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Palm Coast 145 Community Development District 
OFFICE OF THE DISTRICT MANAGER 

2300 Glades Road, Suite 410W●Boca Raton, Florida 33431 
Phone: (561) 571-0010●Toll-free: (877) 276-0889●Fax: (561) 571-0013 

April 13, 2022 

Board of Supervisors 
Palm Coast 145 Community Development District 

Dear Board Members: 

The Board of Supervisors of the Palm Coast 145 Community Development District will hold a 
Continued Public Hearing, a Public Hearing and a Regular Meeting on April 20, 2022, at 10:30 a.m., 
at 25 Old Kings Road North, Suite 2B, Palm Coast, Florida 32137.  The agenda is as follows: 

1. Call to Order/Roll Call 

2. Public Comments 

3. Administration of Oath of Office to Supervisors Michael Beebe and Franklin Green (the 
following will be provided in a separate package) 

 A. Guide to Sunshine Amendment and Code of Ethics for Public Officers and 
 Employees  

 B.  Membership, Obligations and Responsibilities 

 C.  Chapter 190, Florida Statutes 

 D. Financial Disclosure Forms   

  I. Form 1: Statement of Financial Interests  

 II. Form 1X: Amendment to Form 1, Statement of Financial Interests  

  III. Form 1F: Final Statement of Financial Interests   

 E.  Form 8B: Memorandum of Voting Conflict 

4. Ratification of Resolution 2022-30, Designating Certain Officers of the District, and Providing 
for an Effective Date 

5. Continued Public Hearing to Consider the Adoption of an Assessment Roll and the 
Imposition of Special Assessments Relating to the Financing and Securing of Certain Public 
Improvements  

• Hear testimony from the affected property owners as to the propriety and 
advisability of making the improvements and funding them with special 
assessments on the property. 

ATTENDEES: 
Please identify yourself each 
time you speak to facilitate 
accurate transcription of 
meeting minutes. 
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• Thereafter, the governing authority shall meet as an equalizing board 
 to hear any and all complaints as to the special assessments on a basis 
 of justice and right. 

A. Affidavit/Proof of Publication 

B. Mailed Notice to Property Owner(s)  

C. Engineer’s Report (for informational purposes) 

 D. Master Special Assessment Methodology Report (for informational purposes) 

 E. Consideration of Resolution 2022-32, Authorizing District Projects for Construction 
and/or Acquisition of Infrastructure Improvements; Equalizing, Approving, 
Confirming, and Levying Special Assessments on Property Specially Benefited by 
Such Projects to Pay the Cost Thereof; Providing for the Payment and the Collection 
of Such Special Assessments by the Methods Provided for by Chapters 170, 190 and 
197, Florida Statutes; Confirming the District's Intention to Issue Special Assessment 
Bonds; Making Provisions for Transfers of Real Property to Homeowners 
Associations, Property Owners Association and/or Governmental Entities; Providing 
for the Recording of an Assessment Notice; Providing for Severability, Conflicts and 
an Effective Date 

6. Public Hearing Confirming the Intent of the District to Use the Uniform Method of Levy, 
Collection and Enforcement of Non-Ad Valorem Assessments as Authorized and Permitted 
by Section 197.3632, Florida Statutes; Expressing the Need for the Levy of Non-Ad Valorem 
Assessments and Setting Forth the Legal Description of the Real Property Within the 
District’s Jurisdictional Boundaries that May or Shall Be Subject to the Levy of District Non-
Ad Valorem Assessments; Providing for Severability; Providing for Conflict and Providing for 
an Effective Date  

 A.  Affidavit/Proof of Publication 

B. Consideration of Resolution 2022-34, Expressing its Intent to Utilize the Uniform 
Method of Levying, Collecting, and Enforcing Non-Ad Valorem Assessments Which 
May Be Levied by the Palm Coast 145 Community Development District in 
Accordance with Section 197.3632, Florida Statutes; Providing a Severability Clause; 
and Providing an Effective Date  

7. Public Hearing on Adoption of Fiscal Year 2021/2022 Budget 

 A. Affidavit of Publication 

 B. Consideration of Resolution 2022-36, Relating to the Annual Appropriations and 
 Adopting the Budget for the Fiscal Year Beginning October 1, 2021, and Ending
 September 30, 2022; Authorizing Budget Amendments; and Providing an 
 Effective Date 
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8. Consideration/Ratification: Engagement of Morgan Stanley as Underwriter 

 A. Engagement Letter 

 B. MSRB Rule G-17 

 C.   Indemnity 

9. Consideration of Resolution 2022-35, Authorizing the Issuance of Not to Exceed 
$11,000,000 Aggregate Principal Amount of Palm Coast 145 Community Development 
District Special Assessment Bonds in One or More Series (the “Series 2022 Bonds”); 
Approving the Form of and Authorizing the Execution and Delivery of a First Supplemental 
Trust Indenture; Authorizing the Negotiated Sale of the Series 2022 Bonds; Appointing an 
Underwriter; Approving the Form of and Authorizing the Execution and Delivery of a Bond 
Purchase Contract with Respect to the Series 2022 Bonds And Awarding the Series 2022 
Bonds to the Underwriter Named Therein Pursuant to the Parameters Set Forth in this 
Resolution; Approving The Form of And Authorizing the Distribution of a Preliminary Limited 
Offering Memorandum and Its Use By The Underwriter in Connection with the Offering for 
Sale of the Series 2022 Bonds and Approving the Execution and Delivery of a Final Limited 
Offering Memorandum; Authorizing the Execution and Delivery of a Continuing Disclosure 
Agreement and the Appointment of a Dissemination Agent; Providing for the Application of 
Series 2022 Bond Proceeds; Authorizing the Proper Officials To Do All Things Deemed 
Necessary in Connection with the Issuance, Sale and Delivery of the Series 2022 Bonds; 
Appointing a Trustee, Bond Registrar and Paying Agent; Providing for the Registration of the 
Series 2022 Bonds Pursuant to the DTC Book-Entry System; Determining Certain Details with 
Respect to the Series 2022 Bonds; and Providing an Effective Date 

10. Consideration of Resolution 2022-37, Approving a Proposed Budget for Fiscal Year 
2022/2023 and Setting a Public Hearing Thereon Pursuant to Florida Law; Addressing 
Transmittal, Posting and Publication Requirements; Addressing Severability; and Providing 
for an Effective Date 

11. Consideration of Response to Request for Qualifications (RFQ) for Engineering Services  

 A. Affidavit of Publication 

 B. RFQ Package 

 C. Respondent: Terra-Max Engineering, Inc. 

D. Competitive Selection Criteria/Ranking 

 E. Award of Contract 
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12. Consideration of Responses to Request for Proposals (RFP) for Annual Audit  Services 

 A. Affidavit of Publication 

 B. RFP Package 

 C. Respondents 

  I. Berger, Toombs, Elam, Gaines & Frank 

  II. Grau and Associates 

 D. Auditor Evaluation Matrix/Ranking 

 E. Award of Contract 

13. Ratification of U.S. Bank Trust Company, NA Trustee Services Fee Agreement 

14. Consideration of Additional Financing Related Matters  

15. Consideration of Resolution 2022-07, Designating the Primary Administrative Office and 
Principal Headquarters of the District; Designating the Location of the Local District Records 
Office; and Providing an Effective Date 

16. Acceptance of Unaudited Financial Statements as of February 28, 2022 

17. Approval of Minutes 

 A.  March 22, 2022 Landowners’ Meeting 

 B. March 22, 2022 Public Hearings and Regular Meeting  

18. Staff Reports 

 A. District Counsel: Kutak Rock LLP 

 B. District Engineer (Interim): Terra-Max Engineering, Inc. 

 C. District Manager: Wrathell, Hunt and Associates, LLC 

• NEXT MEETING DATE: May 24, 2022 at 10:30 a.m. [Hilton Garden Inn Palm 
Coast Town Center, 55 Town Center Blvd., Palm Coast, Florida 32164] 

o QUORUM CHECK 

SEAT 1 Michael Beebe  IN PERSON   PHONE  NO 

SEAT 2 Robert Atack  IN PERSON  PHONE  NO 

SEAT 3 Franklin Green  IN PERSON  PHONE  NO 

SEAT 4 David Hansen  IN PERSON  PHONE  NO 

SEAT 5 Clifton Fischer  IN PERSON   PHONE  NO 
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19. Board Members’ Comments/Requests 

20. Public Comments 

21. Adjournment 

If you should have any questions or concerns, please do not hesitate to contact me directly at (561) 
346-5294. 

Sincerely, 
 

Cindy Cerbone 
District Manager 

FOR BOARD MEMBERS AND STAFF TO ATTEND BY TELEPHONE 
CALL-IN NUMBER: 1-888-354-0094 

PARTICIPANT PASSCODE: 801 901 3513 
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RESOLUTION 2022-30 

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE PALM 
COAST 145 COMMUNITY DEVELOPMENT DISTRICT DESIGNATING 
CERTAIN OFFICERS OF THE DISTRICT, AND PROVIDING FOR AN 
EFFECTIVE DATE 

WHEREAS, the Palm Coast 145 Community Development District (“District”) is a local unit 
of special-purpose government created and existing pursuant to Chapter 190, Florida Statutes; 
and 

WHEREAS, the Board of Supervisors of the District desires to designate certain Officers of 
the District. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF 
SUPERVISORS OF THE PALM COAST 145 COMMUNITY 
DEVELOPMENT DISTRICT: 

SECTION 1. David Hansen is appointed Chair. 

SECTION 2. Michael Beebe is appointed Vice Chair. 

SECTION 3. Craig Wrathell is appointed Secretary. 

Robert Atack is appointed Assistant Secretary. 

Franklin Green is appointed Assistant Secretary. 

Clifton Fischer is appointed Assistant Secretary. 

Cindy Cerbone is appointed Assistant Secretary. 

Daniel Rom is appointed Assistant Secretary. 

SECTION 4. This Resolution supersedes any prior appointments made by the Board for 
Chair, Vice Chair, Secretary and Assistant Secretaries; however, prior appointments by the Board 
for Treasurer and Assistant Treasurer(s) remain unaffected by this Resolution. 

SECTION 5. This Resolution shall become effective immediately upon its adoption. 



PASSED AND ADOPTED this 22nd day of March, 2022. 

ATTEST: PALM COAST 145 COMMUNITY 
DEVELOPMENT DISTRICT 
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THE DAYTONA BEACH

NEWS-JOURNAL P.O. Box 630476, Cincinnati, OH 45263-0476 

PROOF OF PUBLICATION 

Daphne Gillyard 
Palm Coast 145 CDD 
2300 Glades RD# 410W 
Boca Raton FL 33431-8556 

STATE OF WISCONSIN, COUNTY OF BROWN 

Before the undersigned authority personally appeared, 
who, on oath says that he/she is LEGAL COORDINATOR of 
The News-Journal, a daily and Sunday newspaper, 
published at Daytona Beach in Volusia County, Florida; that 
the attached copy of advertisement, being a Classified Legal 
CLEGL in the Circuit Court, was published in said newspaper 
in the issues dated or by publication on the newspaper's 
website, if authorized, on: 

02/25/2022,03/04/2022 

Affiant further says that The News-Journal is a newspaper 
published at Daytona Beach, in said Volusia County, Florida, 
and that the said newspaper has heretofore been 
continuously published in said Volusia County, Florida each 
day and Sunday and has been entered as second-class mail 
matter at the post office in Daytona Beach, in said Volusia 
County, Florida, for a period of one year next preceding the 
first publication of the attached copy of advertisement; and 
affiant further says that he has neither paid nor promised 
any person, firm or corporation any discount, rebate, 
commission or refund for the purpose of securing this 
advertisement for publication in the said newspaper. 
Subscribed and sworn to before on 03/04/2022 

F'ANG PAPPATHOPOULOS 
Notary Public 

State of Wisconsin 
Order No: 6959497 # of Copies: 
Customer No: 717842 0 
PO#: 

THIS IS NOT AN INVOICE! 
Please do not use this form for payment remittance. 

Page 1 of 1 
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STATE OF FLORIDA ) 
COUNTY OF PALM BEACH ) 

AFFIDAVIT OF MAILING 

BEFORE ME, the undersigned authority, this day personally appeared Michal Szymonowicz, who 
by me first being duly sworn and deposed says: 

1. I am over eighteen ( 18) years of age and am competent to testify as to the matters 
contained herein. I have personal knowledge of the matters stated herein. 

2. I, Michal Szymonowicz, am employed by Wrathell, Hunt and Associates, LLC, 
and, in the course of that employment, serve as Assessment Consultant for the 
Palm Coast 145 Community Development District. 

3. Among other things, my duties include preparing and transmitting correspondence 
relating to the Palm Coast 145 Community Development District. 

4. I do hereby certify that on April 18, 2022 and in the regular course of business, I 
caused the letter, in the form attached hereto as Exhibit A, to be sent notifying 
affected landowners in the Palm Coast 145 Community Development District of 
their rights under Chapters 170, 190 and 197, Florida Statutes , with respect to the 
District's anticipated imposition of assessments. 

5. I have personal knowledge of having sent the letters to the addressees, and those 
records are kept in the course of the regular business activity for my office. 

FURTHER AFFIANT SAYETH NOT. 

SWORN TO (OR AFFIRMED) AND SUBSCRIBED before me by means of ~ physical 
presence or O online notarization, this 18th day of April , 2022, by Michal Szymonowicz, for Wrathell , 
Hunt and Associates, LLC, who is [Xl personally known to me or [ ] has provided 
as identification, and who did__:._ 1, did not )( take an oath. --------

NOTARY PUBLIC 

oary u , 
Commission No.: · _91 2-/ l.RLfY / 
My Commission Expires: M<L,Lj -!,u ,,2-i)Z,Z_ 
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Palm Coast 145 Acquisition LLC 
8 Ocean Place 

Highland, FL 33487 
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Palm Coast 145 
Community Development District 

OFFICE OF THE DISTRICT MANAGER 
2300 Glades Road, Suite 410W, Boca Raton, Florida 33431 

Phone: (561) 571-0010●Toll-free: (877) 276-0889●Fax: (561) 571-0013 

VIA U.S. MAIL – CERTIFIED/RETURN RECEIPT 

April 18, 2022 

Palm Coast 145 Acquisition LLC 
8 Ocean Place 
Highland, FL 33487 

RE: Palm Coast 145 Community Development District 
Notice of Hearing on Assessments to Property 
Parcel ID# 25-12-30-1500-00010-0010 

Dear Property Owner: 

You are receiving this notice because Flagler County records indicate that you are a property 
owner within the Palm Coast 145 Community Development District (the “District”). The District is a 
special-purpose unit of local government that was established pursuant to Chapter 190, Florida Statutes, 
and in accordance with Chapter 189, Florida Statutes.  The property that you own that is the subject of 
this notice is identified above. 

At the January 25, 2022, meeting of the District’s Board of Supervisors, the District approved the 
Engineer’s Report, dated November 30, 2021 (the “Improvement Plan”), that describes the nature of the 
improvements that may be built or acquired by the District that benefit lands within the District, 
including, but not limited to, water and sewer systems, roadway improvements, earthwork, stormwater 
management, retaining walls/bridges, landscaping and hardscaping, and other public improvements, all 
as more specifically described in the Improvement Plan (the “Improvements”). 

The District estimates that it will cost approximately $16,418,562 to finance the Improvements 
contemplated by the District, exclusive of fees and costs of collection or enforcement, discounts for 
early payment and the annual interest costs of the debt issued to finance the Improvements. As a 
property owner of assessable land within the District, the District intends to assess your property, in the 
manner set forth in the District’s Master Special Assessment Methodology Report, dated January 24, 
2022 (the “Assessment Report”). The purpose of any such assessment is secure special assessment 
revenue bonds that may be issued to fund the cost of construction and/or acquisition of the 
Improvements. 

The Assessment Report allocates the District’s total anticipated principal debt over the 
benefited property within the District.  The method of allocating assessments for the Improvements to 
be funded by the District will initially be determined on an equal assessment per acre basis, and will be 
levied on an equivalent residential unit (“ERU”) basis at the time that such property is platted or subject 
to a site plan in accordance with the Assessment Report.  The total maximum amount of principal to 

Page 1 of 2 



  
 

    
        

 
 

     
    

    
 

   
 

     
     
     
     

   
  

    
     

 
         

       
 

       
     

  
   

 
 

    
    

     
  

 

 

 
 

 
 

levied against each parcel and the number of units contained within each parcel is as set forth in the 
Assessment Report, attached hereto as Attachment A and incorporated herein by reference, as such 
Assessment Report may be amended at the below referenced hearing. 

The total revenue that the District will collect by levying assessments in connection with the 
issuance of the special assessment notes or bonds for the construction and/or acquisition of the 
Improvements is estimated to be $21,175,000, exclusive of anticipated fees and costs of collection and 
enforcement, discounts for early payment, and the annual interest costs of the debt issued to finance 
the Improvements. 

The assessments may appear on your regular tax bill issued by the Flagler County Tax Collector. 
However, the District may in its discretion at any time choose instead to directly collect these 
assessments. As provided in the Assessment Report, the assessments will constitute a lien against your 
property that may be prepaid in accordance with Chapter 170, Florida Statutes, or may be paid in not 
more than thirty (30) annual installments.  The failure to pay any assessments collected on the tax roll 
will cause a tax certificate to be issued against your property within the District which may result in a 
loss of title.  Alternatively, if the assessments are directly collected, the failure to pay such direct bill 
invoice may result in the District pursuing a foreclosure action, which may result in a loss of title. 

In accordance with Chapters 170, 190 and 197, Florida Statutes, the District will hold a public 
hearing on April 20, 2022, at 10:30 a.m., at 25 Old Kings Road North, Suite 2B, Palm Coast, Florida 
32137. At this hearing, the Board will sit as an equalizing board to hear and consider testimony from 
any interested property owners as to the propriety and advisability of making the Improvements, or 
some phase thereof, as to the cost thereof, as to the manner of payment thereof, and as to the amount 
thereof to be assessed against each property so improved.  All affected property owners have a right to 
appear at the hearing and to file written objections with the District's Board of Supervisors within 
twenty (20) days of this notice. 

Information concerning the assessments and copies of applicable documents are on file and 
available during normal business hours at the District’s Records Office located at 2300 Glades Road, 
Suite 410W, Boca Raton, Florida 33431, (561) 571-0010. You may appear at the hearing, or submit your 
comments in advance to the attention of the District Manager at its address above. 

Sincerely, 

Craig Wrathell 
District Manager 

Enclosure 

Page 2 of 2 
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T ERRA - MAX 
ENGINEER I NG 

Engineer’s Report 

PALM COAST 145 
Community Development District 

Revised: November 30th, 2021 

Prepared for:
Board of Supervisors 
PALM COAST 145 
Community Development District 

Prepared By: 

Terra-Max Engineering, Inc. 
1507 S. Hiawassee Rd., Suite 211 
Orlando, Florida 32835 
Phone: (407) 578-2763 
Fax: (407) 578-2953 
www.terramaxinc.com 

www.terramaxinc.com
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Exhibits 

1. LOCATION MAP 
2. DISTRICT BOUNDARY 
3. DISTRICT IMPROVEMENT PLAN 
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1. PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT BUDGET SUMMARY 
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I. INTRODUCTION 

Purpose 
The purpose of this report is to describe the 145.5034+/- acre PALM COAST 145 
development (hereinafter referred to as 'PALM COAST 145') Community Development 
District (hereinafter referred to as the 'District') which is located in the City of Palm Coast. 

General Description of the Proposed Development 
The proposed community development is located north of S US Highway 1, north of 
County Road 304, and south of Belle Terre Blvd. The location of the proposed 
development is shown in Exhibit 1. 

The development will include 339 single-family residential subdivision and associated 
recreational spaces, storm water management systems, utility infrastructure, and 
landscaped roadways. 

The district will encompass the entire 145.5034+/- acres shown in Exhibit 2. The district 
will construct, operate, and maintain portions of the infrastructure to support the proposed 
development. 

Overview 
At this time, the land use plan for PALM COAST 145 is summarized below. 
The development program consists of 339 single family lots,43.75 acres of conservation 
areas, 15.52 acres of right of way areas, 1.71 acres of recreation areas, and 16 acres of 
stormwater management facilities. 

TME Project No. BSK-01-003 
PALM COAST 145 Community Development District | Engineer’s Report 
Rev. November 30th, 2021 
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Development Area Residential Conservation Lift Stations ROW Recreation Storm Water 
Parcels / Tracts Units (S.F.) (S.F.) (S.F.) (S.F.) (S.F.) 

Parcel 1 339 - - - -
Tract 1 - 329,508 - - -
Tract 2 - - 2,500 - -
Tract 3 - - - - - 17,112 
Tract 4 261,545 -
Tract 5 - - - - - 186,060 
Tract 6 28,867 
Tract 7 - 914,415 - - - -
Tract 8 - - 241,862 
Tract 9 - - - 45,422 -

Tract 10 - - - - 68,165 
Tract 11 - 83,427 - - - -
Tract 12 - 2,500 - - -
Tract 13 - - - - 30,696 
Tract 14 - 2,570 - - -
Tract 15 - 104,224 - - - -
Tract 16 - - - 153,338 
Tract 17 - 212,585 - 676,242 - -

ROW - - - - -

CDD Total 339 1,905,704 7,570 676,242 74,289 697,233 

In order to serve the residents and property owner of the District, the District is developing 
a Capital Improvement Plan (hereinafter referred to as the 'Plan') for the financing, 
construction and maintenance of certain improvements and facilities within, and adjacent 
to, the District as described below. These improvements are required by, or are consistent 
with, the requirements of Flagler County, Florida, the City of Palm Coast, the Florida 
Department of Transportation (FDOT) and other applicable regulatory and jurisdictional 
entities. Brief descriptions of the improvements are included in the body of this report. 

The Plan contained in this report reflects the present intentions of the District. The exact 
location of facilities may be modified during the course of approval and implementation, 
but these changes will not diminish or alter the benefits to be received by the land. The 
District retains the right to make reasonable adjustments in the Plan to meet the 
requirements of any governmental agency while providing the same or greater benefits to 
the land. Regulatory criteria will continue to evolve, and future changes may affect the 
implementation of the Plan, as it may be changed from time to time. The implementation 
of any improvement outlined within the Plan requires the final approval of the District's 
Board of Supervisors. 

Costs contained in this report have been prepared based on opinions of probable costs 
using available information. It is possible that the probable costs will vary based on final 
engineering and ultimate construction bids. 

TME Project No. BSK-01-003 
PALM COAST 145 Community Development District | Engineer’s Report 
Rev. November 30th, 2021 

2 



 

    
  

  

  
  

   
 

 
    

      
 

 
        

   
   

          
  

 
  

    
       

      
     

            
    

   
               

  
     

    
  

A summary of the improvements to be funded and associated opinions of probable cost 
are included in Attachment 1. 

II. DISTRICT BOUNDARY AND PROPERTY SERVED 

District Boundary 
Exhibit 2 illustrates the boundaries of the District. Residential and conservational uses 
border the District to the north and east. US HWY 1 S borders the District to the south and 
south west. 

Property Served 
The subject property is currently undeveloped and vacant. Historically, the subject site 
was woodland and swamp from at least the 1930s. A dirt road and pond were created on 
site at some point between 1952 and 1970. The site is in a similar state as it was left in 
1970, consisting of woodlands, swamp portions, a dirt road, and a pond, with a drainage 
canal created sometime between 1980 and 1993. 

Existing Utility Infrastructure 
Currently, there are numerous utilities providing service along the periphery of the District. 
The existing infrastructure will require extensions into the district area in order to serve the 
development. Roadways and utilities exist within all abutting rights-of-ways. Street lighting, 
and landscaping exist on US HIGHWAY 1, Belle Terre Blvd and County Road 304. Water 
mains exist at the north and south boarders of the District, water mains will be extended 
to the district as shown in Exhibit 4. Reclaimed Water mains exist south of the District 
boarder as shown in Exhibit 5. No plans to extend the reclaimed water lines to the district 
at this time. A sanitary sewer force mains exist within the Belle Terre Blvd rights-of-way 
north of the District. The force main will be extended to the district as shown in Exhibit 6. 
Although these utilities exist within the abutting rights-of-ways, water, reclaimed water and 
sewer force main upgrades are required within many of the abutting streets and within the 
District boundaries, as required by the City of Palm Coast. 
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III. DESCRIPTION OF INFRASTRUCTURE 

Summary of District Facilities and Services 
The proposed infrastructure is a network of roadways, storm water management systems, 
sanitary sewer collection systems, electrical, fiber, gas, reclaimed water distribution 
systems and water distribution systems, as well as the creation of proposed open space 
areas, and pedestrian friendly sidewalks within the District. Exhibit 3 illustrates the district 
improvement plan. 

Water, Reclaimed Water & Sanitary Sewer Systems 
Water, and wastewater facilities will be provided within the District. The water and sewer 
services operation and maintenance will be provided by the City of Palm Coast, Florida 
(the 'City'). The City has sufficient capacity to serve the District's water, reclaimed water 
and sewer needs for the overall proposed development. Facilities will be designed and 
constructed in accordance with the City and Florida Department of Environmental 
Protection standards. The District will convey all water, reclaimed water and sanitary 
sewer improvements to the City upon completion of construction. 

Water Distribution System outside the Boundary of the District (Off-site) Exhibit 4 
illustrates the proposed Water Distribution system. The following improvements to the 
City’s system will be made: 

• New 8" WM extension from the intersection of Belle Terre Boulevard and Kay 
Wood Place to the NE of the district along US Hwy 1. 

• New 12" WM extension from the intersection of Karat Path and US HGWY 1 
to the SE end of the district. 

Reclaimed Water System outside the Boundary of the District (Off-Site) Exhibit 5 
illustrates the proposed Reclaimed Water Collection system. The following improvements 
to the City’s system will be made: 

• N/A 

Sewer System outside the Boundary of the District (Off-Site) 
Exhibit 6 illustrates the proposed Sanitary Sewer Collection system. The following 
improvements to the City’s system will be made: 

• New 6" force main extension from the district along Karas Trial to the 
intersection of Belle Terre Boulevard and Karas Trail. 

Water Distribution System within the Boundary of the District (On-site)
The domestic water supply facilities will include distribution mains with necessary valving, 
fire hydrants and water services to the rights-of-way lines. 

Reclaimed Water Distribution System within the Boundary of the District (On-site) 
– Reclaimed water supply facilities are not proposed at this time. 

Sewer System within the Boundary of the District (On-Site) - Wastewater facilities 
include proposed gravity sewer mains and three lift stations connected to the existing City 
force main. 
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Power Distribution Improvements 
Power Distribution Improvements costs included in the CDD are for the installation and 
upgrade of existing electrical distribution facilities owned by Florida Power & Light. 

Telecommunication Improvements 
Telecommunication Improvements’ costs included in the CDD are for the installation and 
upgrade of existing copper and/or fiber-optic telecommunication facilities. 

Stormwater Management and Roadway Improvements 
The Storm Water Management System will include 6 retention ponds located within the 
District as identified in the attached Exhibits. The stormwater management systems will 
be constructed in accordance with the City of Palm Coast, Florida Department of 
Environmental Protection (FDEP) and Saint John River Water Management District 
(SJRWMD) standards for storm water quality treatment and flood control. The proposed 
conceptual drainage plan is referenced in Exhibit 8. 

All roads will be designed and will be constructed in accordance with applicable 
jurisdictional agency standards (i.e. City of Palm Coast and Florida Department of 
Transportation (FDOT)). Roadway construction may consist of sub-grade base, curbing, 
sidewalks, signage, striping, landscaping, irrigation and lighting. The proposed conceptual 
roadway plan is referenced in Exhibit 7. 

Horseshoe Ave – NW of Lucky Street – A newly developed 2-lane urban 
roadway consisting of approximately 670 ft in length. 

Horseshoe Ave – North of Fiesta Drive - A newly developed 2-lane urban 
roadway consisting of approximately 2,400 ft in length. 

Horseshoe Ave – East of Lucky Street - The improvements consist of 
constructing approximately 2,800 ft of a 2-lane urban roadway. 

Lucky Street – Between US HGWY 1 and Street C - The improvements consist 
of constructing approximately 1400 ft of a 2-lane urban roadway. 

Lucky Street – Between US HGWY 1 and The Clubhouse - The improvements 
consist of constructing approximately 2000 ft of a 2-lane urban roadway. 

Street C – From Horseshoe Ave to Fiesta Drive- The improvements consist of 
constructing approximately 1250 ft of a 2-lane urban roadway. 

Court A – Parallel to Fiesta Drive - The improvements consist of constructing 
approximately 100 ft of a 2-lane urban roadway with a cul-de-sac at the end. 

Court B – Perpendicular to Fiesta Drive and Court A - The improvements 
consist of constructing approximately 600 ft of a 2-lane urban roadway with a cul-
de-sac at the end. 
. 
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Streetscape, Landscape & Hardscape 
Streetscape and landscape improvements planned for the District will include open space, 
and water features / ponds within public areas. Landscape and streetscape elements will 
be provided along all new roadways within and abutting the District. Landscaping will 
include canopy trees, palm trees, shrubs and ground cover within the streets and public 
spaces. Streetscape features to be constructed within the District include street lights and 
benches. Master transportation improvements will consist of new right-of-ways connecting 
to US Hwy 1. Utility and other infrastructure upgrades will consist of water and sewer main 
installations, electrical, fiber, and gas line extensions, new streets and the creation of open 
spaces and shaded pedestrian spaces. These improvements are proposed to be 
constructed and financed by the District. 

Open Space 
The CDD development plan includes allocations for the design and construction of 
improvements to create open spaces and pedestrian friendly streetscapes with special 
landscape and hardscape features. 

Signalization 
New traffic signals are not warranted at this time and are not included in the CDD. 

Water Features 
The planned development calls for the creation of several water retention and 
conversational uses. 

Miscellaneous Improvements
In addition to items above, miscellaneous improvements will be constructed, such as 
earthwork not previously accounted for, demolition, utility undergrounding, on-site clearing 
and grubbing, miscellaneous improvements to the offsite roadways, onsite water 
connections from the main to the meters, offsite sewer gravity main and allowances for 
utility conflicts, professional fees, contingency and mobilization. 
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IV. OWNERSHIP AND MAINTENANCE 

The District will finance the land acquisition, dedications, and construction of the 
improvements. It will then transfer the improvements to the following agencies for 
ownership and maintenance: 

Palm Coast 145 
Ownership, Operations and Maintenane Assignment 

Own Operate Maintain 
Horseshoe Avenue 

Roadway/Drainage District District District 
Utilitites City City City 
Drianage City City City 
Streetscape/LA District District District 
Irrigation Distirct Distirct Distirct 
Lighting City City City 

Fiesta Drive 
Roadway/Drainage District District District 
Utilitites City City City 
Drianage City City City 
Streetscape/LA District District District 
Irrigation Distirct Distirct Distirct 
Lighting City City City 

Lucky Street 
Roadway/Drainage District District District 
Utilitites City City City 
Drianage City City City 
Streetscape/LA District District District 
Irrigation District District District 
Lighting City City City 

Street C 
Roadway/Drainage District District District 
Utilitites City City City 
Drianage City City City 
Streetscape/LA District District District 
Irrigation District District District 
Lighting City City City 

Court A 
Roadway/Drainage District District District 
Utilitites City City City 
Drianage City City City 
Streetscape/LA District District District 
Irrigation District District District 
Lighting City City City 
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Court B 
Roadway/Drainage District District District 
Utilitites City City City 
Drianage City City City 
Streetscape/LA District District District 
Irrigation District District District 
Lighting City City City 

Storm Water Management City City City 

Other improvements within the District’s boundary, not financed by the District, include but 
are not limited to private landscape areas, irrigation systems, parking lots and driveways, 
private drainage systems and backflow preventers will belong to, and be maintained by, 
either the owner of the tract or by a property owner's association. In association with typical 
maintenance of standard improvements to be performed by the City of Palm Coast, 
restoration and maintenance of non-standard roadway improvements will be the 
responsibility of the District. 
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V. PERMITTING 

The following is a list of Permit Applications previously submitted and to be submitted: 

Actual/ Actual/ 
Estimated Estimated 
Submittal Approval Expiration 

Permit Applications/Approvals Department Date Date Date Permit # 
Master Development Plan (City Permit City of Palm Coast 8/11/2021 12/26/2021 NA NA 
Preliminary Plat - Construction Plan (City City of Palm Coast 9/14/2021 12/26/2021 NA NA 
Site Plan - Clubhouse (City Permit) City of Palm Coast 1/14/2022 4/30/2022 NA NA 
Final Plat - Permit (City Permit) City of Palm Coast 5/14/2022 7/21/2022 NA NA 
FDEP Water & Sewer Applications for Phase II FDEP 12/12/2021 1/14/2022 NA NA 
Environmental Resource Permit (ERP) Phase I SJRWMD 12/12/2021 2/14/2022 NA NA 
School Concurrency Flagler County NA NA NA NA 

VI. OPINIONS OF PROBABLE CONSTRUCTION COST 

Opinions of Probable Cost for the proposed improvements are provided in Attachment 1. 
The opinions of cost are based on unit prices currently being experienced for ongoing and 
similar items of work in the City/County, and quantities as represented on the construction 
plans or estimated from available conceptual plans. The budget includes engineering 
design and management of the installation. The labor market, future costs of equipment 
and materials, and the actual construction process are all beyond the Engineer's control. 
Due to this inherent opportunity for fluctuation in cost, the total final cost may be more or 
less than this estimate. The opinions of probable cost for the improvements within the 
CDD have been prepared by Terra-Max Engineering, Inc. unless otherwise noted. 

Water, Reclaimed & Sewer Systems 
In general, the Water & Sewer costs include: water mains and their relocation, tapping 
connections, gate valves, gravity sewers, fire hydrants, Jack and Bore Crossings, 
manholes, cleanouts, meter assemblies, backflow preventers and corporation stops. 
Professional fees, contingency and mobilization are also included as part of the costs. 

Total Water, Reclaimed Water and Sewer Systems ................... $4,127,454.00 

Power Distribution Improvements 
In general, the Power Distribution Improvements’ costs include installation, relocation, and 
upgrade of existing electrical distribution facilities and associated duct banks owned by 
Duke Energy. Professional fees, contingency and mobilization are also included as part 
of the costs. 

Total Power Distribution Improvements ................................................... $0.00 

Telecommunications Improvements 
In general, the Telecommunications Improvements costs include installation and upgrade 
of existing copper and fiber-optic telecommunications facilities. Professional fees, 
contingency and mobilization are also included as part of the costs. 
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Total Telecommunication Improvements.................................................. $0.00 

Stormwater Management, Roadway Improvements, Fill and Retaining Walls 
The estimated costs for the Stormwater Management System include allocations for 
manholes, pipe, inlets, baffles, drainage wells, dry wells and well boxes, exfiltration trench 
and water quality treatment markup. Professional fees, contingency and mobilization are 
also taken into account. In general, the roadway improvement costs include the furnishing 
and installation of the following road components and construction services: 
Excavation/fill, sub-grade, road base, asphalt, curb, sidewalk, pedestrian light poles, 
decorative pavers, valley gutter, milling, lime-rock, fire hydrants, professional fees, 
contingency and mobilization. 

Total Stormwater Management, Roadways, and Earth Work . $10,182,546.00 

Landscaping & Hardscaping 
In general, the estimated costs for Landscaping and Hardscaping include: trees and pits, 
planting, up lighting, trash receptacles, planters, pavers, palms, coping stones, bicycle 
racks and benches. Professional fees, contingency and mobilization are also taken into 
account. 

Total Landscaping & Hardscaping ................................................. $375,000.00 

Signalization 
In general, the estimated costs for the Signalization include allocations for the design and 
construction of new traffic signals and improvements to existing traffic signals. 
Professional fees, contingency and mobilization are also taken into account. 

Total Signalization......................................................................................$0.00 

Water Features 
In general, the estimated costs for the Water Features include allocations for the design 
and construction of improvements to create new water features within the CDD. 
Professional fees, contingency and mobilization are also taken into account. 

Total Water Features ..................................................................................$0.00 
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Cumulative Summary of Costs 
Item Estimated Costs 

Water, Reclaimed Water and Sewer Systems $ 4,127,453.54 
Power Distribution Improvements $ -

Telecommunications Improvements $ -
Roadway Improvements $ 2,635,411.73 

Earth Work $ 6,050,000.08 
Stormwater Management $ 1,347,014.59 
Retaining Walls/Bridges $ 150,120.00 

Landscaping & Hardscaping $ 375,000.06 
Signalization $ -

Water Features $ -

Subtotal $ 14,685,000.00 
Builder Fees/Soft Costs/Escalation $ 750,000 

Bonding $ 183,562 
Contingency for Other Conditions $ 800,000 

GRAND TOTAL $ 16,418,562 

VII. PROBABLE SCHEDULE OF CAPITAL DISTRIBUTION 
Within the District there are primarily streets, parking garages and public areas to 
construct. Construction of the roadway, drainage, water, reclaimed water and sewer 
utilities begin in the spring of 2022. The construction of the public areas will begin in the 
late spring or summer of 2022. Construction of the clubhouse will begin after construction 
of the homes is complete. Fiscal Year will be from Oct. 1ST to Sept. 30TH of the following 
year. 
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VIII. SUMMARY AND CONCLUSION 

The infrastructure, as outlined above, is necessary for the functional development of the 
District, as required by the applicable jurisdictional and governmental agencies. The 
planning and design of the infrastructure will be in accordance with current governmental 
regulatory requirements and industrial standards. The infrastructure will serve its intended 
function so long as the construction is in substantial compliance with the design, permits 
and local governing agencies. Items for construction in this report are based on current 
plan quantities for infrastructure construction and these infrastructure improvements will 
benefit and add value to the District. 

Fiscal Year Fiscal Year Fiscal Year 
2022 2023 2024 Totals 

Water & Sewer Systems $ 2,557,685 $ 784,884 $ 784,884 $ 4,127,454 
Power Distribution Improvements $ - $ - $ - $ -
Telecomnications Improvements $ - $ - $ - $ -
Roadway Improvements $ 1,360,983 $ 637,215 $ 637,215 $ 2,635,412 
Earth Work $ 2,596,431 $ 1,726,784 $ 1,726,784 $ 6,050,000 
Stormater Management $ 938,975 $ 204,020 $ 204,020 $ 1,347,015 
Retaining Walls/Bridges $ 75,060 $ 75,060 $ - $ 150,120 
Landscaping and Hardscaping $ 154,124 $ 110,438 $ 110,438 $ 375,000 
Signalization $ - $ - $ -
Water Features $ - $ - $ - $ -

Subtotal $ 7,683,258 $ 3,538,401 $ 3,463,341 $ 14,685,000 

Soft Cost (5.11%) $ 392,403 $ 180,715 $ 176,882 $ 750,000 
Bonding (1.25%) $ 96,040.73 $ 44,230.01 $ 43,291.76 $ 183,562.50 
Contingency (5.45%) $ 418,564 $ 192,763 $ 188,674 $ 800,000 

Grand Total $ 8,590,266 $ 3,956,109 $ 3,872,188 $ 16,418,562 
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IX. ENGINEER’S CERTIFICATION 

It is our opinion that the extent of proposed improvements and probable costs are fair and 
reasonable. It is our opinion that the land within the District being assessed will receive a 
special benefit equal to, or greater than the cost of the infrastructure improvements. The
impact of market conditions increased regulatory actions and other factors that may affect 
future costs cannot be completely assessed and may impact the project over time. Where 
necessary, information from other professionals and contractors has been used in the 
preparation of this report. Qualified professionals from these entities have provided 
design, permitting, and cost information for the purposes of this report. Assuming the 
construction occurs as scheduled, it is our opinion that the improvements can be 
permitted, constructed and installed at the costs described in this report. I hereby certify 
that the foregoing is a true and correct copy of the Engineer's Report for the PALM COAST 
145 Community Development District. 

Momtaz Barq, P.E.
Terra-Max Engineering, Inc. 

Florida Registration No. 40924
November 30, 2021 
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Palm Coast 145 Community Development District Budget 

Fiscal Year 

2022 2023 2024 Totals 
Water & Sewer Systems $ 2,557,685 $ 784,884 $ 784,884 $ 4,127,454 
Power Distribution Improvements $ - $ - - $ -
Telecomnications Improvements $ $ $ $ 
Roadway Improvements $ 1,360,983 $ 637,215 $ 637,215 $ 2,635,412 
Earth Work $ 2,596,431 $ 1,726,784 $ 1,726,784 $ 6,050,000 
Stormater Management $ 938,975 $ 204,020 $ 204,020 $ 1,347,015 
Retaining Walls/Bridges $ 75,060 $ 75,060 $ $ 150,120 
Landscaping and Hardscaping $ 154,124 $ 110,438 $ 110,438 $ 375,000 
Signalization $ $ $ $ 
Water Features $ - $ - $ - $ -
Miscellaneous $ $ $ $ 
Subtotal $ 7,683,258 $ 3,538,401 $ 3,463,341 $ 14,685,000 

Soft Cost (5.11%) $ 392,403 $ 180,715 $ 176,882 $ 750,000 
Bonding (1.25%) $ 96,040.73 $ 44,230.01 $ 43,291.76 $ 183,562 
Contingency (5.45%) $ 418,564 $ 192,763 $ 188,674 $ 800,000 

Grand Total $ 8,590,266 $ 3,956,109 $ 3,872,188 $ 16,418,562 
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1.0 Introduction 

1.1 Purpose 

This Master Special Assessment Methodology Report (the “Report”) 
was developed to provide a master financing plan and a master 
special assessment methodology for the Palm Coast 145 
Community Development District (the “District”), located in the City 
of Palm Coast, Flagler County, Florida, as related to funding the 
costs of the acquisition and construction of public infrastructure 
improvements contemplated to be provided by the District. 

1.2 Scope of the Report 

This Report presents projections for financing the District’s public 
infrastructure improvements (the “Capital Improvement Plan”) as 
described in the Engineer’s Report of Terra-Max Engineering, Inc. 
dated November 30, 2021 (the “Engineer's Report”), as well as 
describes the method for the allocation of special benefits and the 
apportionment of special assessment debt resulting from the 
provision and funding of the Capital Improvement Plan. 

1.3 Special Benefits and General Benefits 

Improvements undertaken and funded by the District as part of the 
Capital Improvement Plan create special and peculiar benefits, 
different in kind and degree than general benefits, for properties 
within its borders as well as general benefits to the public at large. 
However, as discussed within this Report, these general benefits are 
incidental in nature and are readily distinguishable from the special 
and peculiar benefits which accrue to property within the District. 
The District’s Capital Improvement Plan enables properties within its 
boundaries to be developed. 

There is no doubt that the general public, property owners, and 
property outside the District will benefit from the provision of the 
Capital Improvement Plan. However, these benefits are only 
incidental since the Capital Improvement Plan is designed solely to 
provide special benefits peculiar to property within the District. 
Properties outside the District are not directly served by the Capital 
Improvement Plan and do not depend upon the Capital Improvement 
Plan to obtain or to maintain their development entitlements.  This 
fact alone clearly distinguishes the special benefits which District 
properties receive compared to those lying outside of the District's 
boundaries. 
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The Capital Improvement Plan will provide infrastructure and 
improvements which are all necessary in order to make the lands 
within the District developable and saleable. The installation of such 
improvements will cause the value of the developable and saleable 
lands within the District to increase by more than the sum of the 
financed cost of the individual components of the Capital 
Improvement Plan.  Even though the exact value of the benefits 
provided by the Capital Improvement Plan is hard to estimate at this 
point, it is without doubt greater than the costs associated with 
providing same. 

1.4 Organization of the Report 

Section Two describes the development program as proposed by the 
Developer, as defined below. 

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

Section Four discusses the current financing program for the District. 

Section Five discusses the special assessment methodology for the 
District. 

2.0 Development Program 

2.1 Overview 

The District serves the Palm Coast 145 development (the 
“Development” or “Palm Coast 145”), a master planned, residential 
development located in the City of Palm Coast, Flagler County, 
Florida.  The land within the District consists of approximately 
145.5034 +/- acres and is generally located north of S US Highway 
1, north of County Road 304, and south of Belle Terre Boulevard. 

2.2 The Development Program 

The development of Palm Coast 145 is anticipated to be conducted 
by Palm Coast 145 Manager, LLC (the “Developer”). Based upon 
the information provided by the Developer, the current development 
plan for the District envisions a total of 339 Single-Family residential 
units developed in one or more phases, although phasing plan, land 
use types and unit numbers may change throughout the 
development period.  Table 1 in the Appendix illustrates the 
development plan for the District. 
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3.0 The Capital Improvement Plan 

3.1 Overview 

The public infrastructure costs to be funded by the District are 
described by the District Engineer in the Engineer's Report.  Only 
public infrastructure that may qualify for bond financing by the District 
under Chapter 190, Florida Statutes and under the Internal Revenue 
Code of 1986, as amended, was included in these estimates. 

3.2 Capital Improvement Plan 

The Capital Improvement Plan needed to serve the Development is 
projected to consist of water & sewer systems, roadway 
improvements, earth work, stormwater management, retaining walls/ 
bridges, landscaping & hardscaping, soft costs, bonding and 
contingency, all as set forth in more detail in the Engineer’s Report. 

The Capital Improvement Plan is anticipated to be developed in one 
or more phases to coincide with and support the development of the 
land within the District and all of the infrastructure included in the 
Capital Improvement Plan will comprise an interrelated system of 
improvements, which means that all of the improvements will serve 
the entire District and all improvements will be interrelated such that 
they will reinforce one another.  At the time of this writing, the total 
costs of the Capital Improvement Plan are estimated at $16,418,562. 
Table 2 in the Appendix illustrates the specific components of the 
Capital Improvement Plan and their costs. 

4.0 Financing Program 

4.1 Overview 

As noted above, the District is embarking on a program of capital 
improvements which will facilitate the development of lands within 
the District. Generally, construction of public improvements is either 
funded by the Developer and then acquired by the District or funded 
directly by the District.  The choice of the exact mechanism for 
providing public infrastructure has not yet been made at the time of 
this writing, and the District may either acquire the public 
infrastructure from the Developer or construct it, or even partly 
acquire it and partly construct it. 

Even though the actual financing plan may change to include multiple 
series of bonds, it is likely that in order to fully fund the costs of the 
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Capital Improvement Plan as described in Section 3.2 in one 
financing transaction, the District would have to issue approximately 
$21,175,000 in par amount of special assessment bonds (the 
"Bonds"). 

Please note that the purpose of this Report is to allocate the 
benefit of the Capital Improvement Plan to the various land uses
in the District and based on such benefit allocation to apportion
the maximum debt necessary to fund the Capital Improvement 
Plan. The discussion of the structure and size of the 
indebtedness is based on various estimates and is subject to 
change. 

4.2 Types of Bonds Proposed 

The proposed financing plan for the District provides for the issuance 
of the Bonds in the principal amount of $21,175,000 in one or more 
Series with various maturities to finance Capital Improvement Plan 
costs at $16,418,562. The Bonds as projected under this master 
financing plan would be structured to be amortized in 30 annual 
installments following a 24-month capitalized interest period. Interest 
payments on the Bonds would be made every May 1 and November 
1, and principal payments on the Bonds would be made every May 
1 or November 1. 

In order to finance the improvement costs, the District would need to 
borrow more funds and incur indebtedness in the total amount of 
$21,175,000.  The difference is comprised of debt service reserve, 
capitalized interest, and costs of issuance, including the 
underwriter's discount.  Preliminary sources and uses of funding for 
the Bonds are presented in Table 3 in the Appendix. 

Please note that the structure of the Bonds as presented in this 
Report is preliminary and may change due to changes in the 
development program, market conditions, timing of 
infrastructure installation as well as for other reasons. The 
District maintains complete flexibility as to the structure of the 
Bonds and reserves the right to modify it as necessary. 

5.0 Assessment Methodology 

5.1 Overview 

The issuance of the Bonds provides the District with funds necessary 
to construct/acquire the infrastructure improvements which are part 
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of the Capital Improvement Plan outlined in Section 3.2 and 
described in more detail by the District Engineer in the Engineer's 
Report. These improvements lead to special and general benefits, 
with special benefits accruing to properties within the boundaries of 
the District.  General benefits accrue to areas outside the District, but 
are only incidental in nature. The debt incurred in financing the public 
infrastructure will be secured by assessing properties that derive 
special and peculiar benefits from the Capital Improvement Plan. All 
properties that receive special benefits from the Capital Improvement 
Plan will be assessed for their fair share of the debt issued in order 
to finance the Capital Improvement Plan. 

5.2 Benefit Allocation 

The current development plan for the District envisions the 
development of a total of 339 Single-Family residential units 
developed in one or more phases, although phasing, unit numbers 
and land use types may change throughout the development period. 

The public infrastructure included in the Capital Improvement Plan 
will comprise an interrelated system of improvements, which means 
that all of the improvements will serve the entire District and such 
public improvements will be interrelated such that they will reinforce 
each other and their combined benefit will be greater than the sum 
of their individual benefits.  All of the land uses within the District will 
benefit from each infrastructure improvement category, as the 
improvements provide basic infrastructure to all land within the 
District and benefit all land within the District as an integrated system 
of improvements. 

As stated previously, the public infrastructure improvements included 
in the Capital Improvement Plan have a logical connection to the 
special and peculiar benefits received by the land within the District, 
as without such improvements, the development of the properties 
within the District would not be possible.  Based upon the connection 
between the improvements and the special and peculiar benefits to 
the land within the District, the District can assign or allocate a portion 
of the District's debt through the imposition of non-ad valorem 
assessments, to the land receiving such special and peculiar 
benefits.  Even though these special and peculiar benefits are real 
and ascertainable, the precise amount of the benefit cannot yet be 
calculated with mathematical certainty.  However, such benefit is 
more valuable than the cost of, or the actual non-ad valorem 
assessment amount levied on that parcel. 
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This Report proposes to allocate the benefit associated with the 
Capital Improvement Plan to the different product types proposed to 
be developed within the District in proportion to their density of 
development and intensity of use of infrastructure as measured by a 
standard unit called an Equivalent Residential Unit ("ERU").  Table 4 
in the Appendix illustrates the ERU weights that are proposed to be 
assigned to the product types contemplated to be developed within 
the District based on the densities of development and the intensities 
of use of infrastructure, total ERU counts for each product type, and 
the share of the benefit received by each product type. 

The rationale behind the different ERU weights is supported by the 
fact that generally and on average products with smaller lot sizes will 
use and benefit from the improvements which are part of the Capital 
Improvement Plan less than products with larger lot sizes.  For 
instance, generally and on average products with smaller lot sizes 
will produce less storm water runoff, may produce fewer vehicular 
trips, and may need less water/sewer capacity than products with 
larger lot sizes.  Additionally, the value of the products with larger lot 
sizes is likely to appreciate by more in terms of dollars than that of 
the products with smaller lot sizes as a result of the implementation 
of the infrastructure improvements.  As the exact amount of the 
benefit and appreciation is not possible to be calculated at this time, 
the use of ERU measures serves as a reasonable approximation of 
the relative amount of benefit received from the District's public 
infrastructure improvements that are part of the Capital Improvement 
Plan. 

Table 5 in the Appendix presents the apportionment of the 
assessment associated with the Bonds (the “Bond Assessment”) to 
the Single-Family residential units contemplated to be developed 
within the District in accordance with the ERU benefit allocation 
method presented in Table 4.  Table 5 also presents the annual 
levels of the Bond Assessment annual debt service assessments per 
unit. 

No Bond Assessment is allocated herein to the private amenities or 
other common areas planned for the development.  Such amenities 
and common areas will be owned and operated by the master 
homeowners’ association for the benefit of the entire District, will be 
available for use by all of the residents of the District, and are 
considered a common element for the exclusive benefit of property 
owners.  Accordingly, any benefit to the amenities and common 
areas flows directly to the benefit of all platted lots in the District.  As 
such, no Bond Assessment will be assigned to the amenities and 
common areas. 
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5.3 Assigning Bond Assessment 

As the land in the District is not yet platted for its intended final use 
and the precise location of the various product types by lot or parcel 
is unknown, the Bond Assessment will initially be levied on all of the 
land in the District on an equal pro-rata gross acre basis and thus the 
total bonded debt in the amount of $21,175,000 will be preliminarily 
levied on approximately 145.5034 +/- gross acres at a rate of 
$145,529.25 per gross acre. 

When the land is platted, the Bond Assessment will be allocated to 
each platted parcel on a first platted-first assigned basis based on 
the planned use for that platted parcel as reflected in Table 5 in the 
Appendix. Such allocation of Bond Assessment from unplatted 
gross acres to platted parcels will reduce the amount of Bond 
Assessment levied on unplatted gross acres within the District. 

In the event unplatted land (the “Transferred Property”) is sold to a 
third party not affiliated with the Developer, the Bond Assessment 
will be assigned to such Transferred Property at the time of the sale 
based on the maximum total number of ERUs assigned by the 
Developer to that Transferred Property, subject to review by the 
District’s methodology consultant, to ensure that any such 
assignment is reasonable, supported by current development rights 
and plans, and otherwise consistent with this Report. The owner of 
the Transferred Property will be responsible for the total Bond 
Assessment applicable to the Transferred Property, regardless of the 
total number of ERUs ultimately actually platted. This total Bond 
Assessment is fixed to the Transferred Property at the time of the 
sale. If the Transferred Property is subsequently sub-divided into 
smaller parcels, the total Bond Assessment initially allocated to the 
Transferred Property will be re-allocated to the smaller parcels 
pursuant to the Methodology as described herein (i.e. equal 
assessment per acre until platting). 

5.4 Lienability Test: Special and Peculiar Benefit to the Property 

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

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

a. added use of the property; 
b. added enjoyment of the property; 
c. decreased insurance premiums; and 
d. increased marketability and value of the property. 

The improvements which are part of the Capital Improvement Plan 
make the land in the District developable and saleable and when 
implemented jointly as parts of the Capital Improvement Plan, 
provide special and peculiar benefits which are greater than the 
benefits of any single category of improvements.  These special and 
peculiar benefits are real and ascertainable, but not yet capable of 
being calculated and assessed in terms of numerical value; however, 
such benefits are more valuable than either the cost of, or the actual 
assessment levied for, the improvement or debt allocated to the 
parcel of land. 

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

A reasonable estimate of the proportion of special and peculiar 
benefits received by the various product types from the 
improvements is delineated in Table 4 (expressed as the ERU 
factors). 

The apportionment of the assessments is fair and reasonable 
because it was conducted on the basis of consistent application of 
the methodology described in Section 5.2 across all assessable 
property within the District according to reasonable estimates of the 
special and peculiar benefits derived from the Capital Improvement 
Plan. 

Accordingly, no acre or parcel of property within the District will be 
liened for the payment of Bond Assessment more than the 
determined special benefit peculiar to that property. 

5.6 True-Up Mechanism 

The Assessment Methodology described herein is based on 
conceptual information obtained from the Developer prior to 
construction. As development occurs it is possible that the number 
of ERUs may change.  The mechanism for maintaining the 
methodology over the changes is referred to as true-up. 
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This mechanism is to be utilized to ensure that the Bond Assessment 
on a per ERU basis never exceeds the initially allocated assessment 
as contemplated in the adopted assessment methodology. Bond 
Assessment per ERU preliminarily equals $56,647.94 ($21,175,000 
in Bond Assessment divided by 373.80 ERUs) and may change 
based on the final bond sizing.  If such changes occur, the 
Methodology is applied to the land based on the number of and type 
of units of particular product type within each and every parcel as 
signified by the number of ERUs. 

As the land in the District is platted, the Bond Assessment is 
assigned to platted parcels based on the figures in Table 5 in the 
Appendix. If as a result of platting and apportionment of the Bond 
Assessment to the platted parcels, the Bond Assessment per ERU 
for land that remains unplatted remains equal to $56,647.94, then no 
true-up adjustment will be necessary. 

If as a result of platting and apportionment of the Bond Assessment 
to the platted parcels the Bond Assessment per ERU for land that 
remains unplatted equals less than $56,647.94 (for instance as a 
result of a larger number of units) then the per ERU Bond 
Assessment for all parcels within the District will be lowered if that 
state persists at the conclusion of platting of all land within the 
District. 

If, in contrast, as a result of platting and apportionment of the Bond 
Assessment to the platted parcels, the Bond Assessment per ERU 
for land that remains unplatted equals more than $56,647.941 (for 
instance as a result of a smaller number of units), taking into account 
any future development plans for the unplatted lands – in the 
District’s sole discretion and to the extent such future development 
plans are feasible, consistent with existing entitlements and 
governmental requirements, and reasonably expected to be 
implemented, then the difference in Bond Assessment plus 
applicable accrued interest (to the extent described below in this 
Section) will be collected from the owner(s) of the property which 
platting caused the increase of assessment per ERU to occur, in 
accordance with the assessment resolution and/or a true-up 
agreement to be entered into between the District and the Developer, 
which will be binding on assignees. 

1 For example, if the first platting includes 100 Single-Family 50’ lots, which equates to a total allocation of 
$5,664,794.01 in Bond Assessment, then the remaining unplatted land would be required to absorb 65 Single-
Family 50’ lots, and 174 Single-Family 60’ lots or $15,510,205.99 in Bond Assessment. If the remaining 
unplatted land would only be able to absorb 50 Single-Family 50’ lots, and 174 Single-Family 60’ lots, or 
$14,660,486.89 in Bond Assessment, then a true-up, payable by the owner of the unplatted land, would be 
due in the amount of $849,719.10 in Bond Assessment plus applicable accrued interest to the extent described 
in this Section. 
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The owner(s) of the property will be required to immediately remit to 
the Trustee for redemption a true-up payment equal to the difference 
between the actual Bond Assessment per ERU and $56,647.94, 
multiplied by the actual number of ERUs plus accrued interest to the 
next succeeding interest payment date on the Bonds, unless such 
interest payment date occurs within 45 days of such true-up 
payment, in which case the accrued interest shall be paid to the 
following interest payment date (or such other time as set forth in the 
supplemental indenture for the applicable series of Bonds secured 
by the Bond Assessment). 

In addition to platting of property within the District, any planned sale 
of an unplatted parcel to another builder or developer will cause the 
District to initiate a true-up test as described above to test whether 
the amount of the Bond Assessment per ERU for land that remains 
unplatted within the District remains equal to $56,647.94. The test 
will be based upon the development rights as signified by the number 
of ERUs associated with such parcel that are transferred from seller 
to buyer.  The District shall provide an estoppel or similar document 
to the buyer evidencing the amount of Bond Assessment transferred 
at sale. 

5.7 Preliminary Assessment Roll 

Based on the per gross acre assessment proposed in Section 5.2, 
the Bond Assessment of $21,175,000 is proposed to be levied 
uniformly over the area described in the table below. Excluding any 
capitalized interest period, debt service assessment shall be paid in 
thirty (30) annual installments. 

Preliminary Assessment Roll 

Bond 
Parcel ID Owner Assessment 
25-12-30-1500-00010-0010 Palm Coast 145 Acquisition, LLC $21,175,000.00 

6.0 Additional Stipulations 

6.1 Overview 

Wrathell, Hunt and Associates, LLC was retained by the District to 
prepare a methodology to fairly allocate the special assessments 
related to the District’s Capital Improvement Plan. Certain financing, 
development and engineering data was provided by members of 
District Staff and/or the Developer. The allocation Methodology 
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Table 1 

Palm Coast 145 
Community Development District 

Development Plan 

Product Type 

Single Family 50' 
Single Family 60' 
Total 

Number of Units I 
165 
174 
339 

described herein was based on information provided by those 
professionals. Wrathell, Hunt and Associates, LLC makes no 
representations regarding said information transactions beyond 
restatement of the factual information necessary for compilation of 
this report. For additional information on the Bond structure and 
related items, please refer to the Offering Statement associated with 
this transaction. 

Wrathell, Hunt and Associates, LLC does not represent the 
District as a Municipal Advisor or Securities Broker nor is 
Wrathell, Hunt and Associates, LLC registered to provide such 
services as described in Section 15B of the Securities and 
Exchange Act of 1934, as amended. Similarly, Wrathell, Hunt 
and Associates, LLC does not provide the District with 
3financial advisory services or offer investment advice in any 
form. 

7.0 Appendix 
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Table 3 

Palm Coast 145 
Community Development District 

Preliminary Sources and Uses of Funds 

Sources 
Bond Proceeds: 

Par Amount 

Total Sources 

Uses 
Project Fund Deposits: 

Project Fund 

Other Fund Deposits: 
Debt Service Reserve Fund 
Capitalized Interest Fund 

Delivery Date Expenses: 
Costs of Issuance 
Rounding 

Total Uses 

$21 ,175,000.00 
$21, 175,000.00! 

$16,41 8,563.50 

$1,538,340.70 
$2,541 ,000.00 

$673,500.00 
$3,595.80 

$21, 175,000.00! 

Table 2 

Palm Coast 145 
Community Development District 

Project Costs 

Improvement Total Costs 
Water & Sewer Systems $4,127,454.00 
Roadway Improvements $2,635,412.00 
Earth Work $6,050,000.00 
Stormater Management $1,347,015.00 
Retaining Walls/Bridges $150,120.00 
Landscaping and Hardscaping $375,000.00 
Soft Cost $750,000.00 
Bonding $183,562.50 
Contingency $800,000.00 
Total $16,418,562.00 
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Table 4 

Palm Coast 145 
Community Development District 

Benefit Allocation 

Product Type 

Single Family 50' 
Single Family 60' 

Total 

Table 5 

Palm Coast 145 
Community Development District 

Assessment Apportionment 

Product Type 

Single Family 50' 
Single Family 60' 

Total 

Number of Units 

165 
174 

339 

Total Cost 
Allocation~ 

$7,247,359.49 
$9,171,204.01 

$16,418,563.50 

Number of Units ERU Weight 

165 1.00 
174 1.20 

339 

Maximum Total Maximum Bond 
Bond Assessment 

Assessment Apportionment 
Apportionment per Unit 

$9,346,910.11 $56,647.94 
$11 ,828,089.89 $67,977.53 

s21, 11s,ooo.oo I 

Total ERU 

165.00 
208.80 
373.80 

Principal and 
Interest Payment 
per Unit on the 

Bonds~ 

$4,11 5.41 
$4,938.49 

• Please note that cost allocations to units herein are based on the ERU benefit allocation illustrated in Table 4 

.. Does not include applicable costs of collection and early payment discounts 

13 



PALM COAST 145 
COMMUNITY DEVELOPMENT DISTRICT 

5C 



  

 
 

 
 

 

 
  

 
  

   
 

 

  
 

: 
T ERRA - MAX 

ENGIN EER ING 

Engineer’s Report 

PALM COAST 145 
Community Development District 

Revised: November 30th, 2021 

Prepared for:
Board of Supervisors 
PALM COAST 145 
Community Development District 

Prepared By: 

Terra-Max Engineering, Inc. 
1507 S. Hiawassee Rd., Suite 211 
Orlando, Florida 32835 
Phone: (407) 578-2763 
Fax: (407) 578-2953 
www.terramaxinc.com 

www.terramaxinc.com


   
  

  

 

  
  
     
  

   
   

  
    

  
     

       
   

  
    
    

   
  

  
  

  
    

      
   

   
       
    
   

   
    

   
    

   

TABLE OF CONTENTS 

I. INTRODUCTION ..............................................................................................................1 
PURPOSE.......................................................................................................................1 
GENERAL DESCRIPTION OF THE PROPOSED DEVELOPMENT..............................................1 
OVERVIEW .....................................................................................................................1 

II. DISTRICT BOUNDARY AND PROPERTY SERVED .......................................................3 
DISTRICT BOUNDARY......................................................................................................3 
PROPERTY SERVED........................................................................................................3 
EXISTING UTILITY INFRASTRUCTURE................................................................................3 

III. DESCRIPTION OF INFRASTRUCTURE..........................................................................4 
SUMMARY OF DISTRICT FACILITIES AND SERVICES ...........................................................4 
WATER, RECLAIMED WATER & SANITARY SEWER SYSTEMS..............................................4 
POWER DISTRIBUTION IMPROVEMENTS............................................................................5 
TELECOMMUNICATION IMPROVEMENTS ............................................................................5 
STORMWATER MANAGEMENT AND ROADWAY IMPROVEMENTS ..........................................5 
STREETSCAPE, LANDSCAPE & HARDSCAPE......................................................................6 
OPEN SPACE .................................................................................................................6 
SIGNALIZATION...............................................................................................................6 
WATER FEATURES..........................................................................................................6 

IV. OWNERSHIP AND MAINTENANCE ................................................................................7 
V. PERMITTING....................................................................................................................9 
VI. OPINIONS OF PROBABLE CONSTRUCTION COST .....................................................9 

WATER, RECLAIMED & SEWER SYSTEMS .........................................................................9 
POWER DISTRIBUTION IMPROVEMENTS............................................................................9 
TELECOMMUNICATIONS IMPROVEMENTS ..........................................................................9 
STORMWATER MANAGEMENT, ROADWAY IMPROVEMENTS, FILL AND RETAINING WALLS ...10 
LANDSCAPING & HARDSCAPING.....................................................................................10 
SIGNALIZATION.............................................................................................................10 
WATER FEATURES........................................................................................................10 
CUMULATIVE SUMMARY OF COSTS ................................................................................11 

VII. PROBABLE SCHEDULE OF CAPITAL DISTRIBUTION ...............................................11 
VIII. SUMMARY AND CONCLUSION....................................................................................12 
IX. ENGINEER’S CERTIFICATION .....................................................................................13 

TME Project No. BSK-01-003 ii 
PALM COAST 145 Community Development District | Engineer’s Report 
Rev. November 30th, 2021 



    
  

  

 
 

 
   
   
    
   
     
   
  
   
   
   

 
 

 
 

         
 
 
 
 

 

 

 

 

 

  

Exhibits 

1. LOCATION MAP 
2. DISTRICT BOUNDARY 
3. DISTRICT IMPROVEMENT PLAN 
4. WATER DISTRIBUTION SYSTEM 
5. RECLAIMED WATER DISTRIBUTION SYSTEM 
6. SANITARY SEWER SYSTEM 
7. ROADWAY IMPROVEMENTS 
8. STORM WATER PLAN 
9. ZONING MAP 
10. FUTURE LAND USE MAP 

Appendices 

1. PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT BUDGET SUMMARY 

TME Project No. BSK-01-003 
PALM COAST 145 Community Development District | Engineer’s Report 
Rev. November 30th, 2021 

iii 



 

    
  

  

  
 

 
         

        
      

 

   
          

      
 

 
     

   
  

 
     

  
 

 

 
       

      
             

     
 

I. INTRODUCTION 

Purpose 
The purpose of this report is to describe the 145.5034+/- acre PALM COAST 145 
development (hereinafter referred to as 'PALM COAST 145') Community Development 
District (hereinafter referred to as the 'District') which is located in the City of Palm Coast. 

General Description of the Proposed Development 
The proposed community development is located north of S US Highway 1, north of 
County Road 304, and south of Belle Terre Blvd. The location of the proposed 
development is shown in Exhibit 1. 

The development will include 339 single-family residential subdivision and associated 
recreational spaces, storm water management systems, utility infrastructure, and 
landscaped roadways. 

The district will encompass the entire 145.5034+/- acres shown in Exhibit 2. The district 
will construct, operate, and maintain portions of the infrastructure to support the proposed 
development. 

Overview 
At this time, the land use plan for PALM COAST 145 is summarized below. 
The development program consists of 339 single family lots,43.75 acres of conservation 
areas, 15.52 acres of right of way areas, 1.71 acres of recreation areas, and 16 acres of 
stormwater management facilities. 

TME Project No. BSK-01-003 
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Development Area Residential Conservation Lift Stations ROW Recreation Storm Water 
Parcels / Tracts Units (S.F.) (S.F.) (S.F.) (S.F.) (S.F.) 

Parcel 1 339 - - - -
Tract 1 - 329,508 - - -
Tract 2 - - 2,500 - -
Tract 3 - - - - - 17,112 
Tract 4 261,545 -
Tract 5 - - - - - 186,060 
Tract 6 28,867 
Tract 7 - 914,415 - - - -
Tract 8 - - 241,862 
Tract 9 - - - 45,422 -

Tract 10 - - - - 68,165 
Tract 11 - 83,427 - - - -
Tract 12 - 2,500 - - -
Tract 13 - - - - 30,696 
Tract 14 - 2,570 - - -
Tract 15 - 104,224 - - - -
Tract 16 - - - 153,338 
Tract 17 - 212,585 - 676,242 - -

ROW - - - - -

 

    
  

  

 

 
 

   
     

         
   

      
     

   
 

  
    

    
   

   
           

         
        

 
 

  
   

  
 

CDD Total 339 1,905,704 7,570 676,242 74,289 697,233 

In order to serve the residents and property owner of the District, the District is developing 
a Capital Improvement Plan (hereinafter referred to as the 'Plan') for the financing, 
construction and maintenance of certain improvements and facilities within, and adjacent 
to, the District as described below. These improvements are required by, or are consistent 
with, the requirements of Flagler County, Florida, the City of Palm Coast, the Florida 
Department of Transportation (FDOT) and other applicable regulatory and jurisdictional 
entities. Brief descriptions of the improvements are included in the body of this report. 

The Plan contained in this report reflects the present intentions of the District. The exact 
location of facilities may be modified during the course of approval and implementation, 
but these changes will not diminish or alter the benefits to be received by the land. The 
District retains the right to make reasonable adjustments in the Plan to meet the 
requirements of any governmental agency while providing the same or greater benefits to 
the land. Regulatory criteria will continue to evolve, and future changes may affect the 
implementation of the Plan, as it may be changed from time to time. The implementation 
of any improvement outlined within the Plan requires the final approval of the District's 
Board of Supervisors. 

Costs contained in this report have been prepared based on opinions of probable costs 
using available information. It is possible that the probable costs will vary based on final 
engineering and ultimate construction bids. 
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A summary of the improvements to be funded and associated opinions of probable cost 
are included in Attachment 1. 

II. DISTRICT BOUNDARY AND PROPERTY SERVED 

District Boundary 
Exhibit 2 illustrates the boundaries of the District. Residential and conservational uses 
border the District to the north and east. US HWY 1 S borders the District to the south and 
south west. 

Property Served 
The subject property is currently undeveloped and vacant. Historically, the subject site 
was woodland and swamp from at least the 1930s. A dirt road and pond were created on 
site at some point between 1952 and 1970. The site is in a similar state as it was left in 
1970, consisting of woodlands, swamp portions, a dirt road, and a pond, with a drainage 
canal created sometime between 1980 and 1993. 

Existing Utility Infrastructure 
Currently, there are numerous utilities providing service along the periphery of the District. 
The existing infrastructure will require extensions into the district area in order to serve the 
development. Roadways and utilities exist within all abutting rights-of-ways. Street lighting, 
and landscaping exist on US HIGHWAY 1, Belle Terre Blvd and County Road 304. Water 
mains exist at the north and south boarders of the District, water mains will be extended 
to the district as shown in Exhibit 4. Reclaimed Water mains exist south of the District 
boarder as shown in Exhibit 5. No plans to extend the reclaimed water lines to the district 
at this time. A sanitary sewer force mains exist within the Belle Terre Blvd rights-of-way 
north of the District. The force main will be extended to the district as shown in Exhibit 6. 
Although these utilities exist within the abutting rights-of-ways, water, reclaimed water and 
sewer force main upgrades are required within many of the abutting streets and within the 
District boundaries, as required by the City of Palm Coast. 
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III. DESCRIPTION OF INFRASTRUCTURE 

Summary of District Facilities and Services 
The proposed infrastructure is a network of roadways, storm water management systems, 
sanitary sewer collection systems, electrical, fiber, gas, reclaimed water distribution 
systems and water distribution systems, as well as the creation of proposed open space 
areas, and pedestrian friendly sidewalks within the District. Exhibit 3 illustrates the district 
improvement plan. 

Water, Reclaimed Water & Sanitary Sewer Systems 
Water, and wastewater facilities will be provided within the District. The water and sewer 
services operation and maintenance will be provided by the City of Palm Coast, Florida 
(the 'City'). The City has sufficient capacity to serve the District's water, reclaimed water 
and sewer needs for the overall proposed development. Facilities will be designed and 
constructed in accordance with the City and Florida Department of Environmental 
Protection standards. The District will convey all water, reclaimed water and sanitary 
sewer improvements to the City upon completion of construction. 

Water Distribution System outside the Boundary of the District (Off-site) Exhibit 4 
illustrates the proposed Water Distribution system. The following improvements to the 
City’s system will be made: 

• New 8" WM extension from the intersection of Belle Terre Boulevard and Kay 
Wood Place to the NE of the district along US Hwy 1. 

• New 12" WM extension from the intersection of Karat Path and US HGWY 1 
to the SE end of the district. 

Reclaimed Water System outside the Boundary of the District (Off-Site) Exhibit 5 
illustrates the proposed Reclaimed Water Collection system. The following improvements 
to the City’s system will be made: 

• N/A 

Sewer System outside the Boundary of the District (Off-Site) 
Exhibit 6 illustrates the proposed Sanitary Sewer Collection system. The following 
improvements to the City’s system will be made: 

• New 6" force main extension from the district along Karas Trial to the 
intersection of Belle Terre Boulevard and Karas Trail. 

Water Distribution System within the Boundary of the District (On-site)
The domestic water supply facilities will include distribution mains with necessary valving, 
fire hydrants and water services to the rights-of-way lines. 

Reclaimed Water Distribution System within the Boundary of the District (On-site) 
– Reclaimed water supply facilities are not proposed at this time. 

Sewer System within the Boundary of the District (On-Site) - Wastewater facilities 
include proposed gravity sewer mains and three lift stations connected to the existing City 
force main. 
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Power Distribution Improvements 
Power Distribution Improvements costs included in the CDD are for the installation and 
upgrade of existing electrical distribution facilities owned by Florida Power & Light. 

Telecommunication Improvements 
Telecommunication Improvements’ costs included in the CDD are for the installation and 
upgrade of existing copper and/or fiber-optic telecommunication facilities. 

Stormwater Management and Roadway Improvements 
The Storm Water Management System will include 6 retention ponds located within the 
District as identified in the attached Exhibits. The stormwater management systems will 
be constructed in accordance with the City of Palm Coast, Florida Department of 
Environmental Protection (FDEP) and Saint John River Water Management District 
(SJRWMD) standards for storm water quality treatment and flood control. The proposed 
conceptual drainage plan is referenced in Exhibit 8. 

All roads will be designed and will be constructed in accordance with applicable 
jurisdictional agency standards (i.e. City of Palm Coast and Florida Department of 
Transportation (FDOT)). Roadway construction may consist of sub-grade base, curbing, 
sidewalks, signage, striping, landscaping, irrigation and lighting. The proposed conceptual 
roadway plan is referenced in Exhibit 7. 

Horseshoe Ave – NW of Lucky Street – A newly developed 2-lane urban 
roadway consisting of approximately 670 ft in length. 

Horseshoe Ave – North of Fiesta Drive - A newly developed 2-lane urban 
roadway consisting of approximately 2,400 ft in length. 

Horseshoe Ave – East of Lucky Street - The improvements consist of 
constructing approximately 2,800 ft of a 2-lane urban roadway. 

Lucky Street – Between US HGWY 1 and Street C - The improvements consist 
of constructing approximately 1400 ft of a 2-lane urban roadway. 

Lucky Street – Between US HGWY 1 and The Clubhouse - The improvements 
consist of constructing approximately 2000 ft of a 2-lane urban roadway. 

Street C – From Horseshoe Ave to Fiesta Drive- The improvements consist of 
constructing approximately 1250 ft of a 2-lane urban roadway. 

Court A – Parallel to Fiesta Drive - The improvements consist of constructing 
approximately 100 ft of a 2-lane urban roadway with a cul-de-sac at the end. 

Court B – Perpendicular to Fiesta Drive and Court A - The improvements 
consist of constructing approximately 600 ft of a 2-lane urban roadway with a cul-
de-sac at the end. 
. 
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Streetscape, Landscape & Hardscape 
Streetscape and landscape improvements planned for the District will include open space, 
and water features / ponds within public areas. Landscape and streetscape elements will 
be provided along all new roadways within and abutting the District. Landscaping will 
include canopy trees, palm trees, shrubs and ground cover within the streets and public 
spaces. Streetscape features to be constructed within the District include street lights and 
benches. Master transportation improvements will consist of new right-of-ways connecting 
to US Hwy 1. Utility and other infrastructure upgrades will consist of water and sewer main 
installations, electrical, fiber, and gas line extensions, new streets and the creation of open 
spaces and shaded pedestrian spaces. These improvements are proposed to be 
constructed and financed by the District. 

Open Space 
The CDD development plan includes allocations for the design and construction of 
improvements to create open spaces and pedestrian friendly streetscapes with special 
landscape and hardscape features. 

Signalization 
New traffic signals are not warranted at this time and are not included in the CDD. 

Water Features 
The planned development calls for the creation of several water retention and 
conversational uses. 

Miscellaneous Improvements
In addition to items above, miscellaneous improvements will be constructed, such as 
earthwork not previously accounted for, demolition, utility undergrounding, on-site clearing 
and grubbing, miscellaneous improvements to the offsite roadways, onsite water 
connections from the main to the meters, offsite sewer gravity main and allowances for 
utility conflicts, professional fees, contingency and mobilization. 
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IV. OWNERSHIP AND MAINTENANCE 

The District will finance the land acquisition, dedications, and construction of the 
improvements. It will then transfer the improvements to the following agencies for 
ownership and maintenance: 

Palm Coast 145 
Ownership, Operations and Maintenane Assignment 

Own Operate Maintain 
Horseshoe Avenue 

Roadway/Drainage District District District 
Utilitites City City City 
Drianage City City City 
Streetscape/LA District District District 
Irrigation Distirct Distirct Distirct 
Lighting City City City 

Fiesta Drive 
Roadway/Drainage District District District 
Utilitites City City City 
Drianage City City City 
Streetscape/LA District District District 
Irrigation Distirct Distirct Distirct 
Lighting City City City 

Lucky Street 
Roadway/Drainage District District District 
Utilitites City City City 
Drianage City City City 
Streetscape/LA District District District 
Irrigation District District District 
Lighting City City City 

Street C 
Roadway/Drainage District District District 
Utilitites City City City 
Drianage City City City 
Streetscape/LA District District District 
Irrigation District District District 
Lighting City City City 

Court A 
Roadway/Drainage District District District 
Utilitites City City City 
Drianage City City City 
Streetscape/LA District District District 
Irrigation District District District 
Lighting City City City 

TME Project No. BSK-01-003 
PALM COAST 145 Community Development District | Engineer’s Report 
Rev. November 30th, 2021 

7 



 

    
  

  

 

 
 
 

      
 

  
            

  
      

 
  

Court B 
Roadway/Drainage District District District 
Utilitites City City City 
Drianage City City City 
Streetscape/LA District District District 
Irrigation District District District 
Lighting City City City 

Storm Water Management City City City 

Other improvements within the District’s boundary, not financed by the District, include but 
are not limited to private landscape areas, irrigation systems, parking lots and driveways, 
private drainage systems and backflow preventers will belong to, and be maintained by, 
either the owner of the tract or by a property owner's association. In association with typical 
maintenance of standard improvements to be performed by the City of Palm Coast, 
restoration and maintenance of non-standard roadway improvements will be the 
responsibility of the District. 
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V. PERMITTING 

The following is a list of Permit Applications previously submitted and to be submitted: 

Actual/ Actual/ 
Estimated Estimated 
Submittal Approval Expiration 

Permit Applications/Approvals Department Date Date Date Permit # 
Master Development Plan (City Permit City of Palm Coast 8/11/2021 12/26/2021 NA NA 
Preliminary Plat - Construction Plan (City City of Palm Coast 9/14/2021 12/26/2021 NA NA 
Site Plan - Clubhouse (City Permit) City of Palm Coast 1/14/2022 4/30/2022 NA NA 
Final Plat - Permit (City Permit) City of Palm Coast 5/14/2022 7/21/2022 NA NA 
FDEP Water & Sewer Applications for Phase II FDEP 12/12/2021 1/14/2022 NA NA 
Environmental Resource Permit (ERP) Phase I SJRWMD 12/12/2021 2/14/2022 NA NA 
School Concurrency Flagler County NA NA NA NA 

VI. OPINIONS OF PROBABLE CONSTRUCTION COST 

Opinions of Probable Cost for the proposed improvements are provided in Attachment 1. 
The opinions of cost are based on unit prices currently being experienced for ongoing and 
similar items of work in the City/County, and quantities as represented on the construction 
plans or estimated from available conceptual plans. The budget includes engineering 
design and management of the installation. The labor market, future costs of equipment 
and materials, and the actual construction process are all beyond the Engineer's control. 
Due to this inherent opportunity for fluctuation in cost, the total final cost may be more or 
less than this estimate. The opinions of probable cost for the improvements within the 
CDD have been prepared by Terra-Max Engineering, Inc. unless otherwise noted. 

Water, Reclaimed & Sewer Systems 
In general, the Water & Sewer costs include: water mains and their relocation, tapping 
connections, gate valves, gravity sewers, fire hydrants, Jack and Bore Crossings, 
manholes, cleanouts, meter assemblies, backflow preventers and corporation stops. 
Professional fees, contingency and mobilization are also included as part of the costs. 

Total Water, Reclaimed Water and Sewer Systems ................... $4,127,454.00 

Power Distribution Improvements 
In general, the Power Distribution Improvements’ costs include installation, relocation, and 
upgrade of existing electrical distribution facilities and associated duct banks owned by 
Duke Energy. Professional fees, contingency and mobilization are also included as part 
of the costs. 

Total Power Distribution Improvements ................................................... $0.00 

Telecommunications Improvements 
In general, the Telecommunications Improvements costs include installation and upgrade 
of existing copper and fiber-optic telecommunications facilities. Professional fees, 
contingency and mobilization are also included as part of the costs. 
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Total Telecommunication Improvements.................................................. $0.00 

Stormwater Management, Roadway Improvements, Fill and Retaining Walls 
The estimated costs for the Stormwater Management System include allocations for 
manholes, pipe, inlets, baffles, drainage wells, dry wells and well boxes, exfiltration trench 
and water quality treatment markup. Professional fees, contingency and mobilization are 
also taken into account. In general, the roadway improvement costs include the furnishing 
and installation of the following road components and construction services: 
Excavation/fill, sub-grade, road base, asphalt, curb, sidewalk, pedestrian light poles, 
decorative pavers, valley gutter, milling, lime-rock, fire hydrants, professional fees, 
contingency and mobilization. 

Total Stormwater Management, Roadways, and Earth Work . $10,182,546.00 

Landscaping & Hardscaping 
In general, the estimated costs for Landscaping and Hardscaping include: trees and pits, 
planting, up lighting, trash receptacles, planters, pavers, palms, coping stones, bicycle 
racks and benches. Professional fees, contingency and mobilization are also taken into 
account. 

Total Landscaping & Hardscaping ................................................. $375,000.00 

Signalization 
In general, the estimated costs for the Signalization include allocations for the design and 
construction of new traffic signals and improvements to existing traffic signals. 
Professional fees, contingency and mobilization are also taken into account. 

Total Signalization......................................................................................$0.00 

Water Features 
In general, the estimated costs for the Water Features include allocations for the design 
and construction of improvements to create new water features within the CDD. 
Professional fees, contingency and mobilization are also taken into account. 

Total Water Features ..................................................................................$0.00 
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Cumulative Summary of Costs 
Item Estimated Costs 

Water, Reclaimed Water and Sewer Systems $ 4,127,453.54 
Power Distribution Improvements $ -

Telecommunications Improvements $ -
Roadway Improvements $ 2,635,411.73 

Earth Work $ 6,050,000.08 
Stormwater Management $ 1,347,014.59 
Retaining Walls/Bridges $ 150,120.00 

Landscaping & Hardscaping $ 375,000.06 
Signalization $ -

Water Features $ -

Subtotal $ 14,685,000.00 
Builder Fees/Soft Costs/Escalation $ 750,000 

Bonding $ 183,562 
Contingency for Other Conditions $ 800,000 

GRAND TOTAL $ 16,418,562 

VII. PROBABLE SCHEDULE OF CAPITAL DISTRIBUTION 
Within the District there are primarily streets, parking garages and public areas to 
construct. Construction of the roadway, drainage, water, reclaimed water and sewer 
utilities begin in the spring of 2022. The construction of the public areas will begin in the 
late spring or summer of 2022. Construction of the clubhouse will begin after construction 
of the homes is complete. Fiscal Year will be from Oct. 1ST to Sept. 30TH of the following 
year. 
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VIII. SUMMARY AND CONCLUSION 

The infrastructure, as outlined above, is necessary for the functional development of the 
District, as required by the applicable jurisdictional and governmental agencies. The 
planning and design of the infrastructure will be in accordance with current governmental 
regulatory requirements and industrial standards. The infrastructure will serve its intended 
function so long as the construction is in substantial compliance with the design, permits 
and local governing agencies. Items for construction in this report are based on current 
plan quantities for infrastructure construction and these infrastructure improvements will 
benefit and add value to the District. 

Fiscal Year Fiscal Year Fiscal Year 
2022 2023 2024 Totals 

Water & Sewer Systems $ 2,557,685 $ 784,884 $ 784,884 $ 4,127,454 
Power Distribution Improvements $ - $ - $ - $ -
Telecomnications Improvements $ - $ - $ - $ -
Roadway Improvements $ 1,360,983 $ 637,215 $ 637,215 $ 2,635,412 
Earth Work $ 2,596,431 $ 1,726,784 $ 1,726,784 $ 6,050,000 
Stormater Management $ 938,975 $ 204,020 $ 204,020 $ 1,347,015 
Retaining Walls/Bridges $ 75,060 $ 75,060 $ - $ 150,120 
Landscaping and Hardscaping $ 154,124 $ 110,438 $ 110,438 $ 375,000 
Signalization $ - $ - $ -
Water Features $ - $ - $ - $ -

Subtotal $ 7,683,258 $ 3,538,401 $ 3,463,341 $ 14,685,000 

Soft Cost (5.11%) $ 392,403 $ 180,715 $ 176,882 $ 750,000 
Bonding (1.25%) $ 96,040.73 $ 44,230.01 $ 43,291.76 $ 183,562.50 
Contingency (5.45%) $ 418,564 $ 192,763 $ 188,674 $ 800,000 

Grand Total $ 8,590,266 $ 3,956,109 $ 3,872,188 $ 16,418,562 
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IX. ENGINEER’S CERTIFICATION 

It is our opinion that the extent of proposed improvements and probable costs are fair and 
reasonable. It is our opinion that the land within the District being assessed will receive a 
special benefit equal to, or greater than the cost of the infrastructure improvements. The 
impact of market conditions increased regulatory actions and other factors that may affect 
future costs cannot be completely assessed and may impact the project over time. Where 
necessary, information from other professionals and contractors has been used in the 
preparation of this report. Qualified professionals from these entities have provided 
design, permitting, and cost information for the purposes of this report. Assuming the 
construction occurs as scheduled, it is our opinion that the improvements can be 
permitted, constructed and installed at the costs described in this report. I hereby certify 
that the foregoing is a true and correct copy of the Engineer's Report for the PALM COAST 
145 Community Development District. 

Momtaz Barq, P.E. 
Terra-Max Engineering, Inc. 

Florida Registration No. 40924 
November 30, 2021 
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Attachment 1 
District Budget Summary 



Palm Coast 145 Community Development District Budget 

Fiscal Year 

2022 2023 2024 Totals 
Water & Sewer Systems 2,557,685 $ 784,884 $ 784,884 $ 4,127,454 $ 
Power Distribution Improvements $ - $ - - $ -
Telecomnications Improvements $ $ $ $ 
Roadway Improvements $ 1,360,983 $ 637,215 $ 637,215 $ 2,635,412 
Earth Work 2,596,431 $ 1,726,784 $ 1,726,784 $ 6,050,000 $ 
Stormater Management $ 938,975 $ 204,020 $ 204,020 $ 1,347,015 
Retaining Walls/Bridges 75,060 $ 75,060 $ $ 150,120 $ 
Landscaping and Hardscaping $ 154,124 $ 110,438 $ 110,438 $ 375,000 
Signalization $ $ $ $ 
Water Features $ - $ - $ - $ -
Miscellaneous $ $ $ $ 

 

 

     
   
    

    
    

    
    

    
    
    

     
    

    
    

    

    

- - - -

-

- - - -

- - - -
Subtotal $ 7,683,258 $ 3,538,401 $ 3,463,341 $ 14,685,000 

Soft Cost (5.11%) 392,403 $ 180,715 $ 176,882 $ 750,000 $ 
Bonding (1.25%) $ 96,040.73 $ 44,230.01 $ 43,291.76 $ 183,562 
Contingency (5.45%) 418,564 $ 192,763 $ 188,674 $ 800,000 $ 

Grand Total $ 8,590,266 $ 3,956,109 $ 3,872,188 $ 16,418,562 

https://43,291.76
https://44,230.01
https://96,040.73


PALM COAST 145 
COMMUNITY DEVELOPMENT DISTRICT 

5D 
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1.0 Introduction 

1.1 Purpose 

This Master Special Assessment Methodology Report (the “Report”) 
was developed to provide a master financing plan and a master 
special assessment methodology for the Palm Coast 145 
Community Development District (the “District”), located in the City 
of Palm Coast, Flagler County, Florida, as related to funding the 
costs of the acquisition and construction of public infrastructure 
improvements contemplated to be provided by the District. 

1.2 Scope of the Report 

This Report presents projections for financing the District’s public 
infrastructure improvements (the “Capital Improvement Plan”) as 
described in the Engineer’s Report of Terra-Max Engineering, Inc. 
dated November 30, 2021 (the “Engineer's Report”), as well as 
describes the method for the allocation of special benefits and the 
apportionment of special assessment debt resulting from the 
provision and funding of the Capital Improvement Plan. 

1.3 Special Benefits and General Benefits 

Improvements undertaken and funded by the District as part of the 
Capital Improvement Plan create special and peculiar benefits, 
different in kind and degree than general benefits, for properties 
within its borders as well as general benefits to the public at large. 
However, as discussed within this Report, these general benefits are 
incidental in nature and are readily distinguishable from the special 
and peculiar benefits which accrue to property within the District. 
The District’s Capital Improvement Plan enables properties within its 
boundaries to be developed. 

There is no doubt that the general public, property owners, and 
property outside the District will benefit from the provision of the 
Capital Improvement Plan. However, these benefits are only 
incidental since the Capital Improvement Plan is designed solely to 
provide special benefits peculiar to property within the District. 
Properties outside the District are not directly served by the Capital 
Improvement Plan and do not depend upon the Capital Improvement 
Plan to obtain or to maintain their development entitlements.  This 
fact alone clearly distinguishes the special benefits which District 
properties receive compared to those lying outside of the District's 
boundaries. 
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The Capital Improvement Plan will provide infrastructure and 
improvements which are all necessary in order to make the lands 
within the District developable and saleable. The installation of such 
improvements will cause the value of the developable and saleable 
lands within the District to increase by more than the sum of the 
financed cost of the individual components of the Capital 
Improvement Plan.  Even though the exact value of the benefits 
provided by the Capital Improvement Plan is hard to estimate at this 
point, it is without doubt greater than the costs associated with 
providing same. 

1.4 Organization of the Report 

Section Two describes the development program as proposed by the 
Developer, as defined below. 

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

Section Four discusses the current financing program for the District. 

Section Five discusses the special assessment methodology for the 
District. 

2.0 Development Program 

2.1 Overview 

The District serves the Palm Coast 145 development (the 
“Development” or “Palm Coast 145”), a master planned, residential 
development located in the City of Palm Coast, Flagler County, 
Florida.  The land within the District consists of approximately 
145.5034 +/- acres and is generally located north of S US Highway 
1, north of County Road 304, and south of Belle Terre Boulevard. 

2.2 The Development Program 

The development of Palm Coast 145 is anticipated to be conducted 
by Palm Coast 145 Manager, LLC (the “Developer”). Based upon 
the information provided by the Developer, the current development 
plan for the District envisions a total of 339 Single-Family residential 
units developed in one or more phases, although phasing plan, land 
use types and unit numbers may change throughout the 
development period.  Table 1 in the Appendix illustrates the 
development plan for the District. 
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3.0 The Capital Improvement Plan 

3.1 Overview 

The public infrastructure costs to be funded by the District are 
described by the District Engineer in the Engineer's Report.  Only 
public infrastructure that may qualify for bond financing by the District 
under Chapter 190, Florida Statutes and under the Internal Revenue 
Code of 1986, as amended, was included in these estimates. 

3.2 Capital Improvement Plan 

The Capital Improvement Plan needed to serve the Development is 
projected to consist of water & sewer systems, roadway 
improvements, earth work, stormwater management, retaining walls/ 
bridges, landscaping & hardscaping, soft costs, bonding and 
contingency, all as set forth in more detail in the Engineer’s Report. 

The Capital Improvement Plan is anticipated to be developed in one 
or more phases to coincide with and support the development of the 
land within the District and all of the infrastructure included in the 
Capital Improvement Plan will comprise an interrelated system of 
improvements, which means that all of the improvements will serve 
the entire District and all improvements will be interrelated such that 
they will reinforce one another.  At the time of this writing, the total 
costs of the Capital Improvement Plan are estimated at $16,418,562. 
Table 2 in the Appendix illustrates the specific components of the 
Capital Improvement Plan and their costs. 

4.0 Financing Program 

4.1 Overview 

As noted above, the District is embarking on a program of capital 
improvements which will facilitate the development of lands within 
the District. Generally, construction of public improvements is either 
funded by the Developer and then acquired by the District or funded 
directly by the District.  The choice of the exact mechanism for 
providing public infrastructure has not yet been made at the time of 
this writing, and the District may either acquire the public 
infrastructure from the Developer or construct it, or even partly 
acquire it and partly construct it. 

Even though the actual financing plan may change to include multiple 
series of bonds, it is likely that in order to fully fund the costs of the 
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Capital Improvement Plan as described in Section 3.2 in one 
financing transaction, the District would have to issue approximately 
$21,175,000 in par amount of special assessment bonds (the 
"Bonds"). 

Please note that the purpose of this Report is to allocate the 
benefit of the Capital Improvement Plan to the various land uses
in the District and based on such benefit allocation to apportion
the maximum debt necessary to fund the Capital Improvement 
Plan. The discussion of the structure and size of the 
indebtedness is based on various estimates and is subject to 
change. 

4.2 Types of Bonds Proposed 

The proposed financing plan for the District provides for the issuance 
of the Bonds in the principal amount of $21,175,000 in one or more 
Series with various maturities to finance Capital Improvement Plan 
costs at $16,418,562. The Bonds as projected under this master 
financing plan would be structured to be amortized in 30 annual 
installments following a 24-month capitalized interest period. Interest 
payments on the Bonds would be made every May 1 and November 
1, and principal payments on the Bonds would be made every May 
1 or November 1. 

In order to finance the improvement costs, the District would need to 
borrow more funds and incur indebtedness in the total amount of 
$21,175,000.  The difference is comprised of debt service reserve, 
capitalized interest, and costs of issuance, including the 
underwriter's discount.  Preliminary sources and uses of funding for 
the Bonds are presented in Table 3 in the Appendix. 

Please note that the structure of the Bonds as presented in this 
Report is preliminary and may change due to changes in the 
development program, market conditions, timing of 
infrastructure installation as well as for other reasons. The 
District maintains complete flexibility as to the structure of the 
Bonds and reserves the right to modify it as necessary. 

5.0 Assessment Methodology 

5.1 Overview 

The issuance of the Bonds provides the District with funds necessary 
to construct/acquire the infrastructure improvements which are part 
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of the Capital Improvement Plan outlined in Section 3.2 and 
described in more detail by the District Engineer in the Engineer's 
Report. These improvements lead to special and general benefits, 
with special benefits accruing to properties within the boundaries of 
the District.  General benefits accrue to areas outside the District, but 
are only incidental in nature. The debt incurred in financing the public 
infrastructure will be secured by assessing properties that derive 
special and peculiar benefits from the Capital Improvement Plan. All 
properties that receive special benefits from the Capital Improvement 
Plan will be assessed for their fair share of the debt issued in order 
to finance the Capital Improvement Plan. 

5.2 Benefit Allocation 

The current development plan for the District envisions the 
development of a total of 339 Single-Family residential units 
developed in one or more phases, although phasing, unit numbers 
and land use types may change throughout the development period. 

The public infrastructure included in the Capital Improvement Plan 
will comprise an interrelated system of improvements, which means 
that all of the improvements will serve the entire District and such 
public improvements will be interrelated such that they will reinforce 
each other and their combined benefit will be greater than the sum 
of their individual benefits.  All of the land uses within the District will 
benefit from each infrastructure improvement category, as the 
improvements provide basic infrastructure to all land within the 
District and benefit all land within the District as an integrated system 
of improvements. 

As stated previously, the public infrastructure improvements included 
in the Capital Improvement Plan have a logical connection to the 
special and peculiar benefits received by the land within the District, 
as without such improvements, the development of the properties 
within the District would not be possible.  Based upon the connection 
between the improvements and the special and peculiar benefits to 
the land within the District, the District can assign or allocate a portion 
of the District's debt through the imposition of non-ad valorem 
assessments, to the land receiving such special and peculiar 
benefits.  Even though these special and peculiar benefits are real 
and ascertainable, the precise amount of the benefit cannot yet be 
calculated with mathematical certainty.  However, such benefit is 
more valuable than the cost of, or the actual non-ad valorem 
assessment amount levied on that parcel. 
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This Report proposes to allocate the benefit associated with the 
Capital Improvement Plan to the different product types proposed to 
be developed within the District in proportion to their density of 
development and intensity of use of infrastructure as measured by a 
standard unit called an Equivalent Residential Unit ("ERU").  Table 4 
in the Appendix illustrates the ERU weights that are proposed to be 
assigned to the product types contemplated to be developed within 
the District based on the densities of development and the intensities 
of use of infrastructure, total ERU counts for each product type, and 
the share of the benefit received by each product type. 

The rationale behind the different ERU weights is supported by the 
fact that generally and on average products with smaller lot sizes will 
use and benefit from the improvements which are part of the Capital 
Improvement Plan less than products with larger lot sizes.  For 
instance, generally and on average products with smaller lot sizes 
will produce less storm water runoff, may produce fewer vehicular 
trips, and may need less water/sewer capacity than products with 
larger lot sizes.  Additionally, the value of the products with larger lot 
sizes is likely to appreciate by more in terms of dollars than that of 
the products with smaller lot sizes as a result of the implementation 
of the infrastructure improvements.  As the exact amount of the 
benefit and appreciation is not possible to be calculated at this time, 
the use of ERU measures serves as a reasonable approximation of 
the relative amount of benefit received from the District's public 
infrastructure improvements that are part of the Capital Improvement 
Plan. 

Table 5 in the Appendix presents the apportionment of the 
assessment associated with the Bonds (the “Bond Assessment”) to 
the Single-Family residential units contemplated to be developed 
within the District in accordance with the ERU benefit allocation 
method presented in Table 4.  Table 5 also presents the annual 
levels of the Bond Assessment annual debt service assessments per 
unit. 

No Bond Assessment is allocated herein to the private amenities or 
other common areas planned for the development.  Such amenities 
and common areas will be owned and operated by the master 
homeowners’ association for the benefit of the entire District, will be 
available for use by all of the residents of the District, and are 
considered a common element for the exclusive benefit of property 
owners.  Accordingly, any benefit to the amenities and common 
areas flows directly to the benefit of all platted lots in the District.  As 
such, no Bond Assessment will be assigned to the amenities and 
common areas. 
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5.3 Assigning Bond Assessment 

As the land in the District is not yet platted for its intended final use 
and the precise location of the various product types by lot or parcel 
is unknown, the Bond Assessment will initially be levied on all of the 
land in the District on an equal pro-rata gross acre basis and thus the 
total bonded debt in the amount of $21,175,000 will be preliminarily 
levied on approximately 145.5034 +/- gross acres at a rate of 
$145,529.25 per gross acre. 

When the land is platted, the Bond Assessment will be allocated to 
each platted parcel on a first platted-first assigned basis based on 
the planned use for that platted parcel as reflected in Table 5 in the 
Appendix. Such allocation of Bond Assessment from unplatted 
gross acres to platted parcels will reduce the amount of Bond 
Assessment levied on unplatted gross acres within the District. 

In the event unplatted land (the “Transferred Property”) is sold to a 
third party not affiliated with the Developer, the Bond Assessment 
will be assigned to such Transferred Property at the time of the sale 
based on the maximum total number of ERUs assigned by the 
Developer to that Transferred Property, subject to review by the 
District’s methodology consultant, to ensure that any such 
assignment is reasonable, supported by current development rights 
and plans, and otherwise consistent with this Report. The owner of 
the Transferred Property will be responsible for the total Bond 
Assessment applicable to the Transferred Property, regardless of the 
total number of ERUs ultimately actually platted. This total Bond 
Assessment is fixed to the Transferred Property at the time of the 
sale. If the Transferred Property is subsequently sub-divided into 
smaller parcels, the total Bond Assessment initially allocated to the 
Transferred Property will be re-allocated to the smaller parcels 
pursuant to the Methodology as described herein (i.e. equal 
assessment per acre until platting). 

5.4 Lienability Test: Special and Peculiar Benefit to the Property 

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

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

a. added use of the property; 
b. added enjoyment of the property; 
c. decreased insurance premiums; and 
d. increased marketability and value of the property. 

The improvements which are part of the Capital Improvement Plan 
make the land in the District developable and saleable and when 
implemented jointly as parts of the Capital Improvement Plan, 
provide special and peculiar benefits which are greater than the 
benefits of any single category of improvements.  These special and 
peculiar benefits are real and ascertainable, but not yet capable of 
being calculated and assessed in terms of numerical value; however, 
such benefits are more valuable than either the cost of, or the actual 
assessment levied for, the improvement or debt allocated to the 
parcel of land. 

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

A reasonable estimate of the proportion of special and peculiar 
benefits received by the various product types from the 
improvements is delineated in Table 4 (expressed as the ERU 
factors). 

The apportionment of the assessments is fair and reasonable 
because it was conducted on the basis of consistent application of 
the methodology described in Section 5.2 across all assessable 
property within the District according to reasonable estimates of the 
special and peculiar benefits derived from the Capital Improvement 
Plan. 

Accordingly, no acre or parcel of property within the District will be 
liened for the payment of Bond Assessment more than the 
determined special benefit peculiar to that property. 

5.6 True-Up Mechanism 

The Assessment Methodology described herein is based on 
conceptual information obtained from the Developer prior to 
construction. As development occurs it is possible that the number 
of ERUs may change.  The mechanism for maintaining the 
methodology over the changes is referred to as true-up. 
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This mechanism is to be utilized to ensure that the Bond Assessment 
on a per ERU basis never exceeds the initially allocated assessment 
as contemplated in the adopted assessment methodology. Bond 
Assessment per ERU preliminarily equals $56,647.94 ($21,175,000 
in Bond Assessment divided by 373.80 ERUs) and may change 
based on the final bond sizing.  If such changes occur, the 
Methodology is applied to the land based on the number of and type 
of units of particular product type within each and every parcel as 
signified by the number of ERUs. 

As the land in the District is platted, the Bond Assessment is 
assigned to platted parcels based on the figures in Table 5 in the 
Appendix. If as a result of platting and apportionment of the Bond 
Assessment to the platted parcels, the Bond Assessment per ERU 
for land that remains unplatted remains equal to $56,647.94, then no 
true-up adjustment will be necessary. 

If as a result of platting and apportionment of the Bond Assessment 
to the platted parcels the Bond Assessment per ERU for land that 
remains unplatted equals less than $56,647.94 (for instance as a 
result of a larger number of units) then the per ERU Bond 
Assessment for all parcels within the District will be lowered if that 
state persists at the conclusion of platting of all land within the 
District. 

If, in contrast, as a result of platting and apportionment of the Bond 
Assessment to the platted parcels, the Bond Assessment per ERU 
for land that remains unplatted equals more than $56,647.941 (for 
instance as a result of a smaller number of units), taking into account 
any future development plans for the unplatted lands – in the 
District’s sole discretion and to the extent such future development 
plans are feasible, consistent with existing entitlements and 
governmental requirements, and reasonably expected to be 
implemented, then the difference in Bond Assessment plus 
applicable accrued interest (to the extent described below in this 
Section) will be collected from the owner(s) of the property which 
platting caused the increase of assessment per ERU to occur, in 
accordance with the assessment resolution and/or a true-up 
agreement to be entered into between the District and the Developer, 
which will be binding on assignees. 

1 For example, if the first platting includes 100 Single-Family 50’ lots, which equates to a total allocation of 
$5,664,794.01 in Bond Assessment, then the remaining unplatted land would be required to absorb 65 Single-
Family 50’ lots, and 174 Single-Family 60’ lots or $15,510,205.99 in Bond Assessment. If the remaining 
unplatted land would only be able to absorb 50 Single-Family 50’ lots, and 174 Single-Family 60’ lots, or 
$14,660,486.89 in Bond Assessment, then a true-up, payable by the owner of the unplatted land, would be 
due in the amount of $849,719.10 in Bond Assessment plus applicable accrued interest to the extent described 
in this Section. 
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The owner(s) of the property will be required to immediately remit to 
the Trustee for redemption a true-up payment equal to the difference 
between the actual Bond Assessment per ERU and $56,647.94, 
multiplied by the actual number of ERUs plus accrued interest to the 
next succeeding interest payment date on the Bonds, unless such 
interest payment date occurs within 45 days of such true-up 
payment, in which case the accrued interest shall be paid to the 
following interest payment date (or such other time as set forth in the 
supplemental indenture for the applicable series of Bonds secured 
by the Bond Assessment). 

In addition to platting of property within the District, any planned sale 
of an unplatted parcel to another builder or developer will cause the 
District to initiate a true-up test as described above to test whether 
the amount of the Bond Assessment per ERU for land that remains 
unplatted within the District remains equal to $56,647.94. The test 
will be based upon the development rights as signified by the number 
of ERUs associated with such parcel that are transferred from seller 
to buyer.  The District shall provide an estoppel or similar document 
to the buyer evidencing the amount of Bond Assessment transferred 
at sale. 

5.7 Preliminary Assessment Roll 

Based on the per gross acre assessment proposed in Section 5.2, 
the Bond Assessment of $21,175,000 is proposed to be levied 
uniformly over the area described in the table below. Excluding any 
capitalized interest period, debt service assessment shall be paid in 
thirty (30) annual installments. 

Preliminary Assessment Roll 

Bond 
Parcel ID Owner Assessment 
25-12-30-1500-00010-0010 Palm Coast 145 Acquisition, LLC $21,175,000.00 

6.0 Additional Stipulations 

6.1 Overview 

Wrathell, Hunt and Associates, LLC was retained by the District to 
prepare a methodology to fairly allocate the special assessments 
related to the District’s Capital Improvement Plan. Certain financing, 
development and engineering data was provided by members of 
District Staff and/or the Developer. The allocation Methodology 
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able 1 

Palm Coast 145 
Community Development District 

Development Plan 

Product Type 

Single Family 50' 
Single Family 60' 
Total 

Number of Units I 
165 
174 
339 

described herein was based on information provided by those 
professionals. Wrathell, Hunt and Associates, LLC makes no 
representations regarding said information transactions beyond 
restatement of the factual information necessary for compilation of 
this report. For additional information on the Bond structure and 
related items, please refer to the Offering Statement associated with 
this transaction. 

Wrathell, Hunt and Associates, LLC does not represent the 
District as a Municipal Advisor or Securities Broker nor is 
Wrathell, Hunt and Associates, LLC registered to provide such 
services as described in Section 15B of the Securities and 
Exchange Act of 1934, as amended. Similarly, Wrathell, Hunt 
and Associates, LLC does not provide the District with 
3financial advisory services or offer investment advice in any 
form. 

7.0 Appendix 
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le 3 

Palm Coast 145 
Community Development District 

Preliminary Sources and Uses of Funds 

Sources 
Bond Proceeds: 

Par Amount 
Total Sources 

Uses 
Project Fund Deposits: 

Project Fund 

Other Fund Deposits: 
Debt Service Reserve Fund 
Capitalized Interest Fund 

Delivery Date Expenses: 
Costs of Issuance 
Rounding 

Total Uses 

$21, 175,000.00 
$21 , 175,000.00! 

$16,418,563.50 

$1,538,340.70 
$2,541 ,000.00 

$673,500.00 
$3,595.80 

$21 , 175,000.00! 

Table 2 

Palm Coast 145 
Community Development District 

Project Costs 

Improvement Total Costs 
Water & Sewer Systems $4,127,454.00 
Roadway Improvements $2,635,412.00 
Earth Work $6,050,000.00 
Stormater Management $1,347,015.00 
Retaining Walls/Bridges $150,120.00 
Landscaping and Hardscaping $375,000.00 
Soft Cost $750,000.00 
Bonding $183,562.50 
Contingency $800,000.00 
Total $16,418,562.00 
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Table 4 

Palm Coast 145 
Community Development District 

Benefit Allocation 

Product Type 

Single Family 50' 
Single Family 60' 

Total 

Table 5 

Palm Coast 145 
Community Development District 

Assessment Apportionment 

Product Type 

Single Family 50' 
Single Family 60' 

Total 

Number of Units 

165 
174 

339 

Total Cost 
Allocation• 

$7,247,359.49 
$9,171,204.01 

$16,418,563.50 

Number of Units ERU Weight 

165 1.00 
174 1.20 

339 

Maximum Total Maximum Bond 
Bond Assessment 

Assessment 
Apportionment 

$9,346,910.11 
$11 ,828,089.89 

s21, 11s,ooo.oo I 

Apportionment 
per Unit 

$56,647.94 
$67,977.53 

Total ERU 

165.00 
208.80 
373.80 

Principal and 
Interest Payment 
per Unit on the 

Bonds"" 

$4,11 5.41 
$4,938.49 

• Please note that cost allocations to units herein are based on the ERU benefit allocation illustrated in Table 4 

•• Does not include applicable costs of collection and early payment discounts 
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RESOLUTION 2022-32 
 

A RESOLUTION OF THE PALM COAST 145 COMMUNITY 
DEVELOPMENT DISTRICT AUTHORIZING DISTRICT PROJECTS FOR 
CONSTRUCTION AND/OR ACQUISITION OF INFRASTRUCTURE 
IMPROVEMENTS; EQUALIZING, APPROVING, CONFIRMING, AND 
LEVYING SPECIAL ASSESSMENTS ON PROPERTY SPECIALLY 
BENEFITED BY SUCH PROJECTS TO PAY THE COST THEREOF; 
PROVIDING FOR THE PAYMENT AND THE COLLECTION OF SUCH 
SPECIAL ASSESSMENTS BY THE METHODS PROVIDED FOR BY 
CHAPTERS 170, 190 AND 197, FLORIDA STATUTES; CONFIRMING 
THE DISTRICT'S INTENTION TO ISSUE SPECIAL ASSESSMENT 
BONDS; MAKING PROVISIONS FOR TRANSFERS OF REAL 
PROPERTY TO HOMEOWNERS ASSOCIATIONS, PROPERTY 
OWNERS ASSOCIATION AND/OR GOVERNMENTAL ENTITIES; 
PROVIDING FOR THE RECORDING OF AN ASSESSMENT NOTICE; 
PROVIDING FOR SEVERABILITY, CONFLICTS AND AN EFFECTIVE 
DATE. 
 

RECITALS 

WHEREAS, Palm Coast 145 Community Development District (the “District”) previously 
indicated its intention to construct or acquire certain types of infrastructure improvements and 
to finance such infrastructure improvements through the issuance of bonds, which bonds would 
be repaid by the imposition of special assessments on benefited property within the District; and 
 

WHEREAS, the District Board of Supervisors (the “Board”) noticed and conducted a public 
hearing pursuant to Chapters 170, 190 and 197, Florida Statutes, relating to the imposition, levy, 
collection and enforcement of such assessments. 
 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF 
SUPERVISORS OF THE PALM COAST 145 COMMUNITY 
DEVELOPMENT DISTRICT AS FOLLOWS: 

 
SECTION 1.  AUTHORITY FOR THIS RESOLUTION.  This Resolution is adopted pursuant to 

Chapters 170, 190 and 197, Florida Statutes, including without limitation, Section 170.08, Florida 
Statutes. 
 

SECTION 2.  FINDINGS.  The Board hereby finds and determines as follows: 
 

(a)  The District is a local unit of special-purpose government organized and existing under 
and pursuant to Chapter 190, Florida Statutes, as amended. 

 



  2  

(b)  The District is authorized by Chapter 190, Florida Statutes, to finance, fund, plan, 
establish, acquire, install, equip, operate, extend, construct, or reconstruct certain water and 
sewer systems, roadway improvements, earthwork, stormwater management, retaining 
walls/bridges, landscaping and hardscaping, and other infrastructure projects and services 
necessitated by the development of, and serving lands within, the District. 
 

(c)  The District is authorized by Chapter 190, Florida Statutes, to levy and impose special 
assessments to pay all, or any part of, the cost of such infrastructure projects and services and to 
issue capital improvement revenue bonds payable from such special assessments as provided in 
Chapters 170, 190 and 197, Florida Statutes. 
 

(d)  It is necessary to the public health, safety and welfare and in the best interests of the 
District that: (i) the District provide the Project (the “Project”), the nature and location of which 
was initially described in Resolution 2022-26 and is shown in the Engineer’s Report dated March 
16, 2022 (the “Engineer’s Report”), and which Project’s plans and specifications are on file in the 
District’s records office at 2300 Glades Road, Suite 410W, Boca Raton, Florida 33431; (ii) the cost 
of such Project be assessed against the lands specially benefited by such Project; and (iii) the 
District issue bonds to provide funds for such purposes pending the receipt of such special 
assessments. 
 

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

(f)  In order to provide funds with which to pay all or a portion of the costs of the Project 
which are to be assessed against the benefitted properties, pending the collection of such Special 
Assessments, it is necessary for the District from time to time to sell and issue its Special 
Assessment Bonds, in one or more series (the “Bonds”). 
 

(g)  By Resolution 2022-26, the Board determined to provide the Project and to defray the 
costs thereof by making Special Assessments on benefited property and expressed an intention 
to issue Bonds, notes, or other specific financing mechanisms to provide all or a portion of the 
funds needed for the Project prior to the collection of such Special Assessments.  Resolution 
2022-26 was adopted in compliance with the requirements of Section 170.03, Florida Statutes, 
and prior to the time it was adopted, the requirements of Section 170.04, Florida Statutes, had 
been met. 
 

(h)  As directed by Resolution 2022-26 said Resolution 2022-26 was published as required 
by Section 170.05, Florida Statutes, and a copy of the publisher’s affidavit of publication is on file 
with the Secretary of the Board. 
 

(i)  As directed by Resolution 2022-26, a preliminary assessment roll was adopted and 
filed with the Board as required by Section 170.06, Florida Statutes. 
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(j)  As required by Section 170.07, Florida Statutes, upon completion of the preliminary 

assessment roll, the Board adopted Resolution 2022-27 fixing the time and place of a public 
hearing at which owners of the property to be assessed and other persons interested therein 
may appear before the Board and be heard as to: (i) the propriety and advisability of making the 
infrastructure improvements constituting the Project, (ii) the cost thereof, (iii) the manner of 
payment therefore, and (iv) the amount thereof to be assessed against each specially benefited 
property or parcel and provided for publication of notice of such public hearing and individual 
mailed notice in accordance with Chapters 170, 190 and 197, Florida Statutes. 
 

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

(l)  On March 22, 2022, the public hearing, at the time and place specified in the resolution 
and notice referred to in paragraph (k) above, the Board met as an Equalization Board and heard 
and considered all complaints and testimony as to the matters described in paragraph (j) above.  
The Board has made such modifications in the preliminary assessment roll as it deems necessary, 
just, and right in the making of the final assessment roll. 
 

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

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

 
(ii)  it is reasonable, proper, just and right to assess the cost of such Project against 
the properties within the District specially benefited thereby using the method 
determined by the Board set forth in the Master Special Assessment Methodology 
Report, dated January 24, 2022 (the “Assessment Report”) attached hereto as 
Exhibit B and incorporated herein by this reference, which results in allocation of 
assessments in the manner set forth in the final assessment roll included therein 
(the “Special Assessments”); and 

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

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

SECTION 3.  AUTHORIZATION OF DISTRICT PROJECT.  That certain Project for 
construction of infrastructure improvements initially described in Resolution 2022-26, and more 
specifically identified and described in Exhibit A attached hereto, is hereby authorized and 
approved and the proper officers, employees and/or agents of the District are hereby authorized 
and directed to take such further action as may be necessary or desirable to cause the same to 
be made. 
 

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

SECTION 5.  EQUALIZATION, APPROVAL, CONFIRMATION AND LEVY OF SPECIAL 
ASSESSMENTS.  The Special Assessments on parcels specially benefited by the Project, all as 
specified in the final assessment roll set forth in Exhibit B, attached hereto, are hereby equalized, 
approved, confirmed, and levied.  Immediately following the adoption of this Resolution these 
Special Assessments, as reflected in Exhibit B, attached hereto, shall be recorded by the Secretary 
of the Board of the District in a special book, to be known as the “Improvement Lien Book.” The 
Special Assessment or assessments against each respective parcel shown on such final 
assessment roll and interest, costs and penalties thereon, as hereafter provided, shall be and 
shall remain a legal, valid, and binding first lien on such parcel until paid and such lien shall be 
coequal with the lien of all state, county, district, municipal or other governmental taxes and 
superior in dignity to all other liens, titles, and claims.  Prior to the issuance of any bonds, 
including refunding bonds, the District may, by subsequent resolution, adjust the acreage 
assigned to particular parcel identification numbers listed on the final assessment roll to reflect 
accurate apportionment of acreage within the District amongst individual parcel identification 
numbers. The District may make any other such acreage and boundary adjustments to parcels 
listed on the final assessment roll as may be necessary in the best interests of the District as 
determined by the Board by subsequent resolution.  Any such adjustment in the assessment roll 
shall be consistent with the requirements of law.  In the event the issuance of bonds, including 
refunding bonds, by the District would result in a decrease of the Special Assessments, then the 
District shall by subsequent resolution, adopted within sixty (60) days of the sale of such bonds 
at a publicly noticed meeting and without the need for further public hearing, evidence such a 
decrease and amend the final assessment roll as shown in the Improvement Lien Book to reflect 
such a decrease. 
 

SECTION 6.  FINALIZATION OF SPECIAL ASSESSMENTS.  When the entire Project has both 
been constructed or otherwise provided to the satisfaction of the Board, the Board shall adopt a 
resolution accepting the same and determining the actual costs (including financing costs) 
thereof, as required by Sections 170.08 and 170.09, Florida Statutes.  Pursuant to the provisions 
of Section 170.08, Florida Statutes, regarding completion of a project funded by a particular 
series of bonds, the District shall credit to each Special Assessment the difference, if any, between 
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the Special Assessment as hereby made, approved, and confirmed and the actual costs incurred 
in completing the Project.  In making such credits, no credit shall be given for bond financing 
costs, capitalized interest, funded reserves, or bond discounts.  Such credits, if any, shall be 
entered in the Improvement Lien Book.  Once the final amount of Special Assessments for the 
entire Project has been determined, the term “Special Assessment” shall, with respect to each 
parcel, mean the sum of the costs of the Project.  

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

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

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

(c)  For each year the District uses the Uniform Method, the District shall enter into an 
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agreement with the Tax Collector of Flagler County who may notify each owner of a lot or parcel 
within the District of the amount of the special assessment, including interest thereon, in the 
manner provided in Section 197.3635, Florida Statutes. 

 
SECTION 8.  APPLICATION OF TRUE-UP PAYMENTS.   
 

 (a)  There may be required from time to time certain true-up payments as specified in the 
Assessment Report and in supplemental assessment methodology reports.  As parcels of land or 
lots are platted or subject to site plan approval, the Special Assessments securing the Bonds shall 
be allocated as set forth in such reports.  In furtherance thereof, at such time as parcels or land 
or lots are platted or subject to site plan approval, it shall be an express condition of the lien 
established by this Resolution that any and all initial plats or site plans of any portion of the lands 
within the District, as the District’s boundaries may be amended from time to time, shall be 
presented to the District Manager for review, approval and calculation of the percentage of acres, 
amounts of debt allocated to each acre, and numbers of units which will be, after the plat, 
considered to be developed.  No further action by the Board of Supervisors shall be required. The 
District’s review shall be limited solely to this function and the enforcement of the lien 
established by this Resolution, including the collection of a true-up payment contemplated by 
the Assessment Report.  The District Manager shall cause the Special Assessments to be 
reallocated to the units being platted and the remaining property in accordance with such the 
Assessment Report and supplemental assessment methodology reports, cause such reallocation 
to be recorded in the District’s Improvement Lien Book, and shall perform the true-up 
calculations described in supplemental assessment methodology report which process is 
incorporated herein as if fully set forth.  Any resulting true-up payment shall become due and 
payable as set forth in the Assessment Report, in addition to the regular assessment installment 
payable with respect to the remaining developable acres.   
 
 (b)  The District will take all necessary steps to ensure that true-up payments are made in 
a timely fashion to ensure its debt service obligations are met.  The District shall record all true-
up payments in its Improvement Lien Book. 
 
 (c)  The foregoing is based on the District’s understanding with the landowner that it 
intends to develop the unit numbers and types shown in Exhibit B, on the net developable acres 
and is intended to provide a formula to ensure that the appropriate ratio of the Special 
Assessments to developable acres or ERUs is maintained if fewer units are developed.  However, 
no action by the District prohibits more than the maximum units shown in Exhibit B from being 
developed.  In no event shall the District collect Special Assessments pursuant to this Resolution 
in excess of the total debt service related to the Project, including all costs of financing and 
interest.  The District recognizes that such events as regulatory requirements and market 
conditions may affect the timing and scope of the development in the District.  If the strict 
application of the True-Up Methodology to any assessment reallocation pursuant to this 
paragraph would result in Special Assessments collected in excess of the District’s total debt 
service obligation for the Project, the Board shall by resolution take appropriate action to 
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equitably reallocate the Special Assessments.  Further, upon the District’s review of the final plat 
for the developable acres, any unallocated Special Assessments shall become due and payable 
and must be paid prior to the District’s approval of that plat. 
 
 (d)  The application of the monies received from true-up payments or assessments to the 
actual debt service obligations of the District, whether long term or short term, shall be set forth 
in the supplemental assessment resolution adopted for each series of Bonds actually issued.  
Such subsequent resolution shall be adopted at a noticed meeting of the District, and shall set 
forth the actual amounts financed, costs of issuance, expected costs of collection, and the total 
amount of the assessments pledged to that issue, which amount shall be consistent with the lien 
imposed by this Resolution.  
 

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

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

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

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

SECTION 13.  EFFECTIVE DATE.  This Resolution shall become effective upon its adoption. 
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 APPROVED AND ADOPTED THIS 20th DAY OF APRIL, 2022. 
 

PALM COAST 145 COMMUNITY  
DEVELOPMENT DISTRICT 

 
 
________________________________ ____________________________________ 
Secretary/Assistant Secretary Chair/Vice Chair, Board of Supervisors 
 
 
Exhibit A:  Engineer’s Report, dated March 16, 2022 
Exhibit B:   Master Special Assessment Methodology Report, dated January 24, 2022 
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Miscellaneous Notices
Published in The Daytona Beach News-Journal on March 23, 2022

Location
Volusia County, Florida

Notice Text
PALM COAST 145 COMMUNITY
DEVELOPMENT DISTRICT
NOTICE OF THE DISTRICT S
INTENT TO USE THE UNIFORM
METHOD OF COLLECTION OF
NON-AD VALOREM ASSESSMENTS
Notice is hereby given that the Palm Coast 145 Community Development District ( District") intends to use the uniform
method of collecting non-ad valorem assessments to be levied by the District pursuant to Section 197.3632, Florida Statutes.
The Board of Supervisors of the District will conduct a public hearing on April 20, 2022 at 10:30 a.m., at 25 Old Kings Road
North, Suite 2B, Palm Coast, Florida 32137.
The purpose of the public hearing is to consider the adoption of a resolution authorizing the District to use the uniform
method of collecting non-ad valorem assessments to be levied by the District on properties located on land included in, or
to be added to, the District.
The District may levy non-ad valorem assessments for the purpose of financing, acquiring, maintaining and/or operating
community development facilities, services and improvements within and without the boundaries of the District, to consist
of, among other things, stormwater improvements, roadways, water & wastewater utilities, hardscape, landscape &
irrigation, amenities, street lights, undergrounding of electric, offsite improvements, and any other lawful projects or services
of the District.
Owners of the properties to be assessed and other interested parties may appear at the public hearing and be heard
regarding the use of the uniform method of collecting such non-ad valorem assessments. This hearing is open to the public
and will be conducted in accordance with the provisions of Florida law for community development districts. The public
hearing may be continued to a date, time and location to be specified on the record at the hearing. There may be occasions
when Supervisors or staff may participate by speaker telephone.
Pursuant to provisions of the Americans with Disabilities Act, any person requiring special accommodations to participate in
the hearing and/or meeting is asked to contact Wrathell, Hunt & Associates, LLC, 2300 Glades Road, Suite 410W, Boca
Raton, Florida 33431, Ph: (561) 571-0010 ( District Manager s Office ), at least 48 hours before the hearing and/or meeting. If
you are hearing or speech impaired, please contact the Florida Relay Service at (800) 955-8770, who can aid you in
contacting the District Manager s Office.
Each person who decides to appeal any decision made by the Board with respect to any matter considered at the hearing is
advised that person will need a record of the proceedings and that accordingly, the person may need to ensure that a
verbatim record of the proceedings is made, including the testimony and evidence upon which such appeal is to be based.
District Manager
L#7072070 3/23, 3/30, 4/6, 4/13/2022
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Miscellaneous Notices
Published in The Daytona Beach News-Journal on March 30, 2022

Location
Volusia County, Florida

Notice Text
PALM COAST 145 COMMUNITY
DEVELOPMENT DISTRICT
NOTICE OF THE DISTRICT S
INTENT TO USE THE UNIFORM
METHOD OF COLLECTION OF
NON-AD VALOREM ASSESSMENTS
Notice is hereby given that the Palm Coast 145 Community Development District ( District") intends to use the uniform
method of collecting non-ad valorem assessments to be levied by the District pursuant to Section 197.3632, Florida Statutes.
The Board of Supervisors of the District will conduct a public hearing on April 20, 2022 at 10:30 a.m., at 25 Old Kings Road
North, Suite 2B, Palm Coast, Florida 32137.
The purpose of the public hearing is to consider the adoption of a resolution authorizing the District to use the uniform
method of collecting non-ad valorem assessments to be levied by the District on properties located on land included in, or
to be added to, the District.
The District may levy non-ad valorem assessments for the purpose of financing, acquiring, maintaining and/or operating
community development facilities, services and improvements within and without the boundaries of the District, to consist
of, among other things, stormwater improvements, roadways, water & wastewater utilities, hardscape, landscape &
irrigation, amenities, street lights, undergrounding of electric, offsite improvements, and any other lawful projects or services
of the District.
Owners of the properties to be assessed and other interested parties may appear at the public hearing and be heard
regarding the use of the uniform method of collecting such non-ad valorem assessments. This hearing is open to the public
and will be conducted in accordance with the provisions of Florida law for community development districts. The public
hearing may be continued to a date, time and location to be specified on the record at the hearing. There may be occasions
when Supervisors or staff may participate by speaker telephone.
Pursuant to provisions of the Americans with Disabilities Act, any person requiring special accommodations to participate in
the hearing and/or meeting is asked to contact Wrathell, Hunt & Associates, LLC, 2300 Glades Road, Suite 410W, Boca
Raton, Florida 33431, Ph: (561) 571-0010 ( District Manager s Office ), at least 48 hours before the hearing and/or meeting. If
you are hearing or speech impaired, please contact the Florida Relay Service at (800) 955-8770, who can aid you in
contacting the District Manager s Office.
Each person who decides to appeal any decision made by the Board with respect to any matter considered at the hearing is
advised that person will need a record of the proceedings and that accordingly, the person may need to ensure that a
verbatim record of the proceedings is made, including the testimony and evidence upon which such appeal is to be based.
District Manager
L#7072070 3/23, 3/30, 4/6, 4/13/2022
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Miscellaneous Notices
Published in The Daytona Beach News-Journal on April 6, 2022

Location
Volusia County, Florida

Notice Text
PALM COAST 145 COMMUNITY
DEVELOPMENT DISTRICT
NOTICE OF THE DISTRICT S
INTENT TO USE THE UNIFORM
METHOD OF COLLECTION OF
NON-AD VALOREM ASSESSMENTS
Notice is hereby given that the Palm Coast 145 Community Development District ( District") intends to use the uniform
method of collecting non-ad valorem assessments to be levied by the District pursuant to Section 197.3632, Florida Statutes.
The Board of Supervisors of the District will conduct a public hearing on April 20, 2022 at 10:30 a.m., at 25 Old Kings Road
North, Suite 2B, Palm Coast, Florida 32137.
The purpose of the public hearing is to consider the adoption of a resolution authorizing the District to use the uniform
method of collecting non-ad valorem assessments to be levied by the District on properties located on land included in, or
to be added to, the District.
The District may levy non-ad valorem assessments for the purpose of financing, acquiring, maintaining and/or operating
community development facilities, services and improvements within and without the boundaries of the District, to consist
of, among other things, stormwater improvements, roadways, water & wastewater utilities, hardscape, landscape &
irrigation, amenities, street lights, undergrounding of electric, offsite improvements, and any other lawful projects or services
of the District.
Owners of the properties to be assessed and other interested parties may appear at the public hearing and be heard
regarding the use of the uniform method of collecting such non-ad valorem assessments. This hearing is open to the public
and will be conducted in accordance with the provisions of Florida law for community development districts. The public
hearing may be continued to a date, time and location to be specified on the record at the hearing. There may be occasions
when Supervisors or staff may participate by speaker telephone.
Pursuant to provisions of the Americans with Disabilities Act, any person requiring special accommodations to participate in
the hearing and/or meeting is asked to contact Wrathell, Hunt & Associates, LLC, 2300 Glades Road, Suite 410W, Boca
Raton, Florida 33431, Ph: (561) 571-0010 ( District Manager s Office ), at least 48 hours before the hearing and/or meeting. If
you are hearing or speech impaired, please contact the Florida Relay Service at (800) 955-8770, who can aid you in
contacting the District Manager s Office.
Each person who decides to appeal any decision made by the Board with respect to any matter considered at the hearing is
advised that person will need a record of the proceedings and that accordingly, the person may need to ensure that a
verbatim record of the proceedings is made, including the testimony and evidence upon which such appeal is to be based.
District Manager
L#7072070 3/23, 3/30, 4/6, 4/13/2022
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Miscellaneous Notices
Published in The Daytona Beach News-Journal on April 13, 2022

Location
Volusia County, Florida

Notice Text
PALM COAST 145 COMMUNITY
DEVELOPMENT DISTRICT
NOTICE OF THE DISTRICT S
INTENT TO USE THE UNIFORM
METHOD OF COLLECTION OF
NON-AD VALOREM ASSESSMENTS
Notice is hereby given that the Palm Coast 145 Community Development District ( District") intends to use the uniform
method of collecting non-ad valorem assessments to be levied by the District pursuant to Section 197.3632, Florida Statutes.
The Board of Supervisors of the District will conduct a public hearing on April 20, 2022 at 10:30 a.m., at 25 Old Kings Road
North, Suite 2B, Palm Coast, Florida 32137.
The purpose of the public hearing is to consider the adoption of a resolution authorizing the District to use the uniform
method of collecting non-ad valorem assessments to be levied by the District on properties located on land included in, or
to be added to, the District.
The District may levy non-ad valorem assessments for the purpose of financing, acquiring, maintaining and/or operating
community development facilities, services and improvements within and without the boundaries of the District, to consist
of, among other things, stormwater improvements, roadways, water & wastewater utilities, hardscape, landscape &
irrigation, amenities, street lights, undergrounding of electric, offsite improvements, and any other lawful projects or services
of the District.
Owners of the properties to be assessed and other interested parties may appear at the public hearing and be heard
regarding the use of the uniform method of collecting such non-ad valorem assessments. This hearing is open to the public
and will be conducted in accordance with the provisions of Florida law for community development districts. The public
hearing may be continued to a date, time and location to be specified on the record at the hearing. There may be occasions
when Supervisors or staff may participate by speaker telephone.
Pursuant to provisions of the Americans with Disabilities Act, any person requiring special accommodations to participate in
the hearing and/or meeting is asked to contact Wrathell, Hunt & Associates, LLC, 2300 Glades Road, Suite 410W, Boca
Raton, Florida 33431, Ph: (561) 571-0010 ( District Manager s Office ), at least 48 hours before the hearing and/or meeting. If
you are hearing or speech impaired, please contact the Florida Relay Service at (800) 955-8770, who can aid you in
contacting the District Manager s Office.
Each person who decides to appeal any decision made by the Board with respect to any matter considered at the hearing is
advised that person will need a record of the proceedings and that accordingly, the person may need to ensure that a
verbatim record of the proceedings is made, including the testimony and evidence upon which such appeal is to be based.
District Manager
L#7072070 3/23, 3/30, 4/6, 4/13/2022
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RESOLUTION 2022-34 
 

RESOLUTION OF THE BOARD OF SUPERVISORS OF THE PALM 
COAST 145 COMMUNITY DEVELOPMENT DISTRICT EXPRESSING 
ITS INTENT TO UTILIZE THE UNIFORM METHOD OF LEVYING, 
COLLECTING, AND ENFORCING NON-AD VALOREM ASSESSMENTS 
WHICH MAY BE LEVIED BY THE PALM COAST 145 COMMUNITY 
DEVELOPMENT DISTRICT IN ACCORDANCE WITH SECTION 
197.3632, FLORIDA STATUTES; PROVIDING A SEVERABILITY 
CLAUSE; AND PROVIDING AN EFFECTIVE DATE. 

 
 WHEREAS, the Palm Coast 145 Community Development District (“District”) was 
established pursuant to the provisions of Chapter 190, Florida Statutes, which authorizes the 
District to levy certain assessments which include benefit and maintenance assessments and 
further authorizes the District to levy special assessments pursuant to Chapter 170, Florida 
Statutes, for the acquisition, construction, or reconstruction of assessable improvements 
authorized by Chapter 190, Florida Statutes; and 
 
 WHEREAS, the above referenced assessments are non-ad valorem in nature and, 
therefore, may be collected under the provisions of Section 197.3632, Florida Statutes, in which 
the State of Florida has provided a uniform method for the levying, collecting, and enforcing such 
non-ad valorem assessments; and 
 
 WHEREAS, pursuant to Section 197.3632, Florida Statutes, the District has caused notice 
of a public hearing to be advertised weekly in a newspaper of general circulation within Flagler 
County for four (4) consecutive weeks prior to such hearing. 
 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF 
SUPERVISORS OF THE PALM COAST 145 COMMUNITY 
DEVELOPMENT DISTRICT: 
 

 SECTION 1. The Palm Coast 145 Community Development District upon conducting its 
public hearing as required by Section 197.3632, Florida Statutes, hereby expresses its intent to 
use the uniform method of collecting assessments imposed by the District as provided in 
Chapters 170 and 190, Florida Statutes, each of which are non-ad valorem assessments which 
may be collected annually pursuant to the provisions of Chapter 190, Florida Statutes, for the 
purpose of paying principal and interest on any and all of its indebtedness and for the purpose 
of paying the cost of operating and maintaining its assessable improvements.  The legal 
description of the boundaries of the real property subject to a levy of assessments is attached 
and made a part of this Resolution as Exhibit A.  The non-ad valorem assessments and the 
District’s use of the uniform method of collecting its non-ad valorem assessment(s) may continue 
in any given year when the Board of Supervisors determines that use of the uniform method for 
that year is in the best interests of the District. 
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 SECTION 2. The District’s Secretary is authorized to provide the Property Appraiser and 
Tax Collector of Flagler County and the Department of Revenue of the State of Florida with a copy 
of this Resolution and enter into any agreements with the Property Appraiser and/or Tax 
Collector necessary to carry out the provisions of this Resolution. 
 
 SECTION 3. If any provision of this Resolution is held to be illegal or invalid, the other 
provisions shall remain in full force and effect. 
 
 SECTION 4. This Resolution shall become effective upon its passage and shall remain 
in effect unless rescinded or repealed. 
 
 PASSED AND ADOPTED this 20th day of April, 2022. 
 
 
ATTEST:     PALM COAST 145 COMMUNITY  
      DEVELOPMENT DISTRICT 
 
 
_____________________________  __________________________________ 
Secretary/Assistant Secretary   Chair/Vice Chair, Board of Supervisors 
       
 
Exhibit A: Legal Description 



 

SKETCH OF DESCRIPTION 
SHEET 1 OF 2 

.. 
LEGAL DESCRIPTION: 
A PARCEL OF IANO I YING FAST OF U.S. HIGHWAY NO. 1, WITH IN GOVERNMEN r SECTION lS, TOWNIHI> 12 SOUTH, RANGE 30 EAST, flAGlER COUNTY, FLORIDA, BEING OESCRIGED AS FOllOWS: 

A POINT OF REFERENCE BEING THE SOUTHEAST CURNt:R OF SAID SECTlON 25; RUN THENCE N0l0 49'04"W ALONG THE EA..c:-r UNE OF SAID SECTION 25 A DISTANCE OF 703.34 FEET TO THE POINT OF 
BEGINNING OF THtS DESCRIPTION; THENCE RUN N54~32'06~WALONGTHE EA.STRIGt1T Of-WAV LINE OF U.S. HIGHWAY NO. l A DISTANCE OF3282.18 rrETTO A POINl OF CURVATURl : l HENCE RUr-. 
761.56 FEET ALONG THE ARC OF A CURVE TO HTE RIGHT (CONCAVE NORTHEASHMLVJ KAVING A CENTRAL ANGLE OF 24"00'00"', A RADIUS Of 1818.08 FEET, A CHORD Bf ARING OF N4l431'06~W AND 
A CHORD OISTANCT OF 756.55 FEET TOA POINT OF TANGENCY; THENCE N30'31'02"WA DISTANCE OF 733.55 FEET; THENCE DEPARTING U.S. HIGHWAY NO. 1 Nss•39•4rE ALONG THE 
80UNOARY OF fHE PLAT KANKAKEE RUN SECTION 65 PAI.M COAS7, MAP 8001( 17, PAGES 56 THROUGH 67, INCLUSIVE, A DISTANCE OF 2832.30 FEET; Tt-lENCE CONTINUING ALONG SAID 
BOUNDARY N01"'01'39"WA DISTANCE OF 6il6.45 FEET; THENCE N88.39'42"E A DISTANCE OF 660.52 fECT; THENCE SOI901 '39uE A DISTANCE OF 3232.24 FEET; THENC( S0!449'04 .. E ALONG SAID 
BOUNDARY OF SECTION 65 A DISTANCE OF 590.22 FEET TO THE POINT or OEGINNING. 

LESS LOT 6, BLOCK 28, PLAl OF OUPONl, A5 RECORDED IN PLAT BOOK 1, PAGE 9, PUBLIC RECORDS OF fl.AGLER COUNTY, FLORIDA. BflNG MORE PARTICULARLY DESCRIBED AS FOU.OWS: BEGIN AT 
NOATHF.AST CORNER Of SAJO LOT 6; RUN THENCE sor2o'l8"E Al ONG THE EAST LINE OF SAID LOT 6 A DISTANCE. OF 100.00 FEET; THENCE Sfis•39•42-w AlOr-Ki TI-IE SOUTH LINE OF SAIC LOT 6A 
OISTANC~ Of'.. SO.DO FHT; THENCE N01•20·1&~ MONG THE WEST LINE Of WO lOl 6 A DISTANCE OF 100.00 FEET; T:""IENCE NS8"39'42• E ALONG THE NORTH LINE OF SAID LOT 6 A DISTANCE OF 
SO.DO FEET TO THE POINT OF BEGINNING. 

LESS LOT 7, BLOCK 28, PlAT OF DUPONT, AS RECOR0£0 IN PLAT BOOK 1, PAGE 9, PUBLIC RECORDS OF FLAGLER COUNlY, FLORIDA. StlNG MORE PARTICULARLY OCSCRIB(O AS FOLLOWS: BEGiN AT 
THE SOUTHWES1 CORNER OF SA.ID LOT 7; RUN THENCE 588"39'4rW ALONG THE SOUTH LINE Of SAID LOT 7 A DISTANCE OF 50.00 FEIT: THENCE. No1·20·1s .. w ALONG THE WEST LINE OF SAID LOT 7 
A DISTANCE OF 100.00 FEET: fH[NC( N88"39'4rE ALONG THE NORTH llHE OF SAID LOT 7 A DISTANCE OF so.co FEET; TH~NC[ so1·2o'l8"E ALONG THE EAST LINE OF SAID LOT 7 A DISTANCE OF 
100.00 FECT TO THE POINT Of- BEG!NNING. 

LESS LOT 8, 8LOCK 20; SEGIN AT THE SOlJTHWEST CORNER OF SA.ID I.OT 8, RUN THENCE N01 ·20· 1s~w Al.ONG THE WfST LINE or SAID LOT 8; THENCE N88' 39'.C2•f: ALONG THE NORTH LINE Of SA.ID 
LOT BA DISTANC[ Of- S0.00 fEET; TH€.NCE sor20'18"E ALONG THE EAST UN[ OF SAID LOT 8 A DISTANCE OF 100.00 FEET: THENCE sas•39•4rw ALONG THE SOUTH LINE OF SAIO LOT 8 A OISTANC£ 
OF S0.00 FEET TO THE POINT OF BEGINNlNG. 

l(SS LOT 3, BLOCK 70, PLAT OF DUPONT, AS ~ECORD-ED IN PLAT BooK l , PAGE 9, PUBLIC RECORDS OF FLAGLER(OUNTY, J-LORtDA, B€1NG MORE P,\R.TICVLARLY DESC~IBED AS FOLLOWS; B(GIN AT 
THE NORTHEAST CORNER OF SAID LOT); RUN THENCE SO.t"20'18"W ALONG THF f AST l lN[ or SAlD lOT 3 A DISTA.:--ICE Of 100.00 FEET;THENCESSS· .39'42"W A.lONG THE SOlJTH LINE OF SAID LOT 3 
A DISTANCE Of SO.DO FHl;THENCE NO! "l0'18'W AlONG THE WEST LINl OF SAIO LOT 3 A DISTANCE Of 100 0(1 FEIT: THENCE N88"39'42'E ALONG THE NORTH LINE OF SAID l OT 3 A DISTANCf OF 
50.00 FEET TO THE POJNT OF BEGINNING. 

LESS LOT 11, BLOCK 70, PtAT OF DUPONT, AS RECORDED IN PLAT BOOK 1, PAGE 9, PUSLIC RECORDS OF Fl.AGl ER COUNTY, HOR/DA, BEiNG MORI:. PARTICULARLY DESCRIBED 
AS F0lt.OW5: BEGIN AT THE NORTHf.ASl CORNER OF SAID LOT ll; RUN THENCE S01'20'18"EALONG THE EAST LINE OF SA!O L01 ll A DISTANCE OF 100.00 FEET: THENCE 
™•39'42"W ALONG THE SOUTH LINE OF SAI D I.OT 11 A DISTANCE OF SO.OD FEET; THENCE N01"20'18"W ALONG THE WEST LINE OF SAID lOl 11 A 01~1'ANCE OF 100.00 FEET; 
THEN Cf: N88' 39'4r( ALONG THE NORTH LINE Of SAID LOT 11 A DISTANCE OF S0.00 FEET TO TH( POINT OF BEGiNNING. 

CONTAINS; 6,338,129 SQUARE FEET OR 145.5034 ACRES MORE OR LFSS. 

I .. 

JOB 11904~54 

CF# 0 US HWY 1-PALM COAST-SOD 
DATE: 09/07/2021 

SCALE: 1": 500' 
DRAWN BY: GLT 

REVISIONS 
9/8/2021 • Remove Block 2 • JB 

Altamax Surveying 
910 Belle Avenue, Suite 1100 

Casselberry, FL 32708 
Phone: 407-677-0200 

Licensed Business No. 7833 
www.altamaxsurveying.com 

James D. Bray PSM 6507 

CERTIFIED TO: 
M•R DEVELOPMENT & CONSTRUCTION, INC. 

GENERAL NOTES: 
1. Bearing structure is assumed and based on the East line of Section 25-12-30, 
being: N01"49'04"W. 

2. This surveyor has not made a search of the public records for any 
dedications, limitations, restrictions or easements other than shown hereon. 

3. This Sketch of Descript ion has been made for the e>cclusive use of the 
entities prepared for hereon and does not extend to any unnamed parties. 

4. This Sketch of Oescnption is not a Survey. 

s. This Sketch is "'Not Valid" without the original signature and seal of this 
Florida licensed Surveyor and Mapper, unless provided with electronic. 
signature with the ability to val idate. (See: www.altamaxsurveying.com for 
instructions on signature validation}. The seal appearing on this document wa~ 
authorized by signing Professional Surveyor and M apper on the Oate of the 
electronic signature. 

LEGEND 
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SKETCH OF DESCRIPTION 
SHEET 2 OF 2 

\ 
\ TRA~1c~5 .f 16 

\\\'.
~.:::::::.:::.:: _________ P_l.A_T_O_F_ KAN-rKAK-:':E~E~R~U~N~~';'-;;:~;-;::'----------...J,;~BU•N-N~EU.;;;_D~E\i~~~L~O~P-ME_NT

7 
SW CORNER MB 17 PGS 62-67 SOUTH LINE MB 1, PG 1 COMPANY SUBDIVISION 
PARCEL E-3 MB 1, PG 1 

N88.39'42"E 3493.30' 

SOUTH LINE MB 17, PG'S 62.67 

DETAIL 
1" = 300' 

L5 tfTH LINE 
BLOCK 70 LOT 11 

LINE BEARING STANCE 
Ll S01 20 8' 0. 0 
2 588 39 42 W 50.00 
3 °2 ' 100.00' 

l4 N O' 
LS SO 

NORTH LINE-
LOT 6 

WEST LINE 
LOT 6 

SOUTH LINE 
BLOCK 28 LOT 6 '.'.l 

LINE BEARING DISTANCE 
ll SOl " 0'18 E 100.00 
L2 S88°39'42"W s .oo· 
L NOl 0 20'1 "W 100.00 
L4 N88°39 42 'E 50.00 
LS ssa0 39'4Z"W so.oo· 

CURVE DATA 
L1=24•00·00" 
l=76l.56' 
R=1818.08' 
CHORD 
N42"32'06"W 
756.00' 

Altamax Surveying 
910 Belle Avenue, Suite 1100 

Casselberry, FL 32708 
Phone: 407-677-0200 

Licensed Business No. 7833 
www.altamaxsurveying.com 

w 

l0;n8 
lOT 6 

BLOCK 20 POB (LESS) 

POB (LESS) :f NE CORNER 
SW Lg~RtER BLOCK 28 LOT 6 

POB (LESS) 

LOT 7- SW Lg~RfER 

PLAT OF DUPONT 
MB 1 PG 9 

SEE DETAIL en 
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BLOCK 70 LOT 3 
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LOT 11 
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L1 
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L3 
l4 

LOT 11 
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4/18/22, 6:22 PM Public Notices | Florida Press Association 

Miscellaneous Notices 

Published in The Daytona Beach News-Journal on March 28, 2022 

Location 

Volusia County, Florida 

Notice Text 

PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT 

NOTICE OF PUBLIC HEARING TO CONSIDER THE ADOPTION OF THE FISCAL YEAR 2021/2022 BUDGET; AND NOTICE OF 

REGULAR BOARD OF SUPERVISORS MEETING. 
The Board of Supervisors ( Board ) of the Palm Coast 145 Community Development District (the District ), located in Flagler 
County, will hold a Public Hearing on April 20, 2022 at 10:30 p.m., at 25 Old Kings Road North, Suite 2B, Palm Coast, Florida 

32137 for the purpose of hearing comments and objections on the adoption of the proposed budget ( Proposed Budget ) of 
the District for the fiscal year ending September 30, 2022 ( Fiscal Year 2021/2022 ). A regular board meeting of the District 
will also be held at that time where the Board may consider any other business that may properly come before it. 
A copy of the agenda and Proposed Budget may be obtained by contacting the offices of the District Manager, Wrathell 
Hunt & Associates, 2300 Glades Road, Suite 410W, Boca Raton, Florida 33431, (877) 276-0889 ( District Manager s Office ), 
during normal business hours. 
The public hearing and meeting are open to the public and will be conducted in accordance with the provisions of Florida 

law. The public hearing and meeting may be continued to a date, time, and place to be specified on the record at the public 

hearing or meeting. 
Any person requiring special accommodations at this meeting and/or public hearing or requiring assistance connecting to 

any communications media technology because of a disability or physical impairment should contact the District Manager s 

Office at least forty-eight (48) hours prior to the meeting and public hearing. If you are hearing or speech impaired, please 

contact the Florida Relay Service by dialing 7-1-1, or 1-800-955-8771 (TTY) / 1-800-955-8770 (Voice), for aid in contacting 

the District Manager s Office. 
Any person who decides to appeal any decision made by the Board with respect to any matter considered at the public 

hearing or meeting is advised that person will need a record of proceedings and that accordingly, the person may need to 

ensure that a verbatim record of the proceedings is made, including the testimony and evidence upon which such appeal is 

to be based. 
District Manager 
L#7067702 3/28, 4/4/2022 

https://www.floridapublicnotices.com 1/1 

https://www.floridapublicnotices.com


4/18/22, 6:21 PM Public Notices | Florida Press Association 

Miscellaneous Notices 

Published in The Daytona Beach News-Journal on April 4, 2022 

Location 

Volusia County, Florida 

Notice Text 

PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT 

NOTICE OF PUBLIC HEARING TO CONSIDER THE ADOPTION OF THE FISCAL YEAR 2021/2022 BUDGET; AND NOTICE OF 

REGULAR BOARD OF SUPERVISORS MEETING. 
The Board of Supervisors ( Board ) of the Palm Coast 145 Community Development District (the District ), located in Flagler 
County, will hold a Public Hearing on April 20, 2022 at 10:30 p.m., at 25 Old Kings Road North, Suite 2B, Palm Coast, Florida 

32137 for the purpose of hearing comments and objections on the adoption of the proposed budget ( Proposed Budget ) of 
the District for the fiscal year ending September 30, 2022 ( Fiscal Year 2021/2022 ). A regular board meeting of the District 
will also be held at that time where the Board may consider any other business that may properly come before it. 
A copy of the agenda and Proposed Budget may be obtained by contacting the offices of the District Manager, Wrathell 
Hunt & Associates, 2300 Glades Road, Suite 410W, Boca Raton, Florida 33431, (877) 276-0889 ( District Manager s Office ), 
during normal business hours. 
The public hearing and meeting are open to the public and will be conducted in accordance with the provisions of Florida 

law. The public hearing and meeting may be continued to a date, time, and place to be specified on the record at the public 

hearing or meeting. 
Any person requiring special accommodations at this meeting and/or public hearing or requiring assistance connecting to 

any communications media technology because of a disability or physical impairment should contact the District Manager s 

Office at least forty-eight (48) hours prior to the meeting and public hearing. If you are hearing or speech impaired, please 

contact the Florida Relay Service by dialing 7-1-1, or 1-800-955-8771 (TTY) / 1-800-955-8770 (Voice), for aid in contacting 

the District Manager s Office. 
Any person who decides to appeal any decision made by the Board with respect to any matter considered at the public 

hearing or meeting is advised that person will need a record of proceedings and that accordingly, the person may need to 

ensure that a verbatim record of the proceedings is made, including the testimony and evidence upon which such appeal is 

to be based. 
District Manager 
L#7067702 3/28, 4/4/2022 

https://www.floridapublicnotices.com 1/1 

https://www.floridapublicnotices.com
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RESOLUTION 2022-36 
 

THE ANNUAL APPROPRIATION RESOLUTION OF THE PALM COAST 145 
COMMUNITY DEVELOPMENT DISTRICT (“DISTRICT”) RELATING TO THE ANNUAL 
APPROPRIATIONS AND ADOPTING THE BUDGET FOR THE FISCAL YEAR 
BEGINNING OCTOBER 1, 2021, AND ENDING SEPTEMBER 30, 2022; 
AUTHORIZING BUDGET AMENDMENTS; AND PROVIDING AN EFFECTIVE DATE. 

 
 WHEREAS, the District Manager has, prior to the fifteenth (15th) day in June, 2021, 
submitted to the Board of Supervisors (“Board”) of the Palm Coast 145 Community Development 
District (“District”) the proposed budget (“Proposed Budget”) for the fiscal year beginning 
October 1, 2021 and ending September 30, 2022 (“Fiscal Year 2021/2022”) along with an 
explanatory and complete financial plan for each fund of the District, pursuant to the provisions 
of Section 190.008(2)(a), Florida Statutes; and 
 
 WHEREAS, at least sixty (60) days prior to the adoption of the Proposed Budget, the 
District filed a copy of the Proposed Budget with the local governing authorities having 
jurisdiction over the area included in the District pursuant to the provisions of Section 
190.008(2)(b), Florida Statutes; and 
 
 WHEREAS, the Board set a public hearing thereon and caused notice of such public 
hearing to be given by publication pursuant to Section 190.008(2)(a), Florida Statutes; and 
 

WHEREAS, the District Manager posted the Proposed Budget on the District’s website at 
least two days before the public hearing; and  

 
 WHEREAS, Section 190.008(2)(a), Florida Statutes, requires that, prior to October 1st of 
each year, the Board, by passage of the Annual Appropriation Resolution, shall adopt a budget 
for the ensuing fiscal year and appropriate such sums of money as the Board deems necessary to 
defray all expenditures of the District during the ensuing fiscal year; and 
 
 WHEREAS, the District Manager has prepared a Proposed Budget, whereby the budget 
shall project the cash receipts and disbursements anticipated during a given time period, 
including reserves for contingencies for emergency or other unanticipated expenditures during 
the fiscal year. 
 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF THE 
PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT: 

 
 SECTION 1. BUDGET 
 

a.  The Board has reviewed the Proposed Budget, a copy of which is on file with the 
office of the District Manager and at the District’s Local Records Office, and hereby 
approves certain amendments thereto, as shown in Section 2 below. 



 
b.  The Proposed Budget, attached hereto as Exhibit “A,” as amended by the Board, 

is hereby adopted in accordance with the provisions of Section 190.008(2)(a), 
Florida Statutes (“Adopted Budget”), and incorporated herein by reference; 
provided, however, that the comparative figures contained in the Adopted Budget 
may be subsequently revised as deemed necessary by the District Manager to 
reflect actual revenues and expenditures. 

 
c.  The Adopted Budget, as amended, shall be maintained in the office of the District 

Manager and at the District’s Local Records Office and identified as “The Budget 
for the Palm Coast 145 Community Development District for the Fiscal Year Ending 
September 30, 2022.” 

 
d. The Adopted Budget shall be posted by the District Manager on the District’s 

official website within thirty (30) days after adoption, and shall remain on the 
website for at least 2 years.   

 
 SECTION 2. APPROPRIATIONS 
 
 There is hereby appropriated out of the revenues of the District, for Fiscal Year 
2021/2022, the sum of EXHIBIT “A” to be raised by the levy of assessments and/or otherwise, 
which sum is deemed by the Board to be necessary to defray all expenditures of the District 
during said budget year, to be divided and appropriated in the following fashion: 
 

TOTAL GENERAL FUND    EXHIBIT “A” 
 
 TOTAL ALL FUNDS     EXHIBIT “A” 
  
 SECTION 3. BUDGET AMENDMENTS 
 
 Pursuant to Section 189.016, Florida Statutes, the District at any time within Fiscal Year 
2021/2022 or within 60 days following the end of the Fiscal Year 2021/2022 may amend its 
Adopted Budget for that fiscal year as follows: 
 

a. A line-item appropriation for expenditures within a fund may be decreased or 
increased by motion of the Board recorded in the minutes, and approving the 
expenditure, if the total appropriations of the fund do not increase. 

 
b. The District Manager or Treasurer may approve an expenditure that would 

increase or decrease a line-item appropriation for expenditures within a fund if 
the total appropriations of the fund do not increase and if either (i) the aggregate 
change in the original appropriation item does not exceed the greater of $15,000 
or 15% of the original appropriation, or (ii) such expenditure is authorized by 
separate disbursement or spending resolution. 



c. Any other budget amendments shall be adopted by resolution and consistent with 
Florida law. 

 
 The District Manager or Treasurer must ensure that any amendments to the budget under 
paragraph c. above are posted on the District’s website within 5 days after adoption and remain 
on the website for at least 2 years.   
 

SECTION 4.  EFFECTIVE DATE.  This Resolution shall take effect immediately upon 
adoption.  
 

PASSED AND ADOPTED THIS 20TH DAY OF APRIL, 2022.  
 
ATTEST:      PALM COAST 145 COMMUNITY 

 DEVELOPMENT DISTRICT 
 
 

              
Secretary/Assistant Secretary    Chair/Vice Chair, Board of Supervisors 
       
  



Exhibit “A” 



PALM COAST 145 CDD

COMMUNITY DEVELOPMENT DISTRICT

PROPOSED BUDGET

FISCAL YEAR 2022



Description

Page

Number(s)

General Fund Budget 1

Definitions of General Fund Expenditures 2

PALM COAST 145 CDD

COMMUNITY DEVELOPMENT DISTRICT

TABLE OF CONTENTS



Proposed

Budget

FY 2022

REVENUES

Landowner contribution 79,098        

Total revenues 79,098        

EXPENDITURES

Professional & administrative

Management/accounting/recording 36,000        

Legal 25,000        

Engineering 2,000          

Audit -                  

Arbitrage rebate calculation* -                  

Dissemination agent* 333             

Trustee* -                  

Telephone 200             

Postage 500             

Printing & binding 500             

Legal advertising 6,500          

Annual special district fee 175             

Insurance 5,500          

Contingencies/bank charges 500             

Website hosting & maintenance 1,680          

Website ADA compliance 210             

Total expenditures 79,098        

Excess/(deficiency) of revenues

over/(under) expenditures -                  

Fund balance - beginning (unaudited) -                  

Fund balance - ending -$                

*  These items will be realized when bonds are issued

PALM COAST 145 CDD

COMMUNITY DEVELOPMENT DISTRICT

GENERAL FUND BUDGET

FISCAL YEAR 2022

1



EXPENDITURES FY 2022

Professional & administrative

Management/accounting/recording 36,000$ 

Legal 25,000   

Engineering 2,000     

Audit -             

Arbitrage rebate calculation* -             

Dissemination agent* 333        

Telephone 200        

Telephone and fax machine. 

Postage 500        

Printing & binding 500        

Letterhead, envelopes, copies, agenda packages

Legal advertising 6,500     

Annual special district fee 175        

Annual fee paid to the Florida Department of Economic Opportunity.

Insurance 5,500     

Contingencies/bank charges 500        

Website hosting & maintenance 1,680     

Website ADA compliance 210        

Total expenditures 79,098$ 

PALM COAST 145 CDD

COMMUNITY DEVELOPMENT DISTRICT

DEFINITIONS OF GENERAL FUND EXPENDITURES

Wrathell, Hunt and Associates, LLC (WHA), specializes in managing community

development districts by combining the knowledge, skills and experience of a team of

professionals to ensure compliance with all of the District's governmental requirements.

WHA develops financing programs, administers the issuance of tax exempt bond

financings, operates and maintains the assets of the community.

Bank charges and other miscellaneous expenses incurred during the year and

automated AP routing etc.

General counsel and legal representation, which includes issues relating to public

finance, public bidding, rulemaking, open meetings, public records, real property

dedications, conveyances and contracts.

The District's Engineer will provide construction and consulting services, to assist the

District in crafting sustainable solutions to address the long term interests of the

community while recognizing the needs of government, the environment and

maintenance of the District's facilities.

Statutorily required for the District to undertake an independent examination of its books, 

records and accounting procedures.

The District will obtain public officials and general liability insurance.

To ensure the District's compliance with all tax regulations, annual computations are 

necessary to calculate the arbitrage rebate liability.

The District must annually disseminate financial information in order to comply with the 

requirements of Rule 15c2-12 under the Securities Exchange Act of 1934. Wrathell, Hunt 

& Associates serves as dissemination agent.

The District advertises for monthly meetings, special meetings, public hearings, public

bids, etc. 

Mailing of agenda packages, overnight deliveries, correspondence, etc. 

2
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Morgan Stanley             2825 University Drive, 4th Floor
            Coral Springs, FL 33065 

February 10, 2022 

PERSONAL AND CONFIDENTIAL 

Palm Coast 145 Community Development District 
2300 Glades Road, Suite 410W 
Boca Raton, FL 33431 

Dear Mr. Hansen: 

Pursuant to our recent discussions, this agreement will confirm the arrangements under which Morgan 
Stanley & Co. LLC (“Morgan Stanley”) is engaged by Palm Coast 145 Community Development District 
(the “District”) as an underwriter to assist the District (defined below) in the underwriting of tax-exempt 
municipal bonds (the “Bonds”). 

Please be advised that Morgan Stanley does not provide accounting, tax or legal advice. Please note that 
we do not intend to act as a “municipal advisor” as defined under Dodd-Frank Wall Street Reform and 
Consumer Protection Act or as a “financial advisor” under the Municipal Securities Rule Making Board 
Rule G-23. By engaging Morgan Stanley as an underwriter of the Bonds, you acknowledge the following: 
(i) Morgan Stanley’s primary role is to purchase the Bonds with a view to distribution in an arm’s-length 
commercial transaction with the issuer; (ii) Morgan Stanley has financial and other interests that differ from 
yours; (iii) Morgan Stanley will be acting solely as principal and is not acting as a municipal advisor, 
financial advisor or fiduciary to you and has not assumed any advisory or fiduciary responsibility to you 
with respect to any financing transactions contemplated hereby and the discussions, undertakings and 
procedures leading thereto (irrespective of whether Morgan Stanley has provided other services or is 
currently providing services to you on other matters); (iv) your engagement of Morgan Stanley hereunder 
in connection with the issuance of the Bonds and the process leading up to the issuance thereof is as an 
independent contractor and not in any other capacity and you agree that you are solely responsible for 
making your own judgments in connection with the Bonds and (v) you should consult your own financial 
and/or municipal, legal, accounting, tax and other advisors, as applicable, to the extent you deem 
appropriate. If you would like a municipal advisor in this transaction that has legal fiduciary duties to you, 
then you are free to engage a municipal advisor to serve in that capacity. 

During the term of our engagement, Morgan Stanley will provide you with financial analysis and 
assistance in connection with the Bonds, including, as appropriate: 

 Assistance with the evaluation of alternative capital structures 
 Review the financial model developed by the District and its financial advisor to assess and 

analyze potential financing terms for the Bonds 
 Provide market views to the District related to the Bonds 

 Other such financing and investment banking services that may be requested by the District and 
agreed to by Morgan Stanley  

1



 

 

                  
                

     

              
           

                   
               

                  
               
              

            

                  
             

                 
           

                
               

                    
                 

                 
    

               
                

                    
               

               
                  

                  

              
                 

                
                  

                   
                  

             

                  
                

              
              

               
                

            
         

Morgan Stanley may provide its services through or in conjunction with one or more of its affiliates. 
References in this letter agreement to Morgan Stanley, “we” and “us”, except where the context otherwise 
requires include any such affiliates. 

Consistent with our recent discussions, Morgan Stanley’s fees for this engagement will include an 
Underwriting Fee at the time of closing of the Bonds. 

The Underwriting Fee is 2.0% of the par amount of any Bonds underwritten by Morgan Stanley. If the 
District requires the inclusion of any additional underwriting firm(s) as part of the underwriting syndicate, 
then the Underwriting Fee will be adjusted such that Morgan Stanley’s total fees are no less than they 
otherwise would have been had such additional underwriting firm(s) not been added to the underwriting 
syndicate. No other additional underwriters will be added to the underwriting syndicate without Morgan 
Stanley’s consent (not to be unreasonably withheld, conditioned or delayed). 

In addition to the above fees, the District agrees to reimburse Morgan Stanley for any marketing or other 
customary bond issuance related costs, as well as Morgan Stanley’s reasonable and documented out-of-
pocket expenses related to the financing for the Projects. Also, the District will separately pay the reasonable 
and documented fees and expenses of Underwriter’s Counsel. 

You agree to arrange for payment of Morgan Stanley’s fees set forth herein and any expense 
reimbursements by wire transfer on the closing date or the dates specified in this letter. 

It is possible that this assignment may lead to an outcome not anticipated in this letter or may require other 
services of Morgan Stanley than was initially anticipated. In such events, you and Morgan Stanley agree 
to negotiate in good faith on a compensation structure acceptable to both parties and that reflects our 
contributions to the District. 

Morgan Stanley will rely upon the accuracy and completeness, without verifying it independently, of any 
information we receive or review in connection with this assignment. We will not independently evaluate 
or appraise any assets or liabilities that may be involved in this engagement or opine on any solvency issues. 
We will assume that any forecasted financial information reflects the best available estimates of future 
financial performance. Except as required by applicable law, any advice or opinions Morgan Stanley 
provides, and any fee arrangements for this assignment may not be disclosed or referred to publicly or to 
any third party except in accordance with the prior written consent of both us and you. 

Notwithstanding anything herein to the contrary, Morgan Stanley and the District (and its employees, 
representatives, or other agents) may disclose to any and all persons, without limitation of any kind from 
the commencement of discussions, the U.S. federal and state income tax treatment and structure of the 
transactions and all materials of any kind (including opinions or other tax analyses) that are provided to the 
District relating to such tax treatment and tax structure. For this purpose, “tax structure” is limited to the 
facts relevant to the U.S. federal and state income tax treatment of the transactions and does not include 
information relating to the identity of the parties, their affiliates, agents or advisors. 

Please note that this letter does not constitute a commitment by Morgan Stanley to underwrite any securities. 
Such a commitment shall occur only if and when Morgan Stanley enters into a definitive underwriting 
agreement or bond purchase agreement with the District which contains Morgan Stanley’s customary terms, 
including compensation (which shall be consistent with the compensation outlined in this letter) and 
indemnification. Similarly, the District makes no commitment to Morgan Stanley with respect to any 
financing undertaken as an alternative to the Bonds. In addition, in accordance with its customary practices, 
Morgan Stanley’s policy requires formal approval by the appropriate Morgan Stanley Commitment 
Committee prior to entering into such underwriting agreement. 
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Please note that Morgan Stanley is a global financial services firm engaged in the securities, investment 
management and individual wealth management businesses. Our securities business is engaged in 
securities underwriting, trading and brokerage activities, foreign exchange, commodities, and derivatives 
trading, prime brokerage; as well as investment banking, financing and financial advisory services. Morgan 
Stanley, its affiliates, directors, and officers may at any time invest on a principal basis or manage funds 
that invest, hold long or short positions and may trade or otherwise structure and effect transactions for their 
own account or the accounts of their customers, in debt or equity securities, loans of the District or any 
other related entity, or any currency or commodity, that may be involved in this transaction or any related 
derivative instrument. 

Morgan Stanley will act under this letter agreement as an independent contractor with duties and obligations 
solely to the District, and only as set forth in this letter agreement. Because we will be acting on the 
District’s behalf in this capacity, it is our practice to receive indemnification. A copy of our standard 
indemnity form is attached to this letter. 

Morgan Stanley and the District each waive any right to trial by jury in any action, claim, suit or proceeding 
with respect to Morgan Stanley’s engagement as underwriter, or its role in conjunction therewith. This 
letter agreement shall be governed by and construed in accordance with the laws of the State of New York 
applicable to contracts executed in and to be performed in that state. 

Our services hereunder may be terminated with or without cause by the District or by us at any time and 
without liability or continuing obligation to the District or to us (except, in the case of termination by us 
due to a default by the District for any reasonable and documented expenses incurred by us to the date of 
termination); and except, in the case of termination by the District, other than due to a default by us, for any 
reasonable and documented expenses incurred by us to the date of termination. In the event of a termination 
of this letter agreement, the District shall pay Morgan Stanley any outstanding unpaid amounts of the 
Structuring Fee to the date of termination. This letter agreement and the related indemnity agreement 
contain the entire agreement between us with respect to this engagement and supersedes all prior 
understandings, whether written or oral. This letter agreement and related indemnity agreement may only 
be amended in writing signed by both parties; provided that this letter agreement, and all obligations 
hereunder, will be terminated and superseded by the execution of a mutually acceptable definitive Bond 
Purchase Agreement (or similar agreement). 

Notwithstanding any other provision of this letter agreement or the related indemnity agreement to the 
contrary (but without limiting any indemnification obligations in the indemnity agreement), no party to this 
engagement letter shall be liable to any other party to this engagement letter for any indirect, special, 
incidental, or consequential damages, losses, liabilities, costs or expenses arising in connection with this 
engagement letter. 

If the terms of our engagement as set forth in this letter are satisfactory, kindly sign the enclosed copy of 
this letter and indemnification form and return them to us. We look forward to working with you on this 
important assignment. 
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Very truly yours, 

MORGAN STANLEY & CO. LLC 

By:______________________________ 

Name: J.W. Howard 
Title: Executive Director 

Accepted and agreed to on behalf of the District by its duly authorized representative: 

By:____________________________ 
Name: 
Title: 
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Stanley 2825 University Drive, 4th Floor 
Coral Springs, FL 33065 

Conflicts Disclosures Pursuant to MSRB Rule G-17 

February 7, 2022 

Palm Coast 145 Community Development District 
2300 Glades Road, Suite 410W 
Boca Raton, FL 33431 

Attn: David Hansen, Chairman 

Re: Disclosures by Underwriter pursuant to MSRB Rule G-17 
Palm Coast 145 Community Development District 
Series 2022 Bonds 

Dear Mr. Hansen, 

We are writing to provide you, as Chairman of the Palm Coast 145 Community Development District (“Issuer”), 
with certain disclosures relating to the captioned bond issue (“Bonds”), as required by Municipal Securities 
Rulemaking Board (MSRB) Rule G-17 as set forth in MSRB Notice 2019-20 (Nov. 8, 2019).[1] 

The Issuer has engaged Morgan Stanley & Co. LLC (“Morgan Stanley”) to serve as an underwriter, and not as 
a financial advisor or municipal advisor, in connection with the issuance of the Bonds. 

As part of our underwriting services, we may provide advice concerning the structure, timing, terms, and other 
similar matters concerning the issuance of the Bonds. 

The following G-17 conflict of interest disclosures are broken down into two types, including 1) dealer-specific 
conflicts of interest disclosures and 2) transaction-specific disclosures. 

You may receive additional separate disclosure letters pursuant to Rule G-17 from the other syndicate 
members for the Bonds if they have their own dealer-specific or transaction-specific disclosures. 

I. Dealer-Specific Conflicts of Interest Disclosures 

 Conflicts of Interest/Payments to or from Third Parties 
 Morgan Stanley has entered into a distribution agreement with its affiliate, Morgan Stanley Smith 

Barney LLC (“MSSB”), whereby Morgan Stanley will distribute municipal securities to retail 
investors through the financial advisor network of MSSB. This distribution arrangement became 
effective on June 1, 2009. As part of this arrangement, Morgan Stanley will compensate MSSB for 
its selling efforts with respect to the Bonds. 

 Conflicts of Interest – Full Service Financial Services Firm 
 Morgan Stanley and its affiliates may purchase, sell or hold a broad array of investments and may 

actively trade securities, derivatives, loans, commodities, currencies, credit default swaps and 
other financial instruments for their own account and for the accounts of customers. Such 
investment and trading activities may involve or relate to assets, securities and/or instruments of 
the Issuer (whether directly, as collateral securing other obligations or otherwise) and/or persons 
and entities with relationships with the Issuer. Morgan Stanley and its affiliates also 
may communicate independent investment recommendations, market advice or trading ideas 
and/or publish or express independent research views in respect of such assets, securities or 
instruments and at any time may hold, or recommend to clients that they should acquire, long 
and/or short positions in such assets, securities and instruments. 

[1] Revised Interpretive Notice Concerning the Application of MSRB Rule G‐17 to Underwriters of Municipal Securities (effective 
Mar. 31, 2021). 
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II. Transaction-Specific Disclosures 

 Disclosures Concerning Complex Municipal Securities Financing: 

The following is a general description of the financial characteristics and security structures of fixed rate 
municipal bonds (“Fixed Rate Bonds”), as well as a general description of certain financial risks that are known 
to us and reasonably foreseeable at this time and that you should consider before deciding whether to issue 
Fixed Rate Bonds. If you have any questions or concerns about these disclosures, please make those 
questions or concerns known immediately to us. In addition, you should consult with your financial and/or 
municipal, legal, accounting, tax, and other advisors, as applicable, to the extent you deem appropriate. 

Financial Characteristics 

Maturity and Interest. Fixed Rate Bonds are interest-bearing debt securities issued by state and local 
governments, political subdivisions and agencies and authorities, whether for their benefit or as a conduit 
issuer for a nongovernmental entity. Maturity dates for Fixed Rate Bonds are fixed at the time of issuance and 
may include serial maturities (specified principal amounts are payable on the same date in each year until final 
maturity) or one or more term maturities (specified principal amounts are payable on each term maturity date) 
or a combination of serial and term maturities. The final maturity date typically will range between 10 and 30 
years from the date of issuance. Interest on the Fixed Rate Bonds typically is paid semiannually at a stated 
fixed rate or rates for each maturity date. 

Redemption. Fixed Rate Bonds may be subject to optional redemption, which allows you, at your option, to 
redeem some or all the bonds on a date prior to scheduled maturity, such as in connection with the issuance of 
refunding bonds to take advantage of lower interest rates. Fixed Rate Bonds will be subject to optional 
redemption only after the passage of a specified period, often approximately ten years from the date of 
issuance, and upon payment of the redemption price set forth in the bonds, which may include a redemption 
premium. You will be required to send out a notice of optional redemption to the holders of the bonds, usually 
not less than 30 days prior to the redemption date. Fixed Rate Bonds with term maturity dates also may be 
subject to mandatory sinking fund redemption, which requires you to redeem specified principal amounts of the 
bonds annually in advance of the term maturity date. The mandatory sinking fund redemption price is 100% of 
the principal amount of the bonds to be redeemed. 

Security 

Payment of principal of and interest on a municipal security, including Fixed Rate Bonds, may be backed by 
various types of pledges and forms of security, some of which are described below. 

General Obligation Bonds. “General obligation (GO) bonds” are debt securities to which your full faith and 
credit is pledged to pay principal and interest. If you have taxing power, generally you will pledge to use your ad 
valorem (property) taxing power to pay principal and interest. The debt service on “unlimited tax” GO bonds are 
paid from ad valorem taxes which are not subject to state constitutional property tax millage limits, whereas 
“limited tax” GO Bonds are subject to such limits. 

General obligation bonds constitute a debt and, depending on applicable state law, may require that you obtain 
approval by voters prior to issuance. In the event of default in required payments of interest or principal, the 
holders of general obligation bonds generally will have certain rights under state law to compel you to impose a 
tax levy. 

Revenue Bonds. “Revenue bonds” are debt securities that are payable only from a specific source or sources 
of revenues. Revenue bonds are not a pledge of your full faith and credit, and you (or, if you are a conduit 
issuer, the obligor, as described in the following paragraph) are obligated to pay principal and interest on your 
revenue bonds only from the revenue source(s) specifically pledged to the bonds. Revenue bonds do not 
permit the bondholders to compel you to impose a tax levy for payment of debt service. Pledged revenues may 
be derived from operation of the financed project or system, grants or excise or other specified taxes. 
Generally, subject to state law or local charter requirements, you are not required to obtain voter approval prior 
to issuance of revenue bonds. If the specified source(s) of revenue become inadequate, a default in payment of 
principal or interest may occur. Various types of pledges of revenue may be used to secure interest and 
principal payments on revenue bonds. The nature of these pledges may differ widely based on state law, the 
type of issuer, the type of revenue stream and other factors. 

2 



 

 

 
                  

                 
            

              
                

                  
     

 
                

                  
      

 
   

 
                  

                
 

                     
                    

                   
                   
                   

                  
                   

                  
                  

                    
                

                
                  

 
                    

            
 

                   
                  

      
 

                
                   

                  
      

 
                   

                 
                       

      
 

                
                 

                 
                

                
                       

                     
                   

                    
             

 

Some revenue bonds (conduit revenue bonds) may be issued by a governmental issuer acting as a conduit for 
the benefit of a private sector entity or a 501(c)(3) organization (the obligor). Conduit revenue bonds commonly 
are issued for not-for-profit hospitals, educational institutions, single and multi-family housing, airports, 
industrial or economic development projects, and student loan programs, among other obligors. Principal and 
interest on conduit revenue bonds normally are paid exclusively from revenues pledged by the obligor. Unless 
otherwise specified under the terms of the bonds, you are not required to make payments of principal or 
interest if the obligor defaults. 

The description above regarding “Security” is only a summary of certain possible security provisions for the 
bonds and is not intended as legal advice. You should consult with your bond counsel for further information 
regarding the security for the bonds. 

Financial Risk Considerations 

Certain risks may arise in connection with your issuance of Fixed Rate Bonds, including some or all the 
following (generally, the obligor, rather than the issuer, will bear these risks for conduit revenue bonds): 

Issuer Default Risk. You may be in default if the funds pledged to secure your bonds are not enough to pay 
debt service on the bonds when due. The consequences of a default may be serious for you and, depending on 
applicable state law and the terms of the authorizing documents, the holders of the bonds, the trustee and any 
credit support provider may be able to exercise a range of available remedies against you. For example, if the 
bonds are secured by a general obligation pledge, you may be ordered by a court to raise taxes. Other 
budgetary adjustments also may be necessary to enable you to provide sufficient funds to pay debt service on 
the bonds. If the bonds are revenue bonds, you may be required to take steps to increase the available 
revenues that are pledged as security for the bonds. A default may negatively impact your credit ratings and 
may effectively limit your ability to publicly offer bonds or other securities at market interest rate levels. Further, 
if you are unable to provide sufficient funds to remedy the default, subject to applicable state law and the terms 
of the authorizing documents, you may find it necessary to consider available alternatives under state law, 
including (for some issuers) state-mandated receivership or bankruptcy. A default also may occur if you are 
unable to comply with covenants or other provisions agreed to in connection with the issuance of the bonds. 

This description is only a summary of issues relating to defaults and is not intended as legal advice. You should 
consult with your bond counsel for further information regarding defaults and remedies. 

Redemption Risk. Your ability to redeem the bonds prior to maturity may be limited, depending on the terms of 
any optional redemption provisions. If interest rates decline, you may be unable to take advantage of the lower 
interest rates to reduce debt service. 

Refinancing Risk. If your financing plan contemplates refinancing some or all the bonds at maturity (for 
example, if you have term maturities or if you choose a shorter final maturity than might otherwise be permitted 
under the applicable federal tax rules), market conditions or changes in law may limit or prevent you from 
refinancing those bonds when required. 

Reinvestment Risk. You may have proceeds from the issuance of the bonds available to invest prior to the time 
that you are able to spend those proceeds for the authorized purpose. Depending on market conditions, you 
may not be able to invest those proceeds at or near the rate of interest that you are paying on the bonds, which 
is referred to as “negative arbitrage”. 

Tax Compliance Risk. The issuance of tax-exempt bonds is subject to several requirements under the United 
States Internal Revenue Code, as enforced by the Internal Revenue Service (IRS). You must take certain steps 
and make certain representations prior to the issuance of tax-exempt bonds. You also must covenant to take 
certain additional actions after issuance of tax-exempt bonds. A breach of your representations or your failure 
to comply with certain tax-related covenants may cause the interest on bonds to become taxable retroactively 
to the date of issuance of the bonds, which may result in an increase in the interest rate that you pay on the 
bonds or the mandatory redemption of the bonds. The IRS also may audit you or your bonds, in some cases on 
a random basis and in other cases targeted to specific types of bond issues or tax concerns. If tax-exempt 
bonds are declared taxable, or if you are subject to audit, the market price of your bonds may be adversely 
affected. Further, your ability to issue other tax-exempt bonds also may be limited. 
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This description of tax compliance risks is not intended as legal advice and you should consult with your bond 
counsel regarding tax implications of issuing the bonds. If you or any other Issuer officials have any questions 
or concerns about these disclosures, please make those questions or concerns known immediately to the 
undersigned. In addition, you should consult with the Issuer’s own financial and/or municipal, legal, accounting, 
tax and other advisors, as applicable, to the extent you deem appropriate. Please note that nothing in this letter 
should be viewed as a commitment by the underwriters to purchase or sell all the Bonds and any such 
commitment will only exist upon the execution of any bond purchase agreement or similar agreement and then 
only in accordance with the terms and conditions thereof. 

You have been identified by the Issuer as a primary contact for the Issuer’s receipt of these disclosures, and 
that you are not a party to any disclosed conflict of interest relating to the subject transaction. If our 
understanding is incorrect, please notify the undersigned immediately. We are required to seek your 
acknowledgement that you have received this letter. Accordingly, please send me an email to that effect. 
Otherwise, an email read receipt from you or automatic response confirming that our email was opened by you 
will serve as an acknowledgment that you received these disclosures. 

Depending on the structure of the transaction that the Issuer decides to pursue, or if additional actual or 
potential material conflicts are identified, we may be required to send you additional disclosures regarding the 
material financial characteristics and risks of such transaction and/or describing those conflicts. At that time, we 
also will seek your acknowledgement of receipt of any such additional disclosures. 

We look forward to working with you and the Issuer in connection with the issuance of the Bonds. Thank you. 

Sincerely, 

_____________________________ 
J.W. Howard, Executive Director 
Morgan Stanley & Co. LLC 

Acknowledgement: 

__________________ 
David Hansen, Chairman 
Palm Coast 145 Community Development District 

Date: ___________________ 
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Morgan Stanley & Co. LLC 
2825 University Drive, 4th Floor 
Coral Springs, FL 33065 

Ladies and Gentlemen: 

This letter will confirm that we have engaged Morgan Stanley & Co. LLC to advise and assist us in 
connection with the matters referred to in our letter agreement dated February 10, 2022 (the “Engagement Letter”). 
In consideration of your agreement to act on our behalf in connection with such matters, we agree to indemnify 
and hold harmless you and your affiliates and your and their respective officers, directors, employees and agents and 
each other person, if any, controlling you or any of your affiliates (you and each such other person being an 
“Indemnified Person”) from and against any losses, claims, damages or liabilities related to, arising out of or in 
connection with the engagement (the “Engagement”) under the Engagement Letter, and will reimburse each 
Indemnified Person for all reasonable and documented expenses (including reasonable and documented 
fees and expenses of counsel) as they are incurred in connection with investigating, preparing, pursuing or 
defending any action, claim, suit, investigation or proceeding related to, arising out of or in connection with the 
Engagement, whether or not pending or threatened and whether or not any Indemnified Person is a party. We will 
not, however, be responsible for any losses, claims, damages or liabilities (or expenses relating thereto) that are 
finally judicially determined to have resulted from the bad faith, gross negligence or willful misconduct of any 
Indemnified Person. We also agree that no Indemnified Person shall have any liability (whether direct or indirect, 
in contract or tort or otherwise) to us for or in connection with the Engagement except for any such liability for 
losses, claims, damages or liabilities incurred by us that are finally judicially determined to have resulted from the 
bad faith or gross negligence of such Indemnified Person. 

We will not, without your prior written consent, settle, compromise, consent to the entry of any judgment in 
or otherwise seek to terminate any action, claim, suit, investigation or proceeding in respect of which indemnification 
may be sought hereunder (whether or not any Indemnified Person is a party thereto) unless such settlement, 
compromise, consent or termination includes a release of each Indemnified Person from any liabilities arising out of 
such action, claim, suit, investigation or proceeding. No Indemnified Person seeking indemnification, reimbursement 
or contribution under this agreement will, without our prior written consent, settle, compromise, consent to the entry 
of any judgment in or otherwise seek to terminate any action, claim, suit, investigation or proceeding referred to in 
the preceding paragraph. 

If the indemnification provided for in the first paragraph of this agreement is judicially determined to be 
unavailable (other than in accordance with the terms hereof) to an Indemnified Person in respect of any losses, 
claims, damages or liabilities referred to herein, then, in lieu of indemnifying such Indemnified Person hereunder, 
we shall contribute to the amount paid or payable by such Indemnified Person as a result of such losses, claims, 
damages or liabilities (and expenses relating thereto) (i) in such proportion as is appropriate to reflect the relative 
benefits to you, on the one hand, and us, on the other hand, of the Engagement or (ii) if the allocation provided by 
clause (i) above is not available, in such proportion as is appropriate to reflect not only the relative benefits referred 
to in such clause (i) but also the relative fault of each of you and us, as well as any other relevant equitable 
considerations; provided, however, in no event shall your aggregate contribution to the amount paid or payable 
exceed the aggregate amount of fees actually received by you under the Engagement Letter. For the purposes of this 
agreement, the relative benefits to us and you of the Engagement shall be deemed to be in the same proportion as (a) 
the total value paid or contemplated to be paid or received or contemplated to be received by us or our stockholders, 
as the case may be, in the transaction or transactions that are the subject of the Engagement, whether or not any such 
transaction is consummated, bears to (b) the fees paid or to be paid to you under the Engagement Letter. 

The provisions of this agreement shall apply to the Engagement and any modification thereof and shall 
remain in full force and effect regardless of any termination or the completion of your services under the Engagement 
Letter. 

This agreement and the Engagement Letter shall be governed by and construed in accordance with the laws 
of the State of New York applicable to contracts executed in and to be performed in that state. 



   
 
 
 

   
 

  
     

 
 

 
    

   
   

                                

Very truly yours, 

By: 
Name: 

Accepted: Title: 
MORGAN STANLEY & CO. LLC 

By: 
Name: J.W. Howard 
Title: Executive Director 
Date: February 10, 2022 



PALM COAST 145 
COMMUNITY DEVELOPMENT DISTRICT 
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RESOLUTION 2022-35 

A RESOLUTION OF THE BOARD OF SUPERVISORS OF PALM COAST 

145 COMMUNITY DEVELOPMENT DISTRICT AUTHORIZING THE 

ISSUANCE OF NOT TO EXCEED $11,000,000 AGGREGATE PRINCIPAL 

AMOUNT OF PALM COAST 145 COMMUNITY DEVELOPMENT 

DISTRICT SPECIAL ASSESSMENT BONDS IN ONE OR MORE SERIES 

(THE “SERIES 2022 BONDS”); APPROVING THE FORM OF AND 

AUTHORIZING THE EXECUTION AND DELIVERY OF A FIRST 

SUPPLEMENTAL TRUST INDENTURE; AUTHORIZING THE 

NEGOTIATED SALE OF THE SERIES 2022 BONDS; APPOINTING AN 

UNDERWRITER; APPROVING THE FORM OF AND AUTHORIZING THE 

EXECUTION AND DELIVERY OF A BOND PURCHASE CONTRACT 

WITH RESPECT TO THE SERIES 2022 BONDS AND AWARDING THE 

SERIES 2022 BONDS TO THE UNDERWRITER NAMED THEREIN 

PURSUANT TO THE PARAMETERS SET FORTH IN THIS RESOLUTION; 

APPROVING THE FORM OF AND AUTHORIZING THE DISTRIBUTION 

OF A PRELIMINARY LIMITED OFFERING MEMORANDUM AND ITS 

USE BY THE UNDERWRITER IN CONNECTION WITH THE OFFERING 

FOR SALE OF THE SERIES 2022 BONDS AND APPROVING THE 

EXECUTION AND DELIVERY OF A FINAL LIMITED OFFERING 

MEMORANDUM; AUTHORIZING THE EXECUTION AND DELIVERY OF 

A CONTINUING DISCLOSURE AGREEMENT AND THE APPOINTMENT 

OF A DISSEMINATION AGENT; PROVIDING FOR THE APPLICATION 

OF SERIES 2022 BOND PROCEEDS; AUTHORIZING THE PROPER 

OFFICIALS TO DO ALL THINGS DEEMED NECESSARY IN 

CONNECTION WITH THE ISSUANCE, SALE AND DELIVERY OF THE 

SERIES 2022 BONDS; APPOINTING A TRUSTEE, BOND REGISTRAR 

AND PAYING AGENT; PROVIDING FOR THE REGISTRATION OF THE 

SERIES 2022 BONDS PURSUANT TO THE DTC BOOK-ENTRY SYSTEM; 

DETERMINING CERTAIN DETAILS WITH RESPECT TO THE SERIES 

2022 BONDS; AND PROVIDING AN EFFECTIVE DATE. 

WHEREAS, Palm Coast 145 Community Development District (the “District”) is a local 

unit of special-purpose government organized and existing in accordance with the Uniform 

Community Development District Act of 1980, Chapter 190, Florida Statutes, as amended (the 

“Act”), created by Ordinance No. 2022-3 of the City of Palm Coast, Florida, adopted and effective 

on January 4, 2022; and 

WHEREAS, the District was created for the purpose of financing and managing the 

acquisition, construction, installation, maintenance, and operation of community development 

facilities, services, and improvements within and without the boundaries of the District; and 



 

 

     

        

       

     

       

      

      

   

       

        

     

      

        

  

     

  

     

  

  

  

       

           

         

   

         

  

       

  

       

 

        

 

           

     

 

WHEREAS, pursuant to Resolution No. 2022-28 adopted by the Board of Supervisors (the 

“Board”) of the District on January 25, 2022 (the “Master Bond Resolution”), the Board has 

authorized the issuance, sale and delivery of Bonds in an aggregate principal amount not to 

exceed $21,175,000 (the “Bonds”), to be issued in one or more Series of Bonds as authorized under 

a Master Trust Indenture (the “Master Indenture”) between the District and U.S. Bank Trust 

Company, National Association, as trustee (the “Trustee”), which Bonds were validated by final 

judgment (the “Final Judgment”) of the Circuit Court of the Seventh Judicial Circuit of the State 

of Florida, in and for Flagler County, Florida on [April 6], 2022; and 

WHEREAS, the Board has determined to issue Palm Coast 145 Community Development 

District Special Assessment Bonds, in one or more Series (the “Series 2022 Bonds”), for the 

purpose, among others, of financing a portion of the Costs of the acquisition, construction and 

installation of assessable capital improvements within and without the boundaries of the District 

(the “Series 2022 Project”) more particularly described in the Engineer’s Report revised as of March 

16, 2022 (the “Engineer’s Report”); and 

WHEREAS, the Series 2022 Bonds shall constitute a Series of Bonds authorized by the 

Master Bond Resolution; and 

WHEREAS, there has been submitted to the Board with respect to the issuance and sale 

of the Series 2022 Bonds: 

(i) a form of First Supplemental Trust Indenture (the “First Supplement”), between 

the Trustee and the District attached hereto as Exhibit A; 

(ii) a form of Bond Purchase Contract with respect to the Series 2022 Bonds between 

Morgan Stanley & Co. LLC and the District attached hereto as Exhibit B (the “Purchase 

Contract”), together with the form of disclosure statements attached to the Purchase Contract in 

accordance with Section 218.385, Florida Statutes; 

(iii) a form of Preliminary Limited Offering Memorandum attached hereto as Exhibit 

C (the “Preliminary Limited Offering Memorandum”); 

(iv) a form of Continuing Disclosure Agreement (the “Continuing Disclosure 

Agreement”), among the District, [Palm Coast 145 Manager, LLC], and Wrathell, Hunt and 

Associates, LLC, as dissemination agent (the “Dissemination Agent”), attached hereto as Exhibit 

D; and 

NOW, THEREFORE, BE IT RESOLVED by the Board of Supervisors of Palm Coast 145 

Community Development District, as follows: 

Section 1. Definitions. All words and phrases used herein in capitalized form, unless 

otherwise defined herein, shall have the meanings ascribed to them in the Indenture (as 

hereinafter defined). 
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Section 2. Authorization.  There are hereby authorized and directed to be issued the 

Series 2022 Bonds, in the aggregate principal amount of not to exceed $11,000,000, for the purpose, 

among others, of providing funds for the payment of all or a portion of the Costs of the Series 

2022 Project. The purchase price of the Series 2022 Bonds shall be received and receipted by the 

District, or the Trustee on behalf of the District, and the Trustee shall apply the proceeds of the 

Series 2022 Bonds as set forth in the Master Indenture, as supplemented by the First Supplement 

(together, the “Indenture”) and the Limited Offering Memorandum (as defined below). The 

Series 2022 Bonds shall be dated, have such interest payment dates, have such maturities, have 

such redemption provisions and bear interest at such rates, all as provided in the Indenture. No 

Series 2022 Bonds shall be issued until such time as the period for the appeal of the Final Judgment 

shall have expired with no appeal having been taken. 

Section 3. First Supplement. The First Supplement is hereby approved in 

substantially the form set forth as Exhibit A hereto and the Chair or the Vice Chair of the Board 

is hereby authorized and directed to execute and deliver such First Supplement on behalf of and 

in the name of the District and the Secretary or any Assistant Secretary of the Board is hereby 

authorized to attest such execution, with such additions and deletions therein as may be made 

and/or approved by the Chair or the Vice Chair executing the same, such execution to be 

conclusive evidence of such approval. 

Section 4. Reaffirmation of Appointment of Underwriter; Negotiated Sale. Morgan 

Stanley & Co. LLC (the “Underwriter”) was previously appointed as the underwriter for the 

Series 2022 Bonds and such appointment is hereby reaffirmed. The Series 2022 Bonds shall be 

sold pursuant to a negotiated sale to the Underwriter.  It is hereby determined by the Board that 

a negotiated sale of the Series 2022 Bonds to the Underwriter is in the best interests of the District 

because of prevailing market conditions, because delays caused by soliciting competitive bids 

could adversely affect the District’s ability to issue and deliver the Series 2022 Bonds at presently 

favorable interest rates, and because the nature of the security for the Series 2022 Bonds and the 

source(s) of payment of Debt Service on the Series 2022 Bonds requires the participation of the 

Underwriter in structuring the Series 2022 Bond issue. 

Section 5. Purchase Contract. The Board hereby approves the Purchase Contract 

submitted by the Underwriter in substantially the form attached as Exhibit B hereto. The Chair 

or Vice Chair of the Board is hereby authorized to execute the Purchase Contract and to deliver 

the Purchase Contract to the Underwriter with such changes, amendments, modifications, 

omissions and additions as may be approved by the executing Chair or Vice Chair; provided, 

however, that (i) the principal amount of the Series 2022 Bonds shall not exceed $11,000,000, (ii) 

the average net interest cost on the Series 2022 Bonds shall not exceed the maximum allowable 

by Section 215.84, Florida Statutes, (iii) the Series 2022 Bonds shall have a maturity date no later 

than May 1, 2055, and (iv) the Underwriter’s discount shall not exceed two percent (2.00%) of the 

aggregate principal amount of the Series 2022 Bonds. Execution by the Chair or Vice Chair of the 

Purchase Contract shall be deemed to be conclusive evidence of approval of such changes. 
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Section 6. Preliminary Limited Offering Memorandum; Final Limited Offering 

Memorandum. The Board hereby approves the form of the Preliminary Limited Offering 

Memorandum submitted to this meeting and attached hereto as Exhibit C and authorizes its 

distribution and use in connection with the limited offering for the sale of the Series 2022 Bonds. 

If between the date hereof and the mailing of the Preliminary Limited Offering Memorandum it 

is necessary to make insertions, modifications and changes to the Preliminary Limited Offering 

Memorandum, the Chair or Vice Chair is hereby authorized to approve such insertions, changes 

and modifications, and the Chair or Vice Chair is hereby authorized to deem the Preliminary 

Limited Offering Memorandum “final” within the meaning of Rule 15c2-12 of the Securities 

Exchange Act of 1934 (the “Rule”). The preparation of a final Limited Offering Memorandum is 

hereby authorized and approved and the Chair or Vice Chair is hereby authorized to execute 

such final Limited Offering Memorandum to be dated the date of the award of the Series 2022 

Bonds and, upon such award, to deliver the same to the Underwriter for use by it in connection 

with the sale and distribution of the Series 2022 Bonds. The Limited Offering Memorandum shall 

be substantially in the form of the final Preliminary Limited Offering Memorandum, with such 

changes as shall be approved by the Chair or Vice Chair as necessary to conform to the details of 

the final pricing of the Series 2022 Bonds and such other insertions, modifications and changes as 

may be approved by the Chair or Vice Chair. The Board hereby authorizes the use of the 

Preliminary Limited Offering Memorandum and the Limited Offering Memorandum and the 

information contained therein in connection with the offering and sale of the Series 2022 Bonds. 

Section 7. Continuing Disclosure. The District does hereby authorize and approve 

the execution and delivery of the Continuing Disclosure Agreement by the Chair or Vice Chair in 

substantially the form presented to this meeting and attached hereto as Exhibit D. The 

Continuing Disclosure Agreement is being executed by the District in order to assist the 

Underwriter in complying with the Rule. Wrathell, Hunt and Associates, LLC is hereby 

appointed as the initial Dissemination Agent to perform the duties required under the Continuing 

Disclosure Agreement. 

Section 8. Appointment of Trustee, Paying Agent, and Bond Registrar. U.S. Bank 

Trust Company, National Association is hereby appointed to serve as Trustee, Paying Agent, and 

Bond Registrar under the Indenture. 

Section 9. Open Meetings. It is found and determined that all formal actions of the 

Board concerning and relating to the adoption of this Resolution were taken in an open meeting 

of the members of the Board and that all deliberations of the members of the Board which resulted 

in such formal action were taken in meetings open to the public, in full compliance with all legal 

requirements. 

Section 10. Further Official Action; Ratification of Prior Acts. The Chair, the Vice 

Chair, the Secretary, any Assistant Secretary or member of the Board, Wrathell, Hunt and 

Associates, LLC, in its capacity as District Manager, and any other proper official of the District 

(each a “District Officer”) and any authorized designee thereof, are each hereby authorized and 

directed to execute and deliver any and all documents and instruments and to do and cause to be 
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done any and all acts and things necessary or desirable for carrying out the transactions 

contemplated by this Resolution. In the event that the Chair or the Vice Chair is unable to execute 

and deliver the documents herein contemplated, such documents shall be executed and delivered 

by the designee of such officer or official or any other duly authorized officer or official of the 

District. Any District Officer is hereby authorized and directed to apply and attest the official 

seal of the District to any agreement or instrument authorized or approved herein that requires 

such a seal and attestation. The Chair or other District Officer may, among other things, authorize 

the change of the date of any document accompanying this Resolution as an exhibit or incorporate 

the information and details related to the sale and pricing of the Series 2022 Bonds. Execution by 

the Chair or other District Officer of such document shall be deemed to be conclusive evidence of 

approval of such change of date or the incorporation of information and details relating to the 

sale and pricing of the Series 2022 Bonds. All actions taken to date by any District Officer and the 

agents and employees of the District in furtherance of the issuance of the Series 2022 Bonds are 

hereby approved, confirmed and ratified. 

Section 11. Severability. If any section, paragraph, clause or provision of this 

Resolution shall be held to be invalid or ineffective for any reason, the remainder of this 

Resolution shall continue in full force and effect, it being expressly hereby found and declared 

that the remainder of this Resolution would have been adopted despite the invalidity or 

ineffectiveness of such section, paragraph, clause or provision. 

Section 12. Inconsistent Proceedings. All resolutions or proceedings, or parts thereof, 

in conflict with the provisions hereof are to the extent of such conflict hereby repealed or amended 

to the extent of such inconsistency. 

Section 13. Engineer’s Report. The Board hereby approves of changes to the 

Engineer’s Report previously approved by the Board and also authorizes further revisions and 

supplements to the Engineer’s Report with respect to the marketing and sale of the Series 2022 

Bonds relating to the Series 2022 Project. 

Section 14. Assessment Methodology Report. The Board authorizes further 

modifications and supplements to the Assessment Methodology previously approved by the 

Board to conform such report to the marketing and sale of the Series 2022 Bonds. 

Section 15. Ratification of Master Bond Resolution. Except to the extent hereby 

modified, the Master Bond Resolution of the District is hereby ratified, confirmed and approved 

in all respects. 

Section 16. Effective Date. This Resolution shall take effect immediately upon its 

adoption. 

[End of Resolution – Signature page to follow] 

5 



 

 

   

   

 

 

 

 

 

 

 

 

  

  

 

       

 

 

       

 

 

 

PASSED in Public Session of the Board of Supervisors of Palm Coast 145 Community 

Development District, this 20th day of April, 2022. 

[SEAL] PALM COAST 145 COMMUNITY 

DEVELOPMENT DISTRICT 

ATTEST: 

Secretary/Assistant Secretary, Chair, 

Board of Supervisors Board of Supervisors 
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FIRST SUPPLEMENTAL 

TRUST INDENTURE 

THIS FIRST SUPPLEMENTAL TRUST INDENTURE (this “First Supplemental 

Indenture”) is dated as of May 1, 2022, between PALM COAST 145 COMMUNITY 

DEVELOPMENT DISTRICT (the “District”) and U.S. BANK TRUST COMPANY, NATIONAL 

ASSOCIATION, as trustee (the “Trustee”), a national banking association authorized to accept 

and execute trusts of the character herein set forth, with its designated corporate trust office 

located at 500 West Cypress Creek Road, Suite 460, Fort Lauderdale, Florida 33309 Attention: 

Corporate Trust Department. 

WHEREAS, pursuant to Resolution No. 2022-28 adopted by the Governing Body of the 

District on January 25, 2022 (the “Master Bond Resolution”), the District has authorized the

issuance, sale and delivery of Bonds in an aggregate principal amount not to exceed $21,175,000 

(the “Bonds”), to be issued in one or more Series of Bonds as authorized under the Master Trust 

Indenture dated as of May 1, 2022, between the District and the Trustee (the “Master Indenture”),

which Bonds were validated by final judgment of the Circuit Court of the Seventh Judicial Circuit 

of the State of Florida, in and for Flagler County, Florida on [April 6], 2022, the appeal period for 

which has expired with no appeal having been taken; and 

WHEREAS, the Governing Body of the District duly adopted Resolution No. 2022-26, on 

January 25, 2022, providing for the acquisition, construction and installation of assessable capital 

improvements more particularly described in the Engineer’s Report dated March 16, 2022, 

prepared by Terra-Max Engineering, Inc. and attached hereto as Exhibit A (the “Capital 

Improvement Plan”), providing estimated Costs of the Capital Improvement Plan, defining 

assessable property to be benefited by the Capital Improvement Plan, defining the portion of the 

Costs of the Capital Improvement Plan with respect to which Assessments will be imposed and 

the manner in which such Assessments shall be levied against such benefited property within the 

District, directing the preparation of an assessment roll, and stating the intent of the District to 

issue Bonds of the District secured by such Assessments to finance a portion of the costs of the 

acquisition, construction and installation of the Capital Improvement Plan, and the Governing 

Body of the District duly adopted Resolution No. 2022-__, on _________ __, 2022, following a 

public hearing conducted in accordance with the Act, to fix and establish the Assessments and 

the benefited property, which Resolution will be supplemented by a supplemental assessment 

resolution conforming the Series 2022 Assessments (hereinafter defined) to the final pricing of the 

Series 2022 Bonds (hereinafter defined); and 

WHEREAS, pursuant to Resolution No. 2022-__, adopted by the Governing Body of the 

District on April 20, 2022, the District has authorized the issuance, sale and delivery of its 

$_________ Palm Coast 145 Community Development District Special Assessment Bonds, Series 

2022 (the “Series 2022 Bonds”) which are issued hereunder as a Series of Bonds under, and as 

defined in, the Master Indenture, and has reaffirmed the Master Indenture and authorized the 

execution and delivery of this First Supplemental Indenture to secure the issuance of the Series 

2022 Bonds and to set forth the terms of the Series 2022 Bonds; and 



 

 

    

        

         

         

     

   

    

          

        

      

       

 

        

        

      

         

    

   

     

  

      

   

        

      

   

     

        

 

     

        

       

        

     

      

     

    

         

       

   

WHEREAS, the District will apply the proceeds of the Series 2022 Bonds to: (i) finance a 

portion of the Cost of the Capital Improvement Plan (such financed portion being referred to 

herein as the “Series 2022 Project”); (ii) pay certain costs associated with the issuance of the Series 

2022 Bonds; (iii) make a deposit into the Series 2022 Reserve Account to be held for the benefit of 

all of the Series 2022 Bonds, without privilege or priority of one Series 2022 Bond over another; 

and (iv) pay a portion of the interest to become due on the Series 2022 Bonds; and 

WHEREAS, the Series 2022 Bonds will be payable from and secured by Assessments 

imposed, levied and collected by the District with respect to property within the District specially 

benefited by the Series 2022 Project (the “Series 2022 Assessments”), which, together with the 

Series 2022 Pledged Funds (hereinafter defined) will comprise the Trust Estate securing the Series 

2022 Bonds (the “Series 2022 Trust Estate”), which shall constitute a “Series Trust Estate” as 

defined in the Master Indenture; and 

WHEREAS, the execution and delivery of the Series 2022 Bonds and of this First 

Supplemental Indenture have been duly authorized by the Governing Body of the District and 

all things necessary to make the Series 2022 Bonds, when executed by the District and 

authenticated by the Trustee, valid and binding legal obligations of the District and to make this 

First Supplemental Indenture a valid and binding agreement and, together with the Master 

Indenture, a valid and binding lien on the Series 2022 Trust Estate have been done; 

NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS FIRST 

SUPPLEMENTAL TRUST INDENTURE WITNESSETH: 

That the District, in consideration of the premises, the acceptance by the Trustee of the 

trusts hereby created, the mutual covenants herein contained, the purchase and acceptance of the 

Series 2022 Bonds by the purchaser or purchasers thereof, and other good and valuable 

consideration, receipt of which is hereby acknowledged, and in order to further secure the 

payment of the principal and Redemption Price of, and interest on, all Series 2022 Bonds 

Outstanding (as defined in the Master Indenture) from time to time, according to their tenor and 

effect, and such other payments required to be made under the Master Indenture or hereunder, 

and such other payments due under any Letter of Credit Agreement or Liquidity Agreement (as 

defined in the Master Indenture), and to further secure the observance and performance by the 

District of all the covenants, expressed or implied in the Master Indenture, in this First 

Supplemental Indenture and in the Series 2022 Bonds: (a) has executed and delivered this First 

Supplemental Indenture and (b) does hereby, in confirmation of the Master Indenture, grant, 

bargain, sell, convey, transfer, assign and pledge unto the Trustee, and unto its successors in the 

trusts established under the Master Indenture, and to them and their successors and assigns 

forever, all right, title and interest of the District, in, to and under, subject to the terms and 

conditions of the Master Indenture and the provisions of the Master Indenture pertaining to the 

application thereof for or to the purposes and on the terms set forth in the Master Indenture the 

revenues received by the District from the Series 2022 Assessments (the “Series 2022 Pledged 

Revenues”) and the Funds and Accounts (except for the Series 2022 Rebate Account) established 
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hereby (the “Series 2022 Pledged Funds”) which shall comprise a part of the Series 2022 Trust 

Estate; 

TO HAVE AND TO HOLD all the same by the Master Indenture granted, bargained, 

sold, conveyed, transferred, assigned and pledged, or agreed or intended so to be, to the Trustee 

and its successors in said trust and to it and its assigns forever; 

IN TRUST NEVERTHELESS, except as in each such case may otherwise be provided in 

the Master Indenture, upon the terms and trusts in the Indenture set forth for the equal and 

proportionate benefit, security and protection of all and singular the present and future Owners 

of the Series 2022 Bonds issued or to be issued under and secured by this First Supplemental 

Indenture, without preference, priority or distinction as to lien or otherwise, of any one Series 

2022 Bond over any other Series 2022 Bond by reason of priority in their issue, sale or execution; 

PROVIDED FURTHER HOWEVER, that if the District, its successors or assigns, shall 

well and truly pay, or cause to be paid, or make due provision for the payment of the principal 

and Redemption Price of the Series 2022 Bonds or any Series 2022 Bond of a particular maturity 

issued, secured and Outstanding under this First Supplemental Indenture and the interest due or 

to become due thereon, at the times and in the manner mentioned in the Series 2022 Bonds and 

this First Supplemental Indenture, according to the true intent and meaning thereof, and shall 

well and truly keep, perform and observe all the covenants and conditions pursuant to the terms 

of the Master Indenture and this First Supplemental Indenture to be kept, performed and 

observed by it, and shall pay or cause to be paid to the Trustee all sums of money due or to 

become due to it in accordance with the terms and provisions of the Master Indenture and this 

First Supplemental Indenture, then upon such final payments, this First Supplemental Indenture 

and the rights hereby granted shall cease and terminate, with respect to all Series 2022 Bonds or 

any Series 2022 Bond of a particular maturity, otherwise this First Supplemental Indenture shall 

remain in full force and effect; 

THIS FIRST SUPPLEMENTAL INDENTURE FURTHER WITNESSETH, and it is 

expressly declared, that all Series 2022 Bonds issued and secured hereunder are to be issued, 

authenticated and delivered and all of the rights and property pledged to the payment thereof 

are to be dealt with and disposed of under, upon and subject to the terms, conditions, stipulations, 

covenants, agreements, trusts, uses and purposes as in the Master Indenture (except as amended 

directly or by implication by this First Supplemental Indenture), including this First 

Supplemental Indenture, expressed, and the District has agreed and covenanted, and does hereby 

agree and covenant, with the Trustee and with the respective Owners, from time to time, of the 

Series 2022 Bonds, as follows: 

ARTICLE I 

DEFINITIONS 

Section 101. Definitions. All terms used herein that are defined in the recitals hereto are 

used with the same meaning herein unless the context clearly requires otherwise. All terms used 
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herein that are defined in the Master Indenture are used with the same meaning herein (including 

the use of such terms in the recitals hereto and the granting clauses hereof) unless (i) expressly 

given a different meaning herein or (ii) the context clearly requires otherwise. In addition, unless 

the context clearly requires otherwise, the following terms used herein shall have the following 

meanings: 

“Assessment Methodology” shall mean, collectively, the Master Special Assessment 

Methodology Report dated January 25, as supplemented by the First Supplemental Special 

Assessment Methodology Report dated May __, 2022. 

"Authorized Denomination" shall mean, with respect to the Series 2022 Bonds, $5,000 or 

any integral multiple thereof; provided however, that the Series 2022 Bonds shall be delivered to 

the initial purchasers thereof in minimum aggregate principal amounts of $100,000 and integral 

multiples of Authorized Denominations in excess of $100,000. 

“Bond Depository” shall mean the securities depository from time to time under Section 

201 hereof, which may be the District. 

“Bond Participants” shall mean those broker-dealers, banks and other financial 

institutions from time to time for which the Bond Depository holds Bonds as securities 

depository. 

“Capital Improvement Plan” shall mean the program of assessable capital improvements 

established by the District in the Series 2022 Assessment Proceedings. 

“Collateral Assignment” shall mean the Collateral Assignment and Assumption of 

Development and Contract Rights, dated as of May __, 2022, by the [Landowner and Developer] 

in favor of the District. 

“Completion Agreement” shall mean the Completion Agreement between the District and 

the Developer, dated as of May __, 2022. 

“Declaration of Consent” shall mean the Declaration of Consent to Jurisdiction of 

Community Development District and to Imposition of Special Assessments dated May __, 2022, 

by the Landowner. 

“Delinquent Assessment Interest” shall mean Series 2022 Assessment Interest deposited 

by the District with the Trustee on or after May 1 of the year in which such Series 2022 Assessment 

Interest has, or would have, become delinquent under State law applicable thereto. 

“Delinquent Assessment Principal” shall mean Series 2022 Assessment Principal 

deposited by the District with the Trustee on or after May 1 of the year in which such Series 2022 

Assessment Principal has, or would have, become delinquent under State law applicable thereto. 
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“Delinquent Assessments” shall mean Delinquent Assessment Principal and Delinquent 

Assessment Interest. 

“Developer” shall mean Palm Coast 145 Manager, LLC, a Florida limited liability 

company, and its successors and assigns. 

“DTC” shall mean The Depository Trust Company, New York, New York. 

“Interest Payment Date” shall mean each May 1 and November 1, commencing 

November 1, 2022. 

“Landowner” shall mean Palm Coast 145 Acquisition, LLC, a Florida limited liability 

company, and its successors and assigns. 

“Nominee” shall mean the nominee of the Bond Depository, which may be the Bond 

Depository, as determined from time to time pursuant to this First Supplemental Indenture. 

“Quarterly Redemption Date” shall mean each February 1, May 1, August 1, and 

November 1. 

“Series 2022 Assessment Proceedings” shall mean the proceedings of the District with 

respect to the establishment, levy and collection of the Series 2022 Assessments which include 

Resolution Nos. 2022-26, 2022-27, 2022-__ and 2022-__, adopted by the Governing Body of the 

District, and any supplemental proceedings undertaken by the District with respect to the Series 

2022 Assessments and the Assessment Methodology as approved thereby. 

“Series 2022 Assessments” shall mean the principal and interest of Series 2022 

Assessments received by the District which correspond to the principal of and interest on the 

Series 2022 Bonds. 

“Series 2022 Assessment Interest” shall mean the interest on the Series 2022 Assessments 

which is pledged to the Series 2022 Bonds. 

“Series 2022 Assessment Principal” shall mean the principal amount of Series 2022 

Assessments received by the District which represents a proportionate amount of the principal of 

and Amortization Installments of the Series 2022 Bonds, other than applicable Delinquent 

Assessment Principal and Series 2022 Prepayment Principal. 

“Series 2022 Pledged Funds” shall mean all of the Funds and Accounts created hereby 

with the Trustee, including the subaccounts therein, other than the Series 2022 Rebate Account in 

the Rebate Fund. 

“Series 2022 Pledged Revenues” shall mean the revenues received by the District from the 

Series 2022 Assessments, including proceeds from any foreclosure of the lien of Delinquent 
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Assessments and any statutory interest on the Delinquent Assessments collected by the District 

in excess of the rate of interest on the Series 2022 Bonds. 

“Series 2022 Prepayment Principal” shall mean the excess amount of Series 2022 

Assessment Principal received by the District over the Series 2022 Assessment Principal included 

within a Series 2022 Assessment appearing on any outstanding and unpaid tax bill, whether or 

not mandated to be prepaid in accordance with the Series 2022 Assessment Proceedings. 

Anything herein or in the Master Indenture to the contrary notwithstanding, the term Series 2022 

Prepayment Principal shall not mean the proceeds of any Refunding Bonds or other borrowing 

of the District. 

“Series 2022 Reserve Account Requirement” shall mean an amount equal to fifty percent 

(50%) of the Maximum Annual Debt Service Requirement for all Outstanding Series 2022 Bonds 

as of the time of any such calculation, which on the date of issuance of the Series 2022 Bonds is 

equal to $_________. 

“Substantially Absorbed” shall mean the date on which the principal amount of the Series 

2022 Assessments equaling ninety percent (90%) of the then-Outstanding principal amount of the 

Series 2022 Bonds is levied on tax parcels within the District with respect to which a certificate of 

occupancy has been issued for a structure thereon and are owned by end users, as certified by an 

Authorized Officer and upon which the Trustee may conclusively rely. 

“True-Up Agreement” shall mean the True-Up Agreement, dated as of May __, 2022, 

between the District and the Landowner. 

“Underwriter” shall mean Morgan Stanley & Co. LLC. 

ARTICLE II 

AUTHORIZATION, ISSUANCE AND PROVISIONS OF SERIES 2022 BONDS 

Section 201. Authorization of Series 2022 Bonds; Book-Entry Only Form. The Series 

2022 Bonds are hereby authorized to be issued for the purposes enumerated in the recitals hereto 

in one Series designated “$________ Palm Coast 145 Community Development District Special 

Assessment Bonds, Series 2022.” The Series 2022 Bonds shall be substantially in the form set forth 

as Exhibit B to this First Supplemental Indenture. Each Series 2022 Bond shall bear the 

designation “2022R” and shall be numbered consecutively from 1 upwards. 

The Series 2022 Bonds shall be initially issued in the form of a separate single certificated 

fully registered Series 2022 Bond for each maturity thereof. Upon initial issuance, the ownership 

of each such Series 2022 Bond shall be registered in the registration books kept by the Bond 

Registrar in the name of Cede & Co., as Nominee of DTC, the initial Bond Depository.  Except as 

provided in this Section 201, all of the Outstanding Series 2022 Bonds shall be registered in the 

registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of DTC. 
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With respect to Series 2022 Bonds registered in the registration books kept by the Bond 

Registrar in the name of Cede & Co., as Nominee of DTC, the District, the Trustee, the Bond 

Registrar and the Paying Agent shall have no responsibility or obligation to any such Bond 

Participant or to any indirect Bond Participant. Without limiting the immediately preceding 

sentence, the District, the Trustee, the Bond Registrar and the Paying Agent shall have no 

responsibility or obligation with respect to (i) the accuracy of the records of DTC, Cede & Co. or 

any Bond Participant with respect to any ownership interest in the Series 2022 Bonds, (ii) the 

delivery to any Bond Participant or any other person other than an Owner, as shown in the 

registration books kept by the Bond Registrar, of any notice with respect to the Series 2022 Bonds, 

including any notice of redemption, or (iii) the payment to any Bond Participant or any other 

person, other than an Owner, as shown in the registration books kept by the Bond Registrar, of 

any amount with respect to principal of, premium, if any, or interest on the Series 2022 Bonds. 

The District, the Trustee, the Bond Registrar and the Paying Agent shall treat and consider the 

person in whose name each Series 2022 Bond is registered in the registration books kept by the 

Bond Registrar as the absolute Owner of such Series 2022 Bond for the purpose of payment of 

principal, premium and interest with respect to such Series 2022 Bond, for the purpose of giving 

notices of redemption and other matters with respect to such Series 2022 Bond, for the purpose 

of registering transfers with respect to such Series 2022 Bond, and for all other purposes 

whatsoever. The Paying Agent shall pay all principal of, premium, if any, and interest on the 

Series 2022 Bonds only to or upon the order of the respective Owners, as shown in the registration 

books kept by the Bond Registrar, or their respective attorneys duly authorized in writing, as 

provided herein and all such payments shall be valid and effective to fully satisfy and discharge 

the District’s obligations with respect to payment of principal of, premium, if any, and interest on 

the Series 2022 Bonds to the extent of the sum or sums so paid.  No person other than an Owner, 

as shown in the registration books kept by the Bond Registrar, shall receive a certificated Series 

2022 Bond evidencing the obligation of the District to make payments of principal, premium, if 

any, and interest pursuant to the provisions hereof. Upon delivery by DTC to the District of 

written notice to the effect that DTC has determined to substitute a new Nominee in place of Cede 

& Co., and subject to the provisions herein with respect to Record Dates, the words “Cede & Co.” 
in this First Supplemental Indenture shall refer to such new Nominee of DTC; and upon receipt 

of such a notice the District shall promptly deliver a copy of the same to the Trustee, Bond 

Registrar and the Paying Agent. 

Upon receipt by the Trustee or the District of written notice from DTC: (i) confirming that 

DTC has received written notice from the District to the effect that a continuation of the 

requirement that all of the Outstanding Series 2022 Bonds be registered in the registration books 

kept by the Bond Registrar in the name of Cede & Co., as Nominee of DTC, is not in the best 

interest of the Beneficial Owners of the Series 2022 Bonds or (ii) to the effect that DTC is unable 

or unwilling to discharge its responsibilities and no substitute Bond Depository can be found 

which is willing and able to undertake the functions of DTC hereunder upon reasonable and 

customary terms, the Series 2022 Bonds shall no longer be restricted to being registered in the 

registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of DTC, 
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but may be registered in whatever name or names Owners transferring or exchanging the Series 

2022 Bonds shall designate, in accordance with the provisions hereof. 

Section 202. Terms. The Series 2022 Bonds shall be issued as ______ (_) Term Bonds, shall 

be dated as of the date of their issuance and delivery to the initial purchasers thereof, shall bear 

interest at the fixed interest rates per annum and shall mature in the amounts and on the dates 

set forth below: 

Principal Maturity Interest 

Amount Date Rate 

Section 203. Dating and Interest Accrual. Each Series 2022 Bond shall be dated May __, 

2022. Each Series 2022 Bond also shall bear its date of authentication. Each Series 2022 Bond shall 

bear interest from the Interest Payment Date to which interest has been paid next preceding the 

date of its authentication, unless the date of its authentication: (i) is an Interest Payment Date to 

which interest on such Series 2022 Bond has been paid, in which event such Series 2022 Bond 

shall bear interest from its date of authentication; or (ii) is prior to the first Interest Payment Date 

for the Series 2022 Bonds, in which event, such Series 2022 Bond shall bear interest from its date. 

Interest on the Series 2022 Bonds shall be due and payable on each May 1 and November 1, 

commencing November 1, 2022, and shall be computed on the basis of a 360-day year of twelve 

30-day months. 

Section 204. Denominations. The Series 2022 Bonds shall be issued in Authorized 

Denominations; provided, however, that the Series 2022 Bonds shall be delivered to the initial 

purchasers thereof in minimum aggregate principal amounts of $100,000 and integral multiples 

of Authorized Denominations in excess of $100,000. 

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

Series 2022 Bonds. 

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

Series 2022 Bonds. 

Section 207. Conditions Precedent to Issuance of Series 2022 Bonds. In addition to 

complying with the requirements set forth in the Master Indenture in connection with the 

issuance of the Series 2022 Bonds, all the Series 2022 Bonds shall be executed by the District for 

delivery to the Trustee and thereupon shall be authenticated by the Trustee and delivered to the 

District or upon its order, but only upon the further receipt by the Trustee of: 

(a) Certified copies of the Series 2022 Assessment Proceedings; 
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(b) Executed copies of the Master Indenture and this First Supplemental Indenture; 

(c) A customary Bond Counsel opinion; 

(d) The opinion of counsel to the District required by the Master Indenture; 

(e) A certificate of an Authorized Officer to the effect that, upon the authentication 

and delivery of the Series 2022 Bonds, the District will not be in default in the performance of the 

terms and provisions of the Master Indenture or this First Supplemental Indenture; 

(f) An Engineers’ Certificate or Engineers’ Certificates which set forth certain matters 

with respect to the Series 2022 Project; 

(g) A copy of the final judgment of validation in respect of the Bonds together with a 

certificate of no appeal; and 

(h) Executed copies of the Declaration of Consent, Collateral Assignment, Completion 

Agreement, and True-Up Agreement. 

Payment to the Trustee of $_____________ upon the initial issuance of the Series 2022 

Bonds shall conclusively evidence that the foregoing conditions precedent have been met to the 

satisfaction of the District and the Underwriter. 

ARTICLE III 

REDEMPTION OF SERIES 2022 BONDS 

Section 301. Bonds Subject to Redemption; Notice of Redemption. The Series 2022 

Bonds are subject to redemption prior to maturity as provided in the form thereof set forth as 

Exhibit B to this First Supplemental Indenture. Interest on Series 2022 Bonds which are called for 

redemption shall be paid on the date of redemption from the Series 2022 Interest Account or 

Series 2022 Revenue Account to the extent monies in the Series 2022 Interest Account are 

insufficient for such purpose. 

Notice of redemption shall be given as provided in the Master Indenture. 

Notwithstanding the foregoing, notice of optional redemption may be conditioned upon the 

occurrence or non-occurrence of such event or events or upon the later deposit of moneys therefor 

as shall be specified in such notice of optional redemption and may also be subject to rescission 

by the District if expressly set forth in such notice. 

ARTICLE IV 

DEPOSIT OF SERIES 2022 BOND PROCEEDS AND APPLICATION THEREOF; 

ESTABLISHMENT OF ACCOUNTS AND OPERATION THEREOF 

Section 401. Establishment of Accounts. There are hereby established, as needed, the 

following Funds and Accounts. 
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(a) There are hereby established within the Acquisition and Construction Fund held 

by the Trustee: (i) a Series 2022 Acquisition and Construction Account; and (ii) a Series 2022 Costs 

of Issuance Account. 

(b) There are hereby established within the Debt Service Fund held by the Trustee: (i) 

a Series 2022 Debt Service Account and therein a Series 2022 Sinking Fund Account, a Series 2022 

Interest Account, and a Series 2022 Capitalized Interest Account; and (ii) a Series 2022 

Redemption Account, and, therein a Series 2022 Prepayment Subaccount, and a Series 2022 

Optional Redemption Subaccount; 

(c) There is hereby established within the Reserve Fund held by the Trustee a Series 

2022 Reserve Account, which Series 2022 Reserve Account shall be held for the benefit of all Series 

2022 Bonds, without distinction as to Series 2022 Bonds and without privilege or priority of one 

Series 2022 Bond over another; 

(d) There is hereby established within the Revenue Fund held by the Trustee a Series 

2022 Revenue Account; and 

(e) There is hereby established within the Rebate Fund held by the Trustee a Series 

2022 Rebate Account. 

Section 402. Use of Series 2022 Bond Proceeds. The net proceeds of the sale of the Series 

2022 Bonds, in the amount of $________ (consisting of $________ aggregate principal amount of 

Series 2022 Bonds [less/plus] [net] original issue [discount/premium] in the amount of $________ 

and less Underwriter’s discount in the amount of $________), shall as soon as practicable upon 

the delivery thereof to the Trustee by the District pursuant to Section 207 of the Master Indenture, 

be applied as follows: 

(a) $________, representing the Series 2022 Reserve Account Requirement at the time 

of issuance of the Series 2022 Bonds, shall be deposited to the Series 2022 Reserve Account; 

(b) $________, representing the costs of issuance relating to the Series 2022 Bonds, 

shall be deposited to the credit of the Series 2022 Costs of Issuance Account; 

(c) $________, representing interest on the Series 2022 Bonds due through November 

1, 2024, shall be deposited to the credit of the Series 2022 Capitalized Interest Account; and 

(d) $________ shall be deposited to the credit of the Series 2022 Acquisition and 

Construction Account. 

Section 403. Series 2022 Acquisition and Construction Account and Series 2022 

Capitalized Interest Account. (a) Amounts on deposit in the Series 2022 Acquisition and 

Construction Account shall be applied to pay Costs of the Series 2022 Project upon compliance 

with the requisition provisions set forth in Section 503(b) of the Master Indenture and the form 

attached as Exhibit A to the Master Indenture. The Trustee shall have no duty to review the 
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requisition to determine if the amount requested is for payment of a cost permitted hereunder. 

Anything in the Master Indenture to the contrary notwithstanding, the Consulting Engineer shall 

establish a Date of Completion for the Series 2022 Project, and any balance remaining in the Series 

2022 Acquisition and Construction Account (taking into account the moneys currently on deposit 

therein to pay any accrued but unpaid Costs of the Series 2022 Project which are required to be 

reserved in the Series 2022 Acquisition and Construction Account in accordance with the 

certificate of the Consulting Engineer delivered to the District and the Trustee establishing such 

Date of Completion), shall be deposited to the Series 2022 Prepayment Subaccount and applied 

to the extraordinary mandatory redemption of the Series 2022 Bonds in accordance with Section 

301 hereof and in the manner prescribed in the form of Series 2022 Bonds set forth as Exhibit B 

hereto. After there are no funds therein, the Series 2022 Acquisition and Construction Account 

shall be closed. Notwithstanding the foregoing, the Series 2022 Acquisition and Construction 

Account shall not be closed prior to November 1, 2024.  

(b) Amounts on deposit in the Series 2022 Capitalized Interest Account shall, until 

and including November 1, 2024, be transferred into the Series 2022 Interest Account and applied 

to the payment of interest first coming due on the Series 2022 Bonds, and thereafter transferred 

into the Series 2022 Acquisition and Construction Account, whereupon the Series 2022 

Capitalized Interest Account shall be closed. 

Section 404. Costs of Issuance Account. The amount deposited in the Series 2022 Costs 

of Issuance Account shall, at the written direction of an Authorized Officer of the District, be used 

to pay the costs of issuance relating to the Series 2022 Bonds. On the date of issuance of the Series 

2022 Bonds costs of issuance shall be paid pursuant to the instructions in the closing 

memorandum prepared by the Underwriter and signed by an Authorized Officer of the District. 

On the earlier to occur of: (x) the written direction of an Authorized Officer of the District or (y) 

three (3) months from the date of issuance of the Series 2022 Bonds, any amounts deposited in 

the Series 2022 Costs of Issuance Account which have not been requisitioned shall be transferred 

over and deposited into the Series 2022 Acquisition and Construction Account and used for the 

purposes permitted therefor, whereupon the Series 2022 Costs of Issuance Account shall be 

closed. 

Section 405. Series 2022 Reserve Account. The Series 2022 Reserve Account shall be 

funded and maintained at all times in an amount equal to the Series 2022 Reserve Account 

Requirement. Except as otherwise provided herein or in the Master Indenture, amounts on 

deposit in the Series 2022 Reserve Account shall be used only for the purpose of making payments 

into the Series 2022 Interest Account and the Series 2022 Sinking Fund Account to pay Debt 

Service on the Series 2022 Bonds, when due, to the extent the moneys on deposit in such Accounts 

therein and available therefor are insufficient and for no other purpose.  The Series 2022 Reserve 

Account shall consist only of cash and Investment Obligations. 

On the forty-fifth (45th) day preceding each Quarterly Redemption Date (or, if such forty-

fifth (45th) day is not a Business Day, on the first Business Day preceding such forty-fifth (45th) 

day), the Trustee is hereby authorized and directed to recalculate the Series 2022 Reserve Account 
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Requirement taking into account any Series 2022 Prepayment Principal on deposit in the Series 

2022 Prepayment Subaccount of the Series 2022 Redemption Account and to transfer any excess 

on deposit in the Series 2022 Reserve Account (other than excess resulting from earnings on 

investments, which shall be governed by Section 408(f) hereof) into the Series 2022 Prepayment 

Subaccount of the Series 2022 Redemption Account and apply such excess to the extraordinary 

mandatory redemption of the Series 2022 Bonds. 

On the earliest date on which there is on deposit in the Series 2022 Reserve Account, 

sufficient monies, after taking into account other monies available therefor, to pay and redeem 

all of the Outstanding Series 2022 Bonds, together with accrued interest on such Series 2022 Bonds 

to the earliest date of redemption permitted therein and herein, then the Trustee shall transfer the 

amount on deposit in the Series 2022 Reserve Account into the Series 2022 Prepayment 

Subaccount in the Series 2022 Redemption Account to pay and redeem all of the Outstanding 

Series 2022 Bonds on the earliest date permitted for redemption therein and herein. 

Anything in the Master Indenture or herein to the contrary notwithstanding, amounts on 

deposit in the Series 2022 Reserve Account shall, upon the occurrence and continuance of an 

Event of Default, be subject to a first charge by the Trustee for its fees and expenses, including 

fees and expenses of collection of Delinquent Assessments. 

Section 406. Amortization Installments. (a) The Amortization Installments established 

for the Series 2022 Bonds shall be as set forth in the form of Series 2022 Bonds attached hereto.  

(b) Upon any redemption of Series 2022 Bonds (other than Series 2022 Bonds 

redeemed in accordance with scheduled Amortization Installments and other than Series 2022 

Bonds redeemed at the direction of the District accompanied by a cash flow certificate as required 

by Section 506(b) of the Master Indenture), the District shall cause Amortization Installments for 

the Outstanding Series 2022 Bonds to be recalculated in such manner as shall amortize all of the 

Outstanding Series 2022 Bonds in substantially equal annual installments of principal and interest 

(subject to rounding to Authorized Denominations of principal) over the remaining term of each 

Series 2022 Bond. 

Section 407. Tax Covenants and Rebate Account. The District shall comply with the Tax 

Regulatory Covenants set forth in the tax certificate of the District issued in connection with the 

issuance of the Series 2022 Bonds, as amended and supplemented from time to time in accordance 

with their terms. 

Section 408. Series 2022 Revenue Account; Application of Revenues and Investment 

Earnings. (a) The Trustee is hereby authorized and directed to deposit into the Series 2022 

Revenue Account any and all amounts required to be deposited therein by this Section 408 or by 

any other provision of the Master Indenture or this First Supplemental Indenture, and any other 

amounts or payments specifically designated by the District pursuant to a written direction or by 

a Supplemental Indenture for said purpose. The Series 2022 Revenue Account shall be held by 
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the Trustee separate and apart from all other Funds and Accounts held under the Indenture and 

from all other moneys of the Trustee. 

(b) The Trustee shall deposit into the Series 2022 Revenue Account the Series 2022 

Pledged Revenues other than Series 2022 Prepayment Principal, which shall be identified by the 

District to the Trustee as such in writing upon deposit and which shall be deposited into the Series 

2022 Prepayment Subaccount in the Series 2022 Redemption Account, and any other revenues 

required by other provisions of the Indenture to be deposited therein. The Trustee may 

conclusively rely that unless otherwise instructed in writing by the District at the time of deposit 

to the Trustee, Series 2022 Pledged Revenues paid to the Trustee shall be deposited into the Series 

2022 Revenue Account, and that Series 2022 Pledged Revenues which the District informs the 

Trustee is Series 2022 Prepayment Principal shall be deposited into the Series 2022 Prepayment 

Subaccount of the Series 2022 Redemption Account. 

(c) On the forty-fifth (45th) day preceding each Quarterly Redemption Date with 

respect to the Series 2022 Bonds (or if such forty-fifth (45th) day is not a Business Day, on the 

Business Day preceding such forty-fifth (45th) day), the Trustee shall determine the amount on 

deposit in the Series 2022 Prepayment Subaccount of the Series 2022 Redemption Account and, if 

the balance therein is greater than zero, shall, upon written direction from the District, transfer 

from the Series 2022 Revenue Account for deposit into the Series 2022 Prepayment Subaccount, 

an amount sufficient to increase the amount on deposit therein to the next highest integral 

multiple of $5,000 (provided that there are sufficient funds remaining therein to pay Debt Service 

coming due on the Series 2022 Bonds on the next succeeding Interest Payment Date), and shall 

thereupon give notice and cause the extraordinary mandatory redemption of the Series 2022 

Bonds in the maximum aggregate principal amount for which moneys are then on deposit in the 

Series 2022 Prepayment Subaccount in accordance with the provisions for extraordinary 

redemption of the Series 2022 Bonds set forth in the form of Series 2022 Bonds attached hereto, 

Section 301 hereof, and Article III of the Master Indenture. 

(d) On May 1 and November 1 (or if such May 1 or November 1 is not a Business Day, 

on the Business Day next preceding such May 1 or November 1), the Trustee shall first transfer 

from the Series 2022 Capitalized Interest Account to the Series 2022 Interest Account the lesser of 

(x) the amount of interest coming due on the Series 2022 Bonds on such May 1 or November 1, 

less the amount already on deposit therein, or (y) the amount remaining in the Series 2022 

Capitalized Interest Account. 

Following the foregoing transfers, on each May 1 or November 1 (or if such May 1 or 

November 1 is not a Business Day, on the Business Day preceding such May 1 or November 1), 

the Trustee shall then transfer from the amounts on deposit in the Series 2022 Revenue Account 

to the Funds and Accounts designated below in the following amounts and in the following order 

of priority: 

FIRST, to the Series 2022 Interest Account of the Series 2022 Debt Service Account, an 

amount equal to the amount of interest payable on all Series 2022 Bonds then Outstanding on 
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such May 1 or November 1, less any amount transferred from the Series 2022 Capitalized Interest 

Account in accordance with Sections 403(b) and 408(d) hereof, and less any other amount already 

on deposit in the Series 2022 Interest Account not previously credited; 

SECOND, on May 1, 20__, and each May 1 thereafter, to the Series 2022 Sinking Fund 

Account, the amount, if any, equal to the difference between the Amortization Installments of all 

Series 2022 Bonds subject to mandatory sinking fund redemption on such May 1, and the amount 

already on deposit in the Series 2022 Sinking Fund Account not previously credited; 

THIRD, to the Series 2022 Reserve Account, the amount, if any, which is necessary to 

make the amount on deposit therein equal to the Series 2022 Reserve Account Requirement; and 

FOURTH, the balance shall be retained in the Series 2022 Revenue Account. 

On or after each November 2, the balance on deposit in the Series 2022 Revenue Account 

shall be retained therein. 

(e) On any date required by the Tax Regulatory Covenants, the District shall give the 

Trustee written direction to, and the Trustee shall, transfer from the Series 2022 Revenue Account 

to the Series 2022 Rebate Account established for the Series 2022 Bonds in the Rebate Fund in 

accordance with the Master Indenture, the amount due and owing, if any, to the United States, 

which amount shall be paid, to the United States, when due, in accordance with such Tax 

Regulatory Covenants. 

(f) Anything herein or in the Master Indenture to the contrary notwithstanding, 

moneys on deposit in all of the Funds and Accounts held as security for the Series 2022 Bonds 

shall be invested only in Investment Obligations, and further, earnings on the Series 2022 

Acquisition and Construction Account, the Series 2022 Interest Account, and the Series 2022 

Capitalized Interest Account, shall be retained, as realized, in such Accounts and used for the 

purpose of such Account. Earnings on investments in the Funds and Accounts other than the 

Series 2022 Reserve Account and other than as set forth above, shall be deposited, as realized, to 

the credit of the Series 2022 Revenue Account and used for the purpose of such Account. 

Earnings on investments in the Series 2022 Reserve Account shall be disposed of as 

follows: 

(i) if there was no deficiency (as defined in Section 509 of the Master 

Indenture) in the Series 2022 Reserve Account as of the most recent date on which amounts on 

deposit in the Series 2022 Reserve Account were valued by the Trustee, and if no withdrawals 

have been made from the Series 2022 Reserve Account since such date which have created a 

deficiency, then earnings on investments in the Series 2022 Reserve Account shall be deposited 

into the Series 2022 Capitalized Interest Account through November 1, 2024, and, thereafter 

earnings in the Series 2022 Reserve Account shall be allocated to and deposited into the Series 

2022 Revenue Account and used for the purpose of such Account; and 
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(ii) if as of the last date on which amounts on deposit in the Series 2022 Reserve 

Account were valued by the Trustee there was a deficiency (as defined in Section 509 of the Master 

Indenture), or if after such date withdrawals have been made from the Series 2022 Reserve 

Account and have created such a deficiency, then earnings on investments in the Series 2022 

Reserve Account shall be deposited into the Series 2022 Reserve Account until the amount on 

deposit therein is equal to the Series 2022 Reserve Account Requirement, and then earnings on 

investments in the Series 2022 Reserve Account shall be deposited into the Series 2022 Capitalized 

Interest Account through November 1, 2024, and, thereafter shall be allocated to and deposited 

into the Series 2022 Revenue Account and used for the purpose of such Account. 

Notwithstanding the foregoing, if there is a deficiency in the Series 2022 Reserve Account, 

prior to the deposit of any earnings in the Series 2022 Revenue Account, the amount of such 

proposed transfer shall instead be deposited into the Series 2022 Reserve Account until the 

balance on deposit therein is equal to the Series 2022 Reserve Account Requirement. 

ARTICLE V 

CONCERNING THE TRUSTEE 

Section 501. Acceptance by Trustee. The Trustee accepts the trusts declared and 

provided in this First Supplemental Indenture and agrees to perform such trusts upon the terms 

and conditions set forth in the Master Indenture. 

Section 502. Limitation of Trustee’s Responsibility. The Trustee shall not be responsible 

in any manner for the due execution of this First Supplemental Indenture by the District or for 

the recitals contained herein, all of which are made solely by the District. 

Section 503. Trustee’s Duties. Nothing contained herein shall limit the rights, benefits, 

privileges, protection and entitlements inuring to the Trustee under the Master Indenture, 

including, particularly, Article VI thereof. 

ARTICLE VI 

ADDITIONAL BONDS 

Section 601. No Parity Bonds; Limitation on Parity Assessments. The District covenants 

and agrees that so long as there are any Series 2022 Bonds Outstanding, it shall not cause or permit 

to be caused any lien, charge or claim against the Series 2022 Trust Estate other than Bonds issued 

to refund the Outstanding Series 2022 Bonds. The District further covenants and agrees that so 

long as the Series 2022 Assessments have not been Substantially Absorbed, it shall not issue any 

Additional Bonds secured by Assessments for capital projects on lands subject at such time to the 

Series 2022 Assessments without the consent of the Majority Owners; provided, however, that 

the foregoing shall not preclude the imposition of capital Assessments at any time on property 
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subject to the Series 2022 Assessments which are necessary for health, safety, and welfare reasons, 

to remediate a natural disaster or imposed prior to the issuance of the Series 2022 Bonds. 

ARTICLE VII 

MISCELLANEOUS 

Section 701. Confirmation of Master Indenture. As supplemented by this First 

Supplemental Indenture, the Master Indenture is in all respects ratified and confirmed, and this 

First Supplemental Indenture shall be read, taken and construed as a part of the Master Indenture 

so that all of the rights, remedies, terms, conditions, covenants and agreements of the Master 

Indenture, except insofar as modified herein, shall apply and remain in full force and effect with 

respect to this First Supplemental Indenture and to the Series 2022 Bonds issued hereunder. To 

the extent of any conflict between the Master Indenture and this First Supplemental Indenture 

the terms and provisions hereof shall control. 

Section 702. Continuing Disclosure Agreement. Contemporaneously with the execution 

and delivery hereof, the District has executed and delivered a Continuing Disclosure Agreement 

in order to comply with the requirements of Rule 15c2-12 promulgated under the Securities and 

Exchange Act of 1934. The District covenants and agrees to comply with the provisions of such 

Continuing Disclosure Agreement; however, as set forth therein, failure to so comply shall not 

constitute an Event of Default hereunder, but, instead shall be enforceable by mandamus, 

injunction or any other means of specific performance. The District represents that it has 

complied with its existing continuing disclosure undertakings, except as described in the 

prospectus related to the Series 2022 Bonds. 

Section 703. Collection of Assessments. (a) Anything herein or in the Master Indenture 

to the contrary notwithstanding, Series 2022 Assessments levied on platted lots and pledged 

hereunder to secure the Series 2022 Bonds shall be collected pursuant to the “Uniform Method” 

prescribed by Florida Statutes and Series 2022 Assessments levied on unplatted lots and pledged 

hereunder to secure the Series 2022 Bonds shall be collected directly by the District pursuant to 

the Act and Chapters 170 and 197, Florida Statutes, and not pursuant to the Uniform Method, in 

each case unless otherwise directed by the Trustee acting at the direction of the Majority Owners 

during an Event of Default. 

(b) All Series 2022 Assessments that are collected directly by the District and not via 

the Uniform Method shall be due and payable by the landowner no later than thirty (30) days 

prior to each Interest Payment Date. 

Section 704. Requisite Owners for Direction or Consent. Anything in the Master 

Indenture to the contrary notwithstanding, any direction or consent or similar provision which 

requires fifty-one percent of the Owners, shall in each case be deemed to refer to, and shall mean, 

the Majority Owners. 
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Section 705. Owner Direction and Consent with Respect to Series 2022 Acquisition and 

Construction Account Upon Occurrence of Event of Default. In accordance with the provisions 

of the Indenture, the Series 2022 Bonds are payable solely from the Series 2022 Pledged Revenues 

and the Series 2022 Pledged Funds comprising the Series 2022 Trust Estate. Anything in the 

Indenture to the contrary notwithstanding, the District hereby acknowledges that (i) the Series 

2022 Pledged Funds include, without limitation, all amounts on deposit in the Series 2022 

Acquisition and Construction Account then held by the Trustee, (ii) upon the occurrence of an 

Event of Default with respect to the Series 2022 Bonds, the Series 2022 Pledged Funds may not be 

used by the District (whether to pay Costs of the Series 2022 Project or otherwise) without the 

consent of the Majority Owners, except to the extent that prior to the occurrence of the Event of 

Default the District had incurred a binding obligation with third parties for work on the Series 

2022 Project and payment is for such work, and (iii) upon the occurrence of an Event of Default 

with respect to the Series 2022 Bonds, the Series 2022 Pledged Funds may be used by the Trustee, 

at the direction or with the approval of the Majority Owners, to pay costs and expenses incurred 

in connection with the pursuit of remedies under the Indenture.  The District shall not enter into 

any binding agreement with respect to the Series 2022 Project after the occurrence of an Event of 

Default unless authorized in writing by the Majority Owners. 

Section 706. Additional Covenant Regarding Assessments. In addition to, and not in 

limitation of, the covenants contained elsewhere in this First Supplemental Indenture and in the 

Master Indenture, the District covenants to comply with the terms of the proceedings heretofore 

adopted with respect to the Series 2022 Assessments, including the Assessment Methodology, 

and to levy the Series 2022 Assessments and any required true-up payments set forth in the 

Assessment Methodology, in such manner as will generate funds sufficient to pay the principal 

of and interest on the Series 2022 Bonds, when due. The Assessment Methodology shall not be 

materially amended without the prior written consent of the Majority Owners. 

Section 707. Assignment of District’s Rights Under Collateral Assignment. The District 

hereby assigns its rights under the Collateral Assignment to the Trustee for the benefit of the 

Owners, from time to time, of the Series 2022 Bonds. 

Section 708. Enforcement of True-Up Agreement and Completion Agreement. The 

District, either through its own actions or actions caused to be taken through the Trustee, 

covenants that it shall strictly enforce all of the provisions of the Completion Agreement and the 

True-Up Agreement and, upon the occurrence and continuance of a default under either or both 

of such Agreements, the District covenants and agrees that the Trustee, at the direction of the 

Majority Owners, shall act on behalf of and in the District’s stead to enforce the provisions of such 

Agreements and to pursue all available remedies under applicable law or in equity. Anything 

herein or in the Master Indenture to the contrary notwithstanding, failure of the District to 

enforce, or permit the Trustee to enforce in its stead, all of the provisions of the Completion 

Agreement and the True-Up Agreement upon demand of the Majority Owners, or the Trustee at 
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the direction of the Majority Owners, shall constitute an Event of Default under the Indenture 

without benefit of any period for cure. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, Palm Coast 145 Community Development District has caused 

these presents to be signed in its name and on its behalf by its Chair, and its official seal to be 

hereunto affixed and attested by its Secretary, thereunto duly authorized, and to evidence its 

acceptance of the trusts hereby created, the Trustee has caused these presents to be signed in its 

name and on its behalf by its duly authorized Vice President. 

PALM COAST 145 COMMUNITY 

(SEAL) DEVELOPMENT DISTRICT 

By: 

Attest: Chair, Board of Supervisors 

By:_________________________________ 

Secretary 

[Signature Page | First Supplemental Trust Indenture] 
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U.S. BANK TRUST COMPANY, 

NATIONAL ASSOCIATION, as 

Trustee 

By: 

Vice President 

[Signature Page | First Supplemental Trust Indenture] 
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EXHIBIT A 

ENGINEER’S REPORT

See the Engineer’s Report dated March 16, 2022, attached as Appendix ___ to the Limited Offering 

Memorandum for the Series 2022 Bonds dated May __, 2022. 
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EXHIBIT B 

FORM OF SERIES 2022 BONDS 

No. 2022R-_ $________ 

United States of America 

State of Florida 

PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT 

SPECIAL ASSESSMENT BOND, SERIES 2022 

Interest Maturity Dated 

Rate Date Date CUSIP 

____% May 1, 20__ May __, 2022 ______ __ 

Registered Owner:  CEDE & CO. 

Principal Amount: _______________________________ DOLLARS 

PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT, a community 

development district duly established and existing pursuant to Chapter 190, Florida Statutes (the 

“District”), for value received, hereby promises to pay (but only out of the sources hereinafter 

mentioned) to the registered Owner set forth above, or registered assigns, on the maturity date 

shown hereon, unless this Bond shall have been called for redemption in whole or in part and 

payment of the Redemption Price (as defined in the Indenture hereinafter mentioned) shall have 

been duly made or provided for, the principal amount shown above and to pay (but only out of 

the sources hereinafter mentioned) interest on the outstanding principal amount hereof from the 

most recent Interest Payment Date to which interest has been paid or provided for, or, if no 

interest has been paid, from the Dated Date shown above on May 1 and November 1 of each year 

(each, an “Interest Payment Date”), commencing on November 1, 2022, until payment of said 

principal sum has been made or provided for, at the rate per annum set forth above. 

Notwithstanding the foregoing, if any Interest Payment Date is not a Business Day (as defined in 

the Indenture hereinafter mentioned), then all amounts due on such Interest Payment Date shall 

be payable on the first Business Day succeeding such Interest Payment Date, but shall be deemed 

paid on such Interest Payment Date. The interest so payable, and punctually paid or duly 

provided for, on any Interest Payment Date will, as provided in the Indenture (as hereinafter 

defined), be paid to the registered Owner hereof at the close of business on the regular Record 

Date for such interest, which shall be the fifteenth (15th) day of the calendar month next preceding 

such Interest Payment Date, or, if such day is not a Business Day on the Business Day immediately 

preceding such day; provided, however, that on or after the occurrence and continuance of an 

Event of Default under clause (a) of Section 902 of the Master Indenture (hereinafter defined), the 

payment of interest and principal or Redemption Price or Amortization Installments shall be 

made by the Paying Agent (hereinafter defined) to such person, who, on a special record date 

which is fixed by the Trustee, which shall be not more than fifteen (15) and not less than ten (10) 

days prior to the date of such proposed payment, appears on the registration books of the Bond 
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Registrar as the registered Owner of this Bond. Any payment of principal, Maturity Amount or 

Redemption Price shall be made only upon presentation hereof at the designated corporate trust 

office of U.S. Bank Trust Company, National Association, located in Fort Lauderdale, Florida, or 

any alternate or successor paying agent (collectively, the “Paying Agent”), unless the Bonds are 

held in the book entry system in which case presentation shall not be required. Payment of 

interest shall be made by check or draft (or by wire transfer to the registered Owner set forth 

above if such Owner requests such method of payment in writing on or prior to the regular 

Record Date for the respective interest payment to such account as shall be specified in such 

request, but only if the registered Owner set forth above owns not less than $1,000,000 in 

aggregate principal amount of the Series 2022 Bonds, as defined below). Interest on this Bond 

will be computed on the basis of a 360-day year of twelve 30-day months. Capitalized terms used 

herein and not otherwise defined shall have the same meaning as set forth in the hereinafter 

defined Indenture. 

This Bond is one of a duly authorized issue of bonds of the District designated 

“$_________ Palm Coast 145 Community Development District Special Assessment Bonds, Series 

2022” (the “Series 2022 Bonds”) issued as a Series under a Master Trust Indenture, dated as of 

May 1, 2022 (the “Master Indenture”), between the District and U.S. Bank Trust Company, 

National Association, located in Fort Lauderdale, Florida, as trustee (the “Trustee”), as 

supplemented by a First Supplemental Trust Indenture, dated as of May 1, 2022 (the 

“Supplemental Indenture”), between the District and the Trustee (the Master Indenture as 

supplemented by the Supplemental Indenture is hereinafter referred to as the “Indenture”) (the 

Series 2022 Bonds, together with any other Bonds issued under and governed by the terms of the 

Master Indenture, are hereinafter collectively referred to as the “Bonds”). The District will apply 

the proceeds of the Series 2022 Bonds to: (i) finance the Cost of acquiring, constructing and 

equipping assessable improvements (the “Series 2022 Project”); (ii) pay certain costs associated

with the issuance of the Series 2022 Bonds; (iii) make a deposit into the Series 2022 Reserve 

Account to be held for the benefit of all of the Series 2022 Bonds, without privilege or priority of 

one Series 2022 Bond over another; and (iv) pay a portion of the interest to become due on the 

Series 2022 Bonds. 

NEITHER THIS BOND NOR THE INTEREST AND PREMIUM, IF ANY, PAYABLE 

HEREON SHALL CONSTITUTE A GENERAL OBLIGATION OR GENERAL INDEBTEDNESS 

OF THE DISTRICT WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF 

FLORIDA. THIS BOND AND THE SERIES OF WHICH IT IS A PART AND THE INTEREST 

AND PREMIUM, IF ANY, PAYABLE HEREON AND THEREON DO NOT CONSTITUTE 

EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A LIEN UPON 

ANY PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THE INDENTURE 

AUTHORIZING THE ISSUANCE OF THE SERIES 2022 BONDS. NO OWNER OR ANY OTHER 

PERSON SHALL EVER HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY AD 

VALOREM TAXING POWER OF THE DISTRICT OR ANY OTHER PUBLIC AUTHORITY OR 

GOVERNMENTAL BODY TO PAY DEBT SERVICE OR TO PAY ANY OTHER AMOUNTS 

REQUIRED TO BE PAID PURSUANT TO THE INDENTURE OR THE SERIES 2022 BONDS. 

RATHER, DEBT SERVICE AND ANY OTHER AMOUNTS REQUIRED TO BE PAID 
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PURSUANT TO THE INDENTURE OR THE SERIES 2022 BONDS SHALL BE PAYABLE 

SOLELY FROM, AND SHALL BE SECURED SOLELY BY, THE SERIES 2022 TRUST ESTATE 

PLEDGED TO THE SERIES 2022 BONDS, ALL AS PROVIDED HEREIN AND IN THE 

INDENTURE. 

This Bond is issued under and pursuant to the Constitution and laws of the State of 

Florida, particularly Chapter 190, Florida Statutes, and other applicable provisions of law and 

pursuant to the Indenture, executed counterparts of which Indenture are on file at the corporate 

trust office of the Trustee. Reference is hereby made to the Indenture for the provisions, among 

others, with respect to the custody and application of the proceeds of Bonds issued under the 

Indenture, the collection and disposition of revenues and the funds charged with and pledged to 

the payment of the principal, Maturity Amount and Redemption Price of, and the interest on, the 

Bonds, the nature and extent of the security thereby created, the covenants of the District with 

respect to the levy and collection of Assessments, the terms and conditions under which the 

Bonds are or may be issued, the rights, duties, obligations and immunities of the District and the 

Trustee under the Indenture and the rights of the Owners of the Bonds, and, by the acceptance of 

this Bond, the Owner hereof assents to all of the provisions of the Indenture. The Series 2022 

Bonds are equally and ratably secured by the Series 2022 Trust Estate, without preference or 

priority of one Series 2022 Bond over another. The Supplemental Indenture does not authorize 

the issuance of any Additional Bonds ranking on parity with the Series 2022 Bonds as to the lien 

and pledge of the Series 2022 Trust Estate and the District has further covenanted that so long as 

the Series 2022 Assessments have not been Substantially Absorbed, it shall not issue any 

Additional Bonds secured by Assessments for capital projects on lands subject at such time to the 

Series 2022 Assessments without the consent of the Majority Owners; provided, however, that 

the foregoing shall not preclude the imposition of capital Assessments on property subject to the 

Series 2022 Assessments which are necessary for health, safety, and welfare reasons, to remediate 

a natural disaster or imposed prior to the issuance of the Series 2022 Bonds. 

The Series 2022 Bonds are issuable only as registered bonds without coupons in current 

interest form in denominations of $5,000 or any integral multiple thereof (an “Authorized 

Denomination”); provided, however, that the Series 2022 Bonds shall be delivered to the initial 

purchasers thereof in minimum aggregate principal amounts of $100,000 and integral multiples 

of Authorized Denominations in excess of $100,000. This Bond is transferable by the registered 

Owner hereof or his duly authorized attorney at the designated corporate trust office of the 

Trustee in Fort Lauderdale, Florida, as Bond Registrar (the “Bond Registrar”), upon surrender of 

this Bond, accompanied by a duly executed instrument of transfer in form and with guaranty of 

signature reasonably satisfactory to the Bond Registrar, subject to such reasonable regulations as 

the District or the Bond Registrar may prescribe, and upon payment of any taxes or other 

governmental charges incident to such transfer. Upon any such transfer a new Bond or Bonds, 

in the same aggregate principal amount as the Bond or Bonds transferred, will be issued to the 

transferee. At the corporate trust office of the Bond Registrar in Fort Lauderdale, Florida, in the 

manner and subject to the limitations and conditions provided in the Master Indenture and 

without cost, except for any tax or other governmental charge, Bonds may be exchanged for an 

B-3 



 

 

        

 

         

         

        

   

    

     

     

  

             

  

 

 

 

  

  

  

  

  

  

 

    

     

     

  

             

  

 

 

 

  

  

  

  

  

  

 

equal aggregate principal amount of Bonds of the same maturity, of Authorized Denominations 

and bearing interest at the same rate or rates. 

The Series 2022 Bonds are subject to redemption prior to maturity at the option of the 

District in whole or in part on any date on or after May 1, 2032, at the Redemption Price of the 

principal amount of the Series 2022 Bonds or portions thereof to be redeemed together with 

accrued interest to the date of redemption. 

The Series 2022 Bond maturing May 1, 20__ is subject to mandatory redemption in part 

by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking Fund 

Account established under the Supplemental Indenture in satisfaction of applicable Amortization 

Installments at the Redemption Price of the principal amount thereof, without premium, together 

with accrued interest to the date of redemption on May 1 of the years and in the principal amounts 

set forth below: 

May 1 of the Amortization 

Year Installment 

* Maturity 

The Series 2022 Bond maturing May 1, 20__ is subject to mandatory redemption in part 

by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking Fund 

Account established under the Supplemental Indenture in satisfaction of applicable Amortization 

Installments at the Redemption Price of the principal amount thereof, without premium, together 

with accrued interest to the date of redemption on May 1 of the years and in the principal amounts 

set forth below: 

May 1 of the Amortization 

Year Installment 

* Maturity 
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The Series 2022 Bond maturing May 1, 20__ is subject to mandatory redemption in part 

by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking Fund 

Account established under the Supplemental Indenture in satisfaction of applicable Amortization 

Installments at the Redemption Price of the principal amount thereof, without premium, together 

with accrued interest to the date of redemption on May 1 of the years and in the principal amounts 

set forth below: 

May 1 of the Amortization May 1 of the Amortization 

Year Installment Year Installment 

* Maturity 

The Series 2022 Bond maturing May 1, 20__ is subject to mandatory redemption in part 

by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking Fund 

Account established under the Supplemental Indenture in satisfaction of applicable Amortization 

Installments at the Redemption Price of the principal amount thereof, without premium, together 

with accrued interest to the date of redemption on May 1 of the years and in the principal amounts 

set forth below: 

May 1 of the Amortization May 1 of the Amortization 

Year Installment Year Installment 

* Maturity 

As more particularly set forth in the Indenture, any Series 2022 Bonds that are purchased 

by the District with amounts held to pay an Amortization Installment will be cancelled and the 

principal amount so purchased will be applied as a credit against the applicable Amortization 

Installment of Series 2022 Bonds. Amortization Installments are also subject to recalculation, as 

provided in the Supplemental Indenture, as the result of the redemption of Series 2022 Bonds so 

as to reamortize the remaining Outstanding principal balance of the Series 2022 Bonds as set forth 

in the Supplemental Indenture. 

The Series 2022 Bonds are subject to extraordinary mandatory redemption prior to 

maturity, in whole on any date or in part on any Quarterly Redemption Date, in the manner 

determined by the Bond Registrar at the Redemption Price of 100% of the principal amount 
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thereof, without premium, together with accrued interest to the date of redemption, if and to the 

extent that any one or more of the following shall have occurred: 

(a) on or after the Date of Completion of the Series 2022 Project, by application of 

moneys transferred from the Series 2022 Acquisition and Construction Account in the Acquisition 

and Construction Fund established under the Indenture to the Series 2022 Prepayment 

Subaccount of the Series 2022 Redemption Account in accordance with the terms of the Indenture; 

or 

(b) from amounts, including Series 2022 Prepayment Principal, required by the 

Indenture to be deposited into the Series 2022 Prepayment Subaccount of the Series 2022 

Redemption Account; or 

(c) from amounts transferred to the Series 2022 Prepayment Subaccount of the Series 

2022 Redemption Account resulting from a reduction in the Series 2022 Reserve Account 

Requirement as provided for in the Indenture; or 

(d) on the date on which the amount on deposit in the Series 2022 Reserve Account, 

together with other moneys available therefor, are sufficient to pay and redeem all of the Series 

2022 Bonds then Outstanding, including accrued interest thereon. 

If less than all of the Series 2022 Bonds shall be called for redemption, the particular Series 

2022 Bonds or portions of Series 2022 Bonds to be redeemed shall, unless otherwise provided in 

the Indenture, be selected by lot by the Bond Registrar as provided in the Indenture. 

Notice of each redemption of Series 2022 Bonds is required to be mailed by the Bond 

Registrar, postage prepaid, not less than thirty (30) nor more than forty-five (45) days prior to the 

date of redemption to each registered Owner of Series 2022 Bonds to be redeemed at the address 

of such registered Owner recorded on the bond register maintained by the Bond Registrar. On 

the date designated for redemption, notice having been given and money for the payment of the 

Redemption Price being held by the Paying Agent, all as provided in the Indenture, the Series 

2022 Bonds or such portions thereof so called for redemption shall become and be due and 

payable at the Redemption Price provided for the redemption of such Series 2022 Bonds or such 

portions thereof on such date, interest on such Series 2022 Bonds or such portions thereof so called 

for redemption shall cease to accrue, such Series 2022 Bonds or such portions thereof so called for 

redemption shall cease to be entitled to any benefit or security under the Indenture and the 

Owners thereof shall have no rights in respect of such Series 2022 Bonds or such portions thereof 

so called for redemption except to receive payments of the Redemption Price thereof so held by 

the Paying Agent. Further notice of redemption shall be given by the Bond Registrar to certain 

registered securities depositories and information services as set forth in the Indenture, but no 

defect in said further notice nor any failure to give all or any portion of such further notice shall 

in any manner defeat the effectiveness of a call for redemption if notice thereof is given as above 

prescribed. 
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Pursuant to the Indenture, notice of optional redemption may be conditioned upon the 

occurrence or non-occurrence of such event or events or upon the later deposit of moneys therefor 

as shall be specified in such notice of optional redemption and may also be subject to rescission 

by the District if expressly set forth in such notice. 

The Owner of this Bond shall have no right to enforce the provisions of the Master 

Indenture or to institute action to enforce the covenants therein, or to take any action with respect 

to any Event of Default under the Indenture, or to institute, appear in or defend any suit or other 

proceeding with respect thereto, except as provided in the Indenture. 

In certain events, on the conditions, in the manner and with the effect set forth in the 

Indenture, the principal of all the Series 2022 Bonds then Outstanding under the Indenture may 

become and may be declared due and payable before the stated maturities thereof, with the 

interest accrued thereon. 

Modifications or alterations of the Master Indenture or of any indenture supplemental 

thereto may be made only to the extent and in the circumstances permitted by the Master 

Indenture. 

Any moneys held by the Trustee or any Paying Agent in trust for the payment and 

discharge of any Bond which remain unclaimed for two (2) years after the date when such Bond 

has become due and payable, either at its stated maturity dates or by call for earlier redemption, 

if such moneys were held by the Trustee or any Paying Agent at such date, or for two (2) years 

after the date of deposit of such moneys if deposited with the Trustee or Paying Agent after the 

date when such Bond became due and payable, shall be paid to the District, and thereupon and 

thereafter no claimant shall have any rights against the Paying Agent to or in respect of such 

moneys. 

If the District deposits or causes to be deposited with the Trustee cash or Federal Securities 

sufficient to pay the principal or Redemption Price of any Bonds becoming due at maturity or by 

call for redemption in the manner set forth in the Indenture, together with the interest accrued to 

the due date, the lien of the Series 2022 Bonds as to the Series 2022 Trust Estate shall be discharged, 

except for the rights of the Owners thereof with respect to the funds so deposited as provided in 

the Indenture. 

This Bond shall have all the qualities and incidents, including negotiability, of investment 

securities within the meaning and for all the purposes of the Uniform Commercial Code of the 

State of Florida. 

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

construction. 

All acts, conditions and things required by the Constitution and laws of the State of 

Florida and the ordinances and resolutions of the District to happen, exist and be performed 

precedent to and in the issuance of this Bond and the execution of the Indenture, have happened, 
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exist and have been performed as so required. This Bond shall not be valid or become obligatory 

for any purpose or be entitled to any benefit or security under the Indenture until it shall have 

been authenticated by the execution by the Trustee of the Certificate of Authentication endorsed 

hereon. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, Palm Coast 145 Community Development District has caused 

this Bond to bear the signature of the Chair of its Board of Supervisors and the official seal of the 

District to be impressed or imprinted hereon and attested by the signature of the Secretary to the 

Board of Supervisors. 

PALM COAST 145 COMMUNITY 

(SEAL) DEVELOPMENT DISTRICT 

By: 

Attest: Chair, Board of Supervisors 

By:_________________________________ 

Secretary 

CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds of the Series designated herein, described in the within-

mentioned Indenture. 

U.S. BANK TRUST COMPANY, 

NATIONAL ASSOCIATION, as 

Trustee 

By: 

Vice President 

Date of Authentication: 

May __, 2022 

CERTIFICATE OF VALIDATION 

This Bond is one of a Series of Bonds which were validated by judgment of the Circuit 

Court of the Seventh Judicial Circuit of the State of Florida, in and for Flagler County, Florida 

rendered on [April 6], 2022. 

By: 

Chair, Board of Supervisors 
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ABBREVIATIONS FOR SERIES 2022 BONDS 

The following abbreviations, when used in the inscription on the face of the within Bond, 

shall be construed as though they were written out in full according to applicable laws or 

regulations. 

TEN COM as tenants in common 

TEN ENT as tenants by the entireties 

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

UNIFORM TRANSFER MIN ACT - __________ Custodian __________ under Uniform 

Transfer to Minors Act __________   (Cust.) (Minor) 

(State) 

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

ASSIGNMENT FOR SERIES 2022 BONDS 

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

_____________________ within Bond and all rights thereunder, and hereby irrevocably 

constitutes and appoints _________________________________, attorney to transfer the said Bond 

on the books of the District, with full power of substitution in the premises. 

Dated: 

Social Security Number or Employer 

Identification Number of Transferee: 

Signature guaranteed: 

NOTICE: Signature(s) must be guaranteed by an institution which is a participant in the 

Securities Transfer Agent Medallion Program (STAMP) or similar program. 

NOTICE: The assignor’s signature to this Assignment must correspond with the name as 

it appears on the face of the within Bond in every particular without alteration or any change 

whatever. 
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FORM OF PURCHASE CONTRACT 



 

 

$[PAR] 

PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT  

SPECIAL ASSESSMENT BONDS,  

SERIES 2022 

[Sale Date] 

BOND PURCHASE AGREEMENT 

Palm Coast 145 Community Development District 

City of Palm Coast, Florida 

Ladies and Gentlemen: 

Morgan Stanley & Co. (the “Underwriter”) offers to enter into this Bond Purchase 

Agreement with the Palm Coast 145 Community Development District (the “District” or the 

“Issuer”).  This offer is made subject to written acceptance hereof by the Issuer at or before 

11:59 p.m., New York time, on the date hereof.  If not so accepted, this offer will be subject to 

withdrawal by the Underwriter upon written notice delivered to the Issuer at any time prior to the 

acceptance hereof by the Issuer.  Capitalized terms used herein and not otherwise expressly 

defined herein shall have the meaning ascribed to such term in the Limited Offering 

Memorandum (as defined herein) or the Indenture (as defined herein), as applicable. 

1. Purchase and Sale.  Upon the terms and conditions and in reliance on the 

representations, warranties, covenants and agreements set forth herein, the Underwriter hereby 

agrees to purchase from the Issuer, and the Issuer hereby agrees to sell and deliver to the 

Underwriter, all (but not less than all) of the Issuer’s $ [PAR] aggregate principal amount of 

Special Assessment Bonds, Series 2022 (the “Series 2022 Bonds”).  The Series 2022 Bonds shall 

be dated as of the date of their delivery and shall be payable on the dates and in the principal 

amounts, bear such rates of interest and be subject to redemption, all as set forth in Exhibit A 

attached hereto.  Interest on the Series 2022 Bonds is payable semi-annually on May 1 and 

November 1 each year, commencing November 1, 2022.  The aggregate purchase price for the 

Series 2022 Bonds shall be $[___________] (representing the aggregate par amount of the Series 

2022 Bonds of $ [PAR], [plus][minus] [net] original issue [premium][discount] of $[________], 

less an Underwriter’s discount on the Series 2022 Bonds of $[__________]).  

The Disclosure and Truth-In-Bonding Statements required by Section 218.385, Florida 

Statutes, are attached hereto as Exhibit B. 

2. The Series 2022 Bonds.  The District is local unit of special-purpose government 

of the State of Florida (the “State”) created pursuant to the Uniform Community Development 

District Act of 1980, Chapter 190, Florida Statutes, as amended, any successor statute thereto, 

the Florida Constitution, and other applicable provisions of law (collectively, the “Act”).  The 

Series 2022 Bonds are being issued pursuant to the Act, Resolution No. 2022-28 adopted by the 

Board of Supervisors of the District (the “Board”) on January 25, 2022, authorizing the issuance 
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of not to exceed $21,175,000 aggregate principal amount of its Special Assessment Bonds, as 

supplemented by Resolution No. 2022-[__] adopted by the Board on April 20, 2022 

(collectively, the “Bond Resolution”) authorizing the issuance, sale and delivery of the Series 

2022 Bonds in an aggregate principal amount not to exceed $[PAR] and a Master Trust 

Indenture dated as of May 1, 2022 (the “Master Indenture”), between the District and U.S. Bank 

Trust Company, National Association, as trustee (the “Trustee”), as supplemented by a First 

Supplemental Trust Indenture dated as of May 1, 2022, between the District and the Trustee (the 

“First Supplemental Indenture” and, together with the Master Indenture, the “Indenture”).  The 

principal of and interest on the Series 2022 Bonds are payable from and secured by the Series 

2022 Trust Estate, which includes the Series 2022 Pledged Revenues and the Series 2022 

Pledged Funds.  The Series 2022 Assessments comprising the Series 2022 Pledged Revenues 

have been levied by the District on those lands within the District specially benefited by the 

Series 2022 Project (as defined in the herein defined Preliminary Limited Offering 

Memorandum) pursuant to Resolution Nos. 2022-25, 2022-26 and 2022-27 and 2022-32 adopted 

by the Board on January 25, 2022, January 25, 2022, January 25, 2022 and April 20, 2022, 

respectively (collectively, the “Assessment Resolutions”). The Series 2022 Bonds shall be as 

described in, and shall be issued and secured pursuant to, the provisions of the Indenture. 

The Series 2022 Bonds, together with additional monies authorized by the District will be 

used to (i) finance a portion of the Cost of the Series 2022 Project, (ii) pay certain costs 

associated with the issuance of the Series 2022 Bonds (iii) make a deposit into the Series 2022 

Reserve Account to be held for the benefit of all of the Series 2022 Bonds, and (iv) pay a portion 

of the interest to become due on the Series 2022 Bonds. 

3. Delivery of Limited Offering Memorandum and Other Documents.   

(a) Prior to the date hereof, the Issuer has caused there to be prepared and has 

provided to the Underwriter for its review the Preliminary Limited Offering Memorandum dated 

[_________], 2022 (the “Preliminary Limited Offering Memorandum”), that the Issuer deemed 

final as of its date, except for certain permitted omissions (the “permitted omissions”), as 

contemplated by Rule 15c2-12 (the “Rule”) of the Securities and Exchange Commission (the 

“SEC”) in connection with the pricing of the Series 2022 Bonds.  The Issuer hereby confirms 

that the Preliminary Limited Offering Memorandum was deemed final as of its date, except for 

the permitted omissions. 

(b) The District has, prior to the date hereof, authorized the use of the Preliminary 

Limited Offering Memorandum by the Underwriter in connection with the limited offering of the 

Bonds.  The Issuer shall deliver, or cause to be delivered, at its expense, to the Underwriter 

within seven (7) business days after the date hereof or use good faith to deliver within such 

shorter period as may be requested by the Underwriter and at least three (3) business days prior 

to the Closing Date (as defined herein), or within such other period as the Underwriter may 

inform the Issuer which is necessary for the Underwriter to comply with regulations of the 

Municipal Securities Rulemaking Board (“MSRB”) in order to accompany any confirmation that 

requests payment from any customer (i) sufficient copies of the final Limited Offering 

Memorandum (the “Limited Offering Memorandum”), including a copy in word-searchable 

portable document format, to enable the Underwriter to fulfill its obligations pursuant to the 

securities laws of the State of Florida (the “State”) and the United States, in form and substance 
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satisfactory to the Underwriter, and (ii) an executed original counterpart or certified copy of the 

Limited Offering Memorandum and the Indenture.  In determining whether the number of copies 

to be delivered by the Issuer are reasonably necessary, at a minimum, the number shall be 

determined by the Underwriter and conveyed to the Issuer as shall be sufficient to enable the 

Underwriter to comply with the requirements of the Rule, all applicable rules of the MSRB, and 

to fulfill its duties and responsibilities under State and federal securities laws generally.  

The Underwriter agrees to file the Limited Offering Memorandum in accordance with 

applicable MSRB rules. 

The Issuer authorizes, or ratifies as the case may be, the use and distribution of the 

Preliminary Limited Offering Memorandum and the Limited Offering Memorandum in 

connection with the limited public offering and sale of the Series 2022 Bonds.  The Underwriter 

agrees that it will not confirm the sale of any Series 2022 Bonds unless the confirmation of sale 

requesting payment is accompanied or preceded by the delivery of a copy of the Limited 

Offering Memorandum. 

(c) From the date hereof until the earlier of (i) ninety (90) days from the “end of the 

underwriting period” (as defined in the Rule), or (ii) the time when the Limited Offering 

Memorandum is available to any person from the MSRB (but in no case less than 25 days 

following the end of the underwriting period), if the Issuer has knowledge of the occurrence of 

any event which may make it necessary to amend or supplement the Limited Offering 

Memorandum in order to make the statements therein, in the light of the circumstances under 

which they were made, not misleading, the Issuer shall notify the Underwriter and if, in the 

reasonable opinion of the Issuer or the reasonable opinion of the Underwriter, such event 

requires the preparation and publication of an amendment or supplement to the Limited Offering 

Memorandum, the Issuer, at its expense (unless such event was caused by the Underwriter), shall 

promptly prepare an appropriate amendment or supplement thereto (and file or cause, to be filed, 

the same with the MSRB, and mail such amendment or supplement to each record owner of 

Series 2022 Bonds) so that the statements in the Limited Offering Memorandum as so amended 

or supplemented will not, in light of the circumstances under which they were made, be 

misleading, in a form and in a manner reasonably approved by the Underwriter.  The Issuer will 

promptly notify the Underwriter of the occurrence of any event of which it has knowledge, 

which, in its opinion, is an event described in the preceding sentence. The amendments or 

supplements that may be authorized for use with respect to the Series 2022 Bonds are hereinafter 

included within the term “Limited Offering Memorandum.” 

4. Limited Offering and Establishment of Issue Price. 

The Underwriter agrees to make a bona fide limited offering to “accredited investors” 

representing the general public (excluding bond houses, brokers or similar persons or 

organizations acting in the capacity of underwriter or wholesalers) of all of the Series 2022 

Bonds not in excess of the initial public offering price or prices (or below the yield or yields) set 

forth in Exhibit A hereto; provided, however, that the Underwriter may (a) offer and sell the 

Series 2022 Bonds to certain bond houses, brokers or to similar persons or organizations acting 

in the capacity of underwriters or wholesalers at prices lower than the public offering prices set 
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forth in Exhibit A hereto, and (b) change such initial offering prices (or yields) as the 

Underwriter deems necessary in connection with the marketing of the Series 2022 Bonds. 

(a) It shall be a condition to the District’s obligation to sell and to deliver the 

Series 2022 Bonds to the Underwriter, and to the Underwriter’s obligation to purchase, 

accept delivery of and pay for the Series 2022 Bonds, that the entire principal amount of 

the Series 2022 Bonds be issued, sold and delivered by the District and purchased, 

accepted and paid for by the Underwriter at the Closing and that the District and the 

Underwriter receive the opinions, documents and certificates described in Section 8(c) 

hereof.   

(b) The Underwriter agrees to assist the District in establishing the issue price 

of the Series 2022 Bonds and shall execute and deliver to the District at Closing an “issue 

price” or similar certificate, together with the supporting pricing wires or equivalent 

communications, in the form reasonably satisfactory to Bond Counsel, with such 

modifications as may be appropriate or necessary, in the reasonable judgment of the 

Underwriter, the District and Bond Counsel, to accurately reflect, as applicable, the sales 

price or prices or the initial offering price or prices to the public of the Series 2022 

Bonds. 

(c) Except as otherwise set forth in Exhibit A attached hereto, the District 

will treat the first price at which 10% of each maturity of the Series 2022 Bonds (the 

“10% test”) is sold to the public as the issue price of that maturity (if different interest 

rates apply within a maturity, each separate CUSIP number within that maturity will be 

subject to the 10% test).  At or promptly after the execution of this Bond Purchase 

Agreement, the Underwriter shall report to the District the price or prices at which it has 

sold to the public each maturity of the Series 2022 Bonds.  If at that time the 10% test has 

not been satisfied as to any maturity of the Series 2022 Bonds, the Underwriter agrees to 

promptly report to the District the prices at which it sells the unsold Series 2022 Bonds of 

that maturity to the public.  That reporting obligation shall continue, whether or not the 

Closing Date has occurred, until the 10% test has been satisfied as to the Series 2022 

Bonds of that maturity or until all Series 2022 Bonds of that maturity have been sold to 

the public. 

(d) The Underwriter confirms that it has offered the Series 2022 Bonds to the 

public on or before the date of this Bond Purchase Agreement at the offering price or 

prices (the “initial offering price”), or at the corresponding yield or yields, set forth in 

Exhibit A attached hereto, except as otherwise set forth therein.  Exhibit A also sets 

forth, as of the date of this Bond Purchase Agreement, the maturities, if any, of the Series 

2022 Bonds for which the 10% test has not been satisfied and for which the District and 

the Underwriter agree that the restrictions set forth in the next sentence shall apply, which 

will allow the District to treat the initial offering price to the public of each such maturity 

as of the sale date as the issue price of that maturity (the “hold-the-offering-price rule”).  

So long as the hold-the-offering-price rule remains applicable to any maturity of the 

Series 2022 Bonds, the Underwriter will neither offer nor sell unsold Series 2022 Bonds 

of that maturity to any person at a price that is higher than the initial offering price to the 
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public during the period starting on the sale date and ending on the earlier of the 

following: 

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

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

maturity of the Series 2022 Bonds to the public at a price that is no higher than 

the initial offering price to the public. 

The Underwriter shall promptly advise the District when it has sold 10% of that 

maturity of the Series 2022 Bonds to the public at a price that is no higher than the initial 

offering price to the public, if that occurs prior to the close of the fifth (5th) business day 

after the sale date. 

(e) The Underwriter acknowledges that sales of any Series 2022 Bonds to any 

person that is a related party to the Underwriter shall not constitute sales to the public for 

purposes of this Section.  Further, for purposes of this Section: 

(1) “public” means any person other than an underwriter or a related 

party, and 

(2) a purchaser of any of the Series 2022 Bonds is a “related party” to 

an underwriter if the underwriter and the purchaser are subject, directly or 

indirectly, to (i) at least 50% common ownership of the voting power or the total 

value of their stock, if both entities are corporations (including direct ownership 

by one corporation of another), (ii) more than 50% common ownership of their 

capital interests or profits interests, if both entities are partnerships (including 

direct ownership by one partnership of another), or (iii) more than 50% common 

ownership of the value of the outstanding stock of the corporation or the capital 

interests or profit interests of the partnership, as applicable, if one entity is a 

corporation and the other entity is a partnership (including direct ownership of the 

applicable stock or interests by one entity of the other), and  

(3) “sale date” means the date this Bond Purchase Agreement is 

executed by all parties. 

5. Definitions. For purposes hereof, (a) this Purchase Agreement, the Indenture, the 

Series 2022 Bonds, the Continuing Disclosure Agreement, to be dated as of the Closing Date, by 

and among the District, Palm Coast 145 Acquisition, LLC, a Florida limited liability company 

(the “Landowner”) and joined in by the Trustee and Wrathell Hunt & Associates, LLC, as 

dissemination agent (the “Dissemination Agent”), in substantially the form attached to the 

Limited Offering Memorandum as Appendix E thereto (the “Disclosure Agreement”) and the 

DTC Blanket Issuer Letter of Representations entered into by the District are referred to herein 

collectively as the “Financing Documents”, and (b) the Acquisition Agreement to be entered into 

by and between the District and the Landowner to be dated as of the Closing Date (the 

“Acquisition Agreement”), the Completion Agreement by and between the District and the 

Landowner to be dated as of the Closing Date (the “Completion Agreement”), the Collateral 

Assignment Agreement by the Landowner in favor of the District to be dated as of the Closing 



 

6 

Date in recordable form (the “Collateral Assignment”) and the True-Up Agreement to be entered 

into by and between the District and the Landowner to be dated as of the Closing Date in 

recordable form (the “True-Up Agreement”), are collectively referred to herein as the “Ancillary 

Agreements.” [Confirm designations of all Ancillary Agreements]. 

6. Issuer Representations, Warranties, Covenants and Agreements.  The Issuer 

represents and warrants to and covenants and agrees with the Underwriter that, as of the date 

hereof and as of the Closing Date: 

(a) The District is a local unit of special purpose government, duly organized and 

established and validly existing under the Act and the Constitution and laws of the State, with 

full legal right, power and authority to: (1) adopt the Bond Resolution and the Assessment 

Resolutions; (2) enter into the Financing Documents and Ancillary Agreements to which it is a 

party; (3) sell, issue and deliver the Series 2022 Bonds to the Underwriter as provided herein; (4) 

apply the proceeds of the sale of the Series 2022 Bonds for the purposes described in the Limited 

Offering Memorandum; (5) authorize the distribution of the Preliminary Limited Offering 

Memorandum and execution of the Limited Offering Memorandum; (6) carry out and 

consummate the transactions contemplated by the Bond Resolution, the Assessment Resolutions, 

the Financing Documents, the Ancillary Agreements and the Limited Offering Memorandum, 

including but not limited to entering into the collection agreement with the Flagler County Tax 

Collector to provide for the collection of the Series 2022 Assessments using the Uniform Method 

of collection in accordance with the Indenture.; and (7) levy and collect the Series 2022 

Assessments that will secure the Series 2022 Bonds. The Issuer has complied, and at the Closing 

will be in compliance in all respects, with the terms of the Act and with the obligations on its part 

contained in the Bond Resolution, the Assessment Resolutions, the Financing Documents, the 

Ancillary Agreements to which it is a party and the Series 2022 Bonds. 

(b) The District will comply with the Bond Resolution, the Assessment Resolutions, 

the Act, and the Constitution and laws of the State in all matters relating to the Financing 

Documents, the Ancillary Agreements and the Series 2022 Bonds, and the imposition, and levy 

and collection of the Series 2022 Assessments. 

(c) The District will duly authorize and approve (1) the execution and delivery, or 

adoption, as the case may be, and performance of the Financing Documents, the Ancillary 

Agreements, the Series 2022 Assessments and the Series 2022 Bonds, (2) the use and 

distribution of the Preliminary Limited Offering Memorandum and the execution, delivery and 

distribution of the Limited Offering Memorandum, and (3) the taking of any and all such action 

as may be required on the part of the District to carry out, give effect to and consummate the 

transactions contemplated by the Financing Documents, the Ancillary Agreements, the Series 

2022 Assessments, the Series 2022 Bonds and the Limited Offering Memorandum. 

(d) Each of the Financing Documents and the Ancillary Agreements to which the 

District is a party constitutes a legally valid and binding obligation of the District enforceable in 

accordance with its terms, and, upon due authorization, execution and delivery hereof and 

thereof by the parties thereto, will each constitute the legal, valid and binding obligation of the 

District enforceable in accordance with their respective terms. 
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(e) When delivered to and paid for by the Underwriter at the Closing in accordance 

with the provisions of this Bond Purchase Agreement, the Series 2022 Bonds will have been duly 

authorized, executed, authenticated, issued and delivered and will constitute legal, valid and 

binding special obligations of the District, conforming to the Act, and entitled to the benefit and 

security of the Indenture. 

(f) Upon the execution, authentication, issuance and delivery of the Series 2022 

Bonds as aforesaid, the First Supplemental Indenture will provide, for the benefit of the holders 

from time to time of the Series 2022 Bonds, a legally valid and binding pledge of and a security 

interest in and to the Trust Estate, including the Series 2022 Pledged Revenues pledged to the 

Series 2022 Bonds, subject only to the provisions of the First Supplemental Indenture permitting 

the application of such Series 2022 Pledged Revenues for the purposes and on the terms and 

conditions set forth in the First Supplemental Indenture. 

(g) Other than any approvals that might be required under the securities laws of any 

state, no approval, permit, consent or authorization of, or registration or filing with, any 

governmental or public agency or authority or any other entity not already obtained or made, or 

to be made simultaneously with the issuance of the Series 2022 Bonds, is required to be obtained 

by the District in connection with the issuance and sale of the Series 2022 Bonds, or the 

execution and delivery by the District of, or the due performance of its obligations under the 

Financing Documents, the Ancillary Agreements and the Series 2022 Bonds, and any such 

approvals, permits, consents or authorizations so obtained are in full force and effect. 

(h) The District is not in breach of or in default under any applicable constitutional 

provision, law or administrative regulation of the State or the United States, the Financing 

Documents, the Ancillary Agreements, the Series 2022 Bonds or any applicable judgment or 

decree or any other loan agreement, indenture, bond, note, resolution, agreement or other 

instrument to which the District is a party or to which the District or any of its property or assets 

is otherwise subject, that could have a materially adverse effect on the business or operations of 

the District, and no event of default by the District has occurred and is continuing under any such 

instrument except as otherwise stated herein. 

(i) The execution and delivery by the District of the Financing Documents, the 

Ancillary Agreements, the Series 2022 Bonds and any other instrument to which the District is a 

party and which is used or contemplated for use in conjunction with the transactions 

contemplated by the Financing Documents, the Ancillary Agreements, the Series 2022 Bonds or 

the Limited Offering Memorandum, and the compliance with the provisions of each such 

instrument and the consummation of any transactions contemplated hereby and thereby, will not 

conflict with or constitute a breach of, or default under any indenture, contract, agreement, or 

other instrument to which the District is a party or by which it is bound, or to the best of its 

knowledge under any provision of the Constitution of the State or any existing law, rule, 

regulation, ordinance, judgment, order or decree to which the District (or any of its supervisors 

or officers in their respective capacities as such) or its properties is subject. 

(j) Except as disclosed in the Limited Offering Memorandum, there is no action, suit, 

hearing, inquiry or investigation, at law or in equity, before or by any court, public board, agency 

or body, pending or, to the best knowledge of the District, threatened against or affecting the 
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District or any of its supervisors in their respective capacities as such, in which an unfavorable 

decision, ruling or finding would, in any material way, adversely affect (1) the transactions 

contemplated by the Financing Documents, the Ancillary Agreements, the Series 2022 Bonds or 

the proceedings relating to the Series 2022 Assessments, (2) the organization, existence or 

powers of the District or any of its supervisors or officers in their respective capacities as such, 

(3) the business, properties or assets or the condition, financial or otherwise, of the District, (4) 

the validity or enforceability of the Series 2022 Bonds, the Financing Documents, the Ancillary 

Agreements, the Series 2022 Assessments or any other agreement or instrument to which the 

District is a party and which is used or contemplated for use in the transactions contemplated 

hereby or by the Indenture, (5) the exclusion from gross income for federal income tax purposes 

of the interest on the Series 2022 Bonds, (6) the exemption under the Act of the Series 2022 

Bonds and the interest thereon from taxation imposed by the State of Florida, (7) the legality of 

investment in the Series 2022 Bonds for certain investors as provided in the Act, (8) the issuance, 

sale or delivery of the Series 2022 Bonds, or (9) the collection of the Series 2022 Assessments 

and the pledge thereof under the Indenture to pay the principal or premium, if any, or interest on 

the Series 2022 Bonds. 

(k) Other than as stated in the Limited Offering Memorandum, the District has not 

issued, assumed or guaranteed any indebtedness, incurred any material liabilities, direct or 

contingent, or entered into any contract or arrangement of any kind payable from or secured by a 

pledge of the Series 2022 Pledged Revenues or Series 2022 Pledged Funds pledged to the Series 

2022 Bonds with a lien thereon prior to or on a parity with the lien of the Series 2022 Bonds. 

(l) Between the date of this Bond Purchase Agreement and the Closing Date, the 

District will not, without the prior written consent of the Underwriter, incur any material 

liabilities, direct or contingent, nor will there be any adverse change of a material nature in the 

financial position, results of operations or condition, financial or otherwise, of the District, other 

than (1) as contemplated by the Limited Offering Memorandum, or (2) in the ordinary course of 

business. 

(m) Any certificates signed by any official of the District authorized to do so shall be 

deemed a representation and warranty by the District to the Underwriter as to the statements 

made therein. 

(n) No representation or warranty by the District in this Bond Purchase Agreement 

nor any statement, certificate, document or exhibit furnished to or to be furnished by the District 

pursuant to this Bond Purchase Agreement or the Limited Offering Memorandum or in 

connection with the transactions contemplated hereby contains or will contain on the Closing 

Date any untrue statement of a material fact or omits or will omit a material fact necessary to 

make the statements contained therein, in the light of the circumstances under which they were 

made, not misleading; provided, however, that no representation is made with respect to 

information concerning The Depository Trust Company, or the Underwriter or concerning 

information in the Limited Offering Memorandum under the captions “DESCRIPTION OF THE 

SERIES 2022 BONDS - Book-Entry Only System,” “THE DISTRICT - The District Manager 

and Other Consultants,” “THE LANDOWNER AND THE DEVELOPMENT MANAGER,” 

“THE DEVELOPMENT,” “TAX MATTERS,” “LEGALITY FOR INVESTMENT,” 

“LITIGATION - The Landowner and the Development Manager” and “UNDERWRITING”. 
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(o) The District is not in default and has not been in default at any time after 

December 31, 1975 as to principal or interest with respect to any obligations issued or 

guaranteed by the District. 

7. The Closing.  At 12:00 noon, New York time, on [Closing Date] (the “Closing 

Date”), or at such earlier or later time or date to which the Issuer and the Underwriter may 

mutually agree, the Issuer will, subject to the terms and conditions hereof, deliver the Series 

2022 Bonds to the Underwriter in full book-entry form, duly executed, together with the other 

documents hereinafter mentioned, and, subject to the terms and conditions hereof, the 

Underwriter will accept such delivery and pay the aggregate purchase price of the Series 2022 

Bonds as set forth in Paragraph 1 hereof (such delivery of and payment for the Series 2022 

Bonds is herein called the “Closing”).  The Issuer shall cause CUSIP identification numbers to 

be printed on the Series 2022 Bonds, but neither the failure to print such number on any Series 

2022 Bond nor any error with respect thereto shall constitute cause for a failure or refusal by the 

Underwriter to accept delivery of and pay for the Series 2022 Bonds in accordance with the 

terms of this Bond Purchase Agreement.  The Closing shall occur at the offices of the Issuer, or 

such other place to which the Issuer and the Underwriter shall have mutually agreed.  The Series 

2022 Bonds shall be prepared and delivered as fully registered bonds in such authorized 

denominations and registered in full book-entry form in the name of Cede & Co., as nominee of 

The Depository Trust Company, New York, New York (“DTC”) and shall be delivered to DTC 

during the business day prior to the Closing for purposes of inspection, unless the DTC 

“F.A.S.T.” procedure is used which requires the Bond Registrar to retain possession of the Series 

2022 Bonds. 

8. Closing Conditions.  The Underwriter has entered into this Bond Purchase 

Agreement in reliance upon the representations, warranties and agreements of the District 

contained herein and contained in the documents and instruments delivered at the Closing, and 

upon the performance by the District of its obligations hereunder, as of the Closing Date.  

Accordingly, the Underwriter’s obligations under this Bond Purchase Agreement to cause the 

purchase, acceptance of delivery and payment for the Series 2022 Bonds shall be subject to the 

performance by the District of its obligations to be performed hereunder and under such 

documents and instruments at or prior to the Closing, and shall also be subject to the following 

conditions: 

(a) The representations and warranties of the District contained herein shall be true, 

complete and correct on and as of the Closing Date, the statements made in all certificates and 

other documents delivered to the Underwriter at the Closing shall be true, complete and correct 

as of the Closing Date, and the District shall be in compliance with each of the agreements made 

by it in this Bond Purchase Agreement and the Indenture as of the Closing Date; 

(b) At the Closing, (1) the Financing Documents, the Ancillary Agreements, the 

Series 2022 Bonds and the Series 2022 Assessments shall be in full force and effect and shall not 

have been amended, modified or supplemented, except as may have been agreed to in writing by 

the Underwriter, and the District shall have adopted and there shall be in full force and effect 

such additional agreements therewith and in connection with the issuance of the Series 2022 

Bonds all such action as in the reasonable opinion of Bond Counsel, shall be necessary in 

connection with the transactions contemplated hereby, (2) the Limited Offering Memorandum 
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shall not have been amended, modified or supplemented, except as may have been agreed to in 

writing by the Underwriter, (3) there shall not have occurred any event that causes the Limited 

Offering Memorandum or any amendment or supplement thereto to contain an untrue or 

misleading statement of fact that in the opinion of the Underwriter or its counsel is material or 

omits to state a fact that in the opinion of the Underwriter or its counsel is material and necessary 

to make the statements therein, in light of the circumstances under which they were made, not 

misleading, (4) the District shall perform or shall have performed all of its obligations under or 

specified in the Financing Documents and the Ancillary Agreements to be performed at or prior 

to the Closing, and (5) the Series 2022 Bonds shall have been duly authorized, executed, 

authenticated and delivered; 

(c) At or prior to the Closing, the Underwriter shall have received executed or 

certified copies of the following documents: 

(1) The Limited Offering Memorandum and each supplement or amendment, 

if any, thereto, executed on behalf of the District by the Chairperson of the Board or such 

other authorized member of the Board; 

(2) A copy of each of the Bond Resolution and the Assessment Resolutions 

certified by the Secretary or an Assistant Secretary of the Board under seal as having 

been duly adopted by the Board of the District and as being in full force and effect; 

(3) An executed copy of each of the Financing Documents and the Ancillary 

Agreements in form and substance acceptable to the Underwriter and its counsel; 

(4) An opinion, dated the Closing Date, of Bryant Miller and Olive P.A., 

Bond Counsel, substantially in the form attached as an Appendix to the Limited Offering 

Memorandum, together with letters of such counsel, dated the Closing Date and 

addressed to the Underwriter and Trustee, to the effect that the foregoing opinion 

addressed to the District may be relied upon by the Underwriter and Trustee to the same 

extent as if such opinion were addressed to them; 

(5) The supplemental opinion, dated the Closing Date and addressed to the 

District and the Underwriter, of Bryant Miller Olive P.A., Bond Counsel, in the form 

annexed as Exhibit C hereto or in form and substance otherwise acceptable to the 

Underwriter and its counsel; 

(6) The opinion, dated the Closing Date and addressed to the District, the 

Trustee and the Underwriter of Kutak Rock, LLP, counsel to the District, in the form 

annexed as Exhibit D hereto or in form and substance otherwise acceptable to Bond 

Counsel, the Underwriter and its counsel, in their sole discretion; 

(7) An opinion, dated the Closing Date, of Greenberg Traurig P.A., counsel to 

the Underwriter, in form and substance satisfactory to the Underwriter; 

(8) An opinion, dated the Closing Date and addressed to the Underwriter, the 

Issuer and Bond Counsel of Holland & Knight LLP, counsel to the Trustee, in form and 
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substance acceptable to Bond Counsel, the Underwriter, Underwriter and its counsel and 

the District; 

(9) A customary authorization and incumbency certificate, dated as of the 

Closing Date, signed by authorized officers of the Trustee in form and substance 

acceptable to the Underwriter and its counsel; 

(10) A certificate of the Landowner, in substantially the form of the certificate 

included herein as Exhibit E and opinion(s) of counsel to the Landowner addressed to 

the District, the Trustee and the Underwriter in substantially the form included herein as 

Exhibit F (which may be addressed to such parties in one or more separate opinions) 

acceptable to the District, Bond Counsel, Underwriter and its counsel; 

(11) A certificate, dated the Closing Date, of the authorized officers of the 

District to the effect that, on the basis of the facts, estimates and circumstances in effect 

on the Closing Date, it is not expected that the proceeds of the Series 2022 Bonds will be 

used in a manner that would cause the Series 2022 Bonds to be “arbitrage bonds” within 

the meaning of Section 148 of Internal Revenue Code of 1986, as amended; 

(12) Executed copy of Internal Revenue Service Form 8038-G relating to the 

Bonds 

(13) A copy of the Ordinance; 

(14)  Specimen Series 2022 Bonds; 

(15) A certificate, dated as of the Closing Date, signed by the Chairperson or 

Vice-Chairperson and the Secretary or an Assistant Secretary of the Board, setting 

forth that:  (i) each of the representations of the District contained herein was true 

and accurate in all material respects on the date when made, has been true and 

accurate in all material respects at all times since, and continues to be true and 

accurate in all material respects on the Closing Date as if made on such date, and 

each of such representations relating to the Preliminary Limited Offering 

Memorandum and the statements contained therein, hereby also include the 

Limited Offering Memorandum, which representations relating to the Limited 

Offering Memorandum continue to be true and accurate in all material respects as 

of the Closing Date as if made on such date; (ii) the District has performed all of 

its obligations to be performed hereunder as of the Closing Date; (iii) the District 

has never been in default as to principal or interest with respect to any obligation 

issued or guaranteed by the District; (iv) upon platting, the District agrees to take 

all reasonable action necessary to use the Uniform Method as the means of 

collecting the Series 2022 Assessments in the manner described in the Indenture; 

and (v) the Preliminary Limited Offering Memorandum and the Limited Offering 

Memorandum (other than the information under the captions “DESCRIPTION 

OF THE SERIES 2022 BONDS – Book-Entry Only System,” “THE 

DEVELOPMENT,” “THE LANDOWNER AND THE DEVELOPMENT 

MANAGER,” “TAX MATTERS,” “LITIGATION – The Landowner and the 
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Development Manager” and “UNDERWRITING,” as to which no view need be 

expressed) as of their respective dates, and as of the date hereof, do not contain 

any untrue statement of a material fact or omits to state a material fact which 

should be included therein for the purposes for which the Preliminary Limited 

Offering Memorandum and the Limited Offering Memorandum are to be used, or 

which is necessary in order to make the statements contained therein, in the light 

of the circumstances under which they were made, not misleading; and (vi) the 

District acknowledges its agreement to undertake its obligation under the 

Disclosure Agreement and is aware of the continuing disclosure requirements set 

forth in the Disclosure Agreement and the Rule; 

(16) A customary signature and no litigation certificate, dated as of the Closing 

Date, signed on behalf of the District by the Chairperson or Vice Chairperson and 

Secretary or an Assistant Secretary of the Board in form and substance acceptable to the 

Underwriter and its counsel; 

(17) Acknowledgments in recordable form by all mortgage holder(s), if any, on 

lands within the District as to the superior lien of the Series 2022 Assessments in form 

and substance acceptable to the Underwriter and its counsel. 

(18) Evidence of compliance by the District with the requirements of Section 

189.051, Florida Statutes; 

(19) Evidence of compliance with the requirements of Section 215.84, Florida 

Statutes;  

(20) A certified copy of the final judgment of the Ninth Judicial Circuit Court 

in and for Flagler County, Florida, validating the Bonds and the certificate of no-appeal; 

(21) A copy of the Engineer’s Report dated November 30, 2021, as revised 

March 16, 2022, relating to the Bonds, as supplemented from time to time; 

(22) A certificate of the District’s consulting engineer, dated as of the Closing 

Date, in the form annexed as Exhibit G hereto or otherwise in form and substance 

acceptable to Underwriter and Underwriter’s Counsel; 

(23) A copy of the Master Special Assessment Methodology Report for Palm 

Coast 145 Community Development District dated January 25, 2022, as supplemented by 

the First Supplemental Special Assessment Methodology Report dated [Sale Date] 

(24) A certificate of the District Manager and Methodology Consultant in the 

form annexed as Exhibit H hereto or otherwise in form and substance acceptable to 

Underwriter and Underwriter’s Counsel; 

(25) A certificate of the District whereby the District has deemed the 

Preliminary Limited Offering Memorandum final as of its date, except for Permitted 

Omissions, as contemplated by Rule 15c2-12 in connection with the limited offering of 

the Series 2022 Bonds; 
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(26) To the extent required under the First Supplemental Indenture, an investor 

letter from each initial beneficial owner of the Series 2022 Bonds in the form attached to 

the First Supplemental Indenture; 

(27) Such additional documents as may be required by the Indenture to be 

delivered as a condition precedent to the issuance of the Series 2022 Bonds; 

(28) Evidence acceptable to the Underwriter in its sole discretion that the 

District has engaged a dissemination agent acceptable to the Underwriter (the 

“Dissemination Agent”) for the Series 2022 Bonds, with the execution of the Disclosure 

Agreement by the District and the other parties thereto being conclusive evidence of such 

acceptance by the Underwriter; and  

(29) Such additional legal opinions, certificates (including such certificates as 

may be required by regulations of the Internal Revenue Service in order to establish the 

tax exempt character of the Series 2022 Bonds, which certificates shall be satisfactory in 

form and substance to Bond Counsel), and other evidence as the Underwriter, Bond 

Counsel or Underwriter’s Counsel may deem necessary to evidence the truth and 

accuracy as of the Closing of the representations and warranties of the District herein 

contained and of the information contained in the Limited Offering Memorandum and the 

due performance and satisfaction by the District at or prior to such time of all agreements 

then to be performed and all conditions then to be satisfied by it. 

All of the opinions, letters, certificates, instruments and other documents mentioned 

above or elsewhere in this Bond Purchase Agreement shall be deemed to be in compliance with 

the provisions hereof if, but only if, they are in form and substance as set forth herein or as 

described herein or as otherwise satisfactory to the Underwriter.  Receipt of, and payments for, 

the Series 2022 Bonds shall constitute evidence of the satisfactory nature of such as to the 

Underwriter.  The performance of any and all obligations of the District hereunder and the 

performance of any and all conditions herein for the benefit of the Underwriter may be waived 

by the Underwriter in its sole discretion. 

If the District shall be unable to satisfy the conditions to the obligations of the 

Underwriter to cause the purchase, acceptance of delivery and payment for the Series 2022 

Bonds contained in this Bond Purchase Agreement, or if the obligations of the Underwriter to 

cause the purchase, acceptance of delivery and payment of the Series 2022 Bonds shall be 

terminated for any reason permitted by this Bond Purchase Agreement, this Bond Purchase 

Agreement shall terminate, and neither the Underwriter nor the District shall be under further 

obligation hereunder, but the respective obligations of the Underwriter and the District set forth 

in Section 10 hereof shall continue in full force and effect. 

9. Termination.  The Underwriter may terminate this Bond Purchase Agreement by 

written notice to the Issuer in the event that between the date hereof and the Closing: 

(a) the marketability of the Series 2022 Bonds or the market price thereof, in the 

reasonable opinion of the Underwriter, has been materially adversely affected by an amendment 

to the Constitution of the United States or by any legislation (other than any actions taken by 
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either House of Congress on or prior to the date hereof) (1) enacted or adopted by the United 

States, (2) recommended to the Congress or otherwise endorsed for passage, by press release, 

other form of notice or otherwise, by the President of the United States, the Chair or ranking 

minority member of the Committee on Finance of the United States Senate or the Committee on 

Ways and Means of the United States House of Representatives, the Treasury Department of the 

United States or the Internal Revenue Service, or (3) favorably reported out of the appropriate 

Committee for passage to either House of the Congress by any full Committee of such House to 

which such legislation has been referred for consideration, or by any decision of any court of the 

United States or by any order, rule or regulation (final, temporary or proposed) on behalf of the 

Treasury Department of the United States, the Internal Revenue Service or any other authority or 

regulatory body of the United States, or by a release or announcement or communication issued 

or sent by the Treasury Department or the Internal Revenue Service of the United States, or any 

comparable legislative, judicial or administrative development affecting the federal tax status of 

the Issuer, its property or income, obligations of the general character of the Series 2022 Bonds, 

as contemplated hereby, or the interest thereon; or 

(b) any legislation, rule, or regulation shall be introduced in, or be enacted or adopted 

in the State, or a decision by any court of competent jurisdiction within the State shall be 

rendered which, in the reasonable opinion of the Underwriter, materially adversely affects the 

market for the Series 2022 Bonds or the sale, at the contemplated offering prices, by the 

Underwriter of the Series 2022 Bonds to be purchased by them; or 

(c) any amendment to the Limited Offering Memorandum is proposed by the Issuer 

or deemed necessary by Bond Counsel, or the Underwriter which, in the reasonable opinion of 

the Underwriter, materially adversely affects the market for the Series 2022 Bonds or the sale, at 

the contemplated offering prices, by the Underwriter of the Series 2022 Bonds to be purchased 

by them; or 

(d) there shall have occurred any outbreak or escalation of hostility, declaration by 

the United States of a national emergency or war or other calamity or crisis the effect of which 

on financial markets is such as to make it, in the sole judgment of the Underwriter, impractical or 

inadvisable to proceed with the offering or delivery of the Series 2022 Bonds as contemplated by 

the Limited Offering Memorandum (exclusive of any amendment or supplement thereto); or 

(e) legislation shall be enacted or adopted, or any action shall be taken by, or on 

behalf of, the SEC which, in the reasonable opinion of Bond Counsel, has the effect of requiring 

the contemplated distribution of the Series 2022 Bonds to be registered under the Securities Act 

of 1933, as amended, or the Indenture to be qualified under the Trust Indenture Act of 1939, as 

amended, or any laws analogous thereto relating to governmental bodies, and compliance 

therewith cannot be accomplished prior to the Closing; or 

(f) legislation shall be introduced by amendment or otherwise in or be enacted by, the 

House of Representatives or the Senate of the Congress of the United States, or a decision by a 

Court of the United States of America shall be rendered, or a stop order, ruling, release, 

regulation, official statement or no-action letter by or on behalf of the SEC or any other 

governmental authority having jurisdiction of the subject matter of the Series 2022 Bonds shall 

have been proposed, issued or made (which is beyond the control of the Underwriter or the 
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Issuer to prevent or avoid) to the effect that the issuance, offering or sale of the Series 2022 

Bonds as contemplated hereby or by the Limited Offering Memorandum, or any document 

relating to the issuance, offering or sale of the Series 2022 Bonds is or would be in violation of 

any of the federal securities laws at Closing, including the Securities Act of 1933, as amended 

and then in effect, the Securities Exchange Act of 1934, as amended and then in effect, or the 

Trust Indenture Act of 1939, as amended and then in effect, or with the purpose or effect of 

otherwise prohibiting the offering and sale of obligations of the general character of the Series 

2022 Bonds, or the Series 2022 Bonds, as contemplated hereby; or 

(g) there shall have occurred, after the signing hereof, either a financial crisis or a 

default with respect to the debt obligations of the Issuer or proceedings under the federal or State 

of Florida bankruptcy laws shall have been instituted by the Issuer, in either case the effect of 

which, in the reasonable judgment of the Underwriter, is such as to materially and adversely 

affect (1) the market price or the marketability of the Series 2022 Bonds, or (2) the ability of the 

Underwriter to enforce contracts for the sale of the Series 2022 Bonds; or 

(h) a general banking moratorium shall have been declared by the United States, New 

York or Florida authorities, which in the reasonable opinion of the Underwriter, materially 

adversely affects the market for the Series 2022 Bonds or the sale, at the contemplated offering 

prices, by the Underwriter of the Series 2022 Bonds to be purchased by them; or 

(i) any national securities exchange, or any governmental authority, shall impose, as 

to the Series 2022 Bonds or obligations of the general character of the Series 2022 Bonds any 

material restrictions not now in force, or increase materially those now in force, with respect to 

the establishment of material restrictions upon trading of securities, including limited or 

minimum prices, by any governmental authority or by any national securities exchange, which in 

the reasonable opinion of the Underwriter, materially adversely affects the market for the Series 

2022 Bonds or the sale, at the contemplated offering prices, by the Underwriter of the Series 

2022 Bonds to be purchased by it; or 

(j) legal action shall have been filed against the Issuer wherein an adverse ruling 

would materially adversely affect the transactions contemplated hereby or by the Limited 

Offering Memorandum or the validity of the Series 2022 Bonds, the Bond Resolution, the 

Assessment Resolutions, or the Financing Documents, the Ancillary Agreements; provided, 

however, that as to any such litigation, the Issuer may request and the Underwriter may accept an 

opinion by Bond Counsel, or of other counsel acceptable to the Underwriter, that in such 

counsel’s opinion the issues raised by any such litigation or proceeding are without substance or 

that the contentions of any plaintiffs therein are without merit; or 

(k) there shall have occurred or any notice shall have been given of any intended 

review, downgrading, suspension, withdrawal, or negative change in credit watch status by any 

national rating service to any of the Issuer’s obligations; or 

(l) any information shall have become known which, in the Underwriter’s reasonable 

opinion, makes untrue, incorrect or misleading in any material respect any statement or 

information contained in the Limited Offering Memorandum, as the information contained 

therein has been supplemented or amended by other information, or causes the Limited Offering 
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Memorandum, as so supplemented or amended, to contain an untrue, incorrect or misleading 

statement of a material fact or to omit to state a material fact necessary to be stated therein in 

order to make the statements made therein, in light of the circumstances under which they were 

made, not misleading and upon the receipt of notice of same by the Issuer, the Issuer fails to 

promptly amend or supplement the Limited Offering Memorandum; or 

(m) an event occurs as a result of which the Limited Offering Memorandum, as then 

amended or supplemented, would include an untrue statement of a material fact or omit to state 

any material fact which is necessary to be stated therein in order to make the statements made 

therein, in the light of the circumstances under which they were made, not misleading which, in 

the reasonable opinion of the Underwriter, requires an amendment or supplement to the Limited 

Offering Memorandum and, in the reasonable opinion of the Underwriter, materially adversely 

affects the marketability of the Series 2022 Bonds or the contemplated offering prices thereof 

and upon the receipt of notice by the Issuer, the Issuer fails to promptly amend or supplement the 

Limited Offering Memorandum; or 

(n) on or about the date hereof, the Internal Revenue Service makes a determination 

with respect to any special purpose development district formed under State law (referred to 

herein as a “Special District”) deeming that all or certain of such Special Districts are not a 

“political subdivision” for purposes of Section 103(a) of the Code, and such determination, in the 

reasonable opinion of the Underwriter, materially adversely affects the federal tax status of the 

District, the tax exempt character or marketability of the Series 2022 Bonds or the contemplated 

offering prices thereof. 

10. Expenses. 

(a) The District agrees to pay from the proceeds of the Series 2022 Bonds, and the 

Underwriter shall be under no obligation to pay, all expenses incident to the performance of the 

District’s obligations hereunder, including but not limited to (1) the cost of the preparation, 

printing or other reproduction (for distribution prior to, on or after the date of acceptance of this 

Bond Purchase Agreement) of a reasonable number of copies of the Preliminary Limited 

Offering Memorandum and the Limited Offering Memorandum; (2) the fees and disbursements 

of Bond Counsel, District Counsel, the Methodology Consultant, and any other experts or 

consultants retained by the District, including, but not limited to, the fees and expenses of the 

District Manager; (3) the fees and disbursements of Underwriter’s counsel; (4) the fees and 

disbursements of the Trustee, Bond Registrar and Paying Agent under the Indenture and 

(5) out-of-pocket expenses of the District. 

(b) The Underwriter shall pay (1) the cost of qualifying the Series 2022 Bonds for 

sale in various states chosen by the Underwriter and the cost of preparing or printing any Blue 

Sky and legal investment memoranda to be used in connection with such sale; and 

(2) out-of-pocket expenses, including advertising, incurred by it in connection with the offering 

and distribution of the Series 2022 Bonds. 

(c) In the event that either the District or the Underwriter shall have paid obligations 

of the other as set forth in this Section, adjustment shall be made at or prior to Closing. 
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11. Notices.  All notices, demands and formal actions hereunder shall be in writing 

and mailed, telegraphed or delivered to: 

The Underwriter: Morgan Stanley & Co. 

2825 University Drive, Suite 400 

Coral Springs, Florida 33065 

Attn: J.W. Howard 

 

As to the Issuer: Palm Coast 145 Community Development District 

c/o Wrathell Hunt & Associates, LLC 

2300 Glades Rd, Suite 410W 

Boca Raton, Florida 33431 

Attention: District Manager 

 

With a copy to: Kutak Rock, LLP 

P.O. Box 10230 

Tallahassee, Florida  32302 

Attention: Jonathan T. Johnson 

 

12. Parties in Interest.  This Bond Purchase Agreement is made solely for the 

benefit of the Issuer and the Underwriter (including the successors or assignees of the Issuer or 

the Underwriter) and no other party or person shall acquire or have any right hereunder or by 

virtue hereof.  All representations, warranties, covenants and agreements in this Bond Purchase 

Agreement shall remain operative and in full force and effect, regardless of: (a) any 

investigations made by or on behalf of the Underwriter; (b) the delivery of and payment for the 

Series 2022 Bonds pursuant to this Bond Purchase Agreement; or (c) any termination of this 

Bond Purchase Agreement but only to the extent provided by the last paragraph of Section 9 

hereof. 

13. Waiver.  Notwithstanding any provision herein to the contrary, the performance 

of any and all obligations of the Issuer hereunder and the performance of any and all conditions 

contained herein for the benefit of the Underwriter may be waived by the Underwriter, in their 

sole discretion. 

14. Effectiveness.  This Bond Purchase Agreement shall become effective upon the 

execution of the acceptance hereof by the Chairperson and shall be valid and enforceable at the 

time of such acceptance. 

15. Headings.  The headings of the sections of this Bond Purchase Agreement are 

inserted for convenience only and shall not be deemed to be a part hereof. 

16. Florida Law Governs.  The validity, interpretation and performance of this Bond 

Purchase Agreement shall be governed by the laws of the State. 

17. No Advisory or Fiduciary Role.  The District acknowledges and agrees that 

(a) the purchase and sale of the Series 2022 Bonds pursuant to this Bond Purchase Agreement is 

an arm’s-length commercial transaction between the District and the Underwriter, (b) in 
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connection therewith and with the discussions, undertakings and procedures leading up to the 

consummation of such transaction, the Underwriter is and has been acting solely as a principal 

and is not acting as an advisor (including, without limitation, a Municipal Advisor, as such term 

is defined in Section 975(e) of the Dodd Frank Wall Street Reform and Consumer Protection 

Act), agent or fiduciary of the District, (c) the Underwriter has not assumed an advisory or 

fiduciary responsibility in favor of the District with respect to the offering contemplated hereby 

or the discussions, undertakings and procedures leading thereto (irrespective of whether the 

Underwriter or any affiliate of the Underwriter has provided other services or is currently 

providing other services to the District on other matters) and the Underwriter has no obligation to 

the District with respect to the offering contemplated hereby except the obligations expressly set 

forth in this Bond Purchase Agreement, (d) the District has consulted its own legal, financial and 

other advisors to the extent it has deemed appropriate in connection with the offering of the 

Series 2022 Bonds, (e) the Underwriter has financial and other interests that differ from those of 

the District, and (f) the District has received the Underwriter’s G-17 Disclosure Letter. 

18. Entire Agreement.  This Bond Purchase Agreement when accepted by you in 

writing as heretofore specified shall constitute the entire agreement between us and is made 

solely for the benefit of the Issuer and the Underwriter (including the successors or assigns of the 

Issuer or the Underwriter).  No other person shall acquire or have any right hereunder or by 

virtue hereof. 

 

19. Counterparts.  This Bond Purchase Agreement may be executed in several 

counterparts, each of which shall be regarded as an original and all of which shall constitute one 

and the same document. Facsimile and pdf signatures shall be deemed originals. 
 

[Signature Page to Follow]



 

[Series 2022 Bond Purchase Agreement Signature Page] 

 

Very truly yours, 

MORGAN STANLEY & CO. 

By: ______________________________________ 

J.W. Howard 

Executive Director 

 

Accepted and agreed to by: 

PALM COAST 145 

COMMUNITY DEVELOPMENT DISTRICT 

By: _________________________ 

 David Hansen 

 Chairman 

 

 



 

A-1 

EXHIBIT A 

TERMS OF THE BONDS 

A. PURCHASE PRICE FOR BONDS:  $__________ (representing the $[PAR] aggregate 

principal amount of the Bonds, [plus/less net original issue premium/discount] of $__________ 

and less an underwriter’s discount of $__________). 

B. PRINCIPAL AMOUNTS, MATURITY DATES, INTEREST RATES, YIELDS 

AND PRICES: 

Principal Amount 

Maturity Date 

(May 1) Interest Rate Yield Price 

$  % %  

     

     

     

______________________ 

*Term Bond. 

** Yield calculated to first optional redemption date of May 1, 20__. 

C. REDEMPTION PROVISIONS FOR THE SERIES 2022 BONDS: 

Optional Redemption - The Series 2022 Bonds are subject to redemption prior to maturity 

at the option of the District in whole or in part on any date on or after May 1, 20[32], at the 

Redemption Price of the principal amount of the Series 2022 Bonds or portions thereof to be 

redeemed together with accrued interest to the date of redemption. 

Mandatory Redemption - The Series 2022 Bond maturing May 1, 20[__] is subject to 

mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys 

in the Series 2022 Sinking Fund Account established under the First Supplemental Indenture in 

satisfaction of applicable Amortization Installments at the Redemption Price of the principal 

amount thereof, without premium, together with accrued interest to the date of redemption on 

May 1 of the years and in the principal amounts set forth below: 

Year 

(May 1) 

Amortization 

Installment 

Year 

(May 1) 

Amortization 

Installment 

    

    

_____________________ 
*  Maturity 

The Series 2022 Bond maturing May 1, 20[__] is subject to mandatory redemption in part 

by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking 

Fund Account established under the First Supplemental Indenture in satisfaction of applicable 

Amortization Installments at the Redemption Price of the principal amount thereof, without 
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premium, together with accrued interest to the date of redemption on May 1 of the years and in 

the principal amounts set forth below: 

Year 

(May 1) 

Amortization 

Installment 

Year 

(May 1) 

Amortization 

Installment 

    

    

_____________________ 
*  Maturity 

The Series 2022 Bond maturing May 1, 20[__] is subject to mandatory redemption in part 

by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking 

Fund Account established under the First Supplemental Indenture in satisfaction of applicable 

Amortization Installments at the Redemption Price of the principal amount thereof, without 

premium, together with accrued interest to the date of redemption on May 1 of the years and in 

the principal amounts set forth below: 

Year 

(May 1) 

Amortization 

Installment 

Year 

(May 1) 

Amortization 

Installment 

    

    

_____________________ 
*  Maturity 

The Series 2022 Bond maturing May 1, 20[__] is subject to mandatory redemption in part 

by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking 

Fund Account established under the First Supplemental Indenture in satisfaction of applicable 

Amortization Installments at the Redemption Price of the principal amount thereof, without 

premium, together with accrued interest to the date of redemption on May 1 of the years and in 

the principal amounts set forth below: 

Year 

(May 1) 

Amortization 

Installment 

Year 

(May 1) 

Amortization 

Installment 

    

    

_____________________ 
*  Maturity 

Extraordinary Mandatory Redemption - The Series 2022 Bonds are subject to 

extraordinary mandatory redemption prior to maturity, in whole on any date or in part on any 

Quarterly Redemption Date, in the manner determined by the Bond Registrar at the Redemption 

Price of 100% of the principal amount thereof, without premium, together with accrued interest 

to the date of redemption, if and to the extent that any one or more of the following shall have 

occurred: 
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(a) on or after the Date of Completion of the Series 2022 Project, by application of 

moneys transferred from the Series 2022 Acquisition and Construction Account in the 

Acquisition and Construction Fund established under the Indenture to the Series 2022 

Prepayment Subaccount of the Series 2022 Redemption Account in accordance with the terms of 

the Indenture; or 

(b) from amounts, including Series 2022 Prepayment Principal, required by the 

Indenture to be deposited into the Series 2022 Prepayment Subaccount of the Series 2022 

Redemption Account; or  

(c) from amounts transferred to the Series 2022 Prepayment Subaccount of the Series 

2022 Redemption Account resulting from a reduction in the Series 2022 Reserve Account 

Requirement as provided for in the Indenture; or  

(d) on the date on which the amount on deposit in the Series 2022 Reserve Account, 

together with other moneys available therefor, are sufficient to pay and redeem all of the Series 

2022 Bonds then Outstanding, including accrued interest thereon. 

If less than all of the Series 2022 Bonds shall be called for redemption, the particular 

Series 2022 Bonds or portions of Series 2022 Bonds to be redeemed shall, unless otherwise 

provided in the Indenture, be selected by lot by the Bond Registrar as provided in the Indenture. 
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EXHIBIT B 

DISCLOSURE AND TRUTH-IN-BONDING STATEMENT 

[Sale Date] 

 

Palm Coast 145 Community Development District 

City of Palm Coast, Florida 

Re: $[PAR] Palm Coast 145 Community Development District Special Assessment 

Bonds, Series 2022  

Dear Ladies and Gentlemen: 

Pursuant to Chapter 218.385, Florida Statutes, and with respect to the issuance of the above-

referenced bonds (the “Bonds”), Morgan Stanley & Co. (the “Underwriter”) pursuant to a Bond 

Purchase Agreement dated [Sale Date] (the “Purchase Agreement”), between the Underwriter 

and Palm Coast 145 Community Development District (the “District”), furnishes the following 

disclosures to the District in connection with the limited offering and sale of the Bonds: 

1. The total underwriter’s discount paid to the Underwriter pursuant to the Purchase 

Agreement for the Bonds is approximately $____ per $1,000.00 or $__________. 

2. The names, addresses and estimated amounts of compensation of any person who 

is not regularly employed by, or not a partner or officer of, the Underwriter, bank, 

banker, or financial consultant or advisor and who enters into an understanding 

with either the District or the Underwriter, or both, for any paid or promised 

compensation or valuable consideration directly, expressly or impliedly, to act 

solely as an intermediary between the District and the Underwriter for the 

purposes of influencing any transaction in the purchase of the Bonds are:  None. 

3. The nature and estimated amounts of expenses to be incurred by the Underwriter 

in connection with the issuance of the Bonds are set forth in Schedule I attached 

hereto. 

4. There are no “finders” as such term is used in Sections 218.385 and 218.386, 

Florida Statutes, in connection with the issuance of the Bonds. 

5. The management fee charged by the Underwriter is: $0/$1,000 or $0. 

6. Any other fee, bonus or other compensation estimated to be paid by the 

Underwriter in connection with the Bonds to any person not regularly employed 

or retained by the Underwriter in connection with the Bonds is as follows:  None.  

Greenberg Traurig, P.A. has been retained as counsel to the Underwriter and will 

be compensated by the District. 
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7. The name and address of the Underwriter is set forth below: 

Morgan Stanley & Co. 

2825 University Drive, Suite 400 

Coral Springs, Florida 33065 

Attn: J.W. Howard 

 

The District is proposing to issue $[PAR] aggregate amount of the Bonds for the purpose of 

providing funds to (i) pay a portion of the costs of financing the Series 2022 Project (as defined 

in the Preliminary Limited Offering Memorandum); (ii) fund a deposit to the Series 2022 

Reserve Account in the amount of the Series 2022 Reserve Requirement for the Bonds, (iii) pay 

a portion of the interest coming due on the Series 2022 Bonds and (iv) pay the costs of issuance 

of the Bonds.   

This debt or obligation is expected to be repaid over a period of approximately ___ years 

and ___ months.  At a true interest cost rate of ______% for the Bonds, total interest paid over 

the life of the Bonds will be $__________. 

The source of repayment for the Bonds are the Series 2022 Assessments imposed and 

collected by the District.  Based solely upon the assumptions set forth in the paragraph above, the 

issuance of the Bonds will result in approximately $__________ (representing the average 

annual debt service payments due on the Bonds) of the District’s special assessment revenues not 

being available to the District on an annual basis to finance other capital projects of the District; 

provided however, that in the event that the Bonds were not issued, the District would not be 

entitled to impose and collect the Series 2022 Assessments in the amount of the principal of and 

interest to be paid on the Bonds. 

 

[Signature Page to Follow] 



 

B-3 

Very truly yours, 

MORGAN STANLEY & CO. 

   

J.W. Howard 

Managing Director 
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SCHEDULE I 

ESTIMATED EXPENSES TO BE INCURRED BY UNDERWRITER 

Travel Expenses $   

Communication  

Day Loan  

Clearance & Settlement Charges  

CUSIP / DTC  

Contingency  

Total $ 
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EXHIBIT C 

BOND COUNSEL’S SUPPLEMENTAL OPINION  

[Closing Date] 

Palm Coast 145 Community Development District 

City of Palm Coast, Florida 

Morgan Stanley & Co. 

Coral Springs, Florida 

 

Re: $[PAR] Palm Coast 145 Community Development District Special Assessment 

Bonds, Series 2022  

[To Be Further Updated] 

1. The sale of the Series 2022 Bonds by the District is not subject to the registration 

requirements of the Securities Act of 1933, as amended (the “Securities Act”), pursuant to the 

exemption provided in Section 3(a)(2) of the Securities Act. 

2. The Indenture is exempt from qualification pursuant to the Trust Indenture Act of 

1939, as amended. 

3. The information in the Limited Offering Memorandum under the captions 

“INTRODUCTION,” “DESCRIPTION OF THE SERIES 2022 BONDS” (other than the 

subheading “Book-Entry Only System”), “SECURITY FOR AND SOURCE OF PAYMENT OF 

THE SERIES 2022 BONDS” (other than the subheading “Assessment Methodology / Projected 

Level of District Assessments”) insofar as such statements constitute descriptions of the Series 

2022 Bonds or the Indenture, are accurate as to the matters set forth or documents described 

therein and the information under the captions “TAX MATTERS,” and “AGREEMENT BY 

THE STATE” are correct as to matters of law and the documents attached to the  Limited 

Offering Memorandum as “APPENDIX B –PROPOSED FORMS OF MASTER INDENTURE 

AND FIRST SUPPLEMENTAL INDENTURE” are correct copies or forms of such documents. 

Very truly yours, 

BRYANT MILLER OLIVE P.A. 
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EXHIBIT D 

FORM OF DISTRICT COUNSEL OPINION 

[Closing Date] 

Palm Coast 145 Community Development District 

Palm Coast, Florida 

Morgan Stanley & Co. 

Coral Springs, Florida 

U.S. Bank Trust Company, National Association, as Trustee 

Ft. Lauderdale, Florida 

(solely for reliance upon Sections C.1 and C.3) 

Re: $ [PAR] Palm Coast 145 Community Developments District Special Assessment 

Bonds, Series 2022 

Ladies and Gentlemen: 
 

We serve as counsel to the Palm Coast 145 Community Development District (the 

“District”), a local unit of special-purpose government established pursuant to the laws of the 

State of Florida, in connection with the sale by the District of its $[PAR] Palm Coast 145 

Community Development District Special Assessment Bonds, Series 2022 (the “Series 2022 

Bonds”).  This letter is delivered to you pursuant to Section 207(iii) of the Master Indenture 

(defined below), Section 207(d) of the Supplemental Trust Indenture (defined below), and 

Section 8(c)(8) of the Bond Purchase Agreement (referenced below), and is effective as of the 

date first written above.  Each capitalized term not otherwise defined herein has the meaning 

given to it in the Indenture (defined herein). 

A. DOCUMENTS EXAMINED 

In rendering the opinions set forth below, we have examined and/or relied upon the 

following documents and have made such examination of law as we have deemed necessary or 

appropriate: 

1. Uniform Community Development District Act of 1980, Chapter 190, Florida 

Statutes, as amended, any successor statute thereto, the Florida Constitution, and 

other applicable provisions of law (“Act”);  

2. the Master Trust Indenture, dated as of May 1, 2022 (“Master Indenture”), as 

supplemented by the First Supplemental Trust Indenture, dated as of May 1, 2022 

(“Supplemental Trust Indenture,” and together with the Master Indenture, 

“Indenture”), each by and between the District and US Bank Trust Company, 

National Association, as trustee (“Trustee”); 

3. Resolutions Nos. 2022-28 and 2022-[__] adopted by the District on January 25, 

2022, and April 20, 2022, respectively (collectively, “Bond Resolution”);  
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4. Master Special Assessment Methodology Report for Palm Coast 145 Community 

Develop District, dated January 25, 2022, as supplemented by the First 

Supplemental Special Assessment Methodology Report, dated [Sale Date], 2022, 

prepared by Wrathell Hunt & Associates, LLC (collectively “Assessment 

Methodology”); 

5. Resolution Nos. 2022-25, 2022-26 and 2022-27 and 2022-[__] adopted by the 

Board on January 25, 2022, January 25, 2022, January 25, 2022 and April 20, 

2022, respectively (collectively, “Assessment Resolution”) establishing the debt 

service special assessments (“Debt Assessments”) securing the Series 2022 

Bonds; 

6. the Final Judgment issued on April 6, 2022 and by the Circuit Court for the 

Seventh Judicial Circuit in and for Flagler County, Florida;  

7. the Preliminary Limited Offering Memorandum dated [________], 2022, 

(“PLOM”) and Limited Offering Memorandum dated [Sale Date], 2022 

(“LOM”); 

8. certain certifications by Morgan Stanley & Co. (“Underwriter”), as underwriter 

to the sale of the Series 2022 Bonds;  

9. general and closing certificate of the District; 

10. opinions of Bryant Miller Olive P.A. (“Bond Counsel”) issued to the District in 

connection with the sale and issuance of the Series 2022 Bonds;  

11. an opinion of Holland & Knight LLP (“Trustee Counsel”) issued to the District 

and Underwriter in connection with the sale and issuance of the Series 2022 

Bonds;  

12. an opinion of [__________], counsel to the Landowner (defined herein), issued to 

the District and the Underwriter in connection with the sale and issuance of the 

Series 2022 Bonds;  

13. the following agreements (collectively, the “Bond Agreements”): 

(a) the Continuing Disclosure Agreement dated [Closing Date], by and among the 

District and Palm Coast 145 Manager, LLC (the “Landowner”), and joined in 

by a disclosure representative, a dissemination agent and Trustee;  

(b) the Bond Purchase Agreement between Underwriter and the District and dated 

[Sale Date], 2022 (“BPA”);  

(c) the Acquisition Agreement between the District and the Landowner dated 

[Closing Date];  

(d) the True-Up Agreement between the District and the Landowner dated 

[Closing Date]; 

(e) the Completion Agreement between the District and the Landowner dated 

[Closing Date]; 

(f) the Collateral Assignment Agreement between the District and the Landowner 

dated [Closing Date] by and between the District and the Landowner; 

(g) a Declaration of Consent executed by the Landowner dated [Closing Date]; 

and 

14. such other documents as we have deemed necessary or appropriate in rendering 

the opinions set forth below. 

We have also attended various meetings of the District and have participated in 

conferences from time to time with representatives of the District, the District Engineer, the 



 

D-3 

District Manager, the Assessment Consultant, the Underwriter, Bond Counsel, counsel to the 

Underwriter, the Landowner, counsel to the Landowner, and others relative to the Limited 

Offering Memorandum and the related documents described herein. 

B. RELIANCE  

This opinion is solely for the benefit of the (i) District; (ii) Underwriter; and (iii) Trustee; 

however, the Trustee may only rely on this opinion for the limited purposes of the opinions 

stated in Sections C.1 and C.3. This opinion may not be relied on by any other party or for any 

other purpose without our prior written consent.   

 

C. OPINIONS 

Based on the foregoing, and subject to the qualifications and assumptions set forth herein, 

we are of the opinion that: 

1. Authority – Under the Florida Constitution and laws of the State of Florida, the 

District has been duly established and validly exists as a local unit of special purpose 

government and an independent special district under the Act, with such powers as set forth 

therein, and with good, right and lawful authority:  (a) to enter into and to consummate the 

transactions contemplated by the Bond Resolution, the Assessment Resolution, the Indenture, the 

Series 2022 Bonds and the Bond Agreements; (b) to issue the Series 2022 Bonds for the 

purposes for which they are issued; (c) to impose, levy, collect and enforce the Debt 

Assessments and pledge the Pledged Revenues to secure the Series 2022 Bonds as provided in 

the Indenture; (d) to adopt the Bond Resolution and the Assessment Resolution; and (e) to 

perform its obligations under the terms and conditions of the Bond Resolution, the Assessment 

Resolution, the Bond Agreements, the Series 2022 Bonds and the Indenture. 

2. Assessments – The proceedings by the District with respect to the Debt 

Assessments have been in accordance with Florida law.  The District has taken all action 

necessary authorize and execute the Assessment Resolution and to levy and impose the Debt 

Assessments as set forth in the Assessment Resolution, Assessment Methodology, and/or other 

applicable documents.  The Debt Assessments constitute legal, valid, binding and enforceable 

first liens upon the property against which such Debt Assessments are assessed, co-equal with 

the lien of all state, county, district and municipal taxes and assessments, and superior in dignity 

to all other liens, titles and claims, until paid.  

3. Agreements – The (a) Bond Resolution, (b) Assessment Resolution, (c) Series 

2022 Bonds, (d) Indenture, and (e) Bond Agreements (assuming due authorization, execution 

and delivery of documents (c) – (e) listed herein by any parties thereto other than the District) 

have been duly and validly authorized, executed and delivered by the District, have been duly 

approved and adopted and/or issued by the District, are in full force and effect, constitute legal, 

valid and binding obligations of the District, and are enforceable against the District in 

accordance with their respective terms.  All conditions prescribed in the Indenture as precedent 

to the issuance of the Series 2022 Bonds have been fulfilled. 
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4. Validation – The Series 2022 Bonds have been validated by a final judgment of 

the Circuit Court in and for Flagler County, Florida, of which no timely appeal was filed. 

5. Governmental Approvals – As of the date hereof, all necessary consents, 

approvals, waivers or other actions by or filings with any governmental authority or other entity 

that are required for:  (a) the adoption of the Bond Resolution and the Assessment Resolution; 

(b) the issuance, sale, execution and delivery of the Series 2022 Bonds upon the terms set forth 

in the BPA, PLOM, and LOM; (c) the execution and delivery of the Indenture and Bond 

Agreements; and (d) the performance by the District of the transactions required hereby, have 

been duly obtained or made and are in full force and effect. 

6.  PLOM and LOM – The District has duly authorized the execution, delivery and 

distribution by the Underwriter of the PLOM and LOM. To our knowledge, and based upon our 

review of the PLOM and LOM and without having undertaken to determine independently the 

accuracy, completeness or fairness of the statements contained in the PLOM and LOM, and as of 

the date of their respective issuances, and with respect to the PLOM, the date of the BPA, and 

with respect to the LOM, the date hereof, nothing has come to our attention which would lead us 

to believe that the PLOM and LOM contain an untrue statement of a material fact or omit to state 

a material fact necessary to make the statements contained therein, in light of the circumstances 

under which they were made, not misleading, provided however that the opinions stated herein 

extend only to the following provisions of the PLOM and LOM:  “SECURITY FOR AND 

SOURCE OF PAYMENT OF THE SERIES 2022 BONDS,” “ENFORCEMENT OF 

ASSESSMENT COLLECTIONS,” “THE DISTRICT” (excluding the subcaption “The District 

Manager and Other Consultants”), “ASSESSMENT METHODOLOGY AND THE 

ALLOCATION OF ASSESSMENTS,” “AGREEMENT BY THE STATE,” “LEGALITY FOR 

INVESTMENT,” “LITIGATION - The District,” “CONTINUING DISCLOSURE” (as it relates 

to the District only) and “VALIDATION,” and “AUTHORIZATION AND APPROVAL” and 

further provided however that the opinions stated herein do not extend to any  statements that 

constitute descriptions of the Series 2022 Bonds or the Indenture.  No information or opinion is 

offered as to any remaining provisions of the PLOM or LOM. 

7. Litigation – Based on inquiry of the District’s Registered Agent for service of 

process and the fact that we have not been served with notice, there is no litigation pending or, to 

the best of our knowledge, threatened against the District:  (a) seeking to restrain or enjoin the 

issuance or delivery of the Series 2022 Bonds or the application of the proceeds thereof, or the 

imposition, levy or collection of the Debt Assessments or the Pledged Revenues pledged for the 

payment of the debt service on the Series 2022 Bonds; (b) contesting or affecting the authority 

for the Debt Assessments, the authority for the issuance of the Series 2022 Bonds or the validity 

or enforceability of the Series 2022 Bonds, the Indenture, the Bond Agreements or the 

transactions contemplated thereunder; (c) contesting or affecting the establishment or existence 

of the District or any of its Supervisors, officers or employees, its assets, property or condition, 

financial or otherwise, or contesting or affecting any of the powers of the District, including its 

power to enter into the Indenture or the Bond Agreements, or its power to determine, assess, 

levy, collect and pledge the Debt Assessments for the payment of the debt service on the Series 

2022 Bonds; or (d) specifically contesting the exclusion from federal gross income of interest on 

the Series 2022 Bonds. 
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8. Compliance with Laws – To the best of our knowledge, the District is not, in any 

manner material to the issuance of the Series 2022 Bonds or the Debt Assessments, in breach of 

or default under any applicable provision of the Act or constitutional provision, statute, or 

administrative regulation of the State of Florida, or any applicable judgment or decree, any loan 

agreement, indenture, bond, note, resolution, agreement (including the Bond Agreements and 

Indenture), or any other material instrument to which the District is a party or to which the 

District or any of its property or assets is otherwise subject, and to the best of our knowledge, no 

event has occurred and is continuing which with the passage of time or the giving of notice, or 

both, would constitute a material default or event of default by the District under any such 

instrument; provided, however, that no opinion is expressed as to compliance with any state or 

federal tax or securities laws. 

9. Authority to Undertake the Project - The District has good right and lawful 

authority under the Act to own, and operate the Project, subject to obtaining such licenses, orders 

or other authorizations as are, at the date of such opinion, required to be obtained from any 

agency or regulatory body. 

D. CERTAIN ASSUMPTIONS  

In rendering the foregoing opinions, we have assumed the following: (1) that all public 

records, certifications, agreements and other documents examined by us that have been executed 

or certified by public officials acting within the scope of their official capacities are authentic, 

truthful and accurate; (2) that copies of such public records, certifications, agreements, and other 

documents furnished to us are authentic and conform to the originals; (3) that all signatures on 

executed public records, certifications, agreements and other documents are genuine; and (4) that 

all public records, certifications, agreements and other documents have been properly authorized 

and are binding on each of the other parties thereto.   

E. CERTAIN QUALIFICATIONS 

The foregoing opinions are subject to the following qualifications: 

1. The opinions or statements expressed above are based solely on the laws of 

Florida in effect at the time of issuance of the Series 2022 Bonds.   Accordingly, we express no 

opinion nor make any statement regarding the effect or application of the laws of the federal 

government (including but not limited to the Internal Revenue Code or any proposed changes 

thereto), or any other state or other jurisdiction.   

2. Our opinion as to enforceability of any document is subject to limitations imposed 

by bankruptcy, insolvency, reorganization, moratorium, liquidation, readjustment of debt, or 

similar laws, relating to or affecting creditors’ rights generally and general principles of equity 

(regardless of whether such enforceability is considered in a proceeding in equity or at law), and 

to the exercise of judicial discretion in appropriate cases, including the fact that specific 

performance and other equitable remedies are granted only in the discretion of a court.   

3. Nothing herein shall be construed as an opinion regarding the possible 

applicability of state securities or “blue sky” laws or federal securities laws, as to which no 

opinion is expressed.   
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4. We further express no opinion as to the necessity for an interest rate waiver under 

Florida law, or the applicability of any provision or section of the Internal Revenue Code. 

5. We express no opinion and make no representations with regard to financial, 

project statistical or other similar information or data. We express no opinion as to compliance 

with any state or federal tax laws.  

6. We have not reviewed, and therefore express no opinion, regarding any land use, 

real property or other related items, including but not limited to whether the Landowner is able to 

convey good and marketable title to any particular real property or interest therein and related to 

the Project. 

7. With respect to any of the opinions set forth in this letter which are based on or 

qualified by the phrase “to our knowledge,” the words “to our knowledge” signify that, in the 

course of our representation of the District, no facts have come to our attention that would give 

us actual knowledge that any such opinions or other matters are not accurate.  Except to the 

extent expressly set forth herein, we have not undertaken any independent investigation to 

determine the existence or absence of any such facts, and no inference as to our knowledge of the 

existence of such facts should be drawn from the fact of our representation of District. 

8. The opinions set forth herein are based on factual representations made to us as of 

the date hereof.  We assume no duty to update or supplement our opinions to reflect any facts or 

circumstances that may thereafter come to our attention, or to reflect any changes in law that 

may thereafter occur or become effective.  Moreover, our opinions are not a guarantee of a 

particular result, and are not binding on the courts or any other entity; rather, our opinions 

represent our professional judgment based on our review of existing law, and in reliance on the 

representations and covenants that we deem relevant to such opinions. 

Very truly yours, 

 

 

KUTAK ROCK, LLP
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EXHIBIT E 

 

FORM OF CERTIFICATE OF LANDOWNER 

 

The undersigned, the duly authorized representative of PALM COAST 145 

ACQUISITION, LLC, a Florida limited liability company (the “Landowner”), DOES HEREBY 

CERTIFY, that  

1. The Landowner is a limited liability company organized and existing under the 

laws of the State of Florida. 

2. Representatives of the Landowner have provided information to Palm Coast 145 

Community Development District (the “District”) to be used in connection with the offering by 

the District of its $[PAR] aggregate principal amount of Special Assessment Bonds, Series 2022 

(the “Bonds”), pursuant to a Preliminary Limited Offering Memorandum dated [PLOM Date] 

and a final Limited Offering Memorandum dated [Sale Date] (collectively, the “Limited Offering 

Memoranda”).  The Landowner represents, warrants and agrees that the information furnished by 

Landowner to the District and the Underwriter with respect to the Landowner and the 

Development is true, correct and accurate as of the date hereof. Capitalized terms that are used in 

this certificate and not otherwise defined shall have the meanings assigned to such terms in the 

Limited Offering Memoranda and the Bond Purchase Agreement, dated [Sale Date] between the 

Morgan Stanley and Co., as underwriter and the District (the “Bond Purchase Agreement”). 

3. Each of the True-Up Agreement, dated [Closing Date] between the Landowner 

and the District, the Acquisition Agreement, dated [Closing Date] between the Landowner and 

the District, the Completion Agreement, dated [Closing Date] between the Landowner and the 

District, the Declaration of Consent dated [Closing Date], the Collateral Assignment Agreement 

dated [Closing Date] entered into by the Landowner in favor of the District and the Continuing 

Disclosure Agreement, dated [Closing Date] among the District, the Landowner and the District 

and Wrathell, Hunt and Associates, LLC, as dissemination agent (collectively, the “Landowner 

Documents”), is a valid and binding obligation of the Landowner, enforceable against the 

Landowner in accordance with its terms.   The execution and delivery by the Landowner of the 

Landowner Documents does not violate any judgment, order, writ, injunction or decree binding 

on Landowner or any indenture, agreement, or other instrument to which the Landowner is a 

party.  There are no proceedings pending against or threatened in writing before any court or 

administrative agency relating to the Landowner which are either not covered by insurance or 

which singularly or collectively would have a material, adverse effect on the Landowner's ability 

to perform its obligations under the Landowner Documents. 

4. The Landowner has the power to conduct its business and to undertake the 

Development as described in the Limited Offering Memorandum and to enter into the 

Landowner Documents. 

5. The Landowner represents and warrants that, to its knowledge, it has complied 

with and will continue to comply with Chapter 190.048, Florida Statutes, as amended. 
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6. The Landowner has reviewed and approved the Landowner Documents and the 

information contained in the Limited Offering Memorandum under the headings “THE 

LANDOWNER AND THE DEVELOPMENT MANAGER” and, as it pertains to the Landowner 

and its interest in the Development, under the headings “INTRODUCTION,” BONDHOLDERS’ 

RISKS,” “THE SERIES 2022 PROJECT,” “THE DEVELOPMENT,” “CONTINUING 

DISCLOSURE” and “LITIGATION - The Landowner and Development Manager” (as it relates 

to the Landowner only) and warrants and represents that such information does not contain any 

untrue statement of a material fact and does not omit to state a material fact necessary to make 

the statements made therein, in light of the circumstances under which they were made, not 

misleading.  In addition, the Landowner is not aware of any other information in the Limited 

Offering Memorandum that contains an untrue statement of a material fact or omits to state a 

material fact necessary to make the statements therein, in light of the circumstances under which 

they were made, not misleading. 

7. The Landowner is in compliance in all material respects with all provisions of 

applicable law in all material matters relating to the Landowner as described in the Limited 

Offering Memorandum.  Except as otherwise described in the Limited Offering Memorandum, 

(a) the Development is zoned and properly designated for its intended use; (b) all government 

permits and approvals required in connection with the construction of the Development as 

described in the Limited Offering Memorandum, other than certain permits and approvals, which 

permits and approvals are expected to be received as needed, have been received; (c) we are not 

aware of any default of any zoning condition, land use permit or development agreement which 

would adversely affect the Landowner’s ability to complete development of the Development as 

described in the Limited Offering Memorandum and all appendices thereto; and (d) we have no 

actual knowledge and are not otherwise aware of any reason to believe that any permits, 

approvals, consents and licenses required to complete the Development as described in the 

Limited Offering Memorandum will not be obtained in due course as required by the 

Landowner. 

8. The execution, delivery and performance of the Landowner Documents by the 

Landowner do not violate (i) the Landowner’s operating agreement, (ii) to the best of our 

knowledge, any agreement, instrument or Federal, Delaware or Florida law, rule or regulation 

known to us to which the Landowner is a party or by which Landowner’s assets are or may be 

bound; or (iii) to the best of our knowledge, any judgment, decree or order of any administrative 

tribunal, which judgment, decree, or order is binding on the Landowner or its assets. 

9. There is no litigation pending or, to the best of our knowledge after due inquiry, 

threatened (other than as set forth in the Limited Offering Memorandum) which (i) would 

prevent or prohibit the development of the Development in accordance with the description 

thereof in the Limited Offering Memorandum and the Engineer’s Report annexed thereto as 

Appendix A or (ii) may result in any material adverse change in the respective business, 

properties, assets or financial condition of the Landowner. 

10. The Landowner is not aware of any condition which currently requires, or is 

reasonably expected to require in the foreseeable future, investigation or remediation under any 

applicable federal, state or local governmental laws or regulations relating to the environment. 
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11. The Landowner is not insolvent.  The Landowner has not made an assignment for 

the benefit of creditors, filed a petition in bankruptcy, petitioned or applied to any tribunal for the 

appointment of a custodian, receiver or any trustee or commenced any proceeding under any 

bankruptcy, reorganization, arrangement, readjustment of debt, dissolution or liquidation law or 

statute of any jurisdiction.  The Landowner has not indicated their consent to, or approval of, or 

failed to object timely to, any petition in bankruptcy, application or proceeding or order for relief 

or the appointment of a custodian, receiver or any trustee. 

12. The Landowner is not in default under any mortgage, trust indenture, lease or 

other instrument to which it or any of its assets is subject, which default would have a material 

adverse effect on the Series 2022 Bonds or the Development. 

13. The Landowner hereby consents to the levy of the Special Assessments (as 

defined in the Landowner Documents) on the lands in the District owned by the Landowner.  

The levy of the Special Assessments on the lands within the Development will not conflict with 

or constitute a breach of or default under any agreement, indenture or other instrument to which 

the Landowner is a party or to which the Landowner or any of its property or assets is subject. 

14. The Landowner acknowledges that the Series 2022 Bonds have the debt service 

requirements set forth in the Limited Offering Memorandum and that the Special Assessments 

will be levied by the District at times, and in amounts sufficient, to enable the District to pay debt 

service on the Series 2022 Bonds when due, all as more particularly described in the Limited 

Offering Memorandum. 

15. The Landowner acknowledges that it will have no rights under Chapter 170, 

Florida Statutes, as amended, to prepay, without interest, the Special Assessments imposed on 

lands in the District owned by the Landowner within thirty (30) days following completion of the 

Series 2022 Project and acceptance thereof by the District. 

16. The Landowner has not previously entered into any continuing disclosure 

obligations pursuant to Rule 15c2-12 of the Securities and Exchange Act of 1934, as amended. 

17. The Landowner is not in default of any obligations to pay special assessments. 

18. There is sufficient water and sewer capacity as of the date hereof to construct the 

Development and, except as described in the Limited Offering Memorandum, all concurrency 

requirements of the City and, if applicable, the County have been satisfied.  

19. Except as provided in the Limited Offering Memorandum, the property within the 

District securing Series 2022 Assessments for the Bonds is free and clear of any commercial 

mortgage encumbrance (i.e., non single-family home mortgages obtained by homeowners). 

20. The Landowner is complying in all material respects with all provisions of 

applicable law in all material matters relating to the Development and the District and its 

undertaking as described in the Limited Offering Memorandum and the Indenture. 

[SIGNATURE PAGE TO FOLLOW] 



 

[CERTIFICATE OF LANDOWNER SIGNATURE PAGE] 

 

IN WITNESS WHEREOF, the undersigned has hereunto set his/her hand for and on 

behalf of the Landowner as of this [___] day of [________], 2022. 

PALM COAST 145 MANAGER, LLC, a Florida 

limited liability company 

By:   

Name:   

Title:   

 

 



 

F-1 

EXHIBIT F 

FORM OF OPINION OF COUNSEL TO LANDOWNER 

[Sale Date] 

 

Palm Coast 145 Community Development District 

Palm Coast, Florida 

Morgan Stanley & Co. 

Coral Springs, Florida 

Re: $ [PAR] Palm Coast 145 Community Development District Special Assessment 

Bonds, Series 2022 

Ladies and Gentlemen: 

We are counsel to Palm Coast 145 Manager, LLC, a Florida limited liability company 

(the “Landowner”) which is the primary landowner of the lands within the herein defined District 

and the developer of the project commonly known as [___________] (the “Development”).  We 

have served as counsel to the Landowner in connection with the issuance by Palm Coast 145 

Community Development District (the “District”) of its $ [PAR] Palm Coast 145 Community 

Development District Special Assessment Bonds, Series 2022 (the “Bonds”) as described in the 

District’s Preliminary Limited Offering Memorandum dated [PLOM Date], including the 

appendices attached thereto (collectively, the “Preliminary Limited Offering Memorandum”) and 

the Limited Offering Memorandum, dated [Sale Date], including the appendices attached thereto 

(collectively, the “Limited Offering Memorandum” and, together with the Preliminary Limited 

Offering Memorandum, the “Limited Offering Memoranda”).  Unless otherwise expressly 

defined herein, capitalized terms used herein have the meanings assigned to them in the Bond 

Purchase Agreement dated [Sale Date] between the District and Morgan Stanley & Co. (the 

“Underwriter”).  Based upon and subject to the assumptions, limitations and qualifications 

contained herein, we are of the opinion that, as of this date: 

In our capacity as counsel to the Landowner, we have examined the Acquisition 

Agreement dated [Closing Date], between the District and the Landowner, the Completion 

Agreement dated [Closing Date], between the District and the Landowner, the Declaration of 

Consent dated [Closing Date], Collateral Assignment Agreement dated [Closing Date] entered 

into by the Landowner in favor of the District, the Continuing Disclosure Agreement, dated 

[Closing Date], among the District, the Landowner and Wrathell, Hunt and Associates, LLC, as 

dissemination agent, and the True-Up Agreement dated [Closing Date] between the District and 

the Landowner (collectively, the “Landowner Documents”) and the Limited Offering 

Memoranda and have made such examination of law for the limited purpose necessary or 

appropriate in rendering the opinions set forth below.  We have further relied upon certificates 

and representations made by the Landowner and its representatives. In rendering this opinion, we 

have assumed the genuineness of all signatures (other than those of the Landowner), the 

authenticity of all documents submitted to us as originals, the conformity to original documents 

of all documents submitted to us as certified, conformed or photostatic copies, and the legal 
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capacity of all natural persons.  As to any fact relevant to this opinion, we have relied solely 

upon representations of the Landowner; except to the extent expressly set forth herein, we have 

not undertaken any independent investigation to determine the existence or absence of any such 

facts. 

We are of the opinion that: 

1. The Landowner is a limited liability company, duly organized and validly existing 

and in good standing under the laws of the State of Florida and authorized to do business in the 

State of Florida.   

2. The Landowner has the limited liability company power to conduct its business, 

to undertake the Development as described in the Limited Offering Memoranda and to enter into 

the Landowner Documents. 

3. The Landowner Documents have been duly authorized, executed and delivered by 

the Landowner and the Landowner Documents are valid and binding obligations of the 

Landowner, enforceable against the Landowner in accordance with their respective terms. 

4. The execution, delivery and performance by the Landowner of the Landowner 

Documents by the Landowner does not violate (i) the Landowner’s organizational and operating 

documents, (ii) to our knowledge, any agreement, instrument or Federal or Florida law, rule or 

regulation known to us

to which the Landowner is a party or by which Landowner’s assets are or may be bound; or (iii) 

to our knowledge, any judgment, decree or order of any administrative tribunal, which judgment, 

decree, or order is binding on Landowner or its assets. 

 

5. To our knowledge, after investigation of the Landowner: information contained in 

the Limited Offering Memoranda under the captions “THE LANDOWNER AND THE 

DEVELOPMENT MANAGER,” “CONTINUING DISCLOSURE” (as it relates to the 

Landowner only), and “LITIGATION - The Landowner and Development Manager” as to the 

Landowner accurately and fairly presents the information purported to be shown and neither 

contains any untrue statement of a material fact or omits to state any material fact necessary to 

make the statements made therein, in light of the circumstances under which they were made, not 

misleading as of the date of the Limited Offering Memoranda or as of the date of such opinion. 

6. There is no litigation pending or, to the best of our knowledge after due inquiry, 

threatened against the Landowner (a) seeking to restrain or enjoin the Landowner from executing 

and delivering the Landowner Documents, (b) contesting the validity or enforceability of the 

Landowner Documents or the transactions contemplated thereunder, (c) contesting or affecting 

the existence of the Landowner or the election or appointment of any of its officers or directors, 

or (d) contesting or affecting any of the corporate powers of the Landowner which would impact 

its business, properties, assets or financial condition in such manner as to materially adversely 

affect the Landowner’s ability to perform its obligations under the Landowner Documents as 

described in the Limited Offering Memoranda. 

7. The Landowner has not made an assignment for the benefit of creditors, filed a 

petition in bankruptcy, petitioned or applied to any tribunal for the appointment of a custodian, 
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receiver or any trustee or commenced any proceeding under any bankruptcy, reorganization, 

arrangement, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction.  

To the best of our knowledge, the Landowner has not indicated their consent to, or approval of, 

or failed to object timely to, any petition in bankruptcy, application or proceeding or order for 

relief or the appointment of a custodian, receiver or any trustee. 

8. The Landowner is not in default under any mortgage, trust indenture, lease or 

other instrument to which it or any of its assets is subject, which default would have a material 

adverse effect on the Series 2022 Bonds or the Development.  

The opinion regarding enforceability of the Landowner Documents above and any other 

opinion given as to enforceability of any document is subject to and limited by: (i) bankruptcy, 

insolvency, reorganization, moratorium, fraudulent conveyance and transfer, and similar Florida 

laws affecting the rights of creditors generally; and (ii) general principal of equity, regardless of 

whether such enforceability is considered in a proceeding at law or in equity; and (iii) to the 

exercise of judicial discretion in appropriate cases. 

Our opinions contained herein are submitted with and subject in all cases to the following 

qualifications and assumptions: 

(A) We have assumed the genuineness of all signatures, the authenticity of all 

documents submitted to us as originals, the conformity to original documents of all documents 

submitted to us as certified, conformed or photostatic copies, the legal capacity of all natural 

persons and the legal existence of all entities other than the Landowner.

(B) We have assumed the due authorization, validity, binding effect and 

enforceability of each act done or to be done by any party other than the Landowner applicable 

to the execution and delivery of the Landowner Documents or the consummation of the 

transactions contemplated therein. 

(C) We have assumed there have been no undisclosed modifications of any provision 

of any document reviewed by us in connection with the rending of this opinion and, without 

limiting the generality of the foregoing, we have further assumed that the information contained 

in the Preliminary Limited Offering Memorandum is the same in all respects relevant to our 

opinions as the information contained in the Limited Offering Memorandum. 

(D)  We note that the opinions herein expressed are based solely on the laws of the 

State of Florida (as of the date hereof). Accordingly, we express no opinion nor make any 

statement regarding the effect or application of the law of any other state or jurisdiction. 

This opinion letter speaks only as of the date hereof. We assume no obligation to update 

or supplement this opinion letter if any applicable laws change after the date of this opinion letter 

or if we become aware after the date of this opinion letter of any facts or other developments, 

whether existing before or first arising after the date hereof, that might change the opinions 

expressed above. 

Sincerely, 
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EXHIBIT G 

 

CERTIFICATE OF CONSULTING ENGINEER 

 

The undersigned representative of TERRA-MAX ENGINEERING, INC. (the “Engineers”), 

DOES HEREBY CERTIFY, that: 

1. This certificate is furnished pursuant to Section 8(c)(22) of the Bond Purchase 

Agreement dated [Sale Date] (the “Purchase Agreement”), by and between Palm Coast 145 

Community Development District (the “District”) and Morgan Stanley & Co., with respect to the 

$[PAR] Palm Coast 145 Community Development District Special Assessment Bonds, Series 

2022 (the “Series 2022 Bonds”).  Terms used herein in capitalized form and not otherwise 

defined herein shall have the meanings ascribed thereto in the Purchase Agreement, the 

Preliminary Limited Offering Memorandum dated [PLOM Date] or the Limited Offering 

Memorandum dated [Sale Date], each relating to the Series 2022 Bonds (collectively, the 

“Limited Offering Memoranda”), as applicable. 

2. The Engineers have been retained by the District as consulting engineers. 

3. The Engineers prepared a report entitled “Engineer’s Report” dated September 

28, 2021 (the “Report”).  The Report sets forth the estimated cost of the Series 2022 Project and 

was prepared in accordance with generally accepted engineering principles.  The Report is 

included as “APPENDIX A – ENGINEER’S REPORT” to the Limited Offering Memoranda and 

a description of the Report and certain other information relating to the Series 2022 Project are 

included in the Limited Offering Memoranda under the caption “THE SERIES 2022 PROJECT” 

and “THE DEVELOPMENT.”  The Report and said information are true and complete in all 

material respects, contain no untrue statement of a material fact, and do not omit to state a 

material fact necessary to make the statements made therein, in light of the circumstances under 

which they were made, not misleading. 

4. The Engineers hereby consent to the inclusion of the Report as “APPENDIX A – 

ENGINEER’S REPORT” to the Limited Offering Memoranda and to the references to the 

Engineers in the Limited Offering Memoranda. 

5. The plans and specifications for the Series 2022 Project (as described in the 

Limited Offering Memoranda) improvements were approved or will be approved by all 

regulatory bodies required to approve them prior to construction.  All environmental and other 

regulatory permits or approvals required in connection with the construction of the Series 2022 

Project were or will be obtained. 

6. The Series 2022 Project improvements are, to the extent constructed, or will be 

constructed in sound workmanlike manner and in accordance with industry standards and the 

plans and specifications therefor. 

7. The price being paid by the District to the Landowner (as defined below) for 

acquisition of the improvements included within the Series 2022 Project does not exceed the 

lesser of the actual cost of the Series 2022 Project or the fair market value of the assets acquired 

by the District. 
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8. To the best of our knowledge, after due inquiry, Palm Coast 145 Acquisition, 

LLC, a Florida limited liability company (the “Landowner”) is in compliance in all material 

respects with all provisions of applicable law in all material matters relating to the Landowner as 

described in the Limited Offering Memoranda.  Except as otherwise described in the Limited 

Offering Memoranda, (a) all government permits required in connection with the construction of 

the Series 2022 Project and the Development as described in the Limited Offering Memoranda, 

other than certain permits, which permits are expected to be received as needed, have been 

received; (b) we are not aware of any default of any zoning condition, land use permit or 

development agreement which would adversely affect the Landowner’s ability to complete 

development of the Development as described in the Limited Offering Memoranda and all 

appendices thereto; and (c) we have no actual knowledge and are not otherwise aware of any 

reason to believe that any permits, consents and licenses required to complete the Development 

as described in the Limited Offering Memoranda will not be obtained in due course as required 

by the Landowner. 

9. There is adequate water and sewer service capacity to serve the Development. 

Date:  [Closing Date] 

TERRA-MAX ENGINEERING, INC. 

 

 

 

By:   

 Title:    
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EXHIBIT H 

CERTIFICATE OF DISTRICT MANAGER AND METHODOLOGY CONSULTANT 

 

The undersigned representative of Wrathell, Hunt and Associates, LLC, Boca Raton, 

Florida, DOES HEREBY CERTIFY: 

1. This certificate is furnished pursuant to Section 8(c)(18) of the Bond Purchase 

Agreement dated [Sale Date] (the “Purchase Agreement”), by and between Palm Coast 145 

Community Development District (the “District”) and Morgan Stanley & Co. with respect to the 

$[PAR] Palm Coast 145 Community Development District Special Assessments Bonds, Series 

2022 (the “Series 2022 Bonds”).  Capitalized terms used, but not defined, herein shall have the 

meaning assigned thereto in the Purchase Agreement or the Limited Offering Memoranda 

(hereinafter defined) relating to the Bonds, as applicable 

2. In connection with the issuance of the Series 2022 Bonds, we have been retained 

by the District to prepare the Master Special Assessment Methodology Report for Palm Coast 

145 Community Development District, dated January 25, 2022, as may be amended and 

supplemented, and as supplemented on [Sale Date] (the “Assessment Report”), which 

Assessment Report has been included as an appendix to the Preliminary Limited Offering 

Memorandum dated [PLOM Date] and the Limited Offering Memorandum dated [Sale Date], 

each relating to the Series 2022 Bonds (collectively, the “Limited Offering Memoranda”).  We 

hereby consent to the use of such Assessment Report in the Limited Offering Memoranda and 

consent to the references to us therein. 

3. As District Manager, nothing has come to our attention that would lead us to 

believe that the Limited Offering Memoranda, as it relates to the District, the Capital 

Improvement Plan, the Series 2022 Project or any information provided by us, and the 

Assessment Report, as of their date and as of this date, contained or contains any untrue 

statement of a material fact or omitted or omits to state a material fact necessary to be stated 

therein in order to make the statements made therein, in light of the circumstances under which 

they were made, not misleading. 

4. To the best of our knowledge, there has been no change which would materially 

adversely affect the assumptions made or the conclusions reached in the Assessment Report and 

the considerations and assumptions used in compiling the Assessment Report are reasonable.  

The Assessment Report and the assessment methodology set forth therein was prepared in 

accordance with all applicable provisions of Florida law. As described in more detail in the 

Assessment Report, the benefit to the assessable lands within the District from the Series 2022 

Project equals or exceeds the Series 2022 Assessments, and the Series 2022 Assessments are 

fairly and reasonably allocated across all benefitted properties within the District. 

5. The information set forth in the Limited Offering Memoranda under the 

subcaptions “SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2022 BONDS 

– Assessment Methodology/Projected Level of District Assessments,” “THE DISTRICT,” 

“ASSESSMENT METHODOLOGY,” “THE DEVELOPMENT – Taxes, Fees and 

Assessments,” “FINANCIAL INFORMATION,” “LITIGATION – The District,” 
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“DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS,” “CONTINUING 

DISCLOSURE,” “CONTINGENT FEES,” and in “APPENDIX D – ASSESSMENT 

METHODOLOGY” did not as of the respective dates of the Limited Offering Memoranda and 

does not as of the date hereof contain any untrue statement of a material fact or omit to state a 

material fact necessary to make the statements therein, in the light of the circumstances under 

which they were made, not misleading. 

6. As District Manager and registered agent for the District, we are not aware of any 

litigation pending or, to the best of our knowledge, threatened against the District restraining or 

enjoining the issuance, sale, execution or delivery of the Bonds, or in any way contesting or 

affecting the validity of the Bonds or any proceedings of the District taken with respect to the 

issuance or sale thereof, or the pledge or application of any moneys or security provided for the 

payment of the Bonds, or the existence or powers of the District. 

7. The Series 2022 Assessments, as initially levied, and as may be reallocated from 

time to time as permitted by resolutions adopted by the District with respect to the Series 2022 

Assessments, are sufficient to enable the District to pay the debt service on the Series 2022 

Bonds through the final maturity thereof. 

Dated:  [Closing Date]. 

WRATHELL, HUNT AND ASSOCIATES, 

LLC 

 

 

By:   

 Title:    
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PRELIMINARY LIMITED OFFERING MEMORANDUM DATED APRIL [__], 2022 

NEW ISSUE - BOOK-ENTRY-ONLY NOT RATED 

LIMITED OFFERING 

In the opinion of Bond Counsel, assuming compliance by the District with certain covenants, under existing statutes, regulations, and 

judicial decisions, the interest on the Series 2022 Bonds will be excluded from gross income for federal income tax purposes of the holders thereof 
and will not be an item of tax preference for purposes of the federal alternative minimum tax. See “TAX MATTERS” herein for a description of 

other tax consequences to holders of the Series 2022 Bonds. 

PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT 

(CITY OF PALM COAST, FLORIDA) 

$[__________]* 

SPECIAL ASSESSMENT BONDS, SERIES 2022 

Dated: Date of Delivery Due: As described herein 

The Palm Coast 145 Community Development District Special Assessment Bonds, Series 2022 (the “Series 2022 Bonds”) are being 

issued by the Palm Coast 145 Community Development District (the “District” or the “Issuer”) in fully registered form, without coupons, in 
authorized denominations of $5,000 and any integral multiple thereof; provided, however, that the Series 2022 Bonds shall be delivered to the 

initial purchasers thereof in minimum aggregate principal amounts of $100,000 and integral multiples of $5,000 in excess of $100,000. The Series 

2022 Bonds will bear interest at the fixed rates set forth in the inside cover page hereof, calculated on the basis of a 360-day year comprised of 
twelve 30-day months, payable semi-annually on each May 1 and November 1, commencing November 1, 2022. The Series 2022 Bonds, when 

issued, will be registered in the name of Cede & Co., as nominee for The Depository Trust Company (“DTC”), New York, New York. Purchases 

of beneficial interests in the Series 2022 Bonds will be made in book-entry-only form and purchasers of beneficial interests in the Series 2022 
Bonds will not receive physical bond certificates. For so long as the book-entry only system is maintained, the principal of and interest on the Series 

2022 Bonds will be paid from the sources provided by the Indenture (as defined herein) by U.S. Bank Trust Company, National Association, as 
trustee (the “Trustee”), to Cede & Co., as nominee of DTC, as the registered owner thereof. Disbursement of such payments to the DTC Participants 

is the responsibility of DTC and disbursement of such payments to the beneficial owners is the responsibility of the DTC Participants and Indirect 

Participants, as more fully described herein. Any purchaser, as a beneficial owner of a Series 2022 Bond, must maintain an account with a broker 
or dealer who is, or acts through, a DTC Participant in order to receive payment of the principal of, premium, if any, and interest on such Series 

2022 Bond. See “DESCRIPTION OF THE SERIES 2022 BONDS – Book-Entry Only System” herein. 

The Series 2022 Bonds are being issued to (i) finance a portion of the Cost of the Series 2022 Project (as defined herein); (ii) make a 
deposit into the Series 2022 Reserve Account to be held for the benefit of all of the Series 2022 Bonds, without privilege or priority of one Series 

2022 Bond over another; (iii) pay a portion of the interest to become due on the Series 2022 Bonds through November 1, 2024 and (iv) pay certain 

costs associated with the issuance of the Series 2022 Bonds. See “ESTIMATED SOURCES AND USES OF FUNDS” and “APPENDIX B: 

PROPOSED FORMS OF MASTER INDENTURE AND FIRST SUPPLEMENTAL INDENTURE” hereto. 

The District is a local unit of special-purpose government of the State of Florida (the “State”), created in accordance with the Uniform 

Community Development District Act of 1980, Chapter 190, Florida Statutes, as amended (the “Act”), and by Ordinance No. 2022-3, duly enacted 
by the City Council of the City of Palm Coast, Florida (the “City”) on January 4, 2022, with an effective date of January 4, 2022. The Series 2022 

Bonds are being issued pursuant to the Act, Resolution No. 2022-28 adopted by the Board of Supervisors (the “Board”) of the District on January 

25, 2022 and Resolution No. 2022-[__] adopted by the Board on April 20, 2022 (collectively, the “Resolution”), and a Master Trust Indenture dated 
as of May 1, 2022 (the “Master Indenture”), as supplemented by a First Supplemental Trust Indenture, dated as of May 1, 2022 (the “First 

Supplemental Indenture” and, together with the Master Indenture, the “Indenture”), each by and between the District and the Trustee. Capitalized 

terms not otherwise defined herein shall have the meanings assigned to them in the Indenture. 

The Series 2022 Bonds are payable from and secured by the Series 2022 Trust Estate, which includes the Series 2022 Pledged Revenues 

and the Series 2022 Pledged Funds. The Series 2022 Pledged Revenues consist of the revenues received by the District from the Series 2022 

Assessments (as further described herein). The Series 2022 Pledged Funds include all of the Funds and Accounts (except for the Series 2022 Rebate 

Account) established by the Indenture. See “SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2022 BONDS” herein. 

The Series 2022 Bonds are subject to optional redemption, mandatory sinking fund and extraordinary mandatory redemption at the 

times, in the amounts, and at the redemption prices more fully described herein under the caption “DESCRIPTION OF THE SERIES 2022 BONDS 

— Redemption Provisions.” 

NEITHER THE SERIES 2022 BONDS NOR THE INTEREST AND PREMIUM, IF ANY, PAYABLE THEREON SHALL 

CONSTITUTE A GENERAL OBLIGATION OR GENERAL INDEBTEDNESS OF THE DISTRICT WITHIN THE MEANING OF THE 
CONSTITUTION AND LAWS OF THE STATE OF FLORIDA. THE SERIES 2022 BONDS AND THE INTEREST AND PREMIUM, IF ANY, 

PAYABLE THEREON DO NOT CONSTITUTE EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A LIEN 

UPON ANY PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THE INDENTURE. NO OWNER OR ANY OTHER PERSON 
SHALL EVER HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY AD VALOREM TAXING POWER OF THE DISTRICT OR ANY 

OTHER PUBLIC AUTHORITY OR GOVERNMENTAL BODY TO PAY DEBT SERVICE OR TO PAY ANY OTHER AMOUNTS 



 

  

            

         

       

                    
                  

                

                    
                           

  

                    
                

 

  

 

              

              

              

              

                       
                        

                     

                     
                     

     

 
 

   
 

     

                 
                       

                   

              

  

REQUIRED TO BE PAID PURSUANT TO THE INDENTURE OR THE SERIES 2022 BONDS. RATHER, DEBT SERVICE AND ANY 

OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE INDENTURE OR THE SERIES 2022 BONDS SHALL BE PAYABLE 

SOLELY FROM, AND SHALL BE SECURED SOLELY BY, THE SERIES 2022 TRUST ESTATE. 

The Series 2022 Bonds involve a degree of risk (see “BONDOWNERS’ RISKS” herein) and are not suitable for all investors (see 
“SUITABILITY FOR INVESTMENT” herein). Pursuant to Florida law, the Underwriter (as defined herein) is limiting this offering to “accredited 

investors” within the meaning of Chapter 517, Florida Statutes, and the rules of the Florida Department of Financial Services promulgated 

thereunder. The limitation of the initial offering to accredited investors does not denote restrictions on transfer in any secondary market for the 
Series 2022 Bonds. The Series 2022 Bonds are not credit enhanced or rated and no application has been made for a rating with respect to the Series 

2022 Bonds. 

This cover page contains certain information for quick reference only. It is not a summary of the Series 2022 Bonds. Investors must read 
this entire Limited Offering Memorandum to obtain information essential to the making of an informed investment decision. 

MATURITY SCHEDULE 

$________ – _____% Term Bond due May 1, 20___, Yield ____%, Price _____ CUSIP # ___________** 

$________ – _____% Term Bond due May 1, 20___, Yield ____%, Price _____ CUSIP # ___________** 

$________ – _____% Term Bond due May 1, 20___, Yield ____%, Price _____ CUSIP # ___________** 

$________ – _____% Term Bond due May 1, 20___, Yield ____%, Price _____ CUSIP # ___________** 

The Series 2022 Bonds are offered for delivery when, as and if issued by the District and accepted by the Underwriter, subject to the 
receipt of the opinion of Bryant Miller Olive P.A., Orlando, Florida, Bond Counsel, as to the validity of the Series 2022 Bonds and the excludability 

of interest thereon from gross income for federal income tax purposes. Certain legal matters will be passed upon for the Underwriter by its counsel, 

Greenberg Traurig, P.A., Miami, Florida, for the District by its counsel, Kutak Rock, LLP, Tallahassee, Florida, and for the Landowner (as defined 
herein) by its counsel, [____________]. It is expected that the Series 2022 Bonds will be delivered in book-entry form through the facilities of DTC 

on or about May [__], 2022. 

Morgan Stanley & Co. 

Dated: April [__], 2022 

* Preliminary, subject to change. 

** CUSIP® is a registered trademark of the American Bankers Association. CUSIP numbers have been assigned by an independent company not 
affiliated with the District or the Underwriter and are included solely for the convenience of the holders of the Series 2022 Bonds. Neither the 

District nor the Underwriter is responsible for the selection or uses of the CUSIP numbers assigned to the Series 2022 Bonds, and no 

representation is made as to their correctness on the Series 2022 Bonds or as indicated above. 

ACTIVE 62457563v5 
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NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN 

AUTHORIZED BY THE DISTRICT TO GIVE ANY INFORMATION OR TO MAKE ANY 

REPRESENTATIONS, OTHER THAN THOSE CONTAINED IN THIS LIMITED OFFERING 

MEMORANDUM, AND IF GIVEN OR MADE, SUCH OTHER INFORMATION OR 

REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED 

BY THE DISTRICT. THIS LIMITED OFFERING MEMORANDUM DOES NOT 

CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY ANY 

OF THE SERIES 2022 BONDS AND THERE SHALL BE NO OFFER, SOLICITATION, OR 

SALE OF THE SERIES 2022 BONDS BY ANY PERSON IN ANY JURISDICTION IN WHICH 

IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH OFFER, SOLICITATION OR 

SALE. 

THE INFORMATION SET FORTH HEREIN HAS BEEN OBTAINED FROM THE 

LANDOWNER (AS HEREINAFTER DEFINED), THE DISTRICT, PUBLIC DOCUMENTS, 

RECORDS AND OTHER SOURCES, WHICH SOURCES ARE BELIEVED TO BE RELIABLE 

BUT WHICH INFORMATION IS NOT GUARANTEED AS TO ACCURACY OR 

COMPLETENESS BY, AND IS NOT TO BE CONSTRUED AS A REPRESENTATION OF, 

THE UNDERWRITER NAMED ON THE COVER PAGE OF THIS LIMITED OFFERING 

MEMORANDUM. THE UNDERWRITER HAS REVIEWED THE INFORMATION IN THIS 

LIMITED OFFERING MEMORANDUM IN ACCORDANCE WITH, AND AS PART OF, ITS 

RESPONSIBILITIES TO INVESTORS UNDER THE FEDERAL SECURITIES LAWS AS 

APPLIED TO THE FACTS AND CIRCUMSTANCES OF THIS TRANSACTION, BUT THE 

UNDERWRITER DOES NOT GUARANTEE THE ACCURACY OR COMPLETENESS OF 

SUCH INFORMATION. THE INFORMATION AND EXPRESSIONS OF OPINION HEREIN 

CONTAINED ARE SUBJECT TO CHANGE WITHOUT NOTICE AND NEITHER THE 

DELIVERY OF THIS LIMITED OFFERING MEMORANDUM, NOR ANY SALE MADE 

HEREUNDER, SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION 

THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE DISTRICT, THE 

LANDOWNER OR IN THE STATUS OF THE DEVELOPMENT OR THE SERIES 2022 

PROJECT (AS SUCH TERMS ARE HEREINAFTER DEFINED) SINCE THE DATE HEREOF. 

THE SERIES 2022 BONDS HAVE NOT BEEN REGISTERED WITH THE 

SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933, 

AS AMENDED, NOR HAS THE INDENTURE BEEN QUALIFIED UNDER THE TRUST 

INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE UPON CERTAIN 

EXEMPTIONS SET FORTH IN SUCH ACTS. THE REGISTRATION, QUALIFICATION OR 

EXEMPTION OF THE SERIES 2022 BONDS IN ACCORDANCE WITH THE APPLICABLE 

SECURITIES LAW PROVISIONS OF ANY JURISDICTIONS WHEREIN THESE 

SECURITIES HAVE BEEN OR WILL BE REGISTERED, QUALIFIED OR EXEMPTED 

SHOULD NOT BE REGARDED AS A RECOMMENDATION THEREOF. NEITHER THE 

DISTRICT, THE CITY, THE COUNTY, THE STATE, NOR ANY OTHER POLITICAL 

SUBDIVISIONS THEREOF HAVE GUARANTEED OR PASSED UPON THE MERITS OF 

THE SERIES 2022 BONDS, UPON THE PROBABILITY OF ANY EARNINGS THEREON OR 

UPON THE ACCURACY OR ADEQUACY OF THIS LIMITED OFFERING 

MEMORANDUM. 

“FORWARD-LOOKING STATEMENTS” ARE USED IN THIS DOCUMENT BY 

USING FORWARD LOOKING WORDS SUCH AS “MAY,” “WILL,” “SHOULD,” 
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“INTENDS,” “EXPECTS,” “BELIEVES,” “ANTICIPATES,” “ESTIMATES,” OR OTHERS. 

THE READER IS CAUTIONED THAT FORWARD-LOOKING STATEMENTS ARE 

SUBJECT TO A VARIETY OF UNCERTAINTIES THAT COULD CAUSE ACTUAL 

RESULTS TO DIFFER FROM THE PROJECTED RESULTS. THOSE RISKS AND 

UNCERTAINTIES INCLUDE GENERAL ECONOMIC AND BUSINESS CONDITIONS, 

CONDITIONS IN THE FINANCIAL MARKETS AND REAL ESTATE MARKET, THE 

DISTRICT’S COLLECTION OF ASSESSMENTS, AND VARIOUS OTHER FACTORS 

WHICH MAY BE BEYOND THE DISTRICT’S, THE LANDOWNER’S CONTROL. 

BECAUSE THE DISTRICT AND THE LANDOWNER CANNOT PREDICT ALL FACTORS 

THAT MAY AFFECT FUTURE DECISIONS, ACTIONS, EVENTS, OR FINANCIAL 

CIRCUMSTANCES, WHAT ACTUALLY HAPPENS MAY BE DIFFERENT FROM WHAT 

IS INCLUDED IN FORWARD-LOOKING STATEMENTS. 

THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTATIONS 

CONTAINED IN SUCH FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AND 

UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS WHICH MAY CAUSE 

ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS DESCRIBED TO BE 

MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS, PERFORMANCE OR 

ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD-LOOKING 

STATEMENTS. THE DISTRICT AND THE LANDOWNER DO NOT PLAN TO ISSUE ANY 

UPDATES OR REVISIONS TO THOSE FORWARD-LOOKING STATEMENTS IF OR 

WHEN ANY OF THEIR EXPECTATIONS CHANGE OR EVENTS, CONDITIONS OR 

CIRCUMSTANCES ON WHICH SUCH STATEMENTS ARE BASED OCCUR, OTHER 

THAN AS DESCRIBED UNDER “CONTINUING DISCLOSURE” HEREIN. 

THIS LIMITED OFFERING MEMORANDUM IS BEING PROVIDED TO 

PROSPECTIVE PURCHASERS IN ELECTRONIC FORMAT ON THE FOLLOWING 

WEBSITES: WWW.MUNIOS.COM AND WWW.EMMA.MSRB.ORG. THIS LIMITED 

OFFERING MEMORANDUM MAY BE RELIED UPON ONLY IF IT IS PRINTED IN ITS 

ENTIRETY DIRECTLY FROM EITHER OF SUCH WEBSITES. 

THIS PRELIMINARY LIMITED OFFERING MEMORANDUM IS IN A FORM 

DEEMED FINAL BY THE DISTRICT FOR PURPOSES OF RULE 15c2-12 UNDER THE 

SECURITIES EXCHANGE ACT OF 1934, AS AMENDED, EXCEPT FOR CERTAIN 

INFORMATION PERMITTED TO BE OMITTED PURSUANT TO RULE 15c2-12(B)(1). 
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LIMITED OFFERING MEMORANDUM 

PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT 

(CITY OF PALM COAST, FLORIDA) 

$[____________]* 

SPECIAL ASSESSMENT BONDS, SERIES 2022 

INTRODUCTION 

The purpose of this Limited Offering Memorandum, including the cover page and 

appendices hereto, is to provide certain information in connection with the issuance and sale by 

Palm Coast 145 Community Development District (the “District” or the “Issuer”) of its 

$[__________]* aggregate principal amount of Special Assessment Bonds, Series 2022 (the 

“Series 2022 Bonds”). 

PROSPECTIVE INVESTORS SHOULD BE AWARE OF CERTAIN RISK FACTORS, 

ANY OF WHICH, IF MATERIALIZED TO A SUFFICIENT DEGREE, COULD DELAY OR 

PREVENT PAYMENT OF PRINCIPAL OF AND/OR INTEREST ON THE SERIES 2022 

BONDS. THE SERIES 2022 BONDS ARE NOT A SUITABLE INVESTMENT FOR ALL 

INVESTORS. PURSUANT TO APPLICABLE STATE LAW, THE UNDERWRITER IS 

LIMITING THIS INITIAL OFFERING OF THE SERIES 2022 BONDS TO ACCREDITED 

INVESTORS WITHIN THE MEANING OF CHAPTER 517, FLORIDA STATUTES, AND THE 

RULES OF THE FLORIDA DEPARTMENT OF FINANCIAL SERVICES PROMULGATED 

THEREUNDER. THE LIMITATION OF THE INITIAL OFFERING TO ACCREDITED 

INVESTORS DOES NOT DENOTE RESTRICTIONS ON TRANSFER IN ANY SECONDARY 

MARKET FOR THE SERIES 2022 BONDS. See “SUITABILITY FOR INVESTMENT” and 

“BONDOWNERS’ RISKS” herein. 

The District is a local unit of special-purpose government of the State of Florida (the 

“State”), created in accordance with the Uniform Community Development District Act of 1980, 

Chapter 190, Florida Statutes, as amended (the “Act”), and by Ordinance No. 2022-3, duly enacted 

by the City Council of the City of Palm Coast, Florida (the “City”) on January 4, 2022, with an 

effective date of January 4, 2022. The District was established for the purpose of financing the 

acquisition and construction of and managing the maintenance and operation of certain community 

development services and facilities within and without its boundaries. The Act authorizes the 

District to issue bonds for purposes, among others, of financing and refinancing the costs of 

planning, financing, acquisition, design construction, reconstruction, equipping and installation of 

water management, potable water, sewer and wastewater facilities, public roads and other basic 

infrastructure projects. 

The District encompasses approximately 145.5 acres of land (the “District Lands”) located 

within the incorporated boundaries of the City, situated in Flagler County, Florida (the “County”). 

For more complete information about the District, its Board of Supervisors and the District 

* 
Preliminary, subject to change. 

1 
ACTIVE 62457563v5 



 

   
  

     

     

   

   

      

     

     

  

       

    

   

       

   

     

   

  

     

  

     

        

     

  

     

  

      

     

        

   

         

        

     

  

     

      

    

    

   

    

    

   

  

Manager, see “THE DISTRICT” herein. The District Lands are being developed as a residential 

community known as “[___________]” (the “Development”). At buildout, the Development is 

expected to consist of approximately 339 single-family homes, recreation and open space areas 

and associated infrastructure. See “THE DEVELOPMENT” herein for more information. 

The District is issuing its Series 2022 Bonds to finance public infrastructure improvements 

associated with the Development. The Series 2022 Bonds will be secured by the Series 2022 

Assessments (as defined herein), which will are initially levied on the approximately 145.5+/-

gross acres in the Development until such time as the lots are platted. As platting of the planned 

339 lots occurs, the Series 2022 Assessments will be assigned to the platted lots in the 

Development on a first platted, first assigned basis. See “ASSESSMENT METHODOLOGY 

AND THE ALLOCATION OF ASSESSMENTS” herein for more information. 

The land in the District is owned by Palm Coast 145 Acquisition, LLC, a Florida limited 

liability company (the “Landowner”). The Landowner will install onsite and offsite infrastructure 

improvements and sell developed parcels within the Development to third party homebuilders. The 

Landowner is currently in negotiations with homebuilders. See “THE LANDOWNER AND THE 

DEVELOPMENT MANAGER” herein for more information. 

The Series 2022 Bonds are being issued pursuant to the Act, Resolution No. 2022-28 and 

Resolution No. 2022-[___] adopted by the Board of Supervisors (the “Board”) of the District on 

January 25, 2022 and April 20, 2022, respectively (collectively, the “Resolution”), and a Master 

Trust Indenture dated as of May 1, 2022 (the “Master Indenture”), as supplemented by a First 

Supplemental Trust Indenture, dated as May 1, 2022 (the “First Supplemental Indenture” and, 

together with the Master Indenture, the “Indenture”), each by and between the District and U.S. 

Bank Trust Company, National Association, as trustee (the “Trustee”). Capitalized terms not 

otherwise defined herein shall have the meanings assigned to them in the Indenture. 

The Series 2022 Bonds are being issued to (i) finance a portion of the Cost of the Series 

2022 Project (as defined herein); (ii) make a deposit into the Series 2022 Reserve Account to be 

held for the benefit of all of the Series 2022 Bonds, without privilege or priority of one Series 2022 

Bond over another; (iii) pay a portion of the interest to become due on the Series 2022 Bonds 

through November 1, 2024 and (iv) pay certain costs associated with the issuance of the Series 

2022 Bonds. See “ESTIMATED SOURCES AND USES OF FUNDS” and “APPENDIX B: 

PROPOSED FORMS OF MASTER INDENTURE AND FIRST SUPPLEMENTAL 

INDENTURE” hereto. 

The Series 2022 Bonds are payable from and secured by the Series 2022 Trust Estate, 

which includes the Series 2022 Pledged Revenues and the Series 2022 Pledged Funds. The Series 

2022 Pledged Revenues consist of the revenues received by the District from the Series 2022 

Assessments (as further described herein). The Series 2022 Pledged Funds include all of the Funds 

and Accounts (except for the Series 2022 Rebate Account) established by the Indenture. See 

“SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2022 BONDS” herein. 

Set forth herein are brief descriptions of the District, the Series 2022 Project, the 

Landowner and the Development, together with summaries of terms of the Series 2022 Bonds, the 

Indenture, and certain provisions of the Act. All references herein to the Indenture and the Act are 

2 
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qualified in their entirety by reference to such documents and the Act and all references to the 

Series 2022 Bonds are qualified by reference to the definitive forms thereof and the information 

with respect thereto contained in the Indenture. A proposed form of the Master Indenture and 

proposed form of the First Supplemental Indenture appear as APPENDIX B attached hereto. 

This Limited Offering Memorandum speaks only as of its date and the information 

contained herein is subject to change. 

DESCRIPTION OF THE SERIES 2022 BONDS 

General Description 

The Series 2022 Bonds will be dated, will bear interest at the rates per annum (computed 

on the basis of a 360-day year consisting of twelve 30-day months) and, subject to the redemption 

provisions set forth below, will mature on the dates and in the amounts set forth on the cover page 

of this Limited Offering Memorandum. Interest on the Series 2022 Bonds will be payable semi-

annually on each May 1 and November 1, commencing November 1, 2022, until maturity or prior 

redemption. U.S. Bank Trust Company, National Association is the initial Trustee, Paying Agent 

and Registrar for the Series 2022 Bonds. 

The Series 2022 Bonds will be issued in fully registered form, without coupons, in 

authorized denominations of $5,000 and any integral multiple thereof provided, except as 

otherwise provided in the Indenture. The Series 2022 Bonds will initially be offered only to 

“accredited investors” within the meaning of Chapter 517, Florida Statutes, as amended, and the 

rules of the Florida Department of Financial Services promulgated thereunder; provided, however, 

the limitation of the initial offering to Accredited Investors does not denote restrictions on transfer 

in any secondary market for the Series 2022 Bonds. See “SUITABILITY FOR INVESTMENT” 
herein. 

Upon initial issuance, the Series 2022 Bonds shall be issued as one fully registered bond 

for each maturity of Series 2022 Bonds and deposited with The Depository Trust Company 

(“DTC”), New York, New York, which is responsible for establishing and maintaining records of 

ownership for its participants. As long as the Series 2022 Bonds are held in book-entry-only form, 

Cede & Co. shall be considered the registered owner for all purposes of the Indenture. DTC shall 

be responsible for maintaining a book-entry-only system for recording the ownership interest of 

its participants (“DTC Participants”) and other institutions that clear through or maintain a 

custodial relationship with a DTC Participant, either directly or indirectly (“Indirect Participants”). 

The DTC Participants and Indirect Participants will be responsible for maintaining records with 

respect to the beneficial ownership interests of individual purchasers of the Series 2022 Bonds 

(“Beneficial Owners”). Principal and interest on the Series 2022 Bonds registered in the name of 

Cede & Co. prior to and at maturity shall be payable directly to Cede & Co. in care of DTC. 

Disbursal of such amounts to DTC Participants shall be the responsibility of DTC. Payments by 

DTC Participants to Indirect Participants, and by DTC Participants and Indirect Participants to 

Beneficial Owners shall be the responsibility of DTC Participants and Indirect Participants and not 

of DTC nor its nominee, the Trustee or the District. During the period for which Cede & Co. is 

registered owner of the Series 2022 Bonds, any notices to be provided to any Beneficial Owner 

will be provided to Cede & Co. DTC shall be responsible for notices to DTC Participants and DTC 

3 
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Participants shall be responsible for notices to Indirect Participants, and DTC Participants and 

Indirect Participants shall be responsible for notices to Beneficial Owners. In the event DTC, any 

successor of DTC or the District, but only in accordance with the procedures of DTC, elects to 

discontinue the book-entry only system for the Series 2022 Bonds, the Trustee shall deliver bond 

certificates in accordance with the instructions from DTC or its successor, and after such time the 

Series 2022 Bonds may be exchanged for an equal aggregate principal amount of such Series 2022 

Bonds in other Authorized Denominations upon surrender thereof at the designated corporate trust 

office of the Trustee. See “– Book-Entry Only System” herein. 

Redemption Provisions 

Optional Redemption 

The Series 2022 Bonds are subject to redemption prior to maturity at the option of the 

District in whole or in part on any date on or after May 1, 20[32], at the Redemption Price of the 

principal amount of the Series 2022 Bonds or portions thereof to be redeemed together with 

accrued interest to the date of redemption. 

Mandatory Sinking Fund Redemption 

The Series 2022 Bond maturing May 1, 20[__] is subject to mandatory redemption in part 

by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking Fund 

Account established under the First Supplemental Indenture in satisfaction of applicable 

Amortization Installments at the Redemption Price of the principal amount thereof, without 

premium, together with accrued interest to the date of redemption on May 1 of the years and in the 

principal amounts set forth below: 

Amortization 

Year Installment 

$ 

* Maturity 

The Series 2022 Bond maturing May 1, 20[__] is subject to mandatory redemption in part 

by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking Fund 

Account established under the First Supplemental Indenture in satisfaction of applicable 

Amortization Installments at the Redemption Price of the principal amount thereof, without 

premium, together with accrued interest to the date of redemption on May 1 of the years and in the 

principal amounts set forth below: 

Amortization 

Year Installment 

$ 

4 
ACTIVE 62457563v5 



 

   
  

  

 

 

  

   

 

 

      

     

   

   

         

 

 

 

 

  

  

  

  

  

  

 

      

     

   

   

         

 

 

 

 

  

  

  

  

   

  

 

  

   

       

   

       

    

  

_________________ 

Amortization 

Year Installment 

* 

*Maturity 

The Series 2022 Bond maturing May 1, 20[__] is subject to mandatory redemption in part 

by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking Fund 

Account established under the First Supplemental Indenture in satisfaction of applicable 

Amortization Installments at the Redemption Price of the principal amount thereof, without 

premium, together with accrued interest to the date of redemption on May 1 of the years and in the 

principal amounts set forth below: 

Amortization 

Year Installment 

$ 

* Maturity 

The Series 2022 Bond maturing May 1, 20[__] is subject to mandatory redemption in part 

by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking Fund 

Account established under the First Supplemental Indenture in satisfaction of applicable 

Amortization Installments at the Redemption Price of the principal amount thereof, without 

premium, together with accrued interest to the date of redemption on May 1 of the years and in the 

principal amounts set forth below: 

Amortization 

Year Installment 

$ 

* Maturity 

As more particularly set forth in the Indenture, any Series 2022 Bonds that are purchased 

by the District with amounts held to pay an Amortization Installment will be cancelled and the 

principal amount so purchased will be applied as a credit against the applicable Amortization 

Installment of Series 2022 Bonds. Amortization Installments are also subject to recalculation, as 

provided in the Supplemental Indenture, as the result of the redemption of Series 2022 Bonds so 

as to reamortize the remaining Outstanding principal balance of the Series 2022 Bonds as set forth 

in the Supplemental Indenture. 
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Extraordinary Mandatory Redemption 

The Series 2022 Bonds are subject to extraordinary mandatory redemption prior to 

maturity, in whole on any date or in part on any Quarterly Redemption Date, in the manner 

determined by the Bond Registrar at the Redemption Price of 100% of the principal amount 

thereof, without premium, together with accrued interest to the date of redemption, if and to the 

extent that any one or more of the following shall have occurred: 

(a) on or after the Date of Completion of the Series 2022 Project, by application of 

moneys transferred from the Series 2022 Acquisition and Construction Account in the Acquisition 

and Construction Fund established under the Indenture to the Series 2022 Prepayment Subaccount 

of the Series 2022 Redemption Account in accordance with the terms of the Indenture; or 

(b) from amounts, including Series 2022 Prepayment Principal, required by the 

Indenture to be deposited into the Series 2022 Prepayment Subaccount of the Series 2022 

Redemption Account; or 

(c) from amounts transferred to the Series 2022 Prepayment Subaccount of the Series 

2022 Redemption Account resulting from a reduction in the Series 2022 Reserve Account 

Requirement as provided for in the Indenture; or 

(d) on the date on which the amount on deposit in the Series 2022 Reserve Account, 

together with other moneys available therefor, are sufficient to pay and redeem all of the Series 

2022 Bonds then Outstanding, including accrued interest thereon. 

If less than all of the Series 2022 Bonds shall be called for redemption, the particular Series 

2022 Bonds or portions of Series 2022 Bonds to be redeemed shall, unless otherwise provided in 

the Indenture, be selected by lot by the Bond Registrar as provided in the Indenture. 

“Quarterly Redemption Date” shall mean each February 1, May 1, August 1, and 

November 1 of any calendar year. 

Notice of Redemption 

Notice of each redemption of Series 2022 Bonds is required to be mailed by the Bond 

Registrar, postage prepaid, not less than thirty (30) nor more than forty-five (45) days prior to the 

date of redemption to each registered Owner of Series 2022 Bonds to be redeemed at the address 

of such registered Owner recorded on the bond register maintained by the Bond Registrar. On the 

date designated for redemption, notice having been given and money for the payment of the 

Redemption Price being held by the Paying Agent, all as provided in the Indenture, the Series 2022 

Bonds or such portions thereof so called for redemption shall become and be due and payable at 

the Redemption Price provided for the redemption of such Series 2022 Bonds or such portions 

thereof on such date, interest on such Series 2022 Bonds or such portions thereof so called for 

redemption shall cease to accrue, such Series 2022 Bonds or such portions thereof so called for 

redemption shall cease to be entitled to any benefit or security under the Indenture and the Owners 

thereof shall have no rights in respect of such Series 2022 Bonds or such portions thereof so called 

for redemption except to receive payments of the Redemption Price thereof so held by the Paying 

Agent. Further notice of redemption shall be given by the Bond Registrar to certain registered 
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securities depositories and information services as set forth in the Indenture, but no defect in said 

further notice nor any failure to give all or any portion of such further notice shall in any manner 

defeat the effectiveness of a call for redemption if notice thereof is given as above prescribed. 

Pursuant to the Indenture, notice of optional redemption may be conditioned upon the 

occurrence or non-occurrence of such event or events or upon the later deposit of moneys therefor 

as shall be specified in such notice of optional redemption and may also be subject to rescission 

by the District if expressly set forth in such notice. 

Book-Entry Only System 

The Depository Trust Company (“DTC”), New York, New York, will act as securities 

depository for the Series 2022 Bonds. The Series 2022 Bonds will be issued as fully-registered 

securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name 

as may be requested by an authorized representative of DTC. One fully-registered Series 2022 

Bond certificate will be issued for each maturity of the Series 2022 Bonds, each in the aggregate 

principal amount of such maturity, and will be deposited with DTC. 

DTC, the world’s largest securities depository, is a limited-purpose trust company 

organized under the New York Banking Law, a “banking organization” within the meaning of the 

New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within 

the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered 

pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and 

provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate 

and municipal debt issues, and money market instruments (from over 100 countries) that DTC’s 

participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade 

settlement among Direct Participants of sales and other securities transactions in deposited 

securities, through electronic computerized book-entry transfers and pledges between Direct 

Participants’ accounts. This eliminates the need for physical movement of securities certificates. 

Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust 

companies, clearing corporations, and certain other organizations. DTC is a wholly-owned 

subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding 

company for DTC, National Securities Clearing Corporation and Fixed Income Clearing 

Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its 

regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and 

non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that 

clear through or maintain a custodial relationship with a Direct Participant, either directly or 

indirectly (“Indirect Participants”). DTC has a Standard & Poor’s rating of AA+. The DTC Rules 

applicable to its Participants are on file with the Securities and Exchange Commission. More 

information about DTC can be found at www.dtcc.com. 

Purchases of Series 2022 Bonds under the DTC system must be made by or through Direct 

Participants, which will receive a credit for the Series 2022 Bonds on DTC’s records. The 

ownership interest of each actual purchaser of each Series 2022 Bond (“Beneficial Owner”) is in 

turn to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not 

receive written confirmation from DTC of their purchase. Beneficial Owners are, however, 

expected to receive written confirmations providing details of the transaction, as well as periodic 
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statements of their holdings, from the Direct or Indirect Participant through which the Beneficial 

Owner entered into the transaction. Transfers of ownership interests in the Series 2022 Bonds are 

to be accomplished by entries made on the books of Direct and Indirect Participants acting on 

behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their 

ownership interests in Series 2022 Bonds, except in the event that use of the book-entry system 

for the Series 2022 Bonds is discontinued. 

To facilitate subsequent transfers, all Series 2022 Bonds deposited by Direct Participants 

with DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other 

name as may be requested by an authorized representative of DTC. The deposit of Series 2022 

Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee do 

not affect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial 

Owners of the Series 2022 Bonds; DTC’s records reflect only the identity of the Direct Participants 

to whose accounts such Series 2022 Bonds are credited, which may or may not be the Beneficial 

Owners. The Direct and Indirect Participants will remain responsible for keeping account of their 

holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct 

Participants to Indirect Participants, and by Direct Participants and Indirect Participants to 

Beneficial Owners will be governed by arrangements among them, subject to any statutory or 

regulatory requirements as may be in effect from time to time. Beneficial Owners of Series 2022 

Bonds may wish to take certain steps to augment the transmission to them of notices of significant 

events with respect to the Series 2022 Bonds, such as redemptions, tenders, defaults, and proposed 

amendments to the Series 2022 Bond documents. For example, Beneficial Owners of Series 2022 

Bonds may wish to ascertain that the nominee holding the Series 2022 Bonds for their benefit has 

agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners 

may wish to provide their names and addresses to the registrar and request that copies of notices 

be provided directly to them. 

Redemption notices shall be sent to DTC. If less than all of the Series 2022 Bonds within 

a series or maturity are being redeemed, DTC’s practice is to determine by lot the amount of the 

interest of each Direct Participant in such series or maturity to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with 

respect to Series 2022 Bonds unless authorized by a Direct Participant in accordance with DTC’s 

MMI Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the District as soon 

as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting 

rights to those Direct Participants to whose accounts Series 2022 Bonds are credited on the record 

date (identified in a listing attached to the Omnibus Proxy). 

Redemption proceeds, distributions, and dividend payments on the Series 2022 Bonds will 

be made to Cede & Co., or such other nominee as may be requested by an authorized representative 

of DTC. DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and 

corresponding detail information from the District or the Trustee, on payable date in accordance 

with their respective holdings shown on DTC’s records. Payments by Participants to Beneficial 

Owners will be governed by standing instructions and customary practices, as is the case with 

securities held for the accounts of customers in bearer form or registered in “street name,” and will 
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be the responsibility of such Participant and not of DTC, the Trustee, or the District, subject to any 

statutory or regulatory requirements as may be in effect from time to time. Payment of redemption 

proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be 

requested by an authorized representative of DTC) is the responsibility of the District or the 

Trustee, disbursement of such payments to Direct Participants will be the responsibility of DTC, 

and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct 

and Indirect Participants. 

A Beneficial Owner shall give notice to elect to have its Series 2022 Bonds purchased or 

tendered, through its Participant, to the Trustee, and shall effect delivery of such Series 2022 Bonds 

by causing the Direct Participant to transfer the Participant’s interest in the Series 2022 Bonds, on 

DTC’s records, to the Trustee. The requirement for physical delivery of Series 2022 Bonds in 

connection with an optional tender or a mandatory purchase will be deemed satisfied when the 

ownership rights in the Series 2022 Bonds are transferred by Direct Participants on DTC’s records 

and followed by a book-entry credit of tendered Series 2022 Bonds to the Trustee’s DTC account. 

DTC may discontinue providing its services as depository with respect to the Series 2022 

Bonds at any time by giving reasonable notice to the District or the Trustee. Under such 

circumstances, in the event that a successor depository is not obtained, Series 2022 Bond 

certificates are required to be printed and delivered. 

The District may decide to discontinue use of the system of book-entry-only transfers 

through DTC (or a successor securities depository) pursuant to the procedures of DTC. In that 

event, Security certificates will be printed and delivered to DTC. 

The information in this section concerning DTC and DTC’s book-entry system has been 

obtained from sources that the District believes to be reliable, but the District takes no 

responsibility for the accuracy thereof. 

SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2022 BONDS 

General 

NEITHER THE SERIES 2022 BONDS NOR THE INTEREST AND PREMIUM, IF 

ANY, PAYABLE THEREON SHALL CONSTITUTE A GENERAL OBLIGATION OR 

GENERAL INDEBTEDNESS OF THE DISTRICT WITHIN THE MEANING OF THE 

CONSTITUTION AND LAWS OF FLORIDA. THE SERIES 2022 BONDS AND THE 

INTEREST AND PREMIUM, IF ANY, PAYABLE THEREON DO NOT CONSTITUTE 

EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A LIEN 

UPON ANY PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THE 

INDENTURE. NO OWNER OR ANY OTHER PERSON SHALL EVER HAVE THE RIGHT 

TO COMPEL THE EXERCISE OF ANY AD VALOREM TAXING POWER OF THE 

DISTRICT OR ANY OTHER PUBLIC AUTHORITY OR GOVERNMENTAL BODY TO PAY 

DEBT SERVICE OR TO PAY ANY OTHER AMOUNTS REQUIRED TO BE PAID 

PURSUANT TO THE INDENTURE OR THE SERIES 2022 BONDS. RATHER, DEBT 

SERVICE AND ANY OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE 
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INDENTURE OR THE SERIES 2022 BONDS SHALL BE PAYABLE SOLELY FROM, AND 

SHALL BE SECURED SOLELY BY, THE SERIES 2022 TRUST ESTATE. 

The Series 2022 Bonds are payable from and secured by the revenues received by the 

District from the Series 2022 Assessments and amounts in the Funds and Accounts (except for the 

Series 2022 Rebate Account) established by the Indenture (collectively, the “Series 2022 Trust 

Estate”). Series 2022 Assessments will be levied and collected on the lands within the District that 

receive a special benefit from the Series 2022 Project, and shall not include Assessments imposed, 

levied and collected by the District with respect to property within the District not so specially 

benefited. The Series 2022 Assessments represent an allocation of the costs of the Series 2022 

Project, including bond financing costs, to such benefited land within the District in accordance 

with the Assessment Methodology (as hereinafter defined), attached hereto as composite 

APPENDIX D 

No Parity Bonds; Limitation on Parity Assessments 

Under the Indenture, the District will covenant and agree that so long as there are any Series 

2022 Bonds are Outstanding, it shall not cause or permit to be caused any lien, charge or claim 

against the Series 2022 Trust Estate other than Bonds issued to refund the Outstanding Series 2022 

Bonds. The District will further covenant and agree that so long as the Series 2022 Assessments 

have not been Substantially Absorbed, it shall not issue any Additional Bonds secured by 

Assessments for capital projects on lands subject at such time to the Series 2022 Assessments 

without the consent of the Majority Owners; provided, however, that the foregoing shall not 

preclude the imposition of capital Assessments at any time on property subject to the Series 2022 

Assessments which are necessary for health, safety, and welfare reasons, to remediate a natural 

disaster or imposed prior to the issuance of the Series 2022 Bonds.  

“Substantially Absorbed” means the date on which the principal amount of the Series 2022 

Assessments equaling ninety percent (90%) of the then-Outstanding principal amount of the Series 

2022 Bonds is levied on tax parcels within the District with respect to which a certificate of 

occupancy has been issued for a structure thereon and are owned by end users, as certified by an 

Authorized Officer and upon which the Trustee may conclusively rely. 

WHILE NO FUTURE ADDITIONAL BONDS WILL BE PAYABLE FROM OR 

SECURED BY THE SERIES 2022 ASSESSMENTS PLEDGED AS SECURITY FOR THE 

SERIES 2022 BONDS, THE DISTRICT, THE COUNTY, THE CITY, THE STATE OR ANY 

POLITICAL SUBDIVISION THEREOF MAY IN THE FUTURE IMPOSE, LEVY AND 

COLLECT ASSESSMENTS AND TAXES THE LIENS OF WHICH WILL BE CO-EQUAL 

WITH THE LIEN OF ASSESSMENTS WHICH INCLUDES THE SERIES 2022 

ASSESSMENTS SECURING THE SERIES 2022 BONDS. See “ENFORCEMENT OF 

ASSESSMENT COLLECTIONS” herein for more information. 

Funds and Accounts 

The Indenture requires that the Trustee establish the following Funds and Accounts: (a) 

within the Acquisition and Construction Fund, a Series 2022 Acquisition and Construction 

Account and a Series 2022 Costs of Issuance Account; (b) within the Debt Service Fund, (i) a 
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Series 2022 Debt Service Account and therein a Series 2022 Sinking Fund Account, a Series 2022 

Interest Account and a Series 2022 Capitalized Interest Account, and (ii) a Series 2022 Redemption 

Account and therein a Series 2022 Prepayment Subaccount and a Series 2022 Optional 

Redemption Subaccount; (c) within the Reserve Fund, a Series 2022 Reserve Account, which 

Series 2022 Reserve Account shall be held for the benefit of all Series 2022 Bonds, without 

distinction as to Series 2022 Bonds and without privilege or priority of one Series 2022 Bond over 

another; (d) within the Revenue Fund, a Series 2022 Revenue Account; and (e) within the Rebate 

Fund, a Series 2022 Rebate Account. 

Series 2022 Reserve Account 

The Series 2022 Reserve Account shall be funded and maintained at all times in an amount 

equal to the Series 2022 Reserve Account Requirement. “Series 2022 Reserve Account 

Requirement” is defined in the First Supplemental Indenture to mean, an amount equal to fifty 

percent (50%) of the Maximum Annual Debt Service Requirement for all Outstanding Series 2022 

Bonds as of the time of any such calculation, which on the date of issuance of the Series 2022 

Bonds is equal to $_________.   

Except as otherwise provided in the Indenture, amounts on deposit in the Series 2022 

Reserve Account shall be used only for the purpose of making payments into the Series 2022 

Interest Account and the Series 2022 Sinking Fund Account to pay Debt Service on the Series 

2022 Bonds, when due, to the extent the moneys on deposit in such Accounts therein and available 

therefor are insufficient and for no other purpose.  The Series 2022 Reserve Account shall consist 

only of cash and Investment Obligations. 

On the forty-fifth (45th) day preceding each Quarterly Redemption Date (or, if such forty-

fifth (45th) day is not a Business Day, on the first Business Day preceding such forty-fifth (45th) 

day), the Trustee is authorized and directed to recalculate the Series 2022 Reserve Account 

Requirement taking into account any Series 2022 Prepayment Principal on deposit in the Series 

2022 Prepayment Subaccount of the Series 2022 Redemption Account and to transfer any excess 

on deposit in the Series 2022 Reserve Account (other than excess resulting from earnings on 

investments, which shall be governed by the Indenture) into the Series 2022 Prepayment 

Subaccount of the Series 2022 Redemption Account and apply such excess to the extraordinary 

mandatory redemption of the Series 2022 Bonds.  

On the earliest date on which there is on deposit in the Series 2022 Reserve Account, 

sufficient monies, after taking into account other monies available therefor, to pay and redeem all 

of the Outstanding Series 2022 Bonds, together with accrued interest on such Series 2022 Bonds 

to the earliest date of redemption permitted therein and herein, then the Trustee shall transfer the 

amount on deposit in the Series 2022 Reserve Account into the Series 2022 Prepayment 

Subaccount in the Series 2022 Redemption Account to pay and redeem all of the Outstanding 

Series 2022 Bonds on the earliest date permitted for redemption therein and herein. 

Anything in the Indenture to the contrary notwithstanding, amounts on deposit in the Series 

2022 Reserve Account shall, upon the occurrence and continuance of an Event of Default, be 

subject to a first charge by the Trustee for its fees and expenses, including fees and expenses of 

collection of Delinquent Assessments 
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Series 2022 Acquisition and Construction Account 

Amounts on deposit in the Series 2022 Acquisition and Construction Account shall be 

applied to pay Costs of the Series 2022 Project upon compliance with the requisition provisions 

set forth in the Master Indenture and the form attached as Exhibit A to the Master Indenture.  The 

Trustee shall have no duty to review the requisition to determine if the amount requested is for 

payment of a cost permitted under the Indenture. Anything in the Master Indenture to the contrary 

notwithstanding, the Consulting Engineer shall establish a Date of Completion for the Series 2022 

Project, and any balance remaining in the Series 2022 Acquisition and Construction Account 

(taking into account the moneys currently on deposit therein to pay any accrued but unpaid Costs 

of the Series 2022 Project which are required to be reserved in the Series 2022 Acquisition and 

Construction Account in accordance with the certificate of the Consulting Engineer delivered to 

the District and the Trustee establishing such Date of Completion), shall be deposited to the Series 

2022 Prepayment Subaccount and applied to the extraordinary mandatory redemption of the Series 

2022 Bonds in accordance with the Indenture and in the manner prescribed in the form of Series 

2022 Bonds attached to the First Supplemental Indenture. After no funds remain in the Series 2022 

Acquisition and Construction Account, such account shall be closed. 

Amounts on deposit in the Series 2022 Capitalized Interest Account shall, until and 

including November 1, 2024, be transferred into the Series 2022 Interest Account and applied to 

the payment of interest first coming due on the Series 2022 Bonds, and thereafter transferred into 

the Series 2022 Acquisition and Construction Account, whereupon the Series 2022 Capitalized 

Interest Account shall be closed. 

Series 2022 Revenue Account 

(a) Pursuant to the First Supplemental Indenture, the Trustee is authorized and directed 

to deposit into the Series 2022 Revenue Account any and all amounts required to be deposited 

therein by the Indenture, and any other amounts or payments specifically designated by the District 

pursuant to a written direction or by a Supplemental Indenture for said purpose. The Series 2022 

Revenue Account shall be held by the Trustee separate and apart from all other Funds and 

Accounts held under the Indenture and from all other moneys of the Trustee. 

(b) The Trustee shall deposit into the Series 2022 Revenue Account the Series 2022 

Pledged Revenues other than Series 2022 Prepayment Principal, which shall be identified by the 

District to the Trustee as such in writing upon deposit and which shall be deposited into the Series 

2022 Prepayment Subaccount in the Series 2022 Redemption Account, and any other revenues 

required by other provisions of the Indenture to be deposited therein. The Trustee may 

conclusively rely that unless otherwise instructed in writing by the District at the time of deposit 

to the Trustee, Series 2022 Pledged Revenues paid to the Trustee shall be deposited into the Series 

2022 Revenue Account, and that Series 2022 Pledged Revenues which the District informs the 

Trustee is Series 2022 Prepayment Principal shall be deposited into the Series 2022 Prepayment 

Subaccount of the Series 2022 Redemption Account. 

(c) On the forty-fifth (45th) day preceding each Quarterly Redemption Date with 

respect to the Series 2022 Bonds (or if such forty-fifth (45th) day is not a Business Day, on the 

Business Day preceding such forty-fifth (45th) day), the Trustee shall determine the amount on 
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deposit in the Series 2022 Prepayment Subaccount of the Series 2022 Redemption Account and, 

if the balance therein is greater than zero, shall, upon written direction from the District, transfer 

from the Series 2022 Revenue Account for deposit into the Series 2022 Prepayment Subaccount, 

an amount sufficient to increase the amount on deposit therein to the next highest integral multiple 

of $5,000 (provided that there are sufficient funds remaining therein to pay Debt Service coming 

due on the Series 2022 Bonds on the next succeeding Interest Payment Date), and shall thereupon 

give notice and cause the extraordinary mandatory redemption of the Series 2022 Bonds in the 

maximum aggregate principal amount for which moneys are then on deposit in the Series 2022 

Prepayment Subaccount in accordance with the provisions for extraordinary redemption of the 

Series 2022 Bonds set forth in the form of Series 2022 Bonds attached to the First Supplemental 

Indenture, and in accordance with the provisions of the Indenture. 

(d) On May 1 and November 1 (or if such May 1 or November 1 is not a Business Day, 

on the Business Day next preceding such May 1 or November 1), the Trustee shall first transfer 

from the Series 2022 Capitalized Interest Account to the Series 2022 Interest Account the lesser 

of (x) the amount of interest coming due on the Series 2022 Bonds on such May 1 or November 

1, less the amount already on deposit therein, or (y) the amount remaining in the Series 2022 

Capitalized Interest Account. 

Following the foregoing transfers, on each May 1 or November 1 (or if such May 1 or 

November 1 is not a Business Day, on the Business Day preceding such May 1 or November 1), 

the Trustee shall then transfer from the amounts on deposit in the Series 2022 Revenue Account 

to the Funds and Accounts designated below in the following amounts and in the following order 

of priority: 

FIRST, to the Series 2022 Interest Account of the Series 2022 Debt Service Account, an 

amount equal to the amount of interest payable on all Series 2022 Bonds then Outstanding on such 

May 1 or November 1, less any amount transferred from the Series 2022 Capitalized Interest 

Account in accordance with the First Supplemental Indenture, and less any other amount already 

on deposit in the Series 2022 Interest Account not previously credited; 

SECOND, on May 1, 20[__], and each May 1 thereafter, to the Series 2022 Sinking Fund 

Account, the amount, if any, equal to the difference between the Amortization Installments of all 

Series 2022 Bonds subject to mandatory sinking fund redemption on such May 1, and the amount 

already on deposit in the Series 2022 Sinking Fund Account not previously credited; 

THIRD, to the Series 2022 Reserve Account, the amount, if any, which is necessary to 

make the amount on deposit therein equal to the Series 2022 Reserve Account Requirement; and 

FOURTH, the balance shall be retained in the Series 2022 Revenue Account. 

On or after each November 2, the balance on deposit in the Series 2022 Revenue Account 

shall be retained therein. 

(e) On any date required by the Tax Regulatory Covenants, the District shall give the 

Trustee written direction to, and the Trustee shall, transfer from the Series 2022 Revenue Account 

to the Series 2022 Rebate Account established for the Series 2022 Bonds in the Rebate Fund in 

accordance with the Master Indenture, the amount due and owing, if any, to the United States, 

13 
ACTIVE 62457563v5 



 

   
  

      

 

 

 

   

 

    

     

  

    

 

     

 

       

      

     

    

    

    

         

 

       

       

    

   

 

 

     

         

 

      

    

       

 

    

  

 

       

     

which amount shall be paid, to the United States, when due, in accordance with such Tax 

Regulatory Covenants. 

Investments 

Anything in the Indenture to the contrary notwithstanding, moneys on deposit in all of the 

Funds and Accounts held as security for the Series 2022 Bonds shall be invested only in Investment 

Obligations, and further, earnings on the Series 2022 Acquisition and Construction Account, the 

Series 2022 Interest Account, and the Series 2022 Capitalized Interest Account, shall be retained, 

as realized, in such Accounts and used for the purpose of such Account.  Earnings on investments 

in the Funds and Accounts other than the Series 2022 Reserve Account and other than as set forth 

above, shall be deposited, as realized, to the credit of the Series 2022 Revenue Account and used 

for the purpose of such Account. 

Earnings on investments in the Series 2022 Reserve Account shall be disposed of as 

follows: 

(i) if there was no deficiency (as defined in the Master Indenture) in the Series 2022 

Reserve Account as of the most recent date on which amounts on deposit in the Series 2022 

Reserve Account were valued by the Trustee, and if no withdrawals have been made from the 

Series 2022 Reserve Account since such date which have created a deficiency, then earnings on 

investments in the Series 2022 Reserve Account shall be deposited into the Series 2022 Capitalized 

Interest Account through November 1, 2024, and, thereafter earnings in the Series 2022 Reserve 

Account shall be allocated to and deposited into the Series 2022 Revenue Account and used for 

the purpose of such Account; and 

(ii) if as of the last date on which amounts on deposit in the Series 2022 Reserve 

Account were valued by the Trustee there was a deficiency (as defined in the Master Indenture), 

or if after such date withdrawals have been made from the Series 2022 Reserve Account and have 

created such a deficiency, then earnings on investments in the Series 2022 Reserve Account shall 

be deposited into the Series 2022 Reserve Account until the amount on deposit therein is equal to 

the Series 2022 Reserve Account Requirement, and then earnings on investments in the Series 

2022 Reserve Account shall be deposited into the Series 2022 Capitalized Interest Account through 

November 1, 2024, and, thereafter shall be allocated to and deposited into the Series 2022 Revenue 

Account and used for the purpose of such Account. 

Notwithstanding the foregoing, if there is a deficiency in the Series 2022 Reserve Account, 

prior to the deposit of any earnings in the Series 2022 Revenue Account, the amount of such 

proposed transfer shall instead be deposited into the Series 2022 Reserve Account until the balance 

on deposit therein is equal to the Series 2022 Reserve Account Requirement. 

See “APPENDIX B: PROPOSED FORMS OF MASTER INDENTURE AND FIRST 

SUPPLEMENTAL INDENTURE” attached hereto. 

Master Indenture Provisions Relating to Bankruptcy or Insolvency of a Landowner 

The following provisions of the Master Indenture shall be applicable both before and after 

the commencement, whether voluntary or involuntary, of any case, proceeding or other action by 
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or against any owner of any tax parcel, or tax parcels which are in the aggregate, subject to at least 

three percent (3%) of the Series 2022 Assessments pledged to the Series 2022 Bonds (an “Insolvent 

Taxpayer”) under any existing or future law of any jurisdiction relating to bankruptcy, insolvency, 

reorganization, assignment for the benefit of creditors, or relief of debtors (a “Proceeding”). 

(b) The District acknowledges and agrees that, although Series 2022 Bonds were issued 

by the District, the Owners of the Series 2022 Bonds are categorically the party with the ultimate 

financial stake in the transaction and, consequently, the party with a vested and pecuniary interest 

in a Proceeding.  In the event of any Proceeding involving an Insolvent Taxpayer: 

(c) the District hereby agrees that it shall seek to secure the written consent of the 

Trustee, acting at the direction of the Majority Owners of the Series 2022 Bonds Outstanding, prior 

to making any election, giving any consent, commencing any action or filing any motion, claim, 

obligation, notice or application or in taking any other action or position in any Proceeding or in 

any action related to a Proceeding that affects, either directly or indirectly, the Series 2022 

Assessments relating to the Series 2022 Bonds Outstanding, the Outstanding Series 2022 Bonds 

or any rights of the Trustee under the Indenture (provided, however, the Majority Owners shall be 

deemed to have consented to the proposed action if the District does not receive a response from 

the Majority Owners within sixty (60) days following written request for consent); 

(d) the District agrees that it shall not make any election, give any consent, commence 

any action or file any motion, claim, obligation, notice or application or take any other action or 

position in any Proceeding or in any action related to a Proceeding that affects, either directly or 

indirectly, the Series 2022 Assessments relating to the Series 2022 Bonds Outstanding, the Series 

2022 Bonds Outstanding or any rights of the Trustee under the Indenture that are inconsistent with 

any written consent received (or deemed received) from the Trustee or the Majority Owners; 

(e) the District hereby agrees that it shall seek the written consent of the Trustee prior 

to filing and voting in any such Proceeding (provided, however, the Majority Owners shall be 

deemed to have consented to the proposed action if the District does not receive a written response 

from the Majority Owners within sixty (60) days following request for consent); 

(f) the Trustee shall have the right, by interpleader or otherwise, to seek or oppose any 

relief in any such Proceeding that the District, as claimant with respect to the Series 2022 

Assessments relating to the Series 2022 Bonds Outstanding would have the right to pursue, and, if 

the Trustee chooses to exercise any such rights, the District shall not oppose the Trustee in seeking 

to exercise any and all rights and taking any and all actions available to the District in connection 

with any Proceeding of any Insolvent Taxpayer, including without limitation, the right to file 

and/or prosecute and/or defend any claims and proofs of claims, to vote to accept or reject a plan, 

to seek dismissal of the Proceeding, to seek stay relief to commence or continue foreclosure or 

pursue any other available remedies as to the Series 2022 Assessments relating to the Series 2022 

Bonds Outstanding, to seek substantive consolidation, to seek to shorten the Insolvent Taxpayer’s 

exclusivity periods or to oppose any motion to extend such exclusivity periods, to oppose any 

motion for use of cash collateral or for authority to obtain financing, to oppose any sale procedures 

motion or any sale motion, to propose a competing plan of reorganization or liquidation, or to 

make any election under Section 1111(b) of the Bankruptcy Code; and 
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(v) the District shall not challenge the validity or amount of any claim submitted in 

good faith in such Proceeding by the Trustee or any valuations of the lands owned by any Insolvent 

Taxpayer submitted in good faith by the Trustee in such Proceeding or take any other action in 

such Proceeding which is adverse to the Trustee’s enforcement of the District’s claim and rights 

with respect to the Series 2022 Assessments relating to the Series 2022 Bonds Outstanding or 

receipt of adequate protection (as that term is defined in the Bankruptcy Code). Without limiting 

the generality of the foregoing, the District agrees that the Trustee shall have the right (i) to file a 

proof of claim with respect to the Series 2022 Assessments pledged to the Series 2022 Bonds 

Outstanding, (ii) to deliver to the District a copy thereof, together with evidence of the filing with 

the appropriate court or other authority, and (iii) to defend any objection filed to said proof of 

claim. 

The District acknowledges and agrees that it shall not be a defense to a breach of the 

foregoing covenants that it has acted on advice of counsel in not complying with the foregoing 

covenants. 

Notwithstanding the provisions of the immediately preceding paragraphs, nothing in this 

section shall preclude the District from becoming a party to a Proceeding in order to enforce a 

claim for Operation and Maintenance Assessments, and the District shall be free to pursue such a 

claim in such manner as it shall deem appropriate in its sole and absolute discretion.  Any actions 

taken by the District in pursuance of its claim for Operation and Maintenance Assessments in any 

Proceeding shall not be considered an action adverse or inconsistent with the Trustee’s rights or 

consents with respect to the Series 2022 Assessments relating to the Series 2022 Bonds 

Outstanding whether such claim is pursued by the District or the Trustee; provided, however, that 

the District shall not oppose any relief sought by the Trustee under the authority granted to the 

Trustee in clause (d) above. See “BONDOWNERS’ RISKS – Bankruptcy and Related Risks” 
herein. 

Covenant Against Sale or Encumbrance 

In the Master Indenture, the District will covenant that, until such time as there are no 

Series 2022 Bonds Outstanding, it will not sell, lease or otherwise dispose of or encumber the 

Series 2022 Project or any part thereof other than as provided therein in the Master Indenture. See 

“APPENDIX B: PROPOSED FORMS OF MASTER INDENTURE AND FIRST 

SUPPLEMENTAL INDENTURE” herein. 

Prepayment of Series 2022 Assessments 

The Assessment Proceedings provide that an owner of property subject to the Series 2022 

Assessments may prepay the entire remaining balance of such Series 2022 Assessment at any time, 

or a portion of the remaining balance of such Series 2022 Assessments one time, if there is also 

paid, in addition to the prepaid principal balance of the Series 2022 Assessment, an amount equal 

to the interest that would otherwise be due on such prepaid amount on the next succeeding interest 

payment date for the Series 2022 Bonds or, if prepaid during the forty-five (45) day period 

preceding such interest payment date, to the interest payment date following such next succeeding 

interest payment date. Prepayment of the Series 2022 Assessments does not entitle the property 

owner to any discounts for early payment. 
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Pursuant to the Act and the Assessment Proceedings, an owner of property subject to the 

levy of Series 2022 Assessments may pay the entire balance of the Series 2022 Assessments 

remaining due, without interest, within thirty (30) days after the Series 2022 Project has been 

completed or acquired by the District, and the Board has adopted a resolution accepting the Series 

2022 Project pursuant to Chapter 170.09, Florida Statutes. The Landowner, as the sole owner of 

the assessable property within the District, will covenant to waive this right on behalf of itself and 

its respective successors and assigns in connection with the issuance of the Series 2022 Bonds. 

See “BONDOWNERS’ RISKS – Prepayment and Redemption Risk” herein. 

The Series 2022 Bonds are subject to extraordinary redemption as indicated under 

“DESCRIPTION OF THE SERIES 2022 BONDS – Redemption Provisions – Extraordinary 

Mandatory Redemption” from optional and required prepayments of Series 2022 Assessments by 

property owners. 

Re-Assessment 

Pursuant to the Master Indenture, if any Series 2022 Assessments shall be either in whole 

or in part annulled, vacated or set aside by the judgment of any court, or the District shall be 

satisfied that any such Series 2022 Assessments are so irregular or defective that they cannot be 

enforced or collected, or if the District shall have omitted to make such Series 2022 Assessments 

when it might have done so, the District shall either: (i) take all necessary steps to cause new Series 

2022 Assessments to be made for the whole or any part of such improvement or against any 

property benefited by such improvement; or (ii) in its sole discretion, make up the amount of such 

Series 2022 Assessments from legally available moneys, which moneys shall be deposited into the 

related Series Revenue Account. In case any such subsequent Assessments shall also be annulled, 

the District shall obtain and make other Series 2022 Assessments until valid Series 2022 

Assessments shall be made. 

Assignment of District’s Rights Under Collateral Assignment 

Contemporaneously with the issuance of the Series 2022 Bonds, the Landowner and the 

District will enter into the Collateral Assignment and Assumption of Development and Contract 

Rights (the “Assignment Agreement”). The following description of the Assignment Agreement 

is qualified in its entirety by reference to the Assignment Agreement. Pursuant to the Assignment 

Agreement, the Landowner will collaterally assign to the District, to the extent assignable on a 

non-exclusive basis, all of its development rights, land use entitlements and authorizations, 

approvals and permits relating to the development of the Development (the “Development and 

Contract Rights”) as security for the Landowner ‘s payment and performance and discharge of its 

obligation to pay the Series 2022 Assessments when due. The assignment will become effective 

upon failure of the Landowner to pay the Series 2022 Assessments levied against the lands owned 

by the Landowner. Such Assignment Agreement is by its terms given on a non-exclusive basis, 

such that the Development and Contract Rights may be collaterally assigned on a non-exclusive 

basis to any party having a legal and/or equitable interest in and to the lands in the Development 

and each assignee has a right to utilize the Development and Contract Rights to their fully 

permitted capacity to cause the completion of the development of the Development. Pursuant to 

the Indenture, the District assigns its rights under the Assignment Agreement to the Trustee for the 

benefit of the Owners, from time to time, of the Series 2022 Bonds 
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Completion Agreement 

In connection with the issuance of the Series 2022 Bonds, the District and the Landowner 

will enter into a Completion Agreement (the “Completion Agreement”) pursuant to which the 

Landowner will agree to provide funds to complete the Series 2022 Project to the extent that 

proceeds of the Series 2022 Bonds are insufficient therefor. Remedies for a default under the 

Completion Agreement include damages and/or specific performance. 

True-Up Agreement 

In connection with the issuance of the Series 2022 Bonds, the District and the Landowner 

will enter into a True-Up Agreement (the “True-Up Agreement”) pursuant to which the Landowner 

agrees to pay, when requested by the District, any amount of the Series 2022 Assessments allocated 

to unplatted acres on lands owned by the Landowner in excess of the allocation in place at the time 

of issuance of the Series 2022 Bonds pursuant to the Assessment Methodology or any update 

thereto. 

Enforcement of True-Up Agreement and Completion Agreement 

Pursuant to the Indenture, the District, either through its own actions or actions caused to 

be taken through the Trustee, will covenant that it shall strictly enforce all of the provisions of the 

Completion Agreement and the True-Up Agreement and, upon the occurrence and continuance of 

a default under either or both of such agreements, the District covenants and agrees that the 

Trustee, at the direction of the Majority Owners, shall act on behalf of and in the District’s stead 

to enforce the provisions of such agreements and to pursue all available remedies under applicable 

law or in equity.  Anything in the Indenture to the contrary notwithstanding, failure of the District 

to enforce, or permit the Trustee to enforce in its stead, all of the provisions of the Completion 

Agreement and the True-Up Agreement upon demand of the Majority Owners, or the Trustee at 

the direction of the Majority Owners, shall constitute an Event of Default under the Indenture 

without benefit of any period for cure. 

Owner Direction and Consent with Respect to Series 2022 Acquisition and Construction 

Account Upon Occurrence of Event of Default 

In accordance with the provisions of the Indenture, the Series 2022 Bonds are payable 

solely from the Series 2022 Pledged Revenues and the Series 2022 Pledged Funds comprising the 

Series 2022 Trust Estate. Anything in the Indenture to the contrary notwithstanding, the District 

hereby acknowledges in the Indenture that (i) the Series 2022 Pledged Funds include, without 

limitation, all amounts on deposit in the Series 2022 Acquisition and Construction Account then 

held by the Trustee, (ii) upon the occurrence of an Event of Default with respect to the Series 2022 

Bonds, the Series 2022 Pledged Funds may not be used by the District (whether to pay Costs of 

the Series 2022 Project or otherwise) without the consent of the Majority Owners, except to the 

extent that prior to the occurrence of the Event of Default the District had incurred a binding 

obligation with third parties for work on the Series 2022 Project and payment is for such work, 

and (iii) upon the occurrence of an Event of Default with respect to the Series 2022 Bonds, the 

Series 2022 Pledged Funds may be used by the Trustee, at the direction or with the approval of the 

Majority Owners, to pay costs and expenses incurred in connection with the pursuit of remedies 
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under the Indenture. The District shall not enter into any binding agreement with respect to the 

Series 2022 Project after the occurrence of an Event of Default unless authorized in writing by the 

Majority Owners. 

Events of Default and Remedies 

The Master Indenture provides that each of the following shall be an “Event of Default” 
under the Indenture with respect to the Series 2022 Bonds, but no other Series of Bonds unless 

otherwise provided in the Supplemental Indenture relating to such Series: 

(a) Any payment of Debt Service on the Series 2022 Bonds is not made when due; 

(b) The District shall for any reason be rendered incapable of fulfilling its obligations 

under the Indenture; 

(c) The District admits in writing its inability to pay its debts generally as they become 

due, or files a petition in bankruptcy or makes an assignment for the benefit of its creditors or 

consents to the appointment of a receiver or trustee for itself or for the whole or any part of the 

Series 2022 Project; 

(d) The District is adjudged insolvent by a court of competent jurisdiction, or is 

adjudged bankrupt on a petition in bankruptcy filed against the District, or an order, judgment or 

decree be entered by any court of competent jurisdiction appointing, without the consent of the 

District, a receiver or trustee of the District or of the whole or any part of its property and if the 

aforesaid adjudications, orders, judgments or decrees shall not be vacated or set aside or stayed 

within ninety (90) days from the date of entry thereof; 

(e) The District shall file a petition or answer seeking reorganization or any 

arrangement under the federal bankruptcy laws or any other applicable law or statute of the United 

States of America or any state thereof; 

(f) Under the provisions of any other law for the relief or aid of debtors, any court of 

competent jurisdiction shall assume custody or control of the District’s assets or any part thereof, 

and such custody or control shall not be terminated within ninety (90) days from the date of 

assumption of such custody or control; 

(g) Any portion of the Series 2022 Assessments shall have become Delinquent 

Assessments and, as the result thereof, the Trustee has withdrawn funds from the Series 2022 

Reserve Account to pay Debt Service on the Series 2022 Bonds (a “Reserve Account Event”) 

unless within ninety (90) days from the Reserve Account Event the District has either (i) 

replenished the amounts, if any, withdrawn from the Series 2022 Reserve Account, or (ii) the 

portion of the Delinquent Assessments giving rise to the Reserve Account Event are no longer 

Delinquent Assessments; 

(h) More than twenty percent (20%) of the Operation and Maintenance Assessments 

levied by the District on tax parcels subject to the Series 2022 Assessments are not paid by the 

date such are due and payable, and such default continues for sixty (60) days after the date when 

due; and 
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(i) The District shall default in the due and punctual performance of any of the material 

covenants, conditions, agreements and provisions contained in the Series 2022 Bonds or the 

Indenture on the part of the District to be performed (other than a default in the payment of Debt 

Service on the Series 2022 Bonds when due, which is an Event of Default under subsection (a) 

above) and such default shall continue for thirty (30) days after written notice specifying such 

default and requiring the same to be remedied shall have been given to the District by the Trustee 

or, if the Trustee is unwilling or unable to act, by Owners of not less than ten percent (10%) in 

aggregate principal amount of the Series 2022 Bonds then Outstanding and affected by such 

default; provided, however, that if such performance requires work to be done, actions to be taken, 

or conditions to be remedied, which by their nature cannot reasonably be done, taken or remedied, 

as the case may be, within such thirty (30) day period, no Event of Default shall be deemed to have 

occurred or exist if the District shall commence such performance within such thirty (30) day 

period and shall diligently and continuously prosecute the same to completion. 

Pursuant to the Indenture, the District will covenant and agree that upon the occurrence 

and continuance of an Event of Default, it will take such actions to enforce the remedial provisions 

of the Indenture, the provisions for the collection of Delinquent Assessments, the provisions for 

the foreclosure of liens of Delinquent Assessments, and will take such other appropriate remedial 

actions as shall be directed by the Trustee acting at the direction of, and on behalf of, the Majority 

Owners, from time to time, of the Series 2022 Bonds. Notwithstanding anything to the contrary in 

the Indenture, and unless otherwise directed by the Majority Owners of the Series 2022 Bonds and 

allowed pursuant to federal or State law, the District will acknowledge and agree that (i) upon 

failure of any property owner to pay an installment of Series 2022 Assessments collected directly 

by the District when due, that the entire Series 2022 Assessment on the tax parcel as to which such 

Delinquent Assessment appertains, with interest and penalties thereon, shall immediately become 

due and payable as provided by applicable law and the District shall promptly, but in any event 

within one hundred twenty (120) days, cause to be brought the necessary legal proceedings for the 

foreclosure of liens of Delinquent Assessments, including interest and penalties with respect to 

such tax parcel and (ii) the foreclosure proceedings shall be prosecuted to a sale and conveyance 

of the property involved in said proceedings as now provided by law in suits to foreclose 

mortgages. 

ENFORCEMENT OF ASSESSMENT COLLECTIONS 

General 

The primary source of payment for the Series 2022 Bonds are the revenues received by the 

District from the collection of the Series 2022 Assessments imposed on the assessable lands within 

the District specially benefited by the Series 2022 Project, pursuant to the Assessment Proceedings. 

See “ASSESSMENT METHODOLOGY AND THE ALLOCATION OF ASSESSMENTS” 
herein and “APPENDIX D: ASSESSMENT METHODOLOGY” attached hereto. 

The determination, order, levy, and collection of Series 2022 Assessments must be done in 

compliance with procedural requirements and guidelines provided by State law. Failure by the 

District, the Flagler County Tax Collector (the “Tax Collector”) or the Flagler County Property 

Appraiser (the “Property Appraiser”) to comply with such requirements could result in delay in 

the collection of, or the complete inability to collect, Series 2022 Assessments during any year. 
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Such delays in the collection of Series 2022 Assessments, or complete inability to collect the Series 

2022 Assessments, would have a material adverse effect on the ability of the District to make full 

or punctual payment of the debt service requirements on the Series 2022 Bonds. See 

“BONDOWNERS’ RISKS.” To the extent that the Landowner fails to pay the Series 2022 

Assessments, delay payments, or are unable to pay the same, the successful pursuance of collection 

procedures available to the District is essential to continued payment of principal of and interest 

on the Series 2022 Bonds. 

For the Series 2022 Assessments to be valid, the Series 2022 Assessments must meet two 

requirements: (1) the benefit from the Series 2022 Project to the lands subject to the Series 2022 

Assessments must exceed or equal the amount of the Series 2022 Assessments, and (2) the Series 

2022 Assessments must be fairly and reasonably allocated across all such benefitted properties. 

The Certificate of the Methodology Consultant will certify that these requirements have been met 

with respect to the Series 2022 Assessments. 

Pursuant to the Act and the Assessment Proceedings, the District may collect the Series 

2022 Assessments through a variety of methods. See “BONDOWNERS’ RISKS.” Initially, the 

District will directly issue annual bills to the Landowner requiring payment of the Series 2022 

Assessments for lands that have not yet been platted, and will enforce that bill through foreclosure 

proceedings. See “ASSESSMENT METHODOLOGY AND THE ALLOCATION OF 

ASSESSMENTS” herein and “APPENDIX D: ASSESSMENT METHODOLOGY” hereto. As 

lands within the District are platted, the Series 2022 Assessments will be added to the Flagler 

County tax roll and collected pursuant to the Uniform Method (as described below). The following 

is a description of certain statutory provisions relating to each of these collection methods. Such 

description is not intended to be exhaustive and is qualified in its entirety by reference to such 

statutes. 

Direct Billing & Foreclosure Procedure 

As noted above, and pursuant to Chapters 170 and 190 of the Florida Statutes, in certain 

circumstances the District shall directly levy, collect and enforce the Series 2022 Assessments. In 

this context, Section 170.10 of the Florida Statutes provides that upon the failure of any property 

owner to timely pay all or any part of the annual installment of principal and/or interest of a special 

assessment due, including the Series 2022 Assessments, the whole assessment, with the interest 

and penalties thereon, shall immediately become due and payable and subject to foreclosure. 

Generally stated, the governing body of the entity levying the special assessment, in this case the 

District, may foreclose by commencing a foreclosure proceeding in the same manner as the 

foreclosure of a real estate mortgage, or, alternatively, by commencing an action under Chapter 

173, Florida Statutes, which relates to foreclosure of municipal tax and special assessment liens. 

Such proceedings are in rem, meaning that the action would be brought against the land, and not 

against the landowner. In light of the one year tolling period required before the District may 

commence a foreclosure action under Chapter 173, Florida Statutes, it is likely the District would 

commence an action to foreclose in the same manner as the foreclosure of a real estate mortgage 

rather than proceeding under Chapter 173, Florida Statutes. 

Enforcement of the obligation to pay Series 2022 Assessments and the ability to foreclose 

the lien of such Series 2022 Assessments upon the failure to pay such Series 2022 Assessments 
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may not be readily available or may be limited because enforcement is dependent upon judicial 

action which is often subject to discretion and delay. Additionally, there is no guarantee that there 

will be demand for any foreclosed lands sufficient to repay the Series 2022 Assessments. See 

“BONDOWNERS’ RISKS.” 

Uniform Method Procedure 

Subject to certain conditions, and for platted lands (as described above), the District may 

alternatively elect to collect the Series 2022 Assessments using the Uniform Method. The Uniform 

Method of collection is available only in the event the District complies with statutory and 

regulatory requirements and enters into agreements with the Tax Collector and Property Appraiser 

providing for the Series 2022 Assessments to be levied and then collected in this manner. 

If the Uniform Method of collection is used, the Series 2022 Assessments will be collected 

together with County, City, school, special district, and other ad valorem taxes and non-ad valorem 

assessments (together, “Taxes and Assessments”), all of which will appear on the tax bill (also 

referred to as a “tax notice”) issued to each landowner in the District. The statutes relating to 

enforcement of Taxes and Assessments provide that such Taxes and Assessments become due and 

payable on November 1 of the year when assessed, or as soon thereafter as the certified tax roll is 

received by the Tax Collector, and constitute a lien upon the land from January 1 of such year until 

paid or barred by operation of law. Such Taxes and Assessments – including the Series 2022 

Assessments – are to be billed, and landowners in the District are required to pay, all Taxes and 

Assessments without preference in payment of any particular increment of the tax bill, such as the 

increment owing for the Series 2022 Assessments. 

All Taxes and Assessments are payable at one time, except for partial payment schedules 

as may be provided by Florida law such as Sections 197.374 and 197.222, Florida Statutes. Partial 

payments made pursuant to Sections 197.374 and 197.222, Florida Statutes, are distributed in equal 

proportion to all taxing districts and levying authorities applicable to that account. If a taxpayer 

does not make complete payment of the total amount, he or she cannot designate specific line items 

on his or her tax bill as deemed paid in full. Therefore, in the event the Series 2022 Assessments 

are to be collected pursuant to the Uniform Method, any failure to pay any one line item, would 

cause the Series 2022 Assessments to not be collected to that extent, which could have a significant 

adverse effect on the ability of the District to make full or punctual payment of the debt service 

requirements on the Series 2022 Bonds. 

Under the Uniform Method, if the Series 2022 Assessments are paid during November 

when due or during the following three months, the taxpayer is granted a variable discount equal 

to 4% in November and decreasing one percentage point per month to 1% in February. All unpaid 

Taxes and Assessments become delinquent on April 1 of the year following assessment. 

The Tax Collector is required to collect the Taxes and Assessments on the tax bill prior to 

April 1 and, after that date, to institute statutory procedures upon delinquency to collect such Taxes 

and Assessments through the sale of “tax certificates,” as discussed below. Delay in the mailing 

of tax notices to taxpayers may result in a delay throughout this process. Neither the District nor 

the Underwriter can give any assurance to the holders of the Series 2022 Bonds (1) that the past 

experience of the Tax Collector with regard to tax and special assessment delinquencies is 
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applicable in any way to the Series 2022 Assessments, (2) that future landowners and taxpayers in 

the District will pay such Series 2022 Assessments, (3) that a market may exist in the future for 

tax certificates in the event of sale of such certificates for taxable units within the District, and (4) 

that the eventual sale of tax certificates for real property within the District, if any, will be for an 

amount sufficient to pay amounts due under the Assessment Proceedings to discharge the lien of 

the Series 2022 Assessments and all other liens that are coequal therewith. 

Collection of delinquent Series 2022 Assessments under the Uniform Method is, in 

essence, based upon the sale by the Tax Collector of “tax certificates” and remittance of the 

proceeds of such sale to the District for payment of the Series 2022 Assessments due. Prior to the 

sale of tax certificates, the landowner may bring current the delinquent Taxes and Assessments 

and cancel the tax certificate process by paying the total amount of delinquent Taxes and 

Assessments plus all applicable interest, costs and charges. If the landowner does not act, the Tax 

Collector is required to attempt to sell tax certificates by public bid to the person who pays the 

delinquent Taxes and Assessments owing, and any applicable interest, costs and charges, and who 

accepts the lowest interest rate per annum to be borne by the certificates (but not more than 18%). 

If there are no bidders, the tax certificate is issued to the County. The County is to hold, 

but not pay for, the tax certificate with respect to the property, bearing interest at the maximum 

legal rate of interest, which is currently 18%. The Tax Collector does not collect any money if tax 

certificates are issued, or struck off, to the County. The County may sell such certificates to the 

public at any time after issuance, but before a tax deed application is made, at the face amount 

thereof plus interest at the rate of not more than 18% per annum, costs and charges. Proceeds from 

the sale of tax certificates are required to be used to pay Taxes and Assessments (including the 

Series 2022 Assessments), interest, costs and charges on the real property described in the 

certificate. 

Any tax certificate in the hands of a person other than the County may be redeemed and 

canceled, in whole or in part (under certain circumstances), at any time before a tax deed is issued 

(unless full payment for a tax deed is made to the clerk of court, including documentary stamps 

and recording fees), at a price equal to the face amount of the certificate or portion thereof together 

with all interest, costs, and charges due. Regardless of the interest rate actually borne by the 

certificates, persons redeeming tax certificates must pay a minimum interest rate of 5%, unless the 

rate borne by the certificates is zero percent. The proceeds of such a redemption are paid to the 

Tax Collector who transmits to the holder of the tax certificate such proceeds less service charges, 

and the certificate is canceled. Redemption of tax certificates held by the County is effected by 

purchase of such certificates from the County, as described above. 

For any holder other than the County, a tax certificate expires seven years after the date of 

issuance, if a tax deed has not been applied for, and no other administrative or legal proceeding, 

including a bankruptcy, has existed of record, the tax certificate is null and void. After an initial 

period ending two years from April 1 of the year of issuance of a certificate, during which period 

actions against the land are held in abeyance to allow for sales and redemptions of tax certificates, 

and before the expiration of seven years from the date of issuance, the holder of a certificate may 

apply for a tax deed to the subject land. The applicant is required to pay to the Tax Collector at the 

time of application all amounts required to redeem or purchase all other outstanding tax certificates 

covering the land, plus interest, any omitted taxes or delinquent taxes and interest, and current 
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taxes, if due (as well as any costs of resale, if applicable). If the County holds a tax certificate on 

property valued at $5,000 or more and has not succeeded in selling it, the County must apply for 

a tax deed two years after April 1 of the year of issuance of the certificate or as soon thereafter as 

is reasonable. The County pays costs and fees to the Tax Collector but not any amount to redeem 

any other outstanding certificates covering the land. Thereafter, the property is advertised for 

public sale. 

In any such public sale conducted by the Clerk of the Circuit Court, the private holder of 

the tax certificate who is seeking a tax deed for non-homestead property is deemed to submit a 

minimum bid equal to the amount required to redeem the tax certificate, charges for the cost of 

sale, including costs incurred for the service of notice required by statute, redemption of other tax 

certificates on the land, and all other costs to the applicant for the tax deed, plus interest thereon. 

In the case of homestead property, the minimum bid is also deemed to include, in addition to the 

amount of money required for the minimum bid on non-homestead property, an amount equal to 

one-half of the latest assessed value of the homestead. If there are no higher bids, the holder 

receives title to the land, and the amounts paid for the certificate and in applying for a tax deed are 

credited toward the purchase price. The holder is also responsible for payment of any amounts 

included in the bid not already paid, including but not limited to, documentary stamp tax, recording 

fees, and, if property is homestead property, the moneys to cover the one-half value of the 

homestead. If there are other bids, the holder may enter the bidding. The highest bidder is awarded 

title to the land. The portion of proceeds of such sale needed to redeem the tax certificate, together 

with all subsequent unpaid taxes plus the costs and expenses of the application for deed, with 

interest on the total of such sums, are forwarded to the holder thereof or credited to such holder if 

such holder is the successful bidder. Excess proceeds are distributed first to satisfy governmental 

liens against the land and then to the former title holder of the property (less service charges), 

lienholder of record, mortgagees of record, vendees of recorded contracts for deeds, and other 

lienholders and any other person to whom the land was last assessed on the tax roll for the year in 

which the land was assessed, all as their interest may appear. If the property is purchased for an 

amount in excess of the statutory bid of the certificate holder, but such excess is not sufficient to 

pay all governmental liens of record, the excess shall be paid to each governmental unit pro rata. 

Except for certain governmental liens and certain restrictive covenants and restrictions, no 

right, interest, restriction or other covenant survives the issuance of a tax deed. Thus, for example, 

outstanding mortgages on property subject to a tax deed would be extinguished. 

If there are no bidders at the public sale, the clerk shall enter the land on a list entitled 

“lands available for taxes” and shall immediately notify the County Commission that the property 

is available. At any time within ninety (90) days from the date the property is placed on the list, 

the County may purchase the land for the opening bid, or may waive its rights to purchase the 

property. Thereafter, and without further notice or advertising, any person, the County or any other 

governmental unit may purchase the land by paying the amount of the opening bid. Ad valorem 

taxes and non-ad valorem assessments accruing after the date of public sale do not require 

repetition of the bidding process but are added to the minimum bid. Three years from the date the 

property was offered for sale, unsold lands escheat to the County in which they are located, free 

and clear, and all tax certificates and liens against the property, including the Series 2022 

Assessments, are canceled and a deed is executed vesting title in the governing board of such 

County. 
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There can be no guarantee that the Uniform Method will result in the payment of Series 

2022 Assessments. For example, the demand for tax certificates is dependent upon various factors, 

which include the rate of interest that can be earned by ownership of such certificates and the 

underlying value of the land that is the subject of such certificates and which may be subject to 

sale at the demand of the certificate holder. Therefore, the underlying market value of the property 

within the District may affect the demand for certificates and the successful collection of the Series 

2022 Assessments, which is the primary source of payment of the Series 2022 Bonds. Additionally, 

legal proceedings under Federal bankruptcy law brought by or against a landowner who has not 

yet paid his or her property taxes or assessments would likely result in a delay in the sale of tax 

certificates. See “BONDOWNERS’ RISKS.” 

BONDOWNERS’ RISKS 

There are certain risks inherent in an investment in bonds issued by a public authority or 

governmental body in the State and secured by special assessments. Certain of these risks are 

described in other sections of this Limited Offering Memorandum. Certain additional risks are 

associated with the Series 2022 Bonds offered hereby and are set forth below. Prospective 

investors in the Series 2022 Bonds should have such knowledge and experience in financial and 

business matters to be capable of evaluating the merits and risks of an investment in the Series 

2022 Bonds and have the ability to bear the economic risks of such prospective investment, 

including a complete loss of such investment. This section does not purport to summarize all risks 

that may be associated with purchasing or owning the Series 2022 Bonds, and prospective 

purchasers are advised to read this Limited Offering Memorandum in its entirety for a more 

complete description of investment considerations relating to the Series 2022 Bonds. 

Concentration of Land Ownership 

As of the date of delivery of the Series 2022 Bonds, the Landowner owns [all] of the 

assessable lands within the District, which are the lands that will be subject to the Series 2022 

Assessments securing the Series 2022 Bonds. Payment of the Series 2022 Assessments is primarily 

dependent upon their timely payment by the Landowner and the other future landowners in the 

District. Non-payment of the Series 2022 Assessments by any landowner could have a substantial 

adverse impact upon the District’s ability to pay debt service on the Series 2022 Bonds. See “THE 

LANDOWNER AND THE DEVELOPMENT MANAGER” and “SECURITY FOR AND 

SOURCE OF PAYMENT OF THE SERIES 2022 BONDS” herein. 

Bankruptcy and Related Risks 

In the event of the institution of bankruptcy or similar proceedings with respect to the 

Landowner or any other owner of benefited property, delays could occur in the payment of debt 

service on the Series 2022 Bonds, as such bankruptcy could negatively impact the ability of: (i) 

the Landowner and any other landowner to pay the Series 2022 Assessments; (ii) the Tax Collector 

to sell tax certificates in relation to such property with respect to the Series 2022 Assessments 

being collected pursuant to the Uniform Method; and (iii) the District to foreclose the lien of the 

Series 2022 Assessments not being collected pursuant to the Uniform Method. In addition, the 

remedies available to the Owners of the Series 2022 Bonds under the Indenture are in many 

respects dependent upon judicial actions which are often subject to discretion and delay. Under 
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existing constitutional and statutory law and judicial decisions, the remedies specified by federal, 

state and local law and in the Indenture and the Series 2022 Bonds, including, without limitation, 

enforcement of the obligation to pay Series 2022 Assessments and the ability of the District to 

foreclose the lien of the Series 2022 Assessments if not being collected pursuant to the Uniform 

Method, may not be readily available or may be limited. The various legal opinions to be delivered 

concurrently with the delivery of the Series 2022 Bonds (including Bond Counsel’s approving 

opinion) will be qualified as to the enforceability of the various legal instruments by limitations 

imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the rights of 

creditors enacted before or after such delivery. The inability, either partially or fully, to enforce 

remedies available with respect to the Series 2022 Bonds could have a material adverse impact on 

the interest of the Owners thereof. 

A 2011 bankruptcy court decision in Florida held that the governing body of a community 

development district, and not the bondholders or indenture trustee, was the creditor of the 

landowners/debtors in bankruptcy with respect to claims for special assessments, and thus only the 

district could vote to approve or disapprove a reorganization plan submitted by the debtors in the 

case. The district voted in favor of the plan. The governing body of the district was at that time 

elected by the landowners rather than qualified electors. Under the reorganization plan that was 

approved, a two-year moratorium was placed on the debtor landowners’ payment of special 

assessments. As a result of this non-payment of assessments, debt service payments on the 

district’s bonds were delayed for two years or longer. The Master Indenture provides for the 

delegation of certain rights from the District to the Trustee in the event of a bankruptcy or similar 

proceeding with respect to an “Insolvent Taxpayer” (as previously defined). See “SECURITY 

FOR AND SOURCE OF PAYMENT OF THE SERIES 2022 BONDS – Master Indenture 

Provisions Relating to Bankruptcy or Insolvency of a Landowner.” The District cannot express 

any view as to whether such delegation would be enforceable. 

Series 2022 Assessments Are Non-Recourse 

The principal security for the payment of the principal and interest on the Series 2022 

Bonds is the timely collection of the Series 2022 Assessments. The Series 2022 Assessments do 

not constitute a personal indebtedness of the Landowner of the land subject thereto, but are secured 

by a lien on such land. There is no assurance that the Landowner or subsequent landowners will 

be able to pay the Series 2022 Assessments or that they will pay such Series 2022 Assessments 

even though financially able to do so. Neither the Landowner nor any other subsequent landowners 

have any personal obligation to pay the Series 2022 Assessments. Neither the Landowner nor any 

subsequent landowners are guarantors of payment of any Series 2022 Assessments, and the 

recourse for the failure of the Landowner or any subsequent landowners to pay the Series 2022 

Assessments is limited to the collection proceedings against the land subject to such unpaid Series 

2022 Assessments, as described herein. Therefore the likelihood of collection of the Series 2022 

Assessments may ultimately depend on the market value of the land subject to the Series 2022 

Assessments. While the ability of the Landowner or subsequent landowners to pay the Series 2022 

Assessments is a relevant factor, the willingness of the Landowner or subsequent landowners to 

pay the Series 2022 Assessments, which may also be affected by the value of the land subject to 

the Series 2022 Assessments, is also an important factor in the collection of Series 2022 

Assessments. The failure of the Landowner or subsequent landowners to pay the Series 2022 

Assessments could render the District unable to collect delinquent Series 2022 Assessments, if 
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any, and provided such delinquencies are significant, could negatively impact the ability of the 

District to make the full or punctual payment of debt service on the Series 2022 Bonds. 

Regulatory and Environmental Risks 

The development of the District Lands is subject to comprehensive federal, state and local 

regulations and future changes to such regulations. Approval is required from various public 

agencies in connection with, among other things, the design, nature and extent of planned 

improvements, both public and private, and construction of the infrastructure in accordance with 

applicable zoning, land use and environmental regulations. Although all such approvals required 

to date have been received and any further approvals are anticipated to be received as needed, 

failure to obtain any such approvals in a timely manner could delay or adversely affect the 

completion of the development of the District Lands. See “THE DEVELOPMENT – Zoning and 

Permitting” herein for more information. 

The value of the land within the District, the success of the Development, the development 

of the District and the likelihood of timely payment of principal and interest on the Series 2022 

Bonds could be affected by environmental factors with respect to the land in the District. Should 

the land be contaminated by hazardous materials, this could materially and adversely affect the 

value of the land in the District, which could materially and adversely affect the success of the 

development of the lands within the District and the likelihood of the timely payment of the Series 

2022 Bonds. The District has not performed, nor has the District requested that there be performed 

on its behalf, any independent assessment of the environmental conditions within the District. See 

“THE DEVELOPMENT – Environmental” herein for information on environmental site 

assessments obtained or received by the Landowner. Nevertheless, it is possible that hazardous 

environmental conditions could exist within the District or in the vicinity of the District and that 

such conditions could have a material and adverse impact upon the value of the benefited lands 

within the District. No assurance can be given that unknown hazardous materials, protected 

animals or vegetative species, etc., do not currently exist or may not develop in the future, whether 

originating within the District or from surrounding property, and what effect such may have on the 

development or sale of the lands in the District. 

Damage to District from Natural Disasters 

The value of the lands subject to the Series 2022 Assessments could also be adversely 

impacted by flooding or wind damage caused by hurricanes, tropical storms, or other catastrophic 

events. In addition to potential damage or destruction to any existing development or construction 

in or near the District, such catastrophic events could potentially render the District Lands unable 

to support future development. The occurrence of any such events could materially adversely 

impact the District’s ability to pay principal and interest on the Series 2022 Bonds. The Series 

2022 Bonds are not insured, and the District’s casualty insurance policies do not insure against 

losses incurred on private lands within its boundaries. 

Economic Conditions and Changes in Development Plans 

The successful development of the Development and the sale of residential units therein, 

once such homes are built, may be affected by unforeseen changes in general economic conditions, 
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fluctuations in the real estate market and other factors beyond the control of the Landowner and 

the Development Manager. Moreover, the Landowner and the Development Manager have the 

right to modify or change plans for the development of the Development from time to time, 

including, without limitation, land use changes, changes in the overall land and phasing plans, and 

changes to the type, mix, size and number of units to be developed, and may seek in the future, in 

accordance with and subject to the provisions of the Act, to contract or expand the boundaries of 

the District. 

Other Taxes and Assessments 

The willingness and/or ability of an owner of benefited land to pay the Series 2022 

Assessments could be affected by the existence of other taxes and assessments imposed upon such 

property by the District, the County or any other local special purpose or general purpose 

governmental entities. County, school, special district taxes and special assessments, and voter-

approved ad valorem taxes levied to pay principal of and interest on debt, including the Series 

2022 Assessments, collected pursuant to the Uniform Method are payable at one time. Public 

entities whose boundaries overlap those of the District could, without the consent of the owners of 

the land within the District, impose additional taxes on the property within the District. The District 

anticipates imposing operation and maintenance assessments encumbering the same property 

encumbered by the Series 2022 Assessments. In addition, lands within the District may also be 

subject to assessments by property owners’ and homeowners’ associations. See “THE 

DEVELOPMENT – Taxes, Fees and Assessments” herein for additional information. 

Under Florida law, a landowner may contest the assessed valuation determined for its 

property that forms the basis of ad-valorem taxes such landowner must pay. During this contest 

period, the sale of a tax certificate under the Uniform Method will be suspended. If the Series 2022 

Assessments are being collected along with ad valorem taxes pursuant to the Uniform Method, tax 

certificates will not be sold with respect to such Series 2022 Special Assessment, even though the 

landowner is not contesting the amount of the Series 2022 Special Assessment. However, Section 

194.014, Florida Statutes, requires taxpayers challenging the assessed value of their property to 

pay all non-ad valorem assessments and at least 75% of their ad valorem taxes before they become 

delinquent. Likewise, taxpayers who challenge the denial of an exemption or classification or a 

determination that their improvements were substantially complete must pay all non-ad valorem 

assessments and the amount of ad valorem taxes that they admit in good faith to be owing. If a 

taxpayer fails to pay property taxes as set forth above, the Value Adjustment Board considering 

the taxpayer’s challenge is required to deny such petition by written decision by April 20 of such 

year. 

Limited Secondary Market for Series 2022 Bonds 

The Series 2022 Bonds may not constitute a liquid investment, and there is no assurance 

that a liquid secondary market will exist for the Series 2022 Bonds in the event an Owner thereof 

determines to solicit purchasers for the Series 2022 Bonds. Even if a liquid secondary market 

exists, there can be no assurance as to the price for which the Series 2022 Bonds may be sold. Such 

price may be lower than that paid by the current Owners of the Series 2022 Bonds, depending on 

the progress of development of the Development and the lands within the District, as applicable, 

existing real estate and financial market conditions and other factors. 
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Inadequacy of Reserve Account 

Some of the risk factors discussed herein, which, if materialized, would result in a delay in 

the collection of the Series 2022 Assessments, may not adversely affect the timely payment of debt 

service on the Series 2022 Bonds because of the Series 2022 Reserve Account. The ability of the 

Series 2022 Reserve Account to fund deficiencies caused by delinquencies in the Series 2022 

Assessments is dependent on the amount, duration and frequency of such deficiencies. Moneys on 

deposit in the Series 2022 Reserve Account may be invested in certain obligations permitted under 

the Indenture. Fluctuations in interest rates and other market factors could affect the amount of 

moneys in the Series 2022 Reserve Account to make up deficiencies. If the District has difficulty 

in collecting the Series 2022 Assessments, the Series 2022 Reserve Account would be rapidly 

depleted, and the ability of the District to pay debt service on the Series 2022 Bonds could be 

materially adversely affected. In addition, during an Event of Default under the Indenture, the 

Trustee may withdraw moneys from the Series 2022 Reserve Account and such other Funds, 

Accounts and subaccounts created under the Indenture to pay its extraordinary fees and expenses 

incurred in connection with such Event of Default. Owners should note that although the Indenture 

contains the Series 2022 Reserve Account Requirement for the Series 2022 Reserve Account, and 

a corresponding obligation on the part of the District to replenish the Series 2022 Reserve Account 

to the Series 2022 Reserve Account Requirement, if in fact the Series 2022 Reserve Account is 

accessed for any purpose, the District does not have a designated revenue source for replenishing 

such account. Moreover, the District may not be permitted to re-assess real property then burdened 

by the Series 2022 Assessments in order to provide for the replenishment of the Series 2022 

Reserve Account. See “SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2022 

BONDS – Reserve Account” herein for more information regarding the Series 2022 Reserve 

Account. 

Legal Delays 

If the District should commence a foreclosure action against a landowner for nonpayment 

of Series 2022 Assessments that are not being collected pursuant to the Uniform Method, such 

landowner and/or its mortgagee(s) may raise affirmative defenses to such foreclosure action. 

Although the District expects that such affirmative defenses would likely be proven to be without 

merit, they could result in delays in completing the foreclosure action. In addition, the District is 

required under the Indenture to fund the costs of such foreclosure. It is possible that the District 

will not have sufficient funds and will be compelled to request the Holders of the Series 2022 

Bonds to allow funds on deposit under the Indenture to be used to pay the costs of the foreclosure 

action. Under the Code, there are limitations on the amounts of proceeds from the Series 2022 

Bonds that can be used for such purpose. 

IRS Examination and Audit Risk 

The Internal Revenue Service (the “IRS”) routinely examines bonds issued by state and 

local governments, including bonds issued by community development districts. In 2016, the IRS 

concluded its lengthy examination of certain issues of bonds (for purposes of this paragraph, the 

“Audited Bonds”) issued by Village Center Community Development District (the “Village Center 

CDD”). During the course of the audit of the Audited Bonds, Village Center CDD received a ruling 

dated May 30, 2013, in the form of a non-precedential technical advice memorandum (“TAM”) 
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concluding that Village Center CDD is not a political subdivision for purposes of Section 103(a) 

of the Code because Village Center CDD was organized and operated to perpetuate private control 

and avoid indefinitely responsibility to an electorate, either directly or through another elected 

state or local governmental body. Such a conclusion could lead to the further conclusion that the 

interest on the Audited Bonds was not excludable from gross income of the owners of such bonds 

for federal income tax purposes. Village Center CDD received a second TAM dated June 17, 2015, 

which granted relief to Village Center CDD from retroactive application of the IRS’s conclusion 

regarding its failure to qualify as a political subdivision. Prior to the conclusion of the audits, the 

Audited Bonds were all refunded with taxable bonds. The audit of the Audited Bonds that were 

issued for utility improvements was closed without change to the tax-exempt status of those 

Audited Bonds on April 25, 2016, and the audit of the remainder of the Audited Bonds (which 

funded recreational amenity acquisitions from entities related to the principal landowner in Village 

Center CDD) was closed on July 14, 2016, without the IRS making a final determination that the 

interest on the Audited Bonds in question was required to be included in gross income. However, 

the IRS letter to Village Center CDD with respect to this second set of Audited Bonds noted that 

the IRS found that Village Center CDD was not a “proper issuer of tax-exempt bonds” and that 

those Audited Bonds were private-activity bonds that did not fall in any of the categories that 

qualify for tax-exemption. Although the TAMs and the letters to Village Center CDD from the 

IRS referred to above are addressed to, and binding only on, the IRS and Village Center CDD in 

connection with the Audited Bonds, they reflect the audit position of the IRS, and there can be no 

assurance that the IRS would not commence additional audits of bonds issued by other community 

development districts raising issues similar to the issues raised in the case of the Audited Bonds 

based on the analysis set forth in the first TAM or on the related concerns addressed in the July 

14, 2016 letter to Village Center CDD. 

On February 23, 2016, the IRS issued a notice of proposed rulemaking containing proposed 

regulations (the “Proposed Regulations”) that provided guidance as to the definition of a political 

subdivision for purposes of the rules for tax-exempt bonds. However, on July 24, 2017, in response 

to Executive Order 13789 issued by President Trump, the Secretary of the Treasury (the 

“Secretary”) identified the Proposed Regulations among a list of eight regulations that (a) impose 

an undue financial burden on U.S. taxpayers, (b) add undue complexity to the federal tax laws, or 

(c) exceed the statutory authority of the IRS. On October 2, 2017, in his Second Report to the 

President on Identifying and Reducing Tax Regulatory Burdens, the Secretary reported that the 

Treasury Department and the IRS believed that the Proposed Regulations should be withdrawn in 

their entirety, and the Treasury Department and the IRS withdrew the Proposed Regulations on 

October 20, 2017. The Secretary further provided that the Treasury Department and the IRS would 

continue to study the legal issues relating to political subdivisions and may propose more targeted 

guidance in the future. Because the Proposed Regulations have been withdrawn, it is not possible 

to determine the extent to which all or a portion of the discussion herein regarding the Village 

Center CDD and the TAMs may continue to be applicable in the absence of further guidance from 

the IRS. 

It has been reported that the IRS has closed audits of other community development 

districts in the State with no change to such districts’ bonds’ tax-exempt status, but has advised 

such districts that such districts must have public electors within the timeframe established by 

applicable State law or their bonds may be determined to be taxable retroactive to the date of 
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issuance. Pursuant to the Act, general elections are not held until the later of six (6) years or when 

there are 250 qualified electors in the District. The District, unlike Village Center CDD, was 

formed with the intent that it will contain a sufficient number of residents to allow for a transition 

to control by a general electorate. Currently, all members of the Board were elected by the 

Landowner within the District and none were elected by qualified electors. [The Landowner will 

certify as to its expectations as to the timing of the transition of control of the Board to qualified 

electors pursuant to the Act, and its expectations as to compliance with the Act by any members 

of the Board that it elects.[Confirm this certification will be provided] Such certification by the 

Landowner does not ensure that such certification shall be determinative of, or may influence the 

outcome of any audit by the IRS, or any appeal from such audit, that may result in an adverse 

ruling that the District is not a political subdivision for purposes of Section 103(a) of the Code. 

Further, there can be no assurance that an audit by the IRS of the Series 2022 Bonds will not be 

commenced. The District has no reason to believe that any such audit will be commenced, or that 

any such audit, if commenced, would result in a conclusion of noncompliance with any applicable 

state or federal law. 

Owners of the Series 2022 Bonds are advised that, if the IRS does audit the Series 2022 

Bonds, under its current procedures, at least during the early stages of an audit, the IRS will treat 

the District as the taxpayer, and the Owners of the Series 2022 Bonds may have limited rights to 

participate in those proceedings. The commencement of such an audit could adversely affect the 

market value and liquidity of the Series 2022 Bonds until the audit is concluded, regardless of the 

ultimate outcome. In addition, in the event of an adverse determination by the IRS with respect to 

the tax-exempt status of interest on the Series 2022 Bonds, it is unlikely the District will have 

available revenues to enable it to contest such determination or enter into a voluntary financial 

settlement with the IRS. Further, an adverse determination by the IRS with respect to the tax-

exempt status of interest on the Series 2022 Bonds would adversely affect the availability of any 

secondary market for the Series 2022 Bonds. Should interest on the Series 2022 Bonds become 

includable in gross income for federal income tax purposes, not only will Owners of Series 2022 

Bonds be required to pay income taxes on the interest received on such Series 2022 Bonds and 

related penalties, but because the interest rates on such Series 2022 Bonds will not be adequate to 

compensate Owners of the Series 2022 Bonds for the income taxes due on such interest, the value 

of the Series 2022 Bonds may decline. See also “TAX MATTERS” herein. 

THE INDENTURE DOES NOT PROVIDE FOR ANY ADJUSTMENT IN THE 

INTEREST RATES ON THE SERIES 2022 BONDS IN THE EVENT OF AN ADVERSE 

DETERMINATION BY THE IRS WITH RESPECT TO THE TAX-EXEMPT STATUS OF 

INTEREST ON THE SERIES 2022 BONDS. PROSPECTIVE PURCHASERS OF THE SERIES 

2022 BONDS SHOULD EVALUATE WHETHER THEY CAN OWN THE SERIES 2022 

BONDS IN THE EVENT THAT THE INTEREST ON THE SERIES 2022 BONDS BECOMES 

TAXABLE AND/OR THE DISTRICT IS EVER DETERMINED TO NOT BE A POLITICAL 

SUBDIVISION FOR PURPOSES OF THE CODE AND/OR SECURITIES ACT (AS 

HEREINAFTER DEFINED). 

Loss of Exemption from Securities Registration 

Since the Series 2022 Bonds have not been and will not be registered under the Securities 

Act of 1933, as amended (the “Securities Act”), or any state securities laws, because of the 
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exemption for political subdivisions, if the District is ever deemed by the IRS, judicially or 

otherwise, not to be a political subdivision for purposes of the Code, it is possible that federal or 

state regulatory authorities could also determine that the District is not a political subdivision for 

purposes of federal and state securities laws. Accordingly, the District and purchasers of Series 

2022 Bonds may not be able to rely on the exemption from registration under the Securities Act 

relating to securities issued by political subdivisions. In that event, the Owners of the Series 2022 

Bonds would need to ensure that subsequent transfers of the Series 2022 Bonds are made pursuant 

to a transaction that is not subject to the registration requirements of the Securities Act and 

applicable state securities laws. 

Federal Tax Reform 

Various legislative proposals are mentioned from time to time by members of Congress of 

the United States of America and others concerning reform of the internal revenue (tax) laws of 

the United States. In addition, the IRS may, in the future, issue rulings that have the effect of 

challenging the interpretation of existing tax laws. Certain of these proposals and interpretations, 

if implemented or upheld, could have the effect of diminishing the value of obligations of states 

and their political subdivisions, such as the Series 2022 Bonds, by eliminating or changing the tax-

exempt status of interest on such bonds. Whether any such proposals will ultimately become or be 

upheld as law, and if so, the effect such proposals could have upon the value of bonds such as the 

Series 2022 Bonds cannot be predicted. However, it is possible that any such law or interpretation 

could have a material and adverse effect upon the availability of a liquid secondary market and/or 

the value of the Series 2022 Bonds. Prospective purchasers of the Series 2022 Bonds should 

consult their tax advisors as to the impact of any proposed or pending legislation. See also “TAX 

MATTERS.” 

State Tax Reform 

It is impossible to predict what new proposals may be presented regarding tax reform 

and/or community development districts during upcoming legislative sessions, whether such new 

proposals or any previous proposals regarding the same will be adopted by the Florida Senate and 

House of Representatives and signed by the Governor, and, if adopted, the form thereof. On 

October 31, 2014, the Auditor General of the State released a 31-page report which requests 

legislative action to establish parameters on the amount of bonds a community development 

district may issue and provide additional oversight for community development district bonds. 

This report renews requests made by the Auditor General in 2011 that led to the Governor of the 

State issuing an Executive Order on January 11, 2012 (the “Executive Order”) directing the Office 

of Policy and Budget in the Executive Office of the Governor (“OPB”) to examine the role of 

special districts in the State. As of the date hereof, the OPB has not made any recommendations 

pursuant to the Executive Order nor has the Florida legislature passed any related legislation. It is 

impossible to predict with certainty the impact that any existing or future legislation will or may 

have on the security for the Series 2022 Bonds. It should be noted that Section 190.16(14) of the 

Act provides in pertinent part that “The state pledges to the holders of any bonds issued under the 

Act that it will not limit or alter the rights of the district to levy and collect the … assessments… 

and to fulfill the terms of any agreement made with the holders of such bonds … and that it will 
not impair the rights or remedies of such holders.” 
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Insufficient Resources or Other Factors Causing Failure to Complete the Series 2022 Project 

or the Construction of Homes within the Development 

The cost to finish the Series 2022 Project may exceed the net proceeds from the Series 

2022 Bonds. There can be no assurance, in the event the District does not have sufficient moneys 

on hand to complete the Series 2022 Project, that the District will be able to raise, through the 

issuance of additional bonds or otherwise, the moneys necessary to complete the Series 2022 

Project. Further, the Indenture sets forth certain limitations on the issuance of additional bonds. 

See “SECURITY FOR AND SOURCE OF PAYMENT OF THE SERIES 2022 BONDS – 
Additional Bonds” for more information. 

Although the Landowner will agree to fund or cause to be funded the completion of the 

Series 2022 Project, regardless of the insufficiency of proceeds from the Series 2022 Bonds, and 

will enter into a Completion Agreement with the District as evidence thereof, there can be no 

assurance that the Landowner will have sufficient resources to do so. Such obligation of the 

Landowner is an unsecured obligation. See “SECURITY FOR AND SOURCE OF PAYMENT 

OF THE SERIES 2022 BONDS – Completion Agreement” and “THE LANDOWNER AND THE 

DEVELOPMENT MANAGER” herein for more information. 

[Further, there is a possibility that, even if the Development is developed, the Builders may 

not close on all or any of the lots therein, and such failure to close could negatively impact the 

construction of homes in the Development. The Builder Contracts may also be terminated by the 

Builders upon the occurrence or failure to occur of certain conditions set forth therein. See “THE 

DEVELOPMENT – Builder Contracts” herein for more information about the Builders and the 

Builder Contracts.] [To be revised depending on the status of the builder contracts] 

COVID-19 Related Matters 

In addition to the general economic conditions discussed above, the timely and successful 

completion of the Development, [the purchase of lots therein by the Builders] and the construction 

and sale to end users of residential units may be adversely impacted by the continued spread of the 

novel strain of coronavirus called COVID-19 or by other highly contagious or epidemic or 

pandemic diseases. The United States, the State and the County have all previously imposed 

certain health and public safety restrictions in response to COVID-19 in the past. The District 

cannot predict whether new actions may be taken by government authorities in the future to contain 

or otherwise address the impact of the COVID-19 or similar outbreak. 

Since early 2020, the COVID-19 outbreak has negatively impacted global financial 

markets, unemployment levels and commerce generally. Intermittent surges in COVID-19 cases 

and the identification of new COVID-19 variants may occur from time to time. The District and 

the Landowner cannot predict the duration of the current COVID-19 outbreak, and the ultimate 

impact the COVID-19 outbreak may have on the development of the Development is unknown. It 

is possible that [delays in lot purchases by the Builders,] construction delays, delays in the receipt 

of permits or other government approvals, supply chain delays, increased costs, delays in sales to 

end users or other delays could occur, or continue to occur, as applicable, as a result of the COVID-

19 outbreak or other highly contagious or epidemic or pandemic diseases that adversely impact 

the Development. See also “BONDOWNERS’ RISKS – Economic Conditions and Changes in 
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Development Plans” and “Insufficient Resources or Other Factors Causing Failure to Complete 

the Series 2022 Project or the Construction of Homes within the Development” herein. 

Cybersecurity 

The District relies on a technological environment to conduct its operations. The District, 

its agents and other third parties the District does business with or otherwise relies upon are subject 

to cyber threats including, but not limited to, hacking, viruses, malware and other attacks on 

computer and other sensitive digital networks and systems. Entities or individuals may attempt to 

gain unauthorized access to such parties’ digital systems for the purposes of misappropriating 

assets or information or causing operational disruption and damage. No assurances can be given 

that any such attack(s) will not materially impact the operations or finances of the District, which 

could impact the timely payment of debt service on the Series 2022 Bonds. 

Prepayment and Redemption Risk 

In addition to being subject to optional and mandatory sinking fund redemptions, the Series 

2022 Bonds are subject to extraordinary mandatory redemption as a result of prepayments of the 

Series 2022 Assessments by the Landowner or subsequent owners of the property within the 

District. Any such redemptions of the Series 2022 Bonds would be at the principal amount of such 

Series 2022 Bonds being redeemed plus accrued interest to the date of redemption. In such event, 

owners of the Series 2022 Bonds may not realize their anticipated rate of return on the Series 2022 

Bonds and owners of any Premium Bonds (as defined herein) may receive less than the price they 

paid for the Series 2022 Bonds. See “DESCRIPTION OF THE SERIES 2022 BONDS – 
Redemption Provisions” and “SECURITY FOR AND SOURCE OF PAYMENT OF THE 

SERIES 2022 BONDS – Prepayment of Series 2022 Assessments” herein for more information. 

Payment of Series 2022 Assessments after Bank Foreclosure 

In the event a bank forecloses on property because of a default on a mortgage in favor of 

such bank on any of the assessable lands within the District, and then the bank itself fails, the 

Federal Deposit Insurance Corporation (the “FDIC”), as receiver, will then become the fee owner 

of such property. In such event, the FDIC will not, pursuant to its own rules and regulations, likely 

be liable to pay the Series 2022 Assessments levied on such property. In addition, the District 

would require the consent of the FDIC prior to commencing a foreclosure action. 

[Remainder of page intentionally left blank] 
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ESTIMATED SOURCES AND USES OF FUNDS 

The table that follows summarizes the estimated sources and uses of proceeds of the Series 

2022 Bonds: 

Sources of Funds: 

Principal Amount $_________ 

[Plus][Less][Net] Original Issue [Premium][Discount] 

Total Sources _________ 

$_________ 

Use of Funds: 

Deposit to Series 2022 Acquisition and Construction Account 

Deposit to Series 2022 Interest Account(1) $_________ 

Deposit to Series 2022 Reserve Account 

Costs of Issuance(2) _________ 

Total Uses _________ 

$_________ 

____________________ 

(1) Includes capitalized interest through [________] 1, 20[___]. 

(2) Costs of issuance include, without limitation, underwriter’s discount, legal fees and other costs 

associated with the issuance of the Series 2022 Bonds. 

[Remainder of page intentionally left blank] 
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DEBT SERVICE REQUIREMENTS 

The following table sets forth the scheduled debt service on the Series 2022 Bonds: 

Period Ending Series 2022 Bonds Total Debt 

November 1 Principal Interest Service 

2022 $ $ $ 

2023 

2024 

2025 

2026 

2027 

2028 

2029 

2030 

2031 

2032 

2033 

2034 

2035 

2036 

2037 

2038 

2039 

2040 

2041 

2042 

2043 

2044 

2045 

2046 

2047 

2048 

2049 

2050 

2051 

2052 

2053 

2054 

Totals $ $ $ 

[Remainder of page intentionally left blank] 
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THE DISTRICT 

General 

The District is an independent local unit of special-purpose government of the State created 

in accordance with the Act by the Ordinance (described below). The District encompasses 

approximately 145.5 gross acres of land, located within the City of Palm Coast, Florida, in Flagler 

County, Florida. The District is generally located north of South US Highway 1, north of County 

Road 304, and south of Belle Terre Boulevard. District was established under Ordinance No. 2022-

3, duly enacted by the City Council of the City on January 4, 2022, with an effective date of January 

4, 2022. The District Lands are being developed as a residential community known as 

“[___________]” (the “Development”). For more information, see “THE DEVELOPMENT” 
herein. 

Governance 

The Act provides that a five-member Board of Supervisors (the “Board”) serves as the 

governing body of the District. Members of the Board (the “Supervisors”) must be residents of the 

State and citizens of the United States. Initially, the Supervisors were appointed in the Ordinance. 

Within 90 days after formation of the District, an election was held pursuant to which new 

Supervisors were elected on an at-large basis by the owners of the property within the District. 

Ownership of land within the District entitles the owner to one vote per acre (with fractions thereof 

rounded upward to the nearest whole number). A Supervisor serves until expiration of his or her 

term and until his or her successor is chosen and qualified. If, during a term of office, a vacancy 

occurs, the remaining Supervisors may fill the vacancy by an appointment of a Supervisor for the 

remainder of the unexpired term. 

The landowners in the District elect two Supervisors to four-year terms and three 

Supervisors to two-year terms at bi-annual elections. After the first election of the Board, the next 

election by landowners will be the first Tuesday in the applicable November. Thereafter, the 

elections will take place every two years on a date in November established by the Board. Upon 

the later of six years after the initial appointment of Supervisors and the year when the District 

next attains at least 250 qualified electors, Supervisors whose terms are expiring will begin to be 

elected (as their terms expire) by qualified electors of the District. A qualified elector is a registered 

voter who is at least eighteen years of age, a resident of the District and the State and a citizen of 

the United States. At the election where Supervisors are first elected by qualified electors, two 

Supervisors must be qualified electors and be elected by qualified electors, each elected to four-

year terms. The seat of the remaining Supervisor whose term is expiring at such election shall be 

filled by a Supervisor who is elected by the landowners for a four-year term and who is not required 

to be a qualified elector. Thereafter, as terms expire, all Supervisors must be qualified electors and 

must be elected by qualified electors to serve staggered four-year terms. 

Notwithstanding the foregoing, if at any time the Board proposes to exercise its ad valorem 

taxing power, prior to the exercise of such power, it shall call an election at which all Supervisors 

shall be elected by qualified electors in the District. Elections subsequent to such decision shall be 

held in a manner such that the Supervisors will serve four-year terms with staggered expiration 

dates in the manner set forth in the Act. 

37 
ACTIVE 62457563v5 



 

   
  

       

       

  

  

 

      

                            

                      

                 

                 

                
 

      

 

   

    

      

   

  

 

  

  

  

      

     

    

       

   

   

  

 

      

   

 

  

    

      

    

   

     

    

The Act provides that it shall not be an impermissible conflict of interest under State law 

governing public officials for a Supervisor to be a stockholder, officer or employee of an owner of 

the land within the District. 

The current members of the Board and the date of expiration of the term of each member 

are set forth below 

Name Title Term Expires 

David Hansen * Chair November 2026 

Michael Beebe * Vice Chair November 2024 

Robert Atack * 

Franklin J. Green * 

Clifton Fischer * 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

November 2024 

November 2026 

November 2024 
_________________________ 

*Affiliated with the Landowner or its affiliates. 

A majority of the Supervisors constitutes a quorum for the purposes of conducting the 

business of the District and exercising its powers and for all other purposes. Action taken by the 

District shall be upon a vote of the majority of the Supervisors present unless general law or a rule 

of the District requires a greater number. All meetings of the Board are open to the public under 

the State’s “sunshine” or open meetings law. 

Powers and Authority 

As a special district, the District has only those powers specifically delegated to it by the 

Act and the Ordinance, or necessarily implied from powers specifically delegated to it. The Act 

provides that the District has the power to issue general obligation, revenue and special assessment 

bonds in any combination to pay all or part of the cost of infrastructure improvements authorized 

under the Act. The Act further provides that the District has the power to levy and assess taxes on 

all taxable real and tangible personal property, and to levy Special Assessments on specially 

benefited lands, within its boundaries to pay the principal of and interest on bonds issued and to 

provide for any sinking or other funds established in connection with any such bond issues. The 

Act also authorizes the District to impose assessments to maintain assets of the District and to pay 

operating expenses of the District. The District may also impose user fees, rates and charges and 

may enter into agreements with property owner associations within and without the boundaries of 

the District in order to defray its administrative, maintenance and operating expenses. 

Among other provisions, the Act gives the District the right (i) to hold, control, and acquire 

by donation, purchase, condemnation, or dispose of, any public easements, dedications to public 

use, platted reservations for public purposes, or any reservations for those purposes authorized by 

the Act and to make use of such easements, dedications, or reservations for any of the purposes 

authorized by the Act, (ii) to finance, fund, plan, establish, acquire, construct or reconstruct, 

enlarge or extend, equip, operate and maintain systems and facilities for various basic 

infrastructures, including District roads equal to or exceeding the specifications of the County in 

which such district roads are located, facilities for indoor and outdoor recreational, cultural and 

educational uses, and any other project within or without the boundaries of the District when a 

local government has issued a development order approving or expressly requiring the 
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construction or funding of the project by the District, or when the project is the subject of an 

agreement between the District and a governmental entity and is consistent with the local 

government comprehensive plan of the local government within which the project is to be located, 

(iii) to borrow money and issue bonds of the District, and (iv) to exercise all other powers 

necessary, convenient, incidental, or proper in connection with any of the powers or duties of the 

District stated in the Act. 

Also, pursuant to the Ordinance, the District has been granted special powers pursuant to 

Sections 190.012(1), 190.012(2)(a) and (d) of the Act and 190.012(3) of the Act. Such special 

powers include the right to (i) finance, fund, plan, establish, acquire, construct or reconstruct, 

enlarge or extend, equip, operate, and maintain systems, facilities, and basic infrastructures for (a) 

water management and control for the lands within the District and to connect some or any of such 

facilities with roads and bridges, (b) water supply, sewer, and wastewater management, 

reclamation, and reuse or any combination thereof, and to construct and operate connecting 

intercepting or outlet sewers and sewer mains and pipes and water mains, conduits or pipelines, in 

along, and under any street, alley, highway or other public place or ways, and to dispose of any 

effluent, residue, or other byproducts of such system or sewer system, (c) bridges or culverts that 

may be needed across any drain, ditch, canal, floodway, holding basin, excavation, public 

highway, tract, grade, fill, or cut and roadways over levees and embankments, and to construct any 

and all of such works and improvements across, through, or over any public right-of-way, 

highway, grade, fill or cut, (d) District roads equal to or exceeding the specifications of the County 

in which such District roads are located, and street lights, (e) buses, trolleys, transit shelters, 

ridesharing facilities and services, parking improvements, and related signage, (f) investigation 

and remediation costs associated with the cleanup of actual or perceived environmental 

contamination within the District under the supervision or direction of a competent governmental 

authority unless the covered costs benefit any person who is a landowner within the District and 

who caused or contributed to the contamination, (g) conservation areas, mitigation areas, and 

wildlife habitat, including the maintenance of any plant or animal species, and any related interest 

in real or personal property, and (h) any other project within or without the boundaries of the 

District when a local government issued a development order approving or expressly requiring the 

construction or funding of the project by the District, or when the project is the subject of an 

agreement between the District and a governmental entity and is consistent with the local 

government comprehensive plan of the local government within which the project is to be located, 

(ii) parks and facilities for indoor and outdoor recreational and cultural uses, (iii) security, 

including, but not limited to, guardhouses, fences and gates, electronic intrusion detection systems, 

and patrol cars, or industrial waste, and (iv) adopt and enforce appropriate rules in connection with 

the provision of one or more services through the District’s systems and facilities. 

The Act does not empower the District to adopt and enforce land use plans or zoning 

ordinances, and the Act does not empower the District to grant building permits; these functions 

are performed by the City and the County, as applicable, acting through their respective 

Commissions and departments of government. 

The Act exempts all property of the District from levy and sale by virtue of an execution 

and from judgment liens, but does not limit the right of any owner of bonds of the District to pursue 

any remedy for enforcement of any lien or pledge of the District in connection with such bonds, 

including the Series 2022 Bonds. 
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The District Manager and Other Consultants 

The chief administrative official of the District is the District Manager. The Act provides 

that the District Manager shall have charge and supervision of the works of the District and shall 

be responsible for preserving and maintaining any improvement or facility constructed or erected 

pursuant to the provisions of the Act, for maintaining and operating the equipment owned by the 

District, and for performing such other duties as may be prescribed by the Board. Wrathell, Hunt 

and Associates, LLC, serves as District Manager. The District Manager’s corporate office is 

located at 2300 Glades Road, Suite 410W, Boca Raton, Florida 33431. 

The Act further authorizes the Board to hire such employees and agents as it deems 

necessary. Thus, the District has employed the services of Kutak Rock, LLP, Tallahassee, Florida, 

as District Counsel; Bryant Miller and Olive P.A., Orlando, Florida, as Bond Counsel, Wrathell, 

Hunt and Associates, LLC, also serves as Methodology Consultant for the Series 2022 Bonds. 

No Existing Indebtedness 

The District has not previously issued any other bonds or indebtedness. 

[Remainder of page intentionally left blank.] 
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THE SERIES 2022 PROJECT 

Series 2022 Project 

The “Engineer’s Report for Palm Coast 145 Community Development District” dated 

November 30, 2021, as revised March 16, 2022 (the “Engineer’s Report”), prepared by Terra-Max 

Engineering, Inc. (the “District Engineer”), sets forth certain infrastructure improvements to be 

constructed in the District, including without limitation, water and sewer facilities, stormwater 

ponds, roadways, earthwork, retaining walls and bridges, landscaping and hardscaping and off-site 

improvements (including extension of water and sewer mains) and soft costs (collectively, the 

“Series 2022 Project”). 

The net proceeds from the Series 2022 Bonds will fund a portion of the Series 2022 Project 

associated with the development of the Development. In the Engineer’s Report, the District 

Engineer estimates the total cost of the Series 2022 Project to be $16,418,562 [20,000,000], as 

more particularly set forth therein and as described below. 

Project Component 

Water & Sewer Systems $4,127,454 

Roadway Improvements $2,635,412 

Earth Work $6,050,000 

Stormwater Management $1,347,015 

Retaining Walls/Bridges $150,120 

Landscaping and Hardscaping $375,000 

Soft Cost $750,000 

Bonding $183,562 

Contingency $800,000 

Total $16,418,562 

The net proceeds of the Series 2022 Bonds will finance construction and/or acquisition of 

a portion of the Series 2022 Project in the approximate amount of $[_______] * Costs of the Series 

2022 Project not funded by the Series 2022 Bonds are expected to be funded by Landowner equity. 

The Landowner will enter into the Completion Agreement at closing on the Series 2022 Bonds 

whereby it will agree to complete the Series 2022 Project to the extent not funded with proceeds 

of the Series 2022 Bonds. See “BONDOWNERS’ RISKS – Insufficient Resources or Other 

Factors Causing Failure to Complete the Series 2022 Project or the Construction of Homes within 

the Development” herein. 

Land development associated with the Development will commence in [_______ 2022] 

and is expected to be completed by the end of [2024]. See “THE DEVELOPMENT – Development 

Plan and Status” herein for more information. 

Upon completion, the water and sewer facilities in the Development will be owned and 

maintained by the City. The common area sidewalks, entry feature and signage, and the 

* 
Preliminary, subject to change. 
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improvements comprising the stormwater management system will be owned and maintained by 

the District. 

The District Engineer has indicated that all engineering permits necessary to construct the 

Series 2022 Project as set forth in the Engineer’s Report have been obtained or are expected to be 

obtained in the ordinary course of development. In addition to the Engineer’s Report, please refer 

to “THE DEVELOPMENT – Zoning and Permitting” herein for a more detailed description of the 

entitlement and permitting status of the Development. 

See “APPENDIX A: ENGINEER’S REPORT” for more information regarding the above 

improvements. 

ASSESSMENT METHODOLOGY AND THE ALLOCATION OF ASSESSMENTS 

The Master Special Assessment Methodology Report for Palm Coast 145 Community 

Development District dated January 25, 2022 (the “Assessment Methodology”), as may be 

supplemented, which allocates the Series 2022 Assessments to the lands within the District in 

proportion to the benefit derived from the Series 2022 Project, has been prepared by Wrathell, 

Hunt and Associates, LLC, Boca Raton, Florida (the “Methodology Consultant”). See 

“EXPERTS” herein for more information. The Assessment Methodology is included herein as 

APPENDIX D. Once the final terms of the Series 2022 Bonds are determined, the Assessment 

Methodology will be supplemented to reflect such final terms. Once levied and imposed, the Series 

2022 Assessments are a first lien on the assessed lands within the District until paid or barred by 

operation of law, co-equal with other taxes and assessments levied by the District and other units 

of government. See “ENFORCEMENT OF ASSESSMENT COLLECTIONS” herein. 

The Series 2022 Bonds are payable from and secured by a pledge of the Series 2022 

Pledged Revenues and Series 2022 Pledged Funds, which consist primarily of revenues received 

by the District from the Series 2022 Assessments levied on the assessed lands within the District. 

Initially, the Series 2022 Assessments securing the Series 2022 Bonds will be levied on all of the 

approximately 145.5 acres within the District on an equal pro-rata gross acre basis. As parcels are 

platted within the Development, the debt will be transferred from gross acres to platted parcels on 

a first platted-first assigned basis based in accordance with the Assessment Methodology. See 

“APPENDIX D: ASSESSMENT METHODOLOGY” for more information. 

Upon completion of platting of the Development, the estimated Series 2022 Assessments 

levied and allocated to platted units to pay debt service on the Series 2022 Bonds and the Series 

2022 Bond estimated par per unit are expected to be as follows: 

42 
ACTIVE 62457563v5 



 

   
  

 

 

 

 

 

 

 

      

     

    
 

           

          

 

   

     

     

   

    

  

   

  

 

       

    

  

___________________________ 

# of Units Annual Series 2022 Series 2022 Bonds 

Planned Special Assessment* Total Par Per Unit* 

Single Family - 50’ 165 $ $ 

Single Family - 60’ 174 

339 

* Preliminary, subject to change. Annual assessments collected via the Uniform Method will be subject to a gross 

up to account for estimated County collection costs/payment discounts, which may fluctuate. 

The District anticipates levying assessments to cover its operation and administrative costs 

that are initially expected not to exceed $[____] per single-family unit annually, but such amounts 

are subject to change. The land within the District has been and will continue to be subject to taxes 

and assessments imposed by taxing authorities other than the District. These taxes would be 

payable in addition to the Series 2022 Assessments and any other assessments levied by the 

District. In addition, exclusive of voter approved millages levied for general obligation bonds, as 

to which no limit applies, the City, the County and the School Board of Flagler County each levy 

ad valorem taxes upon the land in the District. The District has no control over the level of ad 

valorem taxes and/or special assessments levied by other taxing authorities. It is possible that in 

future years taxes levied by these other entities could be substantially higher than in the current 

year. See “THE DEVELOPMENT – Taxes, Fees and Assessments” for more information. 

[Remainder of page intentionally left blank] 
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The information appearing below under the captions “THE DEVELOPMENT” and “THE 

LANDOWNER AND THE DEVELOPMENT MANAGER” has been furnished by the Landowner 

and the Development Manager for inclusion in this Limited Offering Memorandum and, although 

believed to be reliable, such information has not been independently verified by Bond Counsel, the 

District or its counsel, or the Underwriter or its counsel, and no persons other than the Landowner 

and the Development Manager makes any representation or warranty as to the accuracy or 

completeness of such information supplied by them. The following information is provided by the 

Landowner and the Development Manager as a means for the prospective bondholders to 

understand the anticipated development plan and risks associated with the Development. Neither 

the Landowner nor the Development Manager are guaranteeing payment of the Series 2022 Bonds 

or the Series 2022 Assessments. 

THE DEVELOPMENT 

General 

The District encompasses approximately 145.5 gross acres located within the municipal 

boundaries of the City (the “District Lands”). The District Lands are being developed as a planned 

residential community under the name [__________] (the “Development”). At buildout, the 

Development is planned to contain approximately 339 single-family homes and recreation, open 

space and amenity areas. 

The Development is highly accessible by a number of roadways and throughfares. The 

Development is generally located north of South US Highway 1, north of County Road 304, and 

south of Belle Terre Boulevard. The Development is located approximately 2 miles west of 

Interstate-95 and 20 miles from the Atlantic Ocean. Interstate-95 is the major north-south corridor 

along the eastern seaboard from Canada to Miami, and runs through the heart of the County. 

The Development is conveniently located to shopping, entertainment and beaches. Palm 

Coast Beaches and Flagler Beach can be accessed from the Development in approximately twenty 

minutes. In addition, St. Augustine is located approximately 20 miles north of the Development 

and Daytona Beach is located approximately 35 miles south of the Development. The Flagler 

Executive Airport, the Daytona International Airport, the Jacksonville International Airport and 

the Orlando International Airport and are located approximately 4.9 miles north, 38 miles south 

70 miles north and 100 miles southwest of the Development, respectively. 

[Remainder of page intentionally left blank.] 
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A map [diagram] showing the location of the Development and the surrounding community 

is set forth below: [Confirm this map [diagram] should be used] 

The Series 2022 Bonds are being issued to finance a portion of the Series 2022 Project, 

which consists of public infrastructure improvements associated with the 339 single-family 

residential lots planned within the Development. 

The land in the Development is owned by Palm Coast 145 Acquisition, LLC, a Florida 

limited liability company (the “Landowner”). The Landowner will install the master infrastructure 

and parcel infrastructure improvements within the Development. The Landowner has engaged 

Palm Coast 145 Management, LLC, a Florida limited liability company (the “Development 

Manager”) and an affiliate of the Landowner, to provide certain project development and 

management services with respect to the Development. See “THE LANDOWNER AND THE 

DEVELOPMENT MANAGER” herein for more information. 

The Landowner expects to enter into builder contracts for the sale of developed parcels 

within the Development. The Landowner is currently in negotiations with homebuilders. [Closings 

are expected to occur or commence, as applicable, in the [____] quarter of 2022.] [Confirm the 

status of the builder negotiations; provide copies of any contracts entered into] 
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Target homebuyers for built homes within the Development are [retirees] [_______]. 

Home prices in the Development are expected to start from approximately $[________]. See “– 
Residential Product Offerings” herein. 

Land Acquisition and Development Finance Plan 

The Landowner acquired title to the lands in within the Development on August 20, 2021 

from [__________] [an unaffiliated third party] for an aggregate purchase price of approximately 

$5,100,000. A portion of the land purchase was funded with proceeds of a term loan provided by 

City National Bank (“City National”) in the in the amount of $3,060,000 (the “Loan”). [The 

remaining portion of the land purchase in the amount of $2,040,000 was funded with the 

Landowner’s equity.] 

There is currently a mortgage on the land within the Development with City National Bank. 

In connection with the land acquisition, and to secure the Loan, the Landowner executed a 

Mortgage, Assignments of Rents and Security Agreement in favor of City National (the 

“Mortgage”). The Loan bears interest at a fixed rate of 5.00% per annum and has a final maturity 

of August 20, 2022. [Upon issuance of the Series 2022 Bonds, the City National will enter into an 

agreement with the District and the Developer acknowledging the superiority of the lien of the 

Series 2022 Assessments to the Mortgage.] 

The total costs to develop the 339 lots planned for the Development is expected to be 

approximately $[16,418,562] [20,000,000]. As of [March 17, 2022] the Landowner has incurred 

approximately $[5,986,710] in development costs. Net proceeds of the Series 2022 Bonds in the 

approximate amount of $[_______],* to be deposited into the Series 2022 Acquisition and 

Construction Account, will be used to construct or purchase a portion of the Series 2022 Project. 

Costs of the Series 2022 Project not funded by the Series 2022 Bonds are expected to be funded 

by Landowner equity. See “THE DEVELOPMENT – Finance and Development Plan” herein. 

The Landowner will enter into a Completion Agreement at closing on the Series 2022 

Bonds whereby it will agree to complete the Series 2022 Project to the extent not funded with 

proceeds of the Series 2022 Bonds. See “BONDOWNERS’ RISKS – Insufficient Resources or 

Other Factors Causing Failure to Complete the Series 2022 Project or the Construction of Homes 

within the Development” herein. 

Development Plan and Status 

Land development for the Development commenced in [______ 2022] and is expected to 

be completed by the [______ quarter of 20__] [The Landowner expects to enter into builder 

contracts for the sale of developed parcels within the Development.] 

The Development Manager anticipates that [home sales will commence] [the Builders will 

commence home sales] in the Development in the [______ calendar quarter of 20___] and that 

closings with homebuyers will commence in the [_______ calendar quarter of 20___]. 

* 
Preliminary, subject to change. 
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Based on sales at nearby communities, the Development Manager expects that homes will 

be closed with residential end users at the rate of approximately [___] homes per year until 

buildout. These anticipated absorption rates are based upon estimates and assumptions made by 

the Development Manager that are inherently uncertain, though considered reasonable by the 

Development Manager, and are subject to significant business, economic, and competitive 

uncertainties and contingencies, all of which are difficult to predict and many of which are beyond 

the control of the Development Manager. As a result, there can be no assurance such absorption 

rates will occur or be realized in the timeframes anticipated. 

[Builder Contracts] 

[Add disclosure related to builder contracts if contracts have been entered into] 

Residential Product Offerings 

The following table reflects the Development Manager’s current expectations for the 

homes to be constructed in the Development, all of which are subject to change: 

Est. Home Bedrooms / Expected Starting 

Product Sizes (sf) Bathrooms Home Price 

Single-Family 50’ [____] square feet [____]/[____] $[______] 

Single-Family 60’ [____] square feet [____]/[____] $[______] 

Public Schools 

School age residents of the Development will attend [Bunnell Elementary School], [Buddy 

Taylor Middle School] and [Flagler-Palm Coast High School] which are located approximately 

[4.1] miles, [11] miles and [5.4] miles away from the Development, respectively, and which were 

rated by the State in [2019] (the most recent year for which grades are available) as [C], [C] and 

[B], respectively. The Flagler County School Board may change school boundaries from time to 

time, and there is no requirement that students residing in the Development be permitted to attend 

the schools which are closest to the Development. 

Zoning and Permitting 

The land within the Development is zoned by the City as single family residential, which 

allows for the development of the Development into 339 single-family lots. The Landowner has 

received site plan approval from the City for the 339 lots within the Development. The Landowner 

have also received environmental resource permits from the St. Johns River Water Management 

District for development of the lands within the Development. 

The District Engineer has certified that all permits and approvals for the Development by 

jurisdictional agencies to allow for the development contemplated herein have been received or 

are expected to be received in the ordinary course. See “BONDOWNERS’ RISKS – Regulatory 

and Environmental Risks” herein and “APPENDIX A: ENGINEER’S REPORT” hereto. 
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___________________________ 

Environmental 

A Phase 1 Environmental Site Assessment was performed on the land within the 

Development in [_______, 20___] (the “ESA”). The ESA did not identify any Recognized 

Environmental Conditions. [Provide copy of the ESA] 

See “BONDOWNERS’ RISKS – Regulatory and Environmental Risks” herein or more 

information. 

Utilities 

The City of Palm Coast Public Utilities will provide water and sewer service to the 

Development. Florida Power & Light will provide electrical service to the Development. See 

“APPENDIX A: ENGINEER’S REPORT” attached hereto for more information regarding the 

ownership and maintenance of utilities within the Development. [Provide copies of will serve 

letters] 

Taxes, Fees and Assessments 

The Series 2022 Bonds are payable from and secured by a pledge of the Series 2022 

Pledged Revenues, which consist primarily of revenues received by the District from the Series 

2022 Assessments levied on the assessed lands within the Development. The Development 

consists of approximately 145.5 gross acres planned for 339 single-family homes. The District will 

initially impose the Series 2022 Assessments across all of the lands within the Development on an 

equal per acre basis. As parcels are platted within the Development, the debt will be transferred 

from gross acres to platted lots in accordance with the Assessment Methodology. See “APPENDIX 

D: ASSESSMENT METHODOLOGY” for more information. 

Upon platting of the Development, the Series 2022 Assessments levied and allocated to 

platted units to pay debt service on the Series 2022 Bonds and the Series 2022 Bond par per unit 

are expected to be as follows: 

# of Units Annual Series 2022 Series 2022 Bonds 

Planned Special Assessment* Total Par Per Unit* 

Single Family – 50’ 165 $[______] $[______] 

Single Family – 60’ 174 [______] [______] 

339 

* Preliminary, subject to change. Annual assessments collected via the Uniform Method will be subject to a gross 

up to account for estimated County collection costs/payment discounts, which may fluctuate. 

The District anticipates levying assessments to cover its operation and administrative costs 

that are initially expected not to exceed $[____] per single-family unit annually, but such amounts 

are subject to change. In addition, residents will be required to pay homeowners’ association fees 

which are currently estimated to be $[____] per residential lot annually, which amounts are subject 

to change. The land within the District has been and will continue to be subject to taxes and 

assessments imposed by taxing authorities other than the District. The total millage rate applicable 

to lands within the Development in 2021 was approximately 19.4681 mills. These taxes would be 
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payable in addition to the Series 2022 Assessments and any other assessments levied by the 

District. In addition, exclusive of voter approved millages levied for general obligation bonds, as 

to which no limit applies, the City, the County and the School Board of Flagler County each levy 

ad valorem taxes upon the land in the District. The District has no control over the level of ad 

valorem taxes and/or special assessments levied by other taxing authorities. It is possible that in 

future years taxes levied by these other entities could be substantially higher than in the current 

year. 

Amenities 

[The Development will contain an approximately [___]-acre recreation area containing an 

approximately [____] square foot clubhouse ([____] square feet under air conditioning), 

[_________], and [_________] (collectively, the “Amenities”). Construction of the Amenities is 

expected to commence in the [_________] quarter of [20__] and be completed by the [_________] 

quarter of [20__], at a cost of approximately $[_____]. [A portion of] the cost of the Amenities is 

included within the Series 2022 Project, [with the remaining costs expected to be funded by the 

Landowner]. The Amenities will be owned and operated by the District upon completion.] 

Competition 

The following communities have been identified by the Developer as being competitive 

with the Development because of their proximity to the Development, price ranges and project 

types. These communities include [_________], [_________], [_________] and [_________] in 

the Flagler County market. The Development is also expected to compete with communities in the 

coastal areas of Flagler Beach, including [_________], [_________], [_________] and 

[_________]. The foregoing does not purport to summarize all of the existing or planned 

communities in the area of the Development. 

THE LANDOWNER AND THE DEVELOPMENT MANAGER 

The Landowner 

All of the lands in the Development are owned by Palm Coast 145 Acquisition, LLC, a 

Florida limited liability company (the “Landowner”), a single purpose entity whose primary asset 

is its interest in the lands within the Development. The Landowner was formed on July 30, 2021 

and is owned by Bradford S. Kline, with a 90% interest and the Meltzer Group, with a 10% interest, 

and is managed by Palm Coast 145 Management, LLC, a Florida limited liability company (the 

“Development Manager”). For more information regarding the Development Manager and its 

principal, Bradford S. Kline, see “− Development Manager” herein. 

Development Manager 

The Landowner is entering into a management agreement with the Development Manager 

to oversee development of the Development. The Development Manager was formed on [July 30, 

2021] and is engaged in the business of [providing commercial and residential land acquisition 

and development planning, budgeting, due diligence services, construction management and 

government liaison services.] [Provide a copy of the management agreement] Bradford S. Kline 

49 
ACTIVE 62457563v5 



 

   
  

  

   

  

    

  

   

   

      

 

   

     

      

 

 

  

   

     

  

 

 

    

    

    

 

       

 

   

    

     

    

   

    

   

 

 

 

 

 

 

 

 

 

 

 

 

   

is the managing member of the Development Manager. Mr. Kline has overseen the development 

for over 15,000 residential units. 

Bradford S. Kline, Managing Member of Palm Coast 145 Management, LLC 

Bradford S. Kline has over forty years of experience as a principal in mixed-use 

developments in Maryland, Virginia and Delaware. Mr. Kline has developed over four million 

square feet of office, one million square feet of retail, 15,000 residential units, and 4 hotels. 

[Mr. Kline is the managing member and fifty percent owner of BP Realty which owns 

Watkins Mill Town Center and Spectrum in Gaithersburg, Maryland. This project included 

developed land zoned for one million square feet of office, three-hundred fifty-thousand square 

feet of retail and 1,500 multi-family units. 

Mr. Kline is the managing member and fifty percent owner of Jefferson Place, a mixed-use 

development in Frederick, Maryland. This project included land developed for 825 residential 

condominium units, 228 apartments, one hundred thousand square feet of retail and one million 

square feet of office. 

Mr. Kline is also the owner and developer of Stafford Lakes Village. This project was 

developed on 900 acres in Stafford County, Virginia containing 900 single family homes, 300 

apartments, extended stay hotel, and a Wal-Mart Shopping Center, and he is the owner and 

developer of Centerport mixed use development in Stafford County, Virginia, which included 500 

residential lots and an industrial component now occupied by Federal Express. [Determine 

whether to include the ‘long form’ bio] 

In addition to the new construction multi-family units, Mr. Kline has owned and operated 

several apartment buildings in Washington, D.C. including a 100-unit building located at 5425 

Connecticut Avenue in Washington, D.C., and 125 units in the 14th and U Streets NW Corridor 

in Washington, D.C. His first condominium project was completed in the early 1980’s in the 

Dupont Circle Area. 

The table below contains a list of certain additional residential communities developed by 

Mr. Kline. 

Development Location Builder 

Lower Cascades Sterling, Virginia Pulte Centex 

Loudoun Parkway Loudoun County, Virginia Pulte Centex 

Quail Pond Ashburn, Virginia NV Homes 

Crosen Lane Morgan, West Virginia Richmond American 

Parks at Belle Terra Ashburn, Virginia NV Homes 

Cedar Hunt Chantilly, Virginia Toll Brothers 

Courtland Farms Richmond, Virginia Ryan Homes, NV Homes, Lennar 

Bull Run Post Office Road Loudoun County, Virginia Ryland Homes 

West Riding Eastern Loudon County, Virginia Pulte Centex 

Sweetwater Eastern Loudon County, Virginia Pulte Centex 

Ocean Breezes Bethany Beach, Delaware Ryan Homes 

50 
ACTIVE 62457563v5 



 

   
  

   

   

   

   

   

    

   

    

 

 

 

     

   

       

      

  

      

   

     

    

  

 

 

  

 

      

  

 

   

  

    

   

   

      

   

 

   

   

     

   

   

        

 

Whites Creek Landing Bethany Beach, Delaware Ryan Homes 

Beau Ridge Stafford, Virginia D.R. Horton 

Trail View Ashburn, Virginia Ryan Homes 

Parklands Gaithersburg, Maryland NV Homes 

Parklands South Gaithersburg, Maryland NV Homes 

Casey South Gaithersburg, Maryland Craftmart Homes 

Moon Glade Farms Aldie, Virginia Coscan Homes 

South Fork Loudoun County, Virginia Dan Ryan Homes 

TAX MATTERS 

General 

The Code establishes certain requirements which must be met subsequent to the issuance 

of the Series 2022 Bonds in order that interest on the Series 2022 Bonds be and remain excluded 

from gross income for purposes of federal income taxation. Non-compliance may cause interest 

on the Series 2022 Bonds to be included in federal gross income retroactive to the date of issuance 

of the Series 2022 Bonds, regardless of the date on which such non-compliance occurs or is 

ascertained. These requirements include, but are not limited to, provisions which prescribe yield 

and other limits within which the proceeds of the Series 2022 Bonds and the other amounts are to 

be invested and require that certain investment earnings on the foregoing must be rebated on a 

periodic basis to the Treasury Department of the United States. The District has covenanted in the 

Indenture with respect to the Series 2022 Bonds to comply with such requirements in order to 

maintain the exclusion from federal gross income of the interest on the Series 2022 Bonds. 

In the opinion of Bond Counsel, assuming compliance with certain covenants, under 

existing laws, regulations, judicial decisions and rulings, interest on the Series 2022 Bonds is 

excluded from gross income for purposes of federal income taxation. Interest on the Series 2022 

Bonds is not an item of tax preference for purposes of the federal alternative minimum tax. 

Except as described above, Bond Counsel will express no opinion regarding other federal 

income tax consequences resulting from the ownership of, receipt or accrual of interest on, or 

disposition of Series 2022 Bonds. Prospective purchasers of Series 2022 Bonds should be aware 

that the ownership of Series 2022 Bonds may result in collateral federal income tax consequences, 

including (i) the denial of a deduction for interest on indebtedness incurred or continued to 

purchase or carry Series 2022 Bonds; (ii) the reduction of the loss reserve deduction for property 

and casualty insurance companies by fifteen percent (15%) of certain items, including interest on 

Series 2022 Bonds; (iii) the inclusion of interest on Series 2022 Bonds in earnings of certain 

foreign corporations doing business in the United States for purposes of the branch profits tax; (iv) 

the inclusion of interest on Series 2022 Bonds in passive income subject to federal income taxation 

of certain Subchapter S corporations with Subchapter C earnings and profits at the close of the 

taxable year; and (v) the inclusion of interest on Series 2022 Bonds in “modified adjusted gross 

income” by recipients of certain Social Security and Railroad Retirement benefits for the purposes 

of determining whether such benefits are included in gross income for federal income tax purposes. 
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As to questions of fact material to the opinion of Bond Counsel, Bond Counsel will rely 

upon representations and covenants made on behalf of the District, certificates of appropriate 

officers and certificates of public officials (including certifications as to the use of proceeds of the 

Series 2022 Bonds and of the property financed or refinanced thereby), without undertaking to 

verify the same by independent investigation. 

PURCHASE, OWNERSHIP, SALE OR DISPOSITION OF THE SERIES 2022 BONDS 

AND THE RECEIPT OR ACCRUAL OF THE INTEREST THEREON MAY HAVE ADVERSE 

FEDERAL TAX CONSEQUENCES FOR CERTAIN INDIVIDUAL AND CORPORATE 

BONDOWNERS, INCLUDING, BUT NOT LIMITED TO, THE CONSEQUENCES 

DESCRIBED ABOVE. PROSPECTIVE BONDOWNERS SHOULD CONSULT WITH THEIR 

TAX SPECIALISTS FOR INFORMATION IN THAT REGARD. 

Information Reporting and Backup Withholding 

Interest paid on tax-exempt bonds such as the Series 2022 Bonds is subject to information 

reporting to the Internal Revenue Service in a manner similar to interest paid on taxable 

obligations. This reporting requirement does not affect the excludability of interest on the Series 

2022 Bonds from gross income for federal income tax purposes. However, in conjunction with 

that information reporting requirement, the Code subjects certain non-corporate owners of Series 

2022 Bonds, under certain circumstances, to “backup withholding” at the rate specified in the Code 

with respect to payments on the Series 2022 Bonds and proceeds from the sale of Series 2022 

Bonds. Any amount so withheld would be refunded or allowed as a credit against the federal 

income tax of such owner of Series 2022 Bonds. This withholding generally applies if the owner 

of Series 2022 Bonds (i) fails to furnish the payor such owner’s social security number or other 

taxpayer identification number (“TIN”), (ii) furnished the payor an incorrect TIN, (iii) fails to 

properly report interest, dividends, or other “reportable payments” as defined in the Code, or (iv) 

under certain circumstances, fails to provide the payor or such owner’s securities broker with a 

certified statement, signed under penalty of perjury, that the TIN provided is correct and that such 

owner is not subject to backup withholding. Prospective purchasers of the Series 2022 Bonds may 

also wish to consult with their tax advisors with respect to the need to furnish certain taxpayer 

information in order to avoid backup withholding. 

Other Tax Matters Relating to the Series 2022 Bonds 

During recent years, legislative proposals have been introduced in Congress, and in some 

cases enacted, that altered certain federal tax consequences resulting from the ownership of 

obligations that are similar to the Series 2022 Bonds. In some cases, these proposals have contained 

provisions that altered these consequences on a retroactive basis. Such alteration of federal tax 

consequences may have affected the market value of obligations similar to the Series 2022 Bonds. 

From time to time, legislative proposals are pending which could have an effect on both the federal 

tax consequences resulting from ownership of the Series 2022 Bonds and their market value. No 

assurance can be given that legislative proposals will not be enacted that would apply to, or have 

an adverse effect upon, the Series 2022 Bonds. 

Prospective purchasers of the Series 2022 Bonds should consult their own tax advisors as 

to the tax consequences of owning the Series 2022 Bonds in their particular state or local 
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jurisdiction and regarding any pending or proposed federal or state tax legislation, regulations or 

litigation, as to which Bond Counsel expresses no opinion. 

On February 22, 2016, the Internal Revenue Service (the “IRS”) issued a notice of 

proposed rulemaking containing proposed regulations (the “Proposed Regulations”) that provide 

guidance as to the definition of a political subdivision for purposes of the rules for tax-exempt 

bonds. If adopted, the Proposed Regulations would have affected certain State and local 

governments that issue tax-exempt bonds, including community development districts such as the 

District. However, on July 24, 2017, in response to Executive Order 13789 issued by President 

Trump (the “Executive Order”), the Secretary of the Treasury (the “Secretary”) identified the 

Proposed Regulations among a list of eight regulations that (i) impose an undue financial burden 

on U.S. taxpayers, (ii) add undue complexity to the federal tax laws, or (iii) exceed the statutory 

authority of the IRS. On October 2, 2017, in his Second Report to the President on Identifying and 

Reducing Tax Regulatory Burdens, the Secretary reported that Treasury and the IRS believe that 

the Proposed Regulations should be withdrawn in their entirety, and the Treasury Department and 

the IRS withdrew the Proposed Regulations on October 20, 2017. The Secretary further provided 

that Treasury and the IRS will continue to study the legal issues relating to political subdivisions 

and may propose more targeted guidance in the future. 

Because the Proposed Regulations have been withdrawn, it is not possible to determine the 

extent to which all or a portion of the discussion herein regarding the Villages and the Villages 

TAM (each as defined below) may continue to be applicable in the absence of further guidance 

from the IRS. Bond Counsel will render its opinion regarding the exclusion from gross income of 

interest on the Series 2022 Bonds as described below. 

On May 30, 2013, the IRS delivered to Village Center CDD, a Florida special district 

established under Chapter 190, Florida Statutes, a private ruling, called a technical advice 

memorandum (the “Villages TAM”), in connection with the examination by the IRS of bonds 

issued by the Village Center CDD (the “Audited Bonds”). The Villages TAM concluded that, 

despite having certain eminent domain powers, the Village Center CDD is not a political 

subdivision permitted to issue tax-exempt bonds based on a number of facts including that its 

governing board is elected by a small group of landowners, and that it “was organized and operated 

to perpetuate private control and avoid indefinitely responsibility to a public electorate, either 

directly or through another elected state or local governmental body.” 

The Villages TAM, as a private, non-precedential, ruling, binds only the IRS and the 

Village Center CDD, and only in connection with the Audited Bonds. Moreover, the cited legal 

basis for the Villages TAM is extremely limited, and, therefore, the value of the Villages TAM as 

guidance is also limited. Nonetheless, the breadth and force of the language used in the Villages 

TAM may reflect the disfavor of the IRS toward governmental entities with governing boards 

elected by landowners, and this position may lead the enforcement branch of the IRS to select 

bonds of other issuers with landowner-controlled boards for examination. In July 2016, the IRS 

closed the examination of the Audited Bonds with no change to their tax-exempt status. Although 

the audit was closed with no adverse impact on the Audited Bonds, the IRS’s motivations and 

rationale for closing the examination are unknown. The Village Center CDD refunded the Audited 

Bonds with taxable bonds in 2014. 
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Like the board of the Village Center CDD, the Board of Supervisors of the District is 

necessarily elected by the Landowner in the District since there are not yet enough qualified 

electors residing in the District to transition the Board of Supervisors to a resident-elected Board 

of Supervisors. The Act, which contains the uniform statutory charter for all community 

development districts and by which the District is governed, delegates to the District certain 

traditional sovereign powers including, but not limited to, eminent domain, ad valorem taxation 

and regulatory authority over rates, fees and charges for district facilities. On the basis of the Act 

and certain representations by the District forming a port of the District’s tax certificate as to its 

reasonable expectations of transition to a resident-elected Board of Supervisors, it does not appear 

from the facts and circumstances that the District was organized to avoid indefinitely responsibility 

to a public electorate. On the basis of the foregoing and other factors, Bond Counsel has concluded 

that under current law the District is a political subdivision for purposes of Section 103 of the 

Code, notwithstanding that its Board of Supervisors is temporarily elected by landowners. Bond 

counsel intends to deliver its unqualified approving opinion in the form attached hereto as 

“APPENDIX D – FORM OF OPINION OF BOND COUNSEL.” 

The release of the Villages TAM may cause an increased risk of examination of the Series 

2022 Bonds. Owners of the Series 2022 Bonds are advised that if the IRS does audit the Series 

2022 Bonds, under its current procedures, at least during the early stages of an audit, the IRS will 

treat the District as the taxpayer, and the owners of the Series 2022 Bonds may have limited rights 

to participate in such procedure. The Indenture does not provide for any adjustment to the interest 

rates borne by the Series 2022 Bonds in the event of a change in the tax-exempt status of the Series 

2022 Bonds. The commencement of an audit or an adverse determination by the IRS with respect 

to the tax-exempt status of interest on the Series 2022 Bonds could adversely impact both liquidity 

and pricing of the Series 2022 Bonds in the secondary market. 

Tax Treatment of Original Issue Discount 

Under the Code, the difference between the maturity amount of the Series 2022 Bonds 

maturing on ___________ 1, 20__ through and including ___________ 1, 20__ (collectively, the 

“Discount Bonds”), and the initial offering price to the public, excluding bond houses, brokers or 

similar persons or organizations acting in the capacity of underwriters or wholesalers, at which 

price a substantial amount of the Discount Bonds of the same maturity and, if applicable, interest 

rate, was sold is “original issue discount.” Original issue discount will accrue over the term of the 

Discount Bonds at a constant interest rate compounded periodically. A purchaser who acquires the 

Discount Bonds in the initial offering at a price equal to the initial offering price thereof to the 

public will be treated as receiving an amount of interest excludable from gross income for federal 

income tax purposes equal to the original issue discount accruing during the period he or she holds 

the Discount Bonds, and will increase his or her adjusted basis in the Discount Bonds by the 

amount of such accruing discount for purposes of determining taxable gain or loss on the sale or 

disposition of the Discount Bonds. The federal income tax consequences of the purchase, 

ownership and redemption, sale or other disposition of the Discount Bonds which are not 

purchased in the initial offering at the initial offering price may be determined according to rules 

which differ from those above. Bondowners of the Discount Bonds should consult their own tax 

advisors with respect to the precise determination for federal income tax purposes of interest 
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accrued upon sale, redemption or other disposition of the Discount Bonds and with respect to the 

state and local tax consequences of owning and disposing of the Discount Bond. 

Tax Treatment of Bond Premium 

The difference between the principal amount of the Series 2022 Bonds maturing on 

_______________ (collectively, the “Premium Bonds”), and the initial offering price to the public, 

(excluding bond houses, brokers or similar persons or organizations acting in the capacity of 

underwriters or wholesalers) at which price a substantial amount of such Premium Bonds of the 

same maturity, and, if applicable, interest rate, was sold constitutes to an initial purchaser 

amortizable bond premium which is not deductible from gross income for federal income tax 

purposes. The amount of amortizable bond premium for a taxable year is determined actuarially 

on a constant interest rate basis over the term of each of the Premium Bonds, which ends on the 

earlier of the maturity or call date for each of the Premium Bonds which minimizes the yield on 

such Premium Bonds to the purchaser. For purposes of determining gain or loss on the sale or 

other disposition of a Premium Bond, an initial purchaser who acquires such obligation in the 

initial offering is required to decrease such purchaser’s adjusted basis in such Premium Bond 

annually by the amount of amortizable bond premium for the taxable year. The amortization of 

bond premium may be taken into account as a reduction in the amount of tax-exempt income for 

purposes of determining various other tax consequences of owning such Premium Bonds. 

Bondholders of the Premium Bonds are advised that they should consult with their own tax 

advisors with respect to the state and local tax consequences of owning such Premium Bonds. 

AGREEMENT BY THE STATE 

Under the Act, the State pledges to the holders of any bonds issued thereunder, including 

the Series 2022 Bonds, that it will not limit or alter the rights of the issuer of such bonds, including 

the District, to own, acquire, construct, reconstruct, improve, maintain, operate or furnish the 

projects, including the Series 2022 Project funded by the Series 2022 Bonds, subject to the Act or 

to levy and collect taxes, assessments, rentals, rates, fees and other charges provided for in the Act 

and to fulfill the terms of any agreement made with the holders of such bonds and that it will not 

in any way impair the rights or remedies of such holders. 

LEGALITY FOR INVESTMENT 

The Act provides that bonds issued by community development districts are legal 

investments for savings banks, banks, trust companies, insurance companies, executors, 

administrators, trustees, guardians, and other fiduciaries, and for any board, body, agency, 

instrumentality, county, municipality or other political subdivision of the State, and constitute 

securities that may be deposited by banks or trust companies as security for deposits of state, 

county, municipal or other public funds, or by insurance companies as required or voluntary 

statutory deposits. 

SUITABILITY FOR INVESTMENT 

In accordance with applicable provisions of Florida law, the Series 2022 Bonds may 

initially be sold by the District only to “accredited investors” within the meaning of Chapter 517, 
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Florida Statutes, and the rules of the Florida Department of Financial Services promulgated 

thereunder. The limitation of the initial offering to accredited investors does not denote restrictions 

on transfer in any secondary market for the Series 2022 Bonds. Investment in the Series 2022 

Bonds poses certain economic risks. No dealer, broker, salesman or other person has been 

authorized by the District or the Underwriter to give any information or make any representations, 

other than those contained in this Limited Offering Memorandum, and, if given or made, such 

other information or representations must not be relied upon as having been authorized by either 

of the foregoing. 

ENFORCEABILITY OF REMEDIES 

The remedies available to the owners of the Series 2022 Bonds upon an event of default 

under the respective Indenture are in many respects dependent upon judicial actions, which are 

often subject to discretion and delay. Under existing constitutional and statutory law and judicial 

decisions, including the federal bankruptcy code, the remedies specified by the Indenture and the 

Series 2022 Bonds may not be readily available or may be limited. The various legal opinions to 

be delivered concurrently with the delivery of the Series 2022 Bonds will be qualified, as to the 

enforceability of the remedies provided in the various legal instruments, by limitations imposed 

by bankruptcy, reorganization, insolvency or other similar laws affecting the rights of creditors 

and enacted before or after such delivery. 

FINANCIAL STATEMENTS 

Since its creation, the limited expenses of the District have been funded entirely be 

voluntary contributions of the Landowner. Therefore, as of the date of this Limited Offering 

Memorandum, the financial statements of the District would not contain any information material 

to an investment decision with respect to the Series 2022 Bonds. 

The District will covenant in a Continuing Disclosure Agreement, the proposed form of 

which is set forth in APPENDIX E hereto, to provide its annual audit to the Municipal Securities 

Rulemaking Board’s (“MSRB”) Electronic Municipal Markets Access repository (“EMMA”) as 

described in APPENDIX E. 

Beginning October 1, 2015, or by the end of the first full fiscal year after its creation, each 

community development district in Florida must have a separate website with certain information 

as set forth in Section 189.069, Florida Statutes, including, without limitation, the district’s 

proposed and final budgets and audit. Additional information regarding the District’s website is 

available from the District Manager at the address set forth under “THE DISTRICT – The District 

Manager and Other Consultants.” [Confirm that District has a website] 

LITIGATION 

The District 

There is no litigation of any nature now pending or, to the knowledge of the District 

threatened, seeking to restrain or enjoin the issuance, sale, execution or delivery of the Series 2022 

Bonds, or in any way contesting or affecting (i) the validity of the Series 2022 Bonds or any 

proceedings of the District taken with respect to the issuance or sale thereof, (ii) the pledge or 
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application of any moneys or security provided for the payment of the Series 2022 Bonds, (iii) the 

existence or powers of the District or (iv) the validity of the Assessment Proceedings. 

The Landowner and the Development Manager 

The Landowner and the Development Manager have represented to the District that there 

is no litigation of any nature now pending or, to the knowledge of such entity, threatened, which 

could reasonably be expected to have a material and adverse effect upon the ability of such 

Landowner and Development Manager to complete the development of the lands within the 

District, as described herein, materially and adversely affect the ability of the Ladowner to pay the 

Series 2022 Assessments imposed against the land within the District owned by such Landowner 

or materially and adversely affect the ability of such Landowner to perform its various obligations 

described in this Limited Offering Memorandum. 

NO RATING 

No application for a rating of the Series 2022 Bonds has been made to any rating agency, 

nor is there any reason to believe that the District would have been successful in obtaining an 

investment grade rating for the Series 2022 Bonds had application been made. 

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS 

Section 517.051, Florida Statutes, and the regulations promulgated thereunder requires that 

the District make a full and fair disclosure of any bonds or other debt obligations that it has issued 

or guaranteed and that are or have been in default as to principal or interest at any time after 

December 31, 1975 (including bonds or other debt obligations for which it has served only as a 

conduit issuer such as industrial development or private activity bonds issued on behalf of private 

business). The District is not and has never been in default on any bonds or other debt obligations 

since December 31, 1975. 

CONTINUING DISCLOSURE 

The District and the Landowner will enter into the Continuing Disclosure Agreement (the 

“Disclosure Agreement”) in the proposed form of APPENDIX E, for the benefit of the Series 2022 

Bondholders (including owners of beneficial interests in such Series 2022 Bonds), to provide 

certain financial information and operating data relating to the District and the Development by 

certain dates prescribed in the Disclosure Agreement (the “Reports”) with the MSRB through the 

MSRB’s EMMA system. The specific nature of the information to be contained in the Reports is 

set forth in “APPENDIX E: PROPOSED FORM OF CONTINUING DISCLOSURE 

AGREEMENT.” Under certain circumstances, the failure of the District or the Landowner to 

comply with their respective obligations under the Disclosure Agreement constitutes an event of 

default thereunder. Such a default will not constitute an event of default under the Indenture, but 

such event of default under the Disclosure Agreement would allow the Series 2022 Bondholders 

(including owners of beneficial interests in such Series 2022 Bonds) to bring an action for specific 

performance. 

The District has not previously entered into a continuing disclosure undertaking pursuant 

to the Rule. The District will appoint Wrathell, Hunt and Associates, LLC as the dissemination 
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agent in the Disclosure Agreement. The District and the Landowner fully anticipate satisfying all 

future disclosure obligations required pursuant to their respective continuing disclosure 

undertakings and the Rule. 

UNDERWRITING 

Morgan Stanley & Co. (the “Underwriter”), has agreed, pursuant to a contract with the 

District, subject to certain conditions, to purchase the Series 2022 Bonds from the District at a 

purchase price of $______________ (par amount of the Series 2022 Bonds, [plus][less][net] an 

original issue [premium][discount] of $___________ and] an Underwriter’s discount of 

$____________). The Underwriter’s obligations are subject to certain conditions precedent and 

the Underwriter will be obligated to purchase all of the Series 2022 Bonds if any Series 2022 

Bonds are purchased. 

The Series 2022 Bonds may be offered and sold to certain dealers, banks and others at 

prices lower than the initial offering prices, and such initial offering prices may be changed from 

time to time by the Underwriter. 

The Underwriter has entered into a retail distribution arrangement with its affiliate Morgan 

Stanley Smith Barney LLC. As part of the distribution arrangement, the Representative may 

distribute municipal securities to retail investors (who are “accredited investors” within the 
meaning of Rule 501(a) promulgated under the Securities Act) through the financial advisor 

network of Morgan Stanley Smith Barney LLC. As part of this arrangement, the Underwriter may 

compensate Morgan Stanley Smith Barney LLC for its selling efforts with respect to the Series 

2022 Bonds 

The Underwriter and its affiliates are full service financial institutions engaged in various 

activities, which may include securities trading, commercial and investment banking, financial 

advisory, investment management, principal investment, hedging, financing and brokerage 

activities. The Underwriter and its affiliates have, from time to time, performed, and may in the 

future perform, various investment banking services for the District which they received or will 

receive customary fees and expenses. In the ordinary course of their various business activities, the 

Underwriter and its affiliates may make or hold a broad array of investments and actively trade debt 

and equity securities (or related derivative securities) and financial instruments (which may include 

bank loans and/or credit default swaps) for their own account and for the accounts of their customers 

and may at any time hold long and short positions in such securities and instruments. Such 

investment and securities activities may involve securities and instruments of the District. 

CONTINGENT FEES 

The District has retained Bond Counsel, District Counsel, the District Engineer, the District 

Manager/Methodology Consultant, the Underwriter (who has retained Underwriter’s Counsel) and 

the Trustee (which has retained Trustee’s counsel), with respect to the authorization, sale, 

execution and delivery of the Series 2022 Bonds. Except for the payment of certain fees to District 

Counsel, the District Engineer and the District Manager, the payment of fees of the other 

professionals is each contingent upon the issuance of the Series 2022 Bonds. 
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EXPERTS 

Terra-Max Engineering, Inc., as District Engineer, has prepared the Engineer’s Report 

included herein as APPENDIX A, which report should be read in its entirety. Wrathell, Hunt and 

Associates, LLC, as the District Manager, has prepared the Assessment Methodology included 

herein as APPENDIX D, which report should be read in its entirety. As a condition to closing on 

the Series 2022 Bonds, both the District Engineer and the Methodology Consultant will consent to 

the inclusion of their reports in this Limited Offering Memorandum. 

VALIDATION 

Bonds issued pursuant to the terms of the Master Indenture have been validated by a 

judgment of the Circuit Court of the Seventh Judicial Circuit Court of Florida in and for Flagler 

County, Florida, issued on April 6, 2022. [The period of time during which an appeal can be taken 

from such judgment has expired without an appeal having been taken.] 

LEGAL MATTERS 

Certain legal matters related to the authorization, sale and delivery of the Series 2022 

Bonds are subject to the approval of Bryant Miller and Olive P.A., Orlando, Florida, Bond 

Counsel. Certain legal matters will be passed upon for the Underwriter by its counsel, Greenberg 

Traurig, P.A. Miami, Florida. Certain legal matters will be passed upon for the District by its 

counsel, Kutak Rock LLP, Tallahassee, Florida. Certain legal matters will be passed upon for the 

Landowner by its counsel, [_________________]. 

The form of opinion of Bond Counsel attached hereto as APPENDIX C is based on existing 

law, which is subject to change, and is further based on factual representations made to Bond 

Counsel as of the date hereof. Bond Counsel assumes no duty to update or supplement its opinion 

to reflect any facts or circumstances that may thereafter come to Bond Counsel’s attention, or to 

reflect any changes in law that may thereafter occur or become effective. Moreover, Bond 

Counsel’s opinion is not a guarantee of a particular result and is not binding on the Internal 

Revenue Service or the courts; rather, such opinion represents Bond Counsel’s professional 

judgment based on its review of existing law, and in reliance on the representations and covenants 

that it deems relevant to such opinion. 

MISCELLANEOUS 

Any statements made in this Limited Offering Memorandum involving matters of opinion 

or estimates, whether or not expressly so stated, are set forth as such and not as representations of 

fact, and no representations are made that any of the estimates will be realized. 

The references herein to the Series 2022 Bonds and other documents referred to herein are 

brief summaries of certain provisions thereof. Such summaries do not purport to be complete and 

reference is made to such documents for full and complete statements of such provisions. 

This Limited Offering Memorandum is submitted in connection with the limited offering 

of the Series 2022 Bonds and may not be reproduced or used, as a whole or in part, for any purpose. 

59 
ACTIVE 62457563v5 



 

   
  

 

    

 

 

  

This Limited Offering Memorandum is not to be construed as a contract with the purchaser or the 

Beneficial Owners of any of the Series 2022 Bonds. 

[Remainder of page intentionally left blank.] 
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AUTHORIZATION AND APPROVAL 

The execution and delivery of this Limited Offering Memorandum has been duly 

authorized by the Board of Supervisors of Palm Coast 145 Community Development District. 

PALM COAST 145 COMMUNITY 

DEVELOPMENT DISTRICT 

By: 

Chairperson, Board of Supervisors 
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CONTINUING DISCLOSURE AGREEMENT 

This CONTINUING DISCLOSURE AGREEMENT (the “Disclosure Agreement”) 

dated [________], 2022 is executed and delivered by the PALM COAST 145 COMMUNITY 

DEVELOPMENT DISTRICT (the “Issuer” or “District”), PALM COAST 145 

ACQUISITION, LLC, a Florida limited liability company (the “Landowner”) and WRATHELL 

HUNT & ASSOCIATES, LLC, as dissemination agent (together with its successors and assigns, 

the “Dissemination Agent”) in connection with the issuance of $[_________] Palm Coast 145 

Community Development District Special Assessment Bonds, Series 2022 (the “Series 2022 

Bonds”).  The Series 2022 Bonds are being issued pursuant to a Master Trust Indenture dated as 

of [_______] 1, 2022 (the “Master Indenture”), as supplemented by the First Supplemental Trust 

Indenture dated as of [_______] 1, 2022 (the “First Supplemental Indenture” and, together with 

the Master Indenture, the “Indenture”), each entered into by and between the District and U.S. 

Bank Trust Company, National Association, as trustee (the “Trustee”).  For good and valuable 

consideration, the receipt and sufficiency of which is hereby acknowledged, and in consideration 

of the mutual promises and other consideration contained herein, the District, the Landowner and 

the Dissemination Agent covenant and agree as follows: 

1. Purpose of this Disclosure Agreement.  This Disclosure Agreement is being 

executed and delivered by the District and the Landowner for the benefit of the Owners (as defined 

herein) of the Series 2022 Bonds and to assist the Participating Underwriter (as defined herein) of 

the Series 2022 Bonds in complying with the applicable provisions of the Rule (as defined herein). 

The Issuer and the Landowner have no reason to believe that this Disclosure Agreement does not 

satisfy the requirements of the Rule and the execution and delivery of this Disclosure Agreement 

is intended to comply with the Rule. To the extent it is later determined by a court of competent 

jurisdiction, a governmental regulatory agency, or an attorney specializing in federal securities 

law, that the Rule requires the Issuer or the Landowner to provide additional information, the Issuer 

and the Landowner, as applicable, each agrees to promptly provide such additional information. 

The provisions of this Disclosure Agreement are supplemental and in addition to the 

provisions of the Indenture with respect to reports, filings and notifications provided for therein, 

and do not in any way relieve the District, the Trustee or any other person of any covenant, 

agreement or obligation under the Indenture (or remove any of the benefits thereof) nor shall 

anything herein prohibit the District, the Trustee or any other person from making any reports, 

filings or notifications required by the Indenture or any applicable law. 

2. Definitions.  In addition to the definitions set forth in the Indenture, which apply 

to any capitalized term used in this Disclosure Agreement unless otherwise defined in this Section 

2, the following capitalized terms shall have the following meanings: 

“Annual Filing Date” means the date set forth in Section 4(a) hereof by which the Annual 

Report is to be filed with the Repository. 

“Annual Financial Information” means annual financial information as such term is used 

in paragraph (b)(5)(i) of the Rule and specified in Section 3(a) of this Disclosure Agreement. 



 

2 

“Annual Report” shall mean any Annual Report provided by the District pursuant to, and 

as described in, Sections 3 and 4 of this Disclosure Agreement. 

“Assessments” shall mean the non-ad valorem special assessments pledged to the payment 

of the Series 2022 Bonds pursuant to the Indenture. 

“Audited Financial Statements” means the financial statements of the District for the prior 

fiscal year, certified by an independent auditor as prepared in accordance with generally accepted 

accounting principles or otherwise, as such term is used in paragraph (b)(5)(i)(B) of the Rule and 

specified in Section 3(a) of this Disclosure Agreement. 

“Beneficial Owners” shall mean any person which (a) has the power, directly or indirectly, 

to vote or consent with respect to, or to dispose of ownership of, any Series 2022 Bonds (including 

persons holding Series 2022 Bonds through nominees, depositories or other intermediaries) or (b) 

is treated as the owner of any Bond for federal income tax purposes. 

[Builder” shall mean any purchaser, commercial developer or builder, as applicable, of 

parcels within the Development] 

“Business Day” means a day other than (a) a Saturday, Sunday or day on which banks 

located in the city in which the designated corporate trust office of the Trustee and Paying Agent 

is located are required or authorized by law or executive order to close for business and (b) a day 

on which the New York Stock Exchange is closed. 

“Development” shall have the meaning ascribed to such term in the Limited Offering 

Memorandum. 

“Disclosure Representative” shall mean (i) as to the District, the District Manager or its 

designee, or such other person as the District shall designate in writing to the Trustee and the 

Dissemination Agent from time to time as the person responsible for providing information to the 

Dissemination Agent on behalf of the District; and (ii) as to each entity constituting an Obligated 

Person (other than the Issuer), the individuals executing this Disclosure Agreement on behalf of 

such entity or such person(s) as such entity shall designate in writing to the Dissemination Agent 

from time to time as the person(s) responsible for providing information to the Dissemination 

Agent. 

“Dissemination Agent” shall mean Wrathell Hunt & Associates, LLC, acting in its capacity 

as Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing 

by the District pursuant to Section 10 hereof and which has filed with the District and Trustee a 

written acceptance of such designation. 

“District Manager” shall mean the person or entity serving as District Manager to the 

District from time to time. 

“EMMA” means the Electronic Municipal Market Access system, a service of the MSRB, 

or any successor thereto. 



 

3 

“Fiscal Year” shall mean the fiscal year of the District, which is the period commencing 

on October 1 and ending on September 30 of the next succeeding year, or such other period of 

time provided by applicable law. 

“Financial Obligation” means a (a) debt obligation, (b) derivative instrument entered into 

in connection with, or pledged as security or a source of payment for, an existing or planned debt 

obligation, or (c) guarantee of an obligation or instrument described in either clause (a) or (b). 

Financial Obligation shall not include municipal securities as to which a final official statement 

has been provided to the MSRB consistent with the Rule. 

“Limited Offering Memorandum” shall mean the Limited Offering Memorandum dated 

[_________], 2022 prepared in connection with the issuance of the Series 2022 Bonds. 

“Listed Event” shall mean any of the events listed in Section 7 of this Disclosure 

Agreement. 

“MSRB” shall mean the Municipal Securities Rulemaking Board. 

“MSRB Website” shall mean http://www.emma.msrb.org. 

“Obligated Person(s)” shall mean, with respect to the Series 2022 Bonds, those person(s) 

who either generally or through an enterprise, fund, or account of such persons are committed by 

contract or other arrangement to support payment of all or a part of the obligations on such Series 

2022 Bonds (other than providers of municipal bond insurance, letters of credit, or other liquidity 

facilities), which person(s) shall include the District, and for purposes of this Disclosure 

Agreement only, the Landowner, and its respective affiliates, successors or assigns (excluding 

homebuyers who are end users), for so long as the Landowner or its respective affiliates, successors 

or assigns (excluding homebuyers who are end users) are the owner of District lands responsible 

for payment of at least 20% of the Assessments. 

“Owners” shall have the meaning ascribed thereto in the Indenture with respect to the 

Series 2022 Bonds and shall include Beneficial Owners of the Series 2022 Bonds, including those 

that have the power, directly or indirectly, to vote or consent with respect to, or to dispose of 

ownership of any Series 2022 Bonds (including persons holding Series 2022 Bonds through 

nominees, depositories or other intermediaries), or are treated as the owner of any Series 2022 

Bonds for federal income tax purposes. 

“Participating Underwriter” shall mean, Morgan Stanley & Co., in its capacity as the 

original underwriter of the Series 2022 Bonds required to comply with the Rule in connection with 

the offering of the Series 2022 Bonds. 

“Quarterly Filing Date” shall mean for the calendar quarter ending: (i) March 31, each May 

1; (ii) June 30, each August 1; (iii) September 30, each November 1; and (iv) December 31, each 

February 1 of the following year. The first Quarterly Filing Date shall be [November] 1, 2022. 

“Quarterly Filing Date” shall mean the dates set forth in Section 5 hereof by which 

Quarterly Reports are required to be filed with the Repository. 

http://www.emma.msrb.org/
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“Quarterly Report” shall mean any Quarterly Report provided by the Landowner or any 

Obligated Person, their respective successors or assigns pursuant to, and as described in, Sections 

5 and 6 of this Disclosure Agreement. 

“Repository” shall mean each entity authorized and approved by the SEC (as hereinafter 

defined) from time to time to act as a repository for purposes of complying with the Rule. The 

Repositories currently approved by the SEC may be found by visiting the SEC’s website at 

http://www.sec.gov/info/municipal/nrmsir.htm. As of the date hereof, the Repository recognized 

by the Securities and Exchange Commission for such purpose is the MSRB, which currently 

accepts continuing disclosure submissions through its EMMA web portal.  

“Rule” shall mean Rule 15c2-12 adopted by the SEC under the Securities Exchange Act of 

1934, as the same has and may be amended from time to time. 

“SEC” means the Securities and Exchange Commission. 

“State” shall mean the State of Florida. 

3. Content of Annual Reports. 

(a) The Annual Report shall contain or incorporate by reference the following Annual 

Financial Information with respect to the District, which includes an update of the financial 

information and operating data of the District to the extent presented in the Limited Offering 

Memorandum: 

(i) The amount of Assessments levied for the most recent prior Fiscal Year. 

(ii) The amount of Assessments collected from property owners during the most 

recent prior Fiscal Year. 

(iii) If available from the County Tax Collector with respect to platted lots if 

such Assessments are being collected pursuant to the Uniform Method, the amount of 

Assessment delinquencies greater than 150 calendar days, and, in the event that 

delinquencies amount to more than ten percent (10%) of the amounts of Assessments due 

in any year, a list of delinquent property owners. 

(iv) If available from the County Tax Collector with respect to platted lots if 

such Assessments are being collected pursuant to the Uniform Method, the amount of tax 

certificates sold for lands within the District subject to Assessments, if any, and the balance, 

if any, remaining for sale from the most recent prior Fiscal Year. 

(v) The balances in all Funds and Accounts for the Series 2022 Bonds.  Upon 

written request of the Owners, the District shall provide any Owners and the Dissemination 

Agent with this information more frequently than annually and in such case, shall provide 

such information within thirty (30) calendar days of the date of any written request from 

the Owners or the Dissemination Agent. 
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(vi) The total amount of Series 2022 Bonds Outstanding as of the filing date of 

the Annual Report. 

(vii) The amount of principal and interest due on the Series 2022 Bonds in the 

current Fiscal Year. 

(viii) The most recent Audited Financial Statements of the District. 

(ix) Any amendment or waiver of the provisions hereof as described in 

Section 11 hereof. 

To the extent any of the items set forth in subsections (i) through (vii) above are included 

in the Audited Financial Statements referred to in subsection (viii) above, they do not have to be 

separately set forth.  Any or all of the items listed above may be incorporated by reference from 

other documents, including offering documents of debt issues of the District or related public 

entities, which have been submitted to the Repository.  If the document incorporated by reference 

is a final offering document, it must be available from the Repository.  The District shall clearly 

identify each such other document so incorporated by reference. 

(b) The District and the Landowner each represent and warrant that they will supply, 

in a timely fashion, any information reasonably requested by the Dissemination Agent that is 

necessary in order for the Dissemination Agent to carry out its duties under this Disclosure 

Agreement.  The District and the Landowner each acknowledge and agree that the information to 

be collected and disseminated by the Dissemination Agent will be provided by the District, the 

Landowner (to the extent set forth in Sections 5 and 6 of this Disclosure Agreement), and others.  

The Dissemination Agent’s duties do not include authorship or production of any materials, and 

the Dissemination Agent shall have no responsibility hereunder for the content of the information 

provided to it by the District, the Landowner, or others as thereafter disseminated by the 

Dissemination Agent. 

(c) Any Annual Financial Information containing modified operating data or financial 

information is required to explain, in narrative form, the reasons for the modification and the 

impact of the change in the type of operating data or financial information being provided. 

4. Provision of Annual Reports. 

(a) Subject to the following sentence, the District shall provide the Annual Report to 

the Dissemination Agent no later than one hundred eighty (180) days after the close of the District's 

Fiscal Year (the “Annual Filing Date”), commencing with the Fiscal Year ending September 30, 

2022, in an electronic format as prescribed by a Repository; provided, however, the District shall 

also provide to the Dissemination Agent its Audited Financial Statements for Fiscal Year ended 

September 30, 2022 no later than the Audit Filing Date (as defined herein). The Annual Report 

may be submitted as a single document or as separate documents comprising a package, and may 

cross-reference other information as provided in Section 3(a) of this Disclosure Agreement; 

provided that the Audited Financial Statements of the District may be submitted separately from 

the balance of the Annual Report, and may be submitted up to, but no later than, nine months after 

the close of the District’s Fiscal Year or consistent with State law (the “Audit Filing Date”).  

Provided that if the Audited Financial Statements are not available at the time of the filing of the 
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Annual Report, unaudited financial statements prepared in accordance with generally accepted 

accounting principles are required to be delivered as part of the Annual Report.  If the District’s 

Fiscal Year changes, the District, shall give notice of such change in the same manner as for a 

Listed Event under Section 7.  Promptly upon receipt of an electronic copy of the Annual Report, 

and no later than the Annual Filing Date, the Dissemination Agent shall provide the Annual Report 

to the Repository, in an electronic format as prescribed by the MSRB.  If submitted separately 

from the balance of the Annual Report, promptly upon receipt of an electronic copy of the Audited 

Financial Statements, and no later than the Audit Filing Date, the Dissemination Agent shall 

provide the Audited Financial Statements to the Repository, in an electronic format as prescribed 

by the MSRB.   

(b) If on the fifteenth (15th) calendar day prior to each Annual Filing Date the 

Dissemination Agent has not received a copy of the Annual Report, the Dissemination Agent shall 

contact the Disclosure Representative of the District by telephone and in writing (which may be 

by e-mail) to remind the District of its undertaking to provide the Annual Report pursuant to 

Section 4(a) above.  Upon such reminder, the Disclosure Representative of the District, shall either 

(i) provide the Dissemination Agent with an electronic copy of the Annual Report in accordance 

with Section 4(a) above, or (ii) instruct the Dissemination Agent in writing that the District, will 

not be able to file the Annual Report within the time required under this Disclosure Agreement, 

state the date by which the Annual Report for such year will be provided and instruct the 

Dissemination Agent that a Listed Event as described in Section 7(a)(xvii) has occurred and to 

send a notice to the Repository in a timely manner and in an electronic format as required by such 

Repository in substantially the form attached as Exhibit A hereto. 

5. Content of Quarterly Reports. 

(a) Each Obligated Person (other than the Issuer) for purposes of this Disclosure 

Agreement, shall provide a Quarterly Report to the Dissemination Agent no later than fifteen (15) 

days prior to each Quarterly Filing Date. Promptly upon receipt of an electronic copy of the 

Quarterly Report, but in any event within ten (10) days after receipt thereof, the Dissemination 

Agent shall provide a Quarterly Report to the Repository. At such time as the Landowner is no 

longer an Obligated Person, the Landowner will no longer be obligated to prepare any Quarterly 

Report pursuant to this Disclosure Agreement. 

(b) Each Quarterly Report shall address the following information for each Obligated 

Person to the extent available: 

(i) The number of single-family residential units planned on property subject to the 

Assessments. 

(ii) The number of single-family residential units developed on property subject to the 

Assessments. 

(iii) [The number of lots subject to Assessments under contract with a Builder and the 

name of such Builder.] 

(iv) [The number of lots subject to Assessments closed with a Builder and the name of 

such Builder.] 
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(v) [If provided to the Landowner by a Builder,] the number of residential units subject 

to Assessments under contract with end users (quarterly and cumulative). 

(vi) [If provided to the Landowner by a Builder,] the number of residential units subject 

to Assessments closed with end users (quarterly and cumulative).  

(vii) The estimated date of complete build-out of residential units subject to 

Assessments. 

(viii) Whether the Landowner has made any bulk sale of the land subject to the 

Assessments other than as contemplated by the Limited Offering Memorandum. 

(ix) The status of development approvals for the Development. 

(x) Materially adverse changes or determinations to permits/approvals for the 

Development which necessitate changes to the Landowner’s land-use or other plans for the 

Development. 

(xi) Updated plan of finance for the Development (i.e., status of any credit 

enhancement, issuance of additional bonds to complete project, draw on credit line of Landowner, 

additional mortgage debt, etc.). 

(xii) Any event that would have a material adverse impact on the implementation of the 

Development as described in the Limited Offering Memorandum or on the Landowner’s ability to 

undertake the Development as described in the Limited Offering Memorandum. 

(c) Any of the items listed in subsection (b) above may be incorporated by reference 

from other documents which are available to the public on the MSRB Website or filed with the 

SEC.  The Landowner shall clearly identify each such other document so incorporated by 

reference. 

(d)  If the Landowner sells, assigns or otherwise transfers ownership of real property in 

the Development to a third party, which will in turn be an Obligated Person for purposes of this 

Disclosure Agreement as a result thereof, including but not limited to, any third party which will 

own at least twenty percent (20%) of the real property within the Development subject to the 

Assessments (a “Transfer”), the Landowner hereby agrees to require such third party to assume 

the disclosure obligations of the Landowner hereunder for so long as such third party is an 

Obligated Person hereunder, to the same extent as if such third party were a party to this Disclosure 

Agreement.  The Landowner involved in such Transfer shall promptly notify the District and the 

Dissemination Agent in writing of the Transfer.  For purposes of Sections 3(b), 5, 6 and 9 hereof, 

the term “Landowner” shall be deemed to include each of the Landowner and any third party that 

becomes an Obligated Person hereunder as a result of a Transfer.  In the event that the Landowner 

remains an Obligated Person hereunder following any Transfer, nothing herein shall be construed 

to relieve the Landowner from its obligations hereunder. 

6. Provision of Quarterly Reports. 
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(a) The Landowner, so long as it is an Obligated Person for purposes of this Disclosure 

Agreement, shall prepare and provide a Quarterly Report in an electronic format as prescribed by 

the MSRB which contains the information in Section 5(b) of this Disclosure Agreement to the 

Dissemination Agent no later than the Quarterly Filing Date for such Quarterly Report.  Promptly 

upon receipt of an electronic copy of each Quarterly Report, and no later than the Quarterly Filing 

Date, the Dissemination Agent shall provide each Quarterly Report to the Repository, in an 

electronic format as prescribed by the MSRB.   

(b) If on the fifteenth (15th) calendar day prior to each Quarterly Filing Date the 

Dissemination Agent has not received a copy of the Quarterly Report due on such Quarterly Filing 

Date, the Dissemination Agent shall contact the Landowner by telephone and in writing (which 

may be by e-mail) to remind the Landowner of its undertaking to provide the Quarterly Report 

pursuant to Section 5.  Upon such reminder, the Landowner shall either (i) provide the 

Dissemination Agent with an electronic copy of the Quarterly Report in accordance with 

Section 6(a) above, or (ii) instruct the Dissemination Agent in writing that the respective 

Landowner will not be able to file the Quarterly Report within the time required under this 

Disclosure Agreement and state the date by which such Quarterly Report will be provided and 

instruct the Dissemination Agent to immediately send a notice to the Repository in electronic 

format as required by such Repository in substantially the form attached as Exhibit A hereto. 

(c) If the Dissemination Agent has not received a Quarterly Report that contains the 

information in Section 5(b) of this Disclosure Agreement by 12:00 noon on the first Business Day 

following each Quarterly Filing Date, a Listed Event described in Section 7(b)(vi) shall have 

occurred and the District and Landowner hereby irrevocably direct the Dissemination Agent to 

send a notice to the Repository in a timely manner and in an electronic format as required by the 

Repository in substantially the form attached as Exhibit A hereto, with a copy to the District.   

7. Reporting of Listed Events.   

(a) Pursuant to the provisions of this Section 7, the District shall give, or cause to be 

given, notice of the occurrence of any of the following events with respect to the District and the 

Series 2022 Bonds to the Dissemination Agent in writing in sufficient time in order to allow the 

Dissemination Agent to file notice of the occurrence of such Listed Event in the format prescribed 

by the MSRB and in a timely manner not in excess of ten (10) Business Days after the occurrence 

of the event (however, the District shall provide notice within ten (10) Business Days after it has 

actual knowledge of the occurrence of the events listed in paragraphs (xv) and (xvi) (below), with 

the exception of the event described in (xvii) below, which notices shall be given in a timely 

manner: 

(i) Principal and interest payment delinquencies; 

(ii) Non-payment related defaults, if material;  

(iii) Unscheduled draws on debt service reserves reflecting financial difficulties; 
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(iv) Unscheduled draws on credit enhancements reflecting financial 

difficulties;1 

(v) Substitution of credit or liquidity providers, or their failure to perform; 

(vi) Adverse tax opinions, the issuance by the Internal Revenue Service of 

proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701–

TEB) or other material notices or determinations with respect to the tax status of the Series 

2022 Bonds, or other material events affecting the tax status of the Series 2022 Bonds; 

(vii) Modifications to rights of the holders of the Series 2022 Bonds, if material; 

(viii) Bond calls, if material, and tender offers; 

(ix) Defeasances; 

(x) Release, substitution, or sale of property securing repayment of the Series 

2022 Bonds, if material (including property leased, mortgaged or pledged as such security).  

The sale of any real property securing repayment of the Series 2022 Bonds owned by a 

Landowner within the District to an end user in the ordinary course of the Landowner’s 

respective business shall not be a Listed Event for purposes of the foregoing;   

(xi) Rating changes; 2 

(xii) Bankruptcy, insolvency, receivership or similar event of the District or any 

Obligated Person (which is considered to occur when any of the following occur: The 

appointment of a receiver, fiscal agent or similar officer for the District or any Obligated 

Person in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under 

state or federal law in which a court or governmental authority has assumed jurisdiction 

over substantially all of the assets or business of the District or any Obligated Person, or if 

such jurisdiction has been assumed by leaving the existing governing body and officials or 

officers in possession but subject to the supervision and orders of a court or governmental 

authority, or the entry of an order confirming a plan of reorganization, arrangement or 

liquidation by a court or governmental authority having supervision or jurisdiction over 

substantially all of the assets or business of the District or any Obligated Person; 

(xiii) The consummation of a merger, consolidation, or acquisition involving the 

District or any Obligated Person or the sale of all or substantially all of the assets of the 

District or any Obligated Person, other than in the ordinary course of business, the entry 

into a definitive agreement to undertake such an action or the termination of a definitive 

agreement relating to any such actions, other than pursuant to its terms, if material;  

(xiv) Appointment of a successor or additional trustee or the change of name of 

a trustee, if material; 

 
1
  There is no credit enhancement for the Series 2022 Bonds as of the date hereof.  

2
  The Series 2022 Bonds are not rated as of the date hereof. 
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(xv) Incurrence of a Financial Obligation of the Issuer or any Obligated Person, 

if material, or agreement to covenants, events of default, remedies, priority rights, or other 

similar terms of a Financial Obligation of the Issuer or any Obligated Person, any of which 

affect security holders, if material; 

(xvi) Default, event of acceleration, termination event, modification of terms, or 

other similar events under the terms of a Financial Obligation of the Issuer or any Obligated 

Person, any of which reflect financial difficulties; and 

(xvii) Failure to timely file (A) any Annual Report or Audited Financial Statement 

as required under this Disclosure Agreement that contains, in all material respects, the 

information required to be included therein under Section 3(a) of this Disclosure 

Agreement, or (B) any Quarterly Report that contains, in all material respects, the 

information required to be included therein under Section 5(b) of this Disclosure 

Agreement, which failure shall, in all cases, be deemed material under federal securities 

laws. 

In addition to the foregoing, the District has agreed to provide certain information 

concerning amendments to the accounting principles it applies to the preparation of the District’s 

Audited Financial Statements, as a part of the District’s Annual Financial Information, pursuant to 

the provisions of Section 11 hereof.  

(b) The Issuer shall give, or cause to be given, notice of the occurrence of any of the 

above subsection (a) Listed Events to the Dissemination Agent in writing in sufficient time in order 

to allow the Dissemination Agent to file notice of the occurrence of such Listed Event in a timely 

manner not in excess of ten (10) Business Days after its occurrence, with the exception of the 

Listed Event described in Section 7(a)(xvii), which notice will be given in a timely manner. Such 

notice shall instruct the Dissemination Agent to report the occurrence pursuant to subsection (d) 

below. Such notice shall identify the Listed Event that has occurred, include the text of the 

disclosure that the Issuer desires to make, contain the written authorization of the Issuer for the 

Dissemination Agent to disseminate such information, and identify the date the Issuer desires for 

the Disclosure Dissemination Agent to disseminate the information (provided that such date is not 

later than the tenth (10th) Business Day after the occurrence of the Listed Event). 

(c) Each Obligated Person shall notify the Issuer and the Dissemination Agent of the 

occurrence of a Listed Event described in subsection (a)(x), but only to the extent not in the 

ordinary course of business, and subsections (a)(xii), (xiii), (xv) or (xvi) above as to such Obligated 

Person in compliance with the notification and filing requirements provided in Section 7(b). 

(d) If the Dissemination Agent has been instructed by the Issuer to report the occurrence 

of a Listed Event, the Dissemination Agent shall immediately file a notice of such occurrence with 

each Repository. 

8. Prior Undertakings. The Landowner has not entered into any prior continuing 

disclosure undertakings in connection with the Rule.   

9. Termination of Disclosure Agreement.  In addition to any other provision of this 

Disclosure Agreement relating to termination, the District’s and the Landowner’s obligation under 
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this Disclosure Agreement shall terminate upon the legal defeasance, prior redemption or payment 

in full of all of the Series 2022 Bonds, so long as there is no remaining liability of the District 

and/or the Landowner, or if the Rule is repealed or no longer in effect.  If such termination occurs 

prior to the final maturity of the Series 2022 Bonds, the District and/or the Landowner shall give 

notice of such termination in the same manner as for a Listed Event under Section 7. 

10. Dissemination Agent.   

(a) The Dissemination Agent acknowledges and certifies it understands, and agrees to 

perform such duties, but only such duties, as are specifically set forth in this Disclosure Agreement, 

and no implied duties or obligations of any kind shall be read into this Disclosure Agreement with 

respect to the Dissemination Agent.  The Dissemination Agent may conclusively rely, as to the 

truth, accuracy and completeness of the statements set forth therein, upon all notices, reports, 

certificates or other materials furnished to the Dissemination Agent pursuant to this Disclosure 

Agreement, and in the case of notices and reports required to be furnished to the Dissemination 

Agent pursuant to this Disclosure Agreement, the Dissemination Agent shall have no duty 

whatsoever to examine the same to determine whether they conform to the requirements of this 

Disclosure Agreement. 

(b) The Dissemination Agent shall not be liable for any error of judgment made in good 

faith by a responsible officer or officers of the Dissemination Agent unless it shall be proven that 

the Dissemination Agent was grossly negligent or engaged in willful misconduct in ascertaining 

the pertinent facts related thereto. 

(c) The Dissemination Agent shall perform its rights and duties under this Disclosure 

Agreement using the same standard of care as a prudent person would exercise under the 

circumstances, and the Dissemination Agent shall not be liable for any action taken or failure to 

act in good faith under this Disclosure Agreement unless it shall be proven that the Dissemination 

Agent was grossly negligent or engaged in willful misconduct. 

(d) The Dissemination Agent may perform any of its duties hereunder by or through 

attorneys or agents selected by it with reasonable care, and shall be entitled to the advice of counsel 

concerning all matters arising hereunder, and may in all cases pay such reasonable compensation 

as it may deem proper to all such attorneys and agents.  The Dissemination Agent shall not be 

responsible for the acts, negligence or misconduct of any such attorneys, agents or counsel. 

(e) None of the provisions of this Disclosure Agreement or any notice or other 

document delivered in connection herewith shall require the Dissemination Agent to advance, 

expend or risk its own funds or otherwise incur financial liability in the performance of any of the 

Dissemination Agent’s duties or rights under this Disclosure Agreement. 

(f) Except as expressly provided in this Disclosure Agreement, the Dissemination 

Agent shall not be required to monitor the compliance of the District and/or any Landowner with 

the provisions of this Disclosure Agreement or to exercise any remedy, institute a suit or take any 

action of any kind without indemnification satisfactory to the Dissemination Agent. 

(g) The Dissemination Agent may resign at any time by giving at least thirty (30) days 

prior written notice thereof to the District.  The Dissemination Agent may be removed for good 
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cause at any time by written notice to the Dissemination Agent from the District or removed 

without cause by thirty (30) days prior written notice to the Dissemination Agent from the District, 

provided that such removal shall not become effective until a successor Dissemination Agent has 

been appointed by the District under this Disclosure Agreement. 

(h) In the event the Dissemination Agent shall resign, be removed or become incapable 

of acting, or if a vacancy shall occur in the office of the Dissemination Agent for any reason, the 

District shall promptly appoint a successor.  Notwithstanding any provision to the contrary in this 

Disclosure Agreement or elsewhere, the District may appoint itself to serve as Dissemination 

Agent hereunder. 

(i) Any company or other legal entity into which the Dissemination Agent may be 

merged or converted or with which it may be consolidated or any company resulting from any 

merger, conversion or consolidation to which the Dissemination Agent may be a party or any 

company to whom the Dissemination Agent may sell or transfer all or substantially all of its agency 

business shall be the successor dissemination agent hereunder without the execution or filing of 

any paper or the performance of any further act and shall be authorized to perform all rights and 

duties imposed upon the Dissemination Agent by this Disclosure Agreement, anything in this 

Disclosure Agreement to the contrary notwithstanding. 

(j) The District agrees that the Dissemination Agent is a bona fide agent of the District 

and may receive from the Trustee or the District directly or the Trustee may deliver to the 

Dissemination Agent at its request and at the expense of the District any information or reports it 

requests that the District has a right to request that is readily available to, and is in the possession 

of the Trustee or the District, as the case may be (inclusive of balances, payments, etc.). 

11. Amendment; Waiver.  Notwithstanding any other provision of this Disclosure 

Agreement, the District, the Landowner and the Dissemination Agent may amend this Disclosure 

Agreement and any provision of this Disclosure Agreement may be waived, provided that the 

following conditions are satisfied: 

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, 5, 6 or 7, 

it may only be made in connection with a change in circumstances that arises from a change in 

legal requirements, change in law, or change in the identity, nature or status of the District and/or 

the Landowner, or the type of business conducted; 

(b) The undertaking, as amended or taking into account such waiver, would in the 

opinion of counsel expert in federal securities laws, have complied with the requirements of the 

Rule at the time of the original issuance of the Series 2022 Bonds, after taking into account any 

amendments or interpretations of the Rule, as well as any change in circumstances; and 

(c) The amendment or waiver either (i) is approved by the Owners or Beneficial 

Owners of the Series 2022 Bonds in the same manner as provided in the Indenture for amendments 

to the Indenture with the consent of Owners or Beneficial Owners, or (ii) does not, in the opinion 

of nationally recognized bond counsel, materially impair the interest of the Owners or Beneficial 

Owners of the Series 2022 Bonds. 
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Notwithstanding the foregoing, the District, the Landowner and the Dissemination Agent 

shall have the right to adopt amendments to this Disclosure Agreement necessary to comply with 

modifications to and interpretations of the provisions of the Rule as announced by the SEC from 

time to time. 

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the 

District and/or the Landowner, as applicable, shall describe such amendment in its next Annual 

Report or Quarterly Report, respectively, and shall include, as applicable, a narrative explanation 

of the reason for the amendment or waiver and its impact on the type (or, in the case of a change 

in accounting principles, on the presentation) of financial information or operating data being 

presented by the District and the Landowner.  In addition, if the amendment relates to the 

accounting principles to be followed in preparing financial statements: (i) notice of such change 

shall be given in the same manner as for a Listed Event; and (ii) the Annual Report for the year in 

which the change is made should present a comparison (in narrative form and also, if feasible, in 

quantitative form) between the financial statements as prepared on the basis of the new accounting 

principles and those prepared on the basis of the former accounting principles. 

12. Additional Information.  Nothing in this Disclosure Agreement shall be deemed 

to prevent the District or the Landowner from disseminating any other information, using the 

means of dissemination set forth in this Disclosure Agreement or any other means of 

communication, or including any other information in any Annual Report, Quarterly Report, or 

notice of occurrence of a potential Listed Event or other material event described herein, in 

addition to that which is required by this Disclosure Agreement.  If the District or the Landowner 

chooses to include any information in any Annual Report, Quarterly Report, or notice of 

occurrence of a Listed Event in addition to that which is specifically required by this Disclosure 

Agreement, the District or the Landowner shall have no obligation under this Disclosure 

Agreement to update such information or include it in any future Annual Report, Quarterly Report, 

or notice of occurrence of a Listed Event. 

13. Default.  In the event of a failure of the District, the Landowner, the Disclosure 

Representative of the District, the Disclosure Representative of the Landowner or a Dissemination 

Agent to comply with any provision of this Disclosure Agreement, the Trustee may (and, at the 

request of any Participating Underwriter or the Owners of more than 50% aggregate principal 

amount of Outstanding Series 2022 Bonds and receipt of indemnity satisfactory to the Trustee, 

shall), or any Beneficial Owner of a Bond may take such actions as may be necessary and 

appropriate, including seeking action in mandamus or specific performance by court order, to 

cause the District, the Landowner, the Disclosure Representative, of the District, the Disclosure 

Representative of the Landowner or a Dissemination Agent, as the case may be, to comply with 

its obligations under this Disclosure Agreement.  No default hereunder shall be deemed an Event 

of Default under the Indenture, and the sole remedy under this Disclosure Agreement in the event 

of any failure of the District, the Landowner, the Disclosure Representative of the District, the 

Disclosure Representative of the Landowner or a Dissemination Agent, to comply with this 

Disclosure Agreement shall be an action to compel performance. 

14. Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit of the 

District, the Landowner, the Dissemination Agent, the Participating Underwriter, the Trustee, and 
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Beneficial Owners of the Series 2022 Bonds, and shall create no rights in any other person or 

entity. 

15. Tax Roll and Budget. Upon the request of the Dissemination Agent, the Trustee 

or any Beneficial Owner, the Issuer, through its District Manager, if applicable, agrees to provide 

such party with a certified copy of its most recent tax roll provided to the County Tax Collector 

and the Issuer’s most recent adopted budget. 

16.  Trustee Cooperation. The Issuer represents that the Dissemination Agent is a bona 

fide agent of the Issuer and the Issuer instructs the Trustee to deliver to the Dissemination Agent 

at the expense of the Issuer, any information or reports readily available to the Trustee which the 

Dissemination Agent requests in writing. 

17. Binding Effect.  This Disclosure Agreement shall be binding upon each party to 

this Disclosure Agreement and upon each successor and assignee of each party to this Disclosure 

Agreement and shall inure to the benefit of, and be enforceable by, each party to this Disclosure 

Agreement and each successor and assignee of each party to this Disclosure Agreement. 

18. Severability.  In case any part of this Disclosure Agreement is held to be illegal or 

invalid, such illegality or invalidity shall not affect the remainder or any other section of this 

Disclosure Agreement.  This Disclosure Agreement shall be construed or enforced as if such illegal 

or invalid portion was not contained therein, nor shall such illegality or invalidity of any 

application of this Disclosure Agreement affect any legal and valid application. 

19. Counterparts. This Disclosure Agreement may be executed in several 

counterparts, each of which shall be an original and all of which shall constitute but one and the 

same instrument. 

20. Governing Law.  This Disclosure Agreement shall be governed by the laws of the 

State of Florida or federal court having jurisdiction in the County. 

[SIGNATURE PAGES TO FOLLOW] 
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IN WITNESS WHEREOF, the undersigned has executed this Disclosure Agreement as 

of the date and year set forth above. 

  [SEAL] 

ATTEST: 

_____________________________________ 

Craig Wrathell 

Secretary 

PALM COAST 145 COMMUNITY 

DEVELOPMENT DISTRICT 

By: __________________________________ 

 David Hansen 

 Chairman, Board of Supervisors 

 

PALM COAST 145 ACQUISITION, LLC, a 

Florida limited liability company, as Landowner 

By:________________________________ 

Name: Bradford Kline 

Title:    

 

WRATHELL HUNT & ASSOCIATES, 

LLC, as Dissemination Agent 

 

 

By:  __________________________________ 

Name:  ___________________________ 

Title:_____________________________ 
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CONSENTED TO AND AGREED TO BY: 

 

WRATHELL HUNT & ASSOCIATES, LLC,  

as District Manager 

 

 

By: __________________________________ 

Name: ________________________________ 

Title: _________________________________ 

 

 

 U.S. BANK TRUST COMPANY, 

NATIONAL ASSOCIATION, as Trustee 

(acknowledged and agreed to for purposes of 

Sections 10(j), 13, 14 and 16) 

By: __________________________________ 

Vice President 

  



 

Exhibit A 

EXHIBIT A 

FORM OF NOTICE TO REPOSITORY 

OF FAILURE TO FILE [ANNUAL REPORT] [AUDITED FINANCIAL STATEMENTS] 

[QUARTERLY REPORT] 

Name of District: Palm Coast 145 Community Development District 

Name of Bond Issue: $[__________] Palm Coast 145 Community Development District 

Special Assessment Bonds, Series 2022  

Obligated Person(s) Palm Coast 145 Community Development District 

 Palm Coast 145 Acquisition, LLC 

 

Date of Issuance: [__________], 2022 

NOTICE IS HEREBY GIVEN that the [Issuer][Obligated Person] has not provided an 

[Annual Report][Audited Financial Statements][Quarterly Report] with respect to the above-

named Series 2022 Bonds as required by [Section 4][Section 6] of the Continuing Disclosure 

Agreement dated [__________], 2022, among the District, the Landowner and the Dissemination 

Agent named therein.  The District has advised the undersigned that it anticipates that the [Annual 

Report][Audited Financial Statements][Quarterly Report] will be filed by ____________, 20____. 

Dated: __________________, 20___ 

DISSEMINATION AGENT 

cc: Issuer 

Trustee 
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_____________________ 
_____________________ 

RESOLUTION 2022-37 

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE PALM COAST 145 
COMMUNITY DEVELOPMENT DISTRICT APPROVING A PROPOSED BUDGET FOR 
FISCAL YEAR 2022/2023 AND SETTING A PUBLIC HEARING THEREON PURSUANT 
TO FLORIDA LAW; ADDRESSING TRANSMITTAL, POSTING AND PUBLICATION 
REQUIREMENTS; ADDRESSING SEVERABILITY; AND PROVIDING AN EFFECTIVE 
DATE. 

WHEREAS, the District Manager has heretofore prepared and submitted to the Board of 
Supervisors (“Board”) of the Palm Coast 145 Community Development District (“District”) prior 
to June 15, 2022, a proposed budget (“Proposed Budget”) for the fiscal year beginning October 
1, 2022 and ending September 30, 2023 (“Fiscal Year 2022/2023”); and 

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF THE 
PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT: 

1. PROPOSED BUDGET APPROVED. The Proposed Budget prepared by the District 
Manager for Fiscal Year 2022/2023 attached hereto as Exhibit A is hereby approved as the basis 
for conducting a public hearing to adopt said Proposed Budget. 

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

DATE: _____________________, 2022 

HOUR: __________ A/PM 

LOCATION: _____________________ 

3. TRANSMITTAL OF PROPOSED BUDGET TO LOCAL GENERAL PURPOSE 
GOVERNMENT. The District Manager is hereby directed to submit a copy of the Proposed Budget 
to Sarasota County at least 60 days prior to the hearing set above. 

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



           
    
 

         
        

   
 

      
 

   
 
         

  
 
 

    
       

  

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

6. SEVERABILITY. The invalidity or unenforceability of any one or more provisions of 
this Resolution shall not affect the validity or enforceability of the remaining portions of this 
Resolution, or any part thereof. 

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

PASSED AND ADOPTED THIS 20TH DAY OF APRIL, 2022. 

ATTEST: PALM COAST 145 COMMUNITY 
DEVELOPMENT DISTRICT 

_____________________________ By:___________________________ 
Secretary Its:____________________________ 
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PALM COAST 145 CDD

COMMUNITY DEVELOPMENT DISTRICT

PROPOSED BUDGET

FISCAL YEAR 2023



Description

Page

Number(s)

General Fund Budget 1

Definitions of General Fund Expenditures 2

PALM COAST 145 CDD

COMMUNITY DEVELOPMENT DISTRICT

TABLE OF CONTENTS



Proposed

Budget

FY 2023

REVENUES

Landowner contribution 102,749$     

Total revenues 102,749       

EXPENDITURES

Professional & administrative

Supervisors 6,459           

Management/accounting/recording 48,000         

Legal 25,000         

Engineering 2,000           

Audit 5,000           

Arbitrage rebate calculation* 500              

Dissemination agent* 1,000           

Trustee* 5,000           

Telephone 200              

Postage 500              

Printing & binding 500              

Legal advertising 1,500           

Annual special district fee 175              

Insurance 5,500           

Contingencies/bank charges 500              

Website hosting & maintenance 705              

Website ADA compliance 210              

Total expenditures 102,749       

Excess/(deficiency) of revenues

over/(under) expenditures -                   

Fund balance - beginning (unaudited) -                   

Fund balance - ending -$                 

*  These items will be realized when bonds are issued

PALM COAST 145 CDD

COMMUNITY DEVELOPMENT DISTRICT

GENERAL FUND BUDGET

FISCAL YEAR 2023

1



EXPENDITURES FY 2023

Professional & administrative

Supervisors 6,459$     

Management/accounting/recording 48,000     

Legal 25,000     

Engineering 2,000       

Audit 5,000       

Arbitrage rebate calculation* 500          

Dissemination agent* 1,000       

Telephone 200          

Telephone and fax machine. 

Postage 500          

Printing & binding 500          

Letterhead, envelopes, copies, agenda packages

Legal advertising 1,500       

Annual special district fee 175          

Annual fee paid to the Florida Department of Economic Opportunity.

Insurance 5,500       

Contingencies/bank charges 500          

Website hosting & maintenance 705          

Website ADA compliance 210          

Total expenditures 102,749$ 

Bank charges and other miscellaneous expenses incurred during the year and

automated AP routing etc.

General counsel and legal representation, which includes issues relating to public

finance, public bidding, rulemaking, open meetings, public records, real property

dedications, conveyances and contracts.

The District's Engineer will provide construction and consulting services, to assist the

District in crafting sustainable solutions to address the long term interests of the

community while recognizing the needs of government, the environment and

maintenance of the District's facilities.

Statutorily required for the District to undertake an independent examination of its books, 

records and accounting procedures.

The District will obtain public officials and general liability insurance.

To ensure the District's compliance with all tax regulations, annual computations are 

necessary to calculate the arbitrage rebate liability.

The District must annually disseminate financial information in order to comply with the 

requirements of Rule 15c2-12 under the Securities Exchange Act of 1934. Wrathell, 

Hunt & Associates serves as dissemination agent.

The District advertises for monthly meetings, special meetings, public hearings, public

bids, etc. 

Mailing of agenda packages, overnight deliveries, correspondence, etc. 

PALM COAST 145 CDD

COMMUNITY DEVELOPMENT DISTRICT

DEFINITIONS OF GENERAL FUND EXPENDITURES

Wrathell, Hunt and Associates, LLC (WHA), specializes in managing community

development districts by combining the knowledge, skills and experience of a team of

professionals to ensure compliance with all of the District's governmental requirements.

WHA develops financing programs, administers the issuance of tax exempt bond

financings, operates and maintains the assets of the community.

Statutorily set at $200 for each meeting of the Board of Supervisors not to exceed

$4,800 for each fiscal year. 

2
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THE DAYTONA BEACH 

NEWS-JO URN AL P.O. Box 630476, Cincinnati, OH 45263-0476 

PROOF OF PUBLICATION 

Daphne Gillyard 
Palm Coast 145 CDD 
2300 Glades RD# 410W 
Boca Raton FL 33431-8556 

STATE OF WISCONSIN, COUNTY OF BROWN 

Before the undersigned authority personally appeared, 
who, on oath says that he/she is LEGAL COORDINATOR of 
The News-Journal, a daily and Sunday newspaper, 
published at Daytona Beach in Volusia County, Florida; that 
the attached copy of advertisement, being a Bids & 

Proposals in the Circuit Court, was published in said 
newspaper in the issues dated or by publication on the 
newspaper's website, if authorized, on: 

03/25/2022 

Affiant further says that The News-Journal is a newspaper 
published at Daytona Beach, in said Volusia County, Florida, 
and that the said newspaper has heretofore been 
continuously published in said Volusia County, Florida each 
day and Sunday and has been entered as second-class mail 
matter at the post office in Daytona Beach, in said Volusia 
County, Florida, for a period of one year next preceding the 
first publication of the attached copy of advertisement; and 
affiant further says that he has neither paid nor promised 
any person, firm or corporation any discount, rebate, 
commission or refund for the purpose of securing this 
advertisement for publication in the said newspaper. 
Subscribed and sworn to before on 03/25/2022 

Legal Clerk 

, County of Brown 

)rv7M 
My commision expires 

Publication Cost: $1013.44 

Order No: 
Customer No: 

7078988 

717842 

PO#: RFQ for Engineering 

THIS IS NOT AN INVOICE! 
Please do 110I use this form for payment remittance. 

# of Copies: 
1 

_SAFll',H BERTELSEN 
Norary Public 

State of Wisconsin 
Page 1 of 2 



REQUEST FOR QUALIFICATIONS 
FOR ENGINEERING SERVICES 

FOR THE PALM COAST 145 COMMU
NITY DEVELOPMENT DISTRICT 

RFQ for Engineering Services 
The Palm Coast 145 Com:nunity DeveloP
ment District (the "District"), loarted in 
Ille City of Palm Coast, Florida, 
announces !hot professional engineering 
services will be required on a continuing 
basis for the District's water and 51/!Wef' 
systems, roadwav Improvements, earth
won<, stormwcter management, retaining 
walis,t,rldges, landscaping and hardscaP
ing, and other PUblic Improvements 
authorized t,y Chapt..- 190, Florlda 
Statutes. The engineering firm selected 
will ad In the general capacity of District 
Engineer and WI II provide District engi
neering services, as required. 
AAV firm or indiviwal ("Appllcanf') 
desiring ta prO\/lde professional services ta 
the District must: l) hold applicable 
federal, state and local licenses; 2) be 
authorized to do business In Florida in 
accordance with Florida law; and 3) 

tumlsh a statement ("Qualification State
ment") of Its qualifications and past expi,
rlence an U.S. General 5enlice Admlni&
tratlon's "Architect-Engineer Quailfico
tlons, Standard Form No. 330," with perti
nent supporting dofa. Among other things, 
Applicants must submit information relat
ing to: ol lhe oblllty and odequacv of the 
Applicant's professional personnel; bl 
Whether the Applicant is a certified minor
ity business enterprise; cl the AppllcanVs 
willingness to meet time and budget 
requirements; d) the APPiicant's past 
experience and performance, Including 
but not limited ta past eXPOl'ience as a 
District Engineer for any community 
development districts and past e,cperlence 
with Flagler County; e) the geographic 
location of the Appifcanrs headquort..-s 
ond offices; fl the current ond profected 
won<loods of the Applicant; and g) the 
volume of won< prevlouslv O\Nlll'ded to the 
Applicant bv the District. Further, each 
Applicant must identify the si>eeinc indi
vidual ottlllated with the Applicant wha 
would be handling Dls1rld meetings, 
constnidlan services, and other engineer
ing tasks. 
The District will review all Applicants and 
will comply with Florida law, Including 
the Consultant's Competitive Negotiations 
Ad, Chaple,- 'JlIT, Florida Statutes 
("CCNA"). All Applicants int..-ested must 
submit one (l) unbound COPY and one (l) 
electronic COPY of S-rd Form No. 330 
and the Qualification Statement t,y 12:00 
p,m., on April 11, 2022 to the attention of 
Craig Wrathell, Wralhell, Hunt and Asso
ciates, LLC, 2Dl Glades Road, SUlte 
410W, Baca Raton, Florida 33431 ("District 
Manager's Office"). 
The Board shall select and rank the APPii
cants using the requirements set torth in 
the CCNA and the evaluation criteria on 
file with the District Manager, and the 
highest ranked Applicant will be 
requested to enter into cootrad negotia
tions. If an agreement cannot be reached 
between the District and the highest 
ranked Applicant, negotiations will cease 
end begin with the next highest ranked 
Applicant, ond if these negctlatloos ere 
unsuccessful, will cootlnue ta the third 
highest ranked Applicant. 
The District reserves the right to reied 
any and all Qualification Statements. 
AddltlonallY, there is no express or 
implied obligation for the District ta reim
burse Applicants for anv e,<pense5 associ
ated with the preparation end submittal of 
the Quallflcotian Statements In response 
to this request. 
Any protest regarding the terms of this 
Notice, or the evaluation criteria oo file 
with the District Manager, must be filed 
in writing, within seventy-two (n) hours 
(excluding weekends) after the PUbllcc
tioo of this Notice. The formal protest 
setting forth with particularitv the fads 
and law uPOO which the protest ls based 
shall be filed within seven (7) calender 
doys after the initial notice of protest was 
filed. Failure to timely file a notice of 
protest or failure ta timely file a formal 
written protest shell constitute a waive,- of 
any right to obied or protest with respect 
ta aforesaid Notice or evcluatioo criteria 
provisions. AAV person who flies a notice 
of protest shall provide fa the District, 
simultaneous with the filing of the notice, 
a protest band with a responsible surety ta 
be approved by the District end in the 
amount of Ten Thousand Dollars 
($10,000.00). 

District Manager 
L7078998, March 25, 'J.OTl, 11 
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REQUEST FOR QUALIFICATIONS FOR ENGINEERING SERVICES 
FOR THE PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT 

RFQ for Engineering Services 

The Palm Coast 145 Community Development District (the “District”), located in 
the City of Palm Coast, Florida, announces that professional engineering services will be 
required on a continuing basis for the District’s water and sewer systems, roadway 
improvements, earthwork, stormwater management, retaining walls/bridges, 
landscaping and hardscaping, and other public improvements authorized by Chapter 190, 
Florida Statutes. The engineering firm selected will act in the general capacity of District 
Engineer and will provide District engineering services, as required.  

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

The District will review all Applicants and will comply with Florida law, including 
the Consultant’s Competitive Negotiations Act, Chapter 287, Florida Statutes (“CCNA”). 
All Applicants interested must submit one (1) unbound copy and one (1) electronic copy 
of Standard Form No. 330 and the Qualification Statement by 12:00 p.m., on April 11, 
2022 to the attention of Craig Wrathell, Wrathell, Hunt and Associates, LLC, 2300 Glades 
Road, Suite 410W, Boca Raton, Florida 33431 (“District Manager’s Office”). 

The Board shall select and rank the Applicants using the requirements set forth in 
the CCNA and the evaluation criteria on file with the District Manager, and the highest 
ranked Applicant will be requested to enter into contract negotiations. If an agreement 
cannot be reached between the District and the highest ranked Applicant, negotiations 
will cease and begin with the next highest ranked Applicant, and if these negotiations are 
unsuccessful, will continue to the third highest ranked Applicant. 



           
       

      
     

 
         

           
       

         
         
          

             
       

     
          

 
 
  

The District reserves the right to reject any and all Qualification Statements. 
Additionally, there is no express or implied obligation for the District to reimburse 
Applicants for any expenses associated with the preparation and submittal of the 
Qualification Statements in response to this request. 

Any protest regarding the terms of this Notice, or the evaluation criteria on file 
with the District Manager, must be filed in writing, within seventy-two (72) hours 
(excluding weekends) after the publication of this Notice. The formal protest setting forth 
with particularity the facts and law upon which the protest is based shall be filed within 
seven (7) calendar days after the initial notice of protest was filed. Failure to timely file a 
notice of protest or failure to timely file a formal written protest shall constitute a waiver 
of any right to object or protest with respect to aforesaid Notice or evaluation criteria 
provisions. Any person who files a notice of protest shall provide to the District, 
simultaneous with the filing of the notice, a protest bond with a responsible surety to be 
approved by the District and in the amount of Ten Thousand Dollars ($10,000.00). 

https://10,000.00


    
 

  
 

 
           

  
        

      
 

 
          

 
        

    
        

         
  

      
   

 
           

 
          

     
    
 

          
 

           
   

 
         

 
      

 
           

 
         

PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT 

DISTRICT ENGINEER PROPOSALS 
COMPETITIVE SELECTION CRITERIA 

1) Ability and Adequacy of Professional Personnel (Weight: 25 Points) 

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

2) Consultant’s Past Performance (Weight: 25 Points) 

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

3) Geographic Location (Weight: 20 Points) 

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

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

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

5) Certified Minority Business Enterprise (Weight: 5 Points) 

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

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

Consider the recent, current and projected workloads of the firm. 

7) Volume of Work Previously Awarded to Consultant by District (Weight: 5 Points) 

Consider the desire to diversify the firms that receive work from the District; etc. 
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TERRA-MAX 

ENGINEERING 

August 11, 2022 

FRERC Community Development District 
City of Ocoee, Florida 

Subject: Palm Coast 145 COMMUNITY DEVELOPMENT DISTRICT 
TME Project Number: BSK-01-003 

Terra-Max Engineering, Inc. (TME) is providing this letter to address the Request for 

Qualifications for Engineering Services for The Palm Coast 145 Community Development 

District. 

The state and local licenses can be found under Appendix A, a Qualification Statement, 

Standard Form No. 330 is included under Appendix B and it includes pertinent supporting 

data. 

TME and its professional personnel have the necessary ability and adequacy to serve as 

Civil Engineering Consulting Firm for this project and is willing to meet time and budget 

requirements. 

If you should have any questions regarding the attached information, please do not 

hesitate to call me at (407) 578-2763 x111. 

Sincerely, 
Terra Max Engineering, Inc. 

Momtaz Barq 
Principal Engineer 

HIAWASSEE RD., SUITE 211 | ORLANDO, FL 32835 | PHONE: (407) 578-2763 | FAX: (407) 578-2953 1507 S. 

|||CIVIL  ENVIRONMENTAL  GEOTECHNICAL LAND DEVELOPMENT 



  

  

Appendix A 

State and Local Licenses 



Ron DeSantis, Governor 

FBPE• FLOR IDA BOARD OF 
PROFESSIONAL ENGINEERS 

STATE OF FLORIDA 

THE PROFESSIO ~~~~ ·,~,...-="-c UNDER THE 

PROVI UTES 

EXPIRATION DATE: FEBRUARY 28, 2023 

Always verify licenses online at MyFloridalicense.com 

Do not alter this document in any form. 

This is your license. It is unlawful for anyone other than the licensee to use this document. 

https://MyFloridalicense.com


Florida Board of Professional Engineers 

2639 North Monroe Street, Suite B-112 

Tallahassee, FL 32303-5268 

Terra-Max Engineering, Inc. 
1507 S. HIAWASSEE RD. SUITE 211 
ORLANDO, FL 32835 

Each licensee is solely responsible for notifying the Florida Board of Professional Engineers 
in writing the licensee's current address. 

Name changes require legal documentation showing name change. An original, a certified 
copy, or a duplicate of an original or certified copy of a document which shows the legal name 
change will be accepted unless there is a question about the authenticity of the document 
raised on its face, or because the genuineness of the document is uncertain, or because of 
another matter related to the application. 

At least 90 days prior to the expiration date shown on this license, a notice of renewal will be 
sent to your last known address. If you have not yet received your notice 60 days prior to the 
expiration date, please call (850) 521-0500, or write, Florida Board of Professional Engineers, 
2639 North Monroe Street, Suite B-112,Tallahassee, FL 32303-5268 or e-mail: 
board@tbpe.org. Our website address is http:/ /www.tbpe.org. 

FBPE 
~LORll)A l!OARl)O~ 
PHOH $5K)N \I I t\GIM I H'-. 

Expiration: CALic. No: 
Audit No: 26002 

Is authorized under the provisi 
to the public through a Professio 

2/28/2019 
228201904211 R 

• 
atu s, to offer engineering services 

d Chapter 471, Florida Statutes. 

www.tbpe.org
mailto:board@tbpe.org


 

 
 

Appendix B 

Qualification Statement 
Standard Form No. 330 



mbarq
Text Box
Architect - Engineer Qualification forms are enclosed

mbarq
Architect - Engineer Qualification forms are enclosed



 

  

 

   

 

  

 

 

 

 

   

 

 

 

 

  

  

 

 

 

 

 

  
 

 

 

 

 

 

  
 

 

  

 

- ,-

D 
I I I I I I I I 

I - - - - -

I I I 

- ~ .... - ~ - ~ 

I 
-

. - - - - -

CT Corporation 

Statutory Representative 

Momtaz Barq, P.E. 

President 

IT and Website 
Design/Support 

GoDaddy 

WebServices 

Wix 

Web Design 

Advanced Technologies 

Software Suport 

AXSA Image Solutions 

Technical Support 

Casteel Computer Services 

IT Specialist 

Administration 

Rabab Barq 

File Clerk 

Alya Barq 

File Clerk 

Accounting 

Antonio Lemus, CPA, PA 

Prof. Accountant 

Corrina Greico 

Accounting Consultant 

Land Development /Civil 
Engineering 

Aldo Mejias, P.E. 

Project Manager 

Architectural and Interior 
Design Services 

Noaman Adhami 

Architect and Interior 
Designer 

Daniel Silvestre 

Structural Engineer 

Geotechnical Services 

Reliable Field Services 

Tech-Support Inc. 

Field Technician 

Transportation Planning 

Traffic & Mobility 
Consultants, LLC 

Environmental Services 

Scott Jorgenson 

Environmental Engineer 

Bio-tech Consulting, Inc 

Env. Consultant 

Mariana Ovalle 

Business Development & 
Marketing Analyst 

Tushaar Desai, Esq. 

Desai Law, P.A. 

Attorney at Law 



           

 

 

  
 

 

  
  

  
 

 

 

       
      

    
    

 

 

 

  

 

  

 

  

  

  

Momtaz Barq, P.E. Terra-Max Engineering, Inc. 

President /Principal Engineer 

EDUCATION: B.S./ Electrical Engineering/1988 
MBA/ Marketing & Finance/1991 
MS/Environmental Engineering (Pending) 

REGISTRATIONS: Florida Professional Engineer 
Texas Professional Engineer 

TRAINING: 40-Hour OSHA Health and Safety (29 CFR 1910.120) 
8-Hour OSHA Refresher (29 CFR 1910.120) 
Confined Space Entry 

ORGANIZATIONS: American Public Works Association 
American Society of Civil Engineers 
Florida Engineering Society 
State of Florida Professional Engineer #49024 
State of Texas Professional Engineer #91574 

SUMMARY OF EXPERIENCE 

Momtaz, a Professional Engineer, has more than 30 years of engineering experience gained on a wide 
variety of environmental, geotechnical, construction administration of residential, commercial, and 
institutional land development projects including roadway design, site grading, stormwater design facilities, 
parking facilities, water/wastewater/reuse force mains, and distribution/transmission piping projects 
throughout Florida, Georgia, Virginia and Texas. 

RELATED PROJECT EXPERIENCE 

Geotechnical: 

• Ralph Brennan Water Treatment Plant, Daytona Beach, Florida - Geotechnical engineering 
evaluation and recommendations for the construction and design of a 2.5 million gallon tank. 

• The Meadows Subdivision, Orange County, Florida - Geotechnical investigation including interior 
roadways and stormwater facilities. 

• Water Main Extension, Phases I and II, US HWY 92 and Frances Drive, City of Daytona Beach, 
Volusia County Florida - Geotechnical investigation for  water main extension. 

• Sanford Assisted Living Facility, Sanford, Fl - Geotechnical investigation and engineering 
evaluation. 

• Murphy Gas Station, Mount Dora, Fl - Geotechnical investigation and engineering evaluation 

• Courtesy Buick Service Dep. Addition, Longwood, Fl - Geotechnical investigation and engineering 
evaluation. 

• Oviedo Mini Storage Facility, County Road 419, Oviedo, Fl - Geotechnical investigation and 
engineering evaluation. 
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Momtaz Barq, P.E. 

Resume 

Page 2 

• Orlando Yamaha Addition, State Road 50, Orange County, Fl. - Geotechnical investigation and 
engineering evaluation. 

• Bob Dance Vehicle Display/Sales Area Expansion, Fl - Geotechnical investigation and 
engineering evaluation. 

• Ralph Brennan Water Treatment Plant, City of Daytona Beach, Fl. - Subsurface Exploration and 
Stormwater Recovery Analysis. 

• River Run RV Park Development, State Road 415, Fl. - Geotechnical investigation including 
interior roadways and stormwater facilities. 

• The Merrill Gardens of Lutz”, Hillsborough County, Fl. - Geotechnical investigation and 
engineering evaluation. 

• Proposed Bore and Jack Locations, Interstate 95 and LPGA Boulevard, City of Daytona Beach, Fl. 
- Geotechnical investigation and engineering evaluation. 

• Proposed Auction Facility, McCoy Road, Orange County, Fl. - Geotechnical investigation and 
engineering evaluation. 

• Wal-Mart Supercenter, U.S. Highway 27/441, Marion County, Fl. - Geotechnical investigation and 
engineering evaluation. 

• Two-Story Building, Rugby Street, Orange County, Fl. - Geotechnical investigation and 
engineering evaluation. 

• Proposed Landstar Self Storage Facility, Osceola County, Fl - Geotechnical investigation and 
engineering evaluation. 

Environmental 

• Project manager – Phase I ESAs – Mr. Barq has performed numerous phase I and II site 
assessment on sites throughout the state of Florida. 

• Project manager- Dallas/Fort Worth International Airport - Terminals B and C Remedial design, 
construction plans and specification, equipment specification and design, and operation and 
maintenance specification. Terminals B and C contaminated with jet fuel. Challenges in the design 
included three separate zones of differing soil characteristics, implementation with minimal impact 
on Terminal operations, utility conflicts and air port specifications. System design included multi-
phase extraction and groundwater and vapor treatment. 

• Project Engineer- Remedial design for Hetra Computer’s, a computer manufacturer, site 
contaminated with petroleum hydrocarbons and chlorinated solvents. Challenges in the design 
included three separate saturated zones of differing hydraulic conductivity. System design included 
air sparging, vacuum extraction and groundwater extraction. 

• Project Manager- Industrial Wastewater Treatment Facilities- designed and implemented 
wastewater treatment for effluent from industrial processes. New and used motor oil, arsenic, 
engine degreasers, surfactants and diesel duel were identified in the waste stream and a 
combination of treatment technologies including separation, sand filters, aeration, clay stripping 
and carbon polishing were utilized. 
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• Project Engineer- Uncontrolled disposal practices at a former pesticide storage and mixing facility 
resulted in soil and groundwater impacts. Contaminant concentrations above hazardous waste 
limits were identified and remedial options were examined. Disposal/treatment options evaluated 
included in-situ micro-vaccination stabilization, construction of an engineered containment cap, and 
stabilization and excavation for off-site disposal. 

• Project Manage/Engineer - Park Dry Cleaners facility and Wizard Cleaners - Contamination 
assessment and delineation of trichloroethene (TCE) and tetrachloroethene (PCE). Mr. Barq was 
the technical lead/project manager of the assessment and delineation of impacted groundwater 
and wells. Direct push wells, temporary wells and soil borings were used to conduct the 
assessment.  Mr. Barq designed a remediation system to address the contamination at these sites. 

• Project Manager – Groundwater and Soil assessment and remediation of an arsenic, 
DDD/DE/DDT, and Organochlorine pesticide impacted site in a large upscale residential 
development in Orlando, Florida. Mr. Barq was the technical lead/project manager of the 
assessment and delineation of the impacted soil and groundwater and the design and 
implementation of soil and groundwater remediation. The remedial strategy conducted at the site 
included groundwater extraction/dewatering and excavation of approximately 5,000 cubic yards of 
contaminated soil. 

• Project Manager- Munters Corporation- MEK and other contaminants were identified at the site of a 
PVC manufacturing facility. Mr. Barq provided technical lead various issues associated with 
achieving compliance at the facility including assessment, remediation and closure. Significant 
health and safety issues were faced in performing assessment of the property due to the high 
levels of contaminants. Stainless steel wells were utilized to recover groundwater and product, 
which was untreatable with conventional methods. A treatment train was devised to reduce the 
concentrations prior to destruction. 35 years of monitoring was scheduled as part of the plan for 
closure at the site. 

• Project Engineer/Manager– Project manager/Design engineer on more than 250 petroleum 
impacted sites in Florida, Georgia, North and South Carolinas, Texas, and Virginia. Established 
design, tracking, and cost estimating programs to increase efficiency of staff and insure 
compliance with regulatory requirements. Responsibilities included assessment, remedial design, 
hydrological/vadoze zone modeling, construction drawings preparation, permitting, site supervision, 
and operation and maintenance of remedial systems. 

Land Development / Civil Engineering 

• City Center West Orange – Project Engineer - Proposed multiuse development valued 
at $300 Million Dollars. This development includes a Hilton Garden Inn, more than half a 
million square feet of commercial and restaurant space, nearly 500,000 s.f. of restaurant 
and retail space, 100,000 s.f. of class “A” medical & office space, 1,720 residential units, 
as well as 2 miles of new City and local roads. Scope of work included civil engineering 
design, survey geotechnical and environmental sub-consulting services. 

• Jama PD – Project Engineer – Planned development with estimated value of 
approximately $12 Million Dollars. Scope of work included expansion of an existing 
religious facility to include a 18,000 s.f. church building, 22,000 s.f. of community center, 
18,000 s.f. gym/hurricane shelter, a 30,000 s.f. private school, a 3,000 s.f. medical 
clinic, extension of a County road and addition of turn lanes and intersection 
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improvements. Work included property rezoning to planned unit development, and civil 
design plan preparation. 

• Royal Estates PD – Project Engineer - Luxury single family home subdivision with 169 
lots valued at approximately $59 Million Dollars, located in the highly rated Windermere 
area. Scope of work included civil engineering design, lot placement design, permitting, 
widening of county roads, addition of medians, turn lanes and intersection 
improvements, SFWMD permitting, PSP change determination, and construction 
administration. 

• Legacy Pointe – Project Engineer - Mid-rise professional office building with associated 
parking garages and stormwater management facilities totaling 50,000 s.f., valued at 
$15 Million Dollars. 

• Pizza Roma – Project Engineer- Retail/shopping center with gasoline station totaling 
75,000 s.f., valued at $8 Million Dollars. The commercial strip center consists of 7,000 
s.f. of general store/food service space, 34,000 s.f. of retail space and 23,400 s.f. of 
office space for a total gross area of 64,400 s.f. The engineering design services for 
this project consisted of overall grading and layout plan, grading plan, redesign of 
master retention ponds, tree demolition plan, driveway access to the site, new median 
cut and left turn lanes per FDOT specifications, meetings with County and FDOT, utility 
plan-to include profiles for the sanitary lines and storm lines as necessary, soil erosion 
control plans and details, stormwater master plan permit modification, hydraulic 
calculations for storm piping, and general site details. Coordination with other sub-
consultants on landscaping, lighting and signage, fire protection, surveying, and 
underground storage tank design tasks. 

• Cane Island – Project Engineer – Civil design plan preparation for the proposed 
development including conceptual site plan, vested rights certificate, substantial change 
determination to the existing PD, development plan, demolition plan, overall grading and 
layout plan, tree demolition plan, roadway and driveway improvements, utility plan-to 
include profiles for the sanitary lines and storm lines, lift stations design and permitting, 
soil erosion control plans and details, stormwater retention/detention system design and 
modeling, stormwater permit application, hydraulic calculations for storm piping, 
meetings with city and county and regional officials, technical specifications (division II) 
coordination with other sub-consultants on surveying, geotechnical, and wetland, 
construction review services. 

• The Gardens at Millennia – Project Engineer- Proposed multiuse development valued 
at $2 Billion Dollars that included 2,400 residential high-rise condominium units, 350,000 
s.f. of specialty retail space, 300,000 s.f. of medical and professional office space, 134 
rooms hotel, 45,000 s.f., 16 theaters cinema, and a 27-acre manmade lake. 

• Phillips View Tower – Project Engineer- Professional office/specialty retail high-rise 
building with associated parking garages and stormwater management facilities totaling 
415,000 s.f., valued at $46 Million Dollars. 

• Sage Resort – Project Engineer - Upscale resort development including amenities such 
as a full featured day spa, swimming pool and underground parking with estimated 
value of approximately $46 Million Dollars. Scope of work included Civil Engineering 
Design services including conceptual site plan, vested rights certificate, development 
plan, overall grading and layout plan, roadway and driveway improvements, utility plan-
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to include profiles for the sanitary lines and storm lines, lift stations design and 
permitting, soil erosion control plans and details, stormater retention/detention system 
design and modeling, stormwater permit application, hydraulic calculations for storm 
piping, meetings with city and county and regional officials, technical specifications 
(division II) coordination with other sub-consultants on surveying, geotechnical, and 
wetland, construction review services. 

• Lake Eve Reserve - Project Engineer – Multifamily development consisting of 
approximately 262 apartment units valued at approximately $35 Million Dollars, located 
on International Drive. Scope of work included land planning, civil engineering design, 
permitting, widening of county roads, addition of medians, turn lanes and intersection 
improvements, SFWMD permitting, and construction administration. 
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Paperwork Reduction Act Statement - This information collection meets the requirements of 44 USC§ 3507, as amended by section 2 of the Paperwork Reduction Act of 
1995. You do not need to answer these questions unless we display a valid Office of Management and Budget (0MB) control number. The 0MB control number for this 
collection is 9000-0157. We estimate that it will take 29 hours (25 hours for part 1 and 4 hours for Part 2) to read the instructions, gather the facts , and answer the questions. 
Send only comments relating to our time estimate, including suggestions for reducing this burden, or any other aspects of this collection of information to : General Services 
Administration, Regulatory Secretariat Division (M1V1CB), 1800 F Street, NW, Washington, DC 20405. 

PURPOSE 

Federal agencies use this form to obtain information from 
architect-engineer (A-E) firms about their professional 
qualifications. Federal agencies select firms for A-E contracts on 
the basis of professional qualifications as required by 40 U.S.C. 
chapter 11 , Selection of Architects Engineers, and Part 36 of the 
Federal Acquisition Regulation (FAR) . 

The Selection of Architects and Engineers statute requires the 
public announcement of requirements for A-E services (with 
some exceptions provided by other statutes} , and the selection of 
at least three of the most highly qualified firms based on 
demonstrated competence and professional qualifications 
according to specific criteria published in the announcement. 
The Act then requires the negotiation of a contract at a fair and 
reasonable price starting first with the most highly qualified firm . 

The information used to evaluate firms is from this form and other 
sources, including performance evaluations, any additional data 
requested by the agency, and interviews with the most highly 
qualified firms and their references. 

GENERAL INSTRUCTIONS 

Part I presents the qualifications for a specific contract. 

Part II presents the general qualifications of a firm or a specific 
branch office of a firm. Part II has two uses: 

1. An A-E firm may submit Part II to the appropriate central , 
regional or local office of each Federal agency to be kept on file . 
A public announcement is not required for certain contracts, and 
agencies may use Part II as a basis for selecting at least three of 
the most highly qualified firms for discussions prior to requesting 
submission of Part I. Firms are encouraged to update Part II on 
file with agency offices, as appropriate, according to FAR Part 
36. If a firm has branch offices, submit a separate Part II for 
each branch office seeking work. 

2. Prepare a separate Part II for each firm that will be part of 
the team proposed for a specific contract and submitted with Part 
I. If a firm has branch offices, submit a separate Part II for each 
branch office that has a key role on the team. 

INDIVIDUAL AGENCY INSTRUCTIONS 

Individual agencies may supplement these instructions. For 
example, they may limit the number of projects or number of 
pages submitted in Part I in response to a public announcement 
for a particular project. Carefully comply with any agency 
instructions when preparing and submitting this form. Be as 
concise as possible and provide only the information requested 
by tile agency. 

DEFINITIONS 

Architect-Engineer Services: Defined in FAR 2.101 . 

Branch Office: A geographically distinct place of business or 
subsidiary office of a firm that has a key role on the team . 

Discipline: Primary technical capabilities of key personnel , as 
evidenced by academic degree, professional registration, 
certification, and/or extensive experience. 

Firm: Defined in FAR 36.102. 

Key Personnel: Individuals who will have major contract 
responsibilities and/or provide unusual or unique expertise. 

SPECIFIC INSTRUCTIONS 

Part I - Contract-Specific Qualifications 

Section A Contract Information. 

1. Title and Location. Enter the title and location of the 
contract for which this form is being submitted, exactly as shown 
in the public announcement or agency request. 

2. Public Notice Date. Enter the posted date of the agency's 
notice on the Federal Business Opportunity website 
(FedBizOpps), other form of public announcement or agency 
request for this contract. 

3. Solicitation or Project Number. Enter the agency's 
solicitation number and/or project number, if applicable, 
exactly as shown in the public announcement or agency request 
for this contract. 

Section B. Architect-Engineer Point of Contact. 

4-8. Name, Title, Name of Firm , Telephone Number, Fax 
(Facsimile) Number and E-mail (Electronic Mail) Address. 
Provide information for a representative of the prime contractor 
or joint venture that the agency can contact for additional 
information. 
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Section C. Proposed Team. 

9-11. Firm Name, Address , and Role in This Contract. 
Provide the contractual relationship, name, full mailing address, 
and a brief description of the role of each firm that will be 
involved in performance of this contract. List the prime 
contractor or joint venture partners first. If a firm has branch 
offices, indicate each individual branch office that will have a key 
role on the team . The named subcontractors and outside 
associates or consultants must be used, and any change must 
be approved by the contracting officer. (See FAR Part 52 Clause 
"Subcontractors and Outside Associates and Consultants 
(Architect-Engineer Services)"). Attach an additional sheet in the 
same format as Section C if needed. 

Section D. Organizational Chart of Proposed Team. 

As an attachment after Section C, present an organizational 
chart of the proposed team showing the names and roles of all 
key personnel listed in Section E and the firm they are 
associated with as listed in Section C. 

Section E. Resumes of Key Personnel Proposed for this 
Contract. 

Complete this section for each key person who will 
participate in this contract. Group by firm , with personnel of the 
prime contractor or joint venture partner firms first. The following 
blocks must be completed for each resume: 

12. Name. Self-explanatory. 

13. Role in this contract. Self-explanatory. 

14. Years Experience. Total years of relevant experience 
(block 14a), and years of relevant experience with current firm , 
but not necessarily the same branch office (block 14b). 

15. Firm Name and Location. Name, city and state of the 
firm where the person currently works, which must correspond 
with one of the firms (or branch office of a firm , if appropriate) 
listed in Section C. 

16. Education. Provide information on the highest relevant 
academic degree(s) received . Indicate the area(s) of 
specialization for each degree. 

17. Current Professional Registration . Provide information 
on current relevant professional registration(s) in a State or 
possession of the United States, Puerto Rico, or the District of 
Columbia according to FAR Part 36. 

18. Other Professional Qualifications. Provide information 
on any other professional qualifications relating to this contract, 
such as education , professional registration , publications, 
organizational memberships, certifications, training, awards, and 
foreign language capabilities. 

19. Relevant Projects. Provide information on up to five 
projects in which the person had a significant role that 
demonstrates the person's capability relevant to her/his proposed 
role in this contract. These projects do not necessarily have to 
be any of the projects presented in Section F for the project team 
if the person was not involved in any of those projects or the 
person worked on other projects that were more relevant than 
the team projects in Section F. Use the check box provided to 
indicate if the project was performed with any office of the current 
firm. If any of the professional services or construction projects 
are not complete , leave Year Completed blank and indicate the 
status in Brief Description and Specific Role (block (3)) . 

Section F. Example Projects Which Best Illustrate Proposed 
Team's Qualifications for this Contract. 

Select projects where multiple team members worked 
together, if possible, that demonstrate the team's capability to 
perform work similar to that required for this contract. Complete 
one Section F for each project. Present ten projects, unless 
otherwise specified by the agency. Complete the following 
blocks for each project: 

20. Example Project Key Number. Start with "1" for the first 
project and number consecutively. 

21. Title and Location. Title and location of project or 
contract. For an indefinite delivery contract, the location is the 
geographic scope of the contract. 

22. Year Completed. Enter the year completed of the 
professional services (such as planning , engineering study, 
design , or surveying) , and/or the year completed of construction , 
if applicable. If any of the professional services or the 
construction projects are not complete, leave Year Completed 
blank and indicate the status in Brief Description of Project and 
Relevance to this Contract (block 24). 

23a. Project Owner. Project owner or user, such as a 
government agency or installation, an institution, a corporation or 
private individual. 

23b. Point of Contact Name. Provide name of a person 
associated with the project owner or the organization which 
contracted for the professional services, who is very familiar with 
the project and the firm's (or firms') performance. 

23c. Point of Contact Telephone Number. Self-explanatory. 

24. Brief Description of Project and Relevance to this 
Contract. Indicate scope, size, cost, principal elements and 
special features of the project. Discuss the relevance of the 
example project to this contract. Enter any other information 
requested by the agency for each example project. 
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25. Firms from Section C Involved with this Project. Indicate 
which firms (or branch offices, if appropriate) on the project team 
were involved in the example project, and their roles. List in the 
same order as Section C. 

Section G. Key Personnel Participation in Example Projects. 

This matrix is intended to graphically depict which key 
personnel identified in Section E worked on the example projects 
listed in Section F. Complete the following blocks (see example 
below) . 

26. and 27. Names of Key Personnel and Role in this 
Contract. List the names of the key personnel and their 
proposed roles in this contract in the same order as they appear 
in Section E. 

28. Example Projects Listed in Section F. In the column 
under each project key number (see block 29) and for each key 
person , place an "X" under the project key number for 
participation in the same or similar role. 

29. Example Projects Key . List the key numbers and titles of 
the example projects in the same order as they appear in Section 
F. 

Section H. Additional Information. 

30. Use this section to provide additional information 
specifically requested by the agency or to address selection 
criteria that are not covered by the information provided in 
Sections A-G. 

Section I. Authorized Representative. 

31. and 32. Signature of Authorized Representative and 
Date. An authorized representative of a joint venture or the 
prime contractor must sign and date the completed form. 
Signing attests that the information provided is current and 
factual , and that all firms on the proposed team agree to work on 
the project. Joint ventures selected for negotiations must make 
available a statement of participation by a principal of each 
member of the joint venture. 

33. Name and Title . Self-explanatory. 

SAMPLE ENTRIES FOR SECTION G (MA TRIX) 

26. NAMES OF KEY 
PERSONNEL 

(From Section E, 
Block 12) 

27. ROLE IN THIS 
CONTRACT 

(From Section E, 
Block 13) 

1 

28. EXAMPLE PROJECTS LISTED IN SECTION F 
(Fill in "Example Projects Key" section below first, before 
completing table. Place "X" under project key number for 

participation in same or similar role.) 

2 3 4 5 6 7 8 9 10 

Jane A. Smith Chief Architect 
X X 

Joseph B. Williams Chief Mechanical Engineer 
X X X X 

Tara C . Donovan Chief Electricial Engineer X X X 

29. EXAMPLE PROJECTS KEY 

NUMBER TITLE OF EXAMPLE PROJECT (From Section F) NUMBER TITLE OF EXAMPLE PROJECT (From Section F) 

1 Federal Courthouse , Denver, co 6 XYZ Corporation Headquarters , Boston , MA 

2 Justin J . Wil son Federal Building , 7 Founder ' s Museum , Newport, RI 
Baton Rouge , LA 
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Part II - General Qualifications 

See the "General Instructions" on page 1 for firms with branch 
offices. Prepare Part II for the specific branch office seeking 
work if the firm has branch offices. 

1. Solicitation Number. If Part 11 is submitted for a specific 
contract, insert the agency's solicitation number and/or project 
number, if applicable, exactly as shown in the public 
announcement or agency request. 

2a-2e. Firm (or Branch Office) Name and Address. Self
explanatory. 

3. Year Established. Enter the year the firm (or branch 
office, if appropriate) was established under the current name. 

4. Unique Entity Identifier. Insert the unique entity identifier 
issued by the entity designated at SAM . See FAR part 4.6. 

5. Ownership. 

a. Type. Enter the type of ownership or legal structure of the 
firm (sole proprietor, partnership, corporation, joint venture , etc. ). 

b. Small Business Status. Refer to the North American 
Industry Classification System (NAICS) code in the public 
announcement, and indicate if the firm is a small business 
according to the current size standard for that NAICS code (for 
example, Engineering Services (part of NAICS 541330), 
Architectural Services (NAICS 541310), Surveying and Mapping 
Services (NAICS 541370)) . The small business categories and 
the internet website for the NAICS codes appear in FAR part 19. 
Contact the requesting agency for any questions. Contact your 
local U.S. Small Business Administration office for any questions 
regarding Business Status. 

6a-6c. Point of Contact. Provide this information for a 
representative of the firm that the agency can contact for 
additional information. The representative must be empowered 
to speak on contractual and policy matters. 

7. Name of Firm . Enter the name of the firm if Part II is 
prepared for a branch office. 

Ba-Be. Former Firm Names. Indicate any other previous 
names for the firm (or branch office) during the last six years. 
Insert the year that th is corporate name change was effective 
and the associated unique entity identifier. This information is 
used to review past performance on Federal contracts . 

9. Employees by Discipline. Use the relevant disciplines and 
associated function codes shown at the end of these instructions 
and list in the same numerical order. After the listed disciplines, 
write in any additional disciplines and leave the function code 
blank. List no more than 20 disciplines. Group remaining 
employees under "Other Employees" in column b. Each person 
can be counted only once according to his/her primary function . 
If Part II is prepared for a firm (including all branch offices) , enter 
the number of employees by disciplines in column c(1 ). If Part II 
is prepared for a branch office, enter the number of employees 
by discipline in column c(2) and for the firm in column c(1 ). 

10. Profile of Firm's Experience and Annual Average 
Revenue for Last 5 Years . Complete this block for the firm or 
branch office for which this Part II is prepared. Enter the 
experience categories which most accurately reflect the firm's 
technical capabilities and project experience. Use the relevant 
experience categories and associated profile codes shown at the 
end of these instructions, and list in the same numerical order. 
After the listed experience categories, write in any unlisted 
relevant project experience categories and leave the profile 
codes blank. For each type of experience, enter the appropriate 
revenue index number to reflect the professional services 
revenues received annually (averaged over the last 5 years) by 
the firm or branch office for performing that type of work. A 
particular project may be identified with one experience category 
or it may be broken into components , as best reflects the 
capabilities and types of work performed by the firm . However, 
do not double count the revenues received on a particular 
project. 

11 . Annual Average Professional Services Revenues of Firm 
for Last 3 Years. Complete th is block for the firm or branch office 
for wh ich this Part II is prepared. Enter the appropriate revenue 
index numbers to reflect the professional services revenues 
received annually (averaged over the last 3 years) by the firm or 
branch office. Indicate Federal work (performed directly for the 
Federal Government, either as the prime contractor or 
subcontractor) , non-Federal work (all other domestic and foreign 
work, including Federally-assisted projects) , and the total. If the 
firm has been in existence for less than 3 years , see the 
definition for "Annual Receipts" under FAR 19.101 . 

12. Authorized Representative. An authorized 
representative of the firm or branch office must sign and date the 
completed form . Signing attests that the information provided is 
current and factual. Provide the name and title of the authorized 
representative who signed the form . 
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List of Disciplines (Function Codes) 

Code Description 

01 Acoustical Engineer 
02 Administrative 
03 Aerial Photographer 
04 Aeronautical Engineer 
05 Archeologist 
06 Architect 
07 Biologist 
08 CADD Technician 
09 Cartographer 
10 Chemical Engineer 
11 Chemist 
12 Civil Engineer 
13 Communications Engineer 
14 Computer Programmer 
15 Construction Inspector 
16 Construction Manager 
17 Corrosion Engineer 
18 Cost Engineer/Estimator 
19 Ecologist 
20 Economist 
21 Electrical Engineer 
22 Electronics Engineer 
23 Environmental Engineer 
24 Environmental Scientist 
25 Fire Protection Engineer 
26 Forensic Engineer 
27 Foundation/Geotechnical Engineer 
28 Geodetic Surveyor 
29 Geographic Information System Specialist 
30 Geologist 
31 Health Facility Planner 

Code 

32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 
56 
57 
58 
59 
60 
61 
62 

Description 

Hydraulic Engineer 
Hydrographic Surveyor 
Hydrologist 
Industrial Engineer 
Industrial Hygienist 
Interior Designer 
Land Surveyor 
Landscape Architect 
Materials Engineer 
Materials Handling Engineer 
Mechanical Engineer 
Mining Engineer 
Oceanographer 
Photo Interpreter 
Photogrammetrist 
Planner: Urban/Regional 
Project Manager 
Remote Sensing Specialist 
Risk Assessor 
Safety/Occupational Health Engineer 
Sanitary Engineer 
Scheduler 
Security Specialist 
Soils Engineer 
Specifications Writer 
Structural Engineer 
Technician/Analyst 
Toxicologist 
Transportation Engineer 
Value Engineer 
Water Resources Engineer 
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List of Experience Categories (Profile Codes) 

Code Description Code Description 

A01 Acoustics , Noise Abatement E01 Ecological & Archeological Investigations 

A02 Aerial Photography; Airborne Data and Imagery E02 Educational Facilities; Classrooms 

Collection and Analysis E03 Electrical Studies and Design 

A03 Agricultural Development; Grain Storage; Farm Mechanization E04 Electronics 

A04 Air Pollution Control E05 Elevators; Escalators; People-Movers 

E06 Embassies and Chanceries A05 Airports; Navaids; Airport Lighting; Aircraft Fueling 
E07 Energy Conservation ; New Energy Sources A06 Airports ; Terminals and Hangars; Freight Handling 
EOB Engineering Economics

A07 Arctic Facilities 
E09 Environmental Impact Studies, 

AOB Animal Facilities Assessments or Statements 
A09 Anti-Terrorism/Force Protection E10 Environmental and Natural Resource 
A10 Asbestos Abatement Mapping 

A11 Auditoriums & Theaters E11 Environmental Planning 

A12 Automation ; Controls ; Instrumentation E12 Environmental Remediation 

E13 Environmental Testing and Analysis 
B01 Barracks ; Dormitories 
B02 Bridges F01 Fallout Shelters; Blast-Resistant Design 

F02 Field Houses; Gyms; Stadiums 
C01 Cartography F03 Fire Protection 

F04 Fisheries; Fish laddersCO2 Cemeteries (Planning &Relocation) 
F05 Forensic Engineering

C03 Charting: Nautical and Aeronautical 
F06 Forestry & Forest products 

C04 Chemical Processing & Storage 

C05 Child Care/Development Facilities G01 Garages; Vehicle Maintenance Facilities ; 
Parking DecksC06 Churches; Chapels 

C07 Coastal Engineering G02 Gas Systems (Propane; Natural , Etc.) 

COB Codes; Standards; Ordinances G03 Geodetic Surveying: Ground and Air-borne 

C09 Cold Storage; Refrigeration and Fast Freeze G04 Geographic Information System Services: 
C10 Commercial Building (low rise) ; Shopping Centers Development, Analysis , and Data Collection 

C11 Community Facilities G05 Geospatial Data Conversion: Scanning, 
C12 Communications Systems; TV; Microwave Digitizing, Compilation, Attributing , Scribing , 

C13 Computer Facilities ; Computer Service Drafting 

C14 Conservation and Resource Management G06 Graphic Design 

C15 Construction Management 
H01 Harbors; Jetties; Piers , Ship Terminal 

C16 Construction Surveying Facilities 
C17 Corrosion Control ; Cathodic Protection; Electrolysis H02 Hazardous Materials Handling and Storage 
C1B Cost Estimating ; Cost Engineering and H03 Hazardous, Toxic, Radioactive Waste 

Analysis; Parametric Costing; Forecasting Remediation 
C19 Cryogenic Facilities H04 Heating; Ventilating ; Air Conditioning 

H05 Health Systems Planning 

Dams (Concrete; Arch) H06 Highrise; Air-Rights-Type Buildings D01 
H07 Highways; Streets; Airfield Paving ; Parking D02 Dams (Earth; Rock); Dikes; Levees 

Lots 
D03 Desalinization (Process &Facilities) 

HOB Historical Preservation 
D04 Design-Build - Preparation of Requests for Proposals 

H09 Hospital & Medical Facilities 
D05 Digital Elevation and Terrain Model Development H10 Hotels; Motels 
D06 Digital Orthophotography H11 Housing (Residential, Multi-Family, 
D07 Dining Halls; Clubs; Restaurants Apartments; Condominiums) 

DOB Dredging Studies and Design H12 Hydraulics & Pneumatics 

H13 Hydrographic Surveying 
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List of Experience Categories (Profile Codes continued) 

Code 

101 

102 

103 

104 

105 

106 

J01 

L01 

L02 

L03 

L04 

LOS 

L06 

M01 

M02 

M03 

M04 

MOS 

M06 

M07 

M08 

N01 

N02 

N03 

001 
002 
003 

P01 

P02 

P03 

P04 

P05 

P06 

P07 

P08 

Description 

Industrial Buildings; Manufacturing Plants 

Industrial Processes; Quality Control 

Industrial Waste Treatment 

Intelligent Transportation Systems 

Interior Design ; Space Planning 

Irrigation; Drainage 

Judicial and Courtroom Facilities 

Laboratories; Medical Research Facilities 

Land Surveying 

Landscape Architecture 

Libraries; Museums; Galleries 

Lighting (Interior; Display; Theater, Etc.) 

Lighting (Exteriors; Streets; Memorials; 
Athletic Fields, Etc.) 

Mapping Location/Addressing Systems 

Materials Handling Systems; Conveyors; Sorters 

Metallurgy 

Microclimatology; Tropical Engineering 

Military Design Standards 

Mining & Mineralogy 

Missile Facilities (Silos; Fuels; Transport) 

Modular Systems Design; Pre-Fabricated Structures or 
Components 

Naval Architecture ; Off-Shore Platforms 

Navigation Structures; Locks 

Nuclear Facilities; Nuclear Shielding 

Office Buildings; Industrial Parks 
Oceanographic Engineering 
Ordnance; Munitions; Special Weapons 

Petroleum Exploration; Refining 

Petroleum and Fuel (Storage and Distribution) 

Photogrammetry 

Pipelines (Cross-Country - Liquid & Gas) 

Planning (Community , Regional , Areawide and State) 

Planning (Site , Installation, and Project) 

Plumbing & Piping Design 

Prisons & Correctional Facilities 

Code Description 

P09 Product, Machine Equipment Design 

P10 Pneumatic Structures, Air-Support Buildings 

P11 Postal Facilities 

P12 Power Generation, Transmission , Distribution 

P13 Public Safety Facilities 

R01 Radar; Sonar; Radio & Radar Telescopes 

R02 Radio Frequency Systems & Shieldings 

R03 Railroad; Rapid Transit 

R04 Recreation Facilities (Parks, Marinas, Etc.) 

ROS Refrigeration Plants/Systems 

R06 Rehabilitation (Buildings; Structures; Facilities) 

R07 Remote Sensing 

R08 Research Facilities 

R09 Resources Recovery ; Recycling 

R10 Risk Analysis 

R11 Rivers; Canals; Waterways; Flood Control 

R12 Roofing 

S01 Safety Engineering ; Accident Studies; OSHA 
Studies 

S02 Security Systems; Intruder & Smoke Detection 

S03 Seismic Designs & Studies 

S04 Sewage Collection, Treatment and Disposal 

SOS Soils & Geologic Studies; Foundations 

S06 Solar Energy Utilization 

S07 Solid Wastes; Incineration; Landfill 

S08 Special Environments; Clean Rooms, Etc. 

S09 Structural Design ; Special Structures 

S10 Surveying; Platting; Mapping ; Flood 
Plain Studies 

S11 Sustainable Design 

S12 Swimming Pools 

S13 Storm Water Handling & Facilities 

T01 Telephone Systems (Rural; Mobile, Intercom, 
Etc.) 

T02 Testing & Inspection Services 

T03 Traffic & Transportation Engineering 

T04 Topographic Surveying and Mapping 

T05 Towers (Self-Supporting & Guyed Systems) 

T06 Tunnels & Subways 
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List of Experience Categories (Profile Codes continued) 

Code Description 
U01 Unexploded Ordnance Remediation 

U02 Urban Renewals ; Community Development 

U03 Utilities (Gas and Steam) 

V01 Value Analysis ; Life-Cycle Costing 

W01 Warehouses & Depots 

W02 Water Resources; Hydrology; Ground Water 

W03 Water Supply; Treatment and Distribution 

W04 Wind Tunnels; Research/Testing Facilities Design 

Z01 Zoning; Land Use Studies 
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ARCHITECT - ENGINEER QUALIFICATIONS 

PART I - CONTRACT-SPECIFIC QUALIFICATIONS 

A. CONTRACT INFORMATION 

1. TITLE AND LOCATION (City and State) 

Palm Coast 145 Community Development District, Palm Coast, Florida 
2. PUBLIC NOTICE DATE 3. SOLICITATION OR PROJECT NUMBER 

B. ARCHITECT-ENGINEER POINT OF CONTACT 

4. NAME AND TITLE 

Momtaz Barq, Principal Engineer 
5. NAME OF FIRM 

Terra-Max Engineering, Inc. 
6. TELEPHONE NUMBER 7. FAX NUMBER 8. E-MAIL ADDRESS 

407 578-2763 
C. PROPOSED TEAM 

(Complete this section for the prime contractor and all key subcontractors.) 

(Check) 

UJ 
::;; 

0:: '0:: 
UJ 6~> Z 9. FIRM NAME 10. ADDRESS 11 . ROLE IN THIS CONTRACT 

ii: 
c._ 

' f- ~~-, 0:: 
<{ ::::io:: 
c._ (/J f-

Terra-Max Engineering, Inc. 1507 S. Hiawassee Rd ., Ste 211 Civil Engineering 
Orlando, Fl 32835 

a. ✓ 

□ CHECK IF BRANCH OFFICE 

Mike Tannous Engineering, Inc. 5703 Red Bug Lake Road, Unit 312 Geotechnical Engineering 
Winter Springs, FL. 32708 

b. ✓ 

□ CHECK IF BRANCH OFFICE 

Accuright Surveys of Orlando, Inc. 2012 E. Robinson Street, Orlando, Surveying 
Florida 32803 

C. ✓ 

□ CHECK IF BRANC H OFFICE 

Bio-Tech Consulting Inc. 3025 East South Street Environmental Consultant 
Orlando, FL 32803 

d. ✓ 

□ CHECK IF BRANCH OFFICE 

e. 

□ CHECK IF BRANCH OFFICE 

f. 

□ CHECK IF BRANCH OFFICE 

D. ORGANIZATIONAL CHART OF PROPOSED TEAM [Z] (Attached) 
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0MB Control Number: 9000-0157ARCHITECT-ENGINEER QUALIFICATIONS Expiration Date: 12/31/2020 

Paperwork Reduction Act Statement - This information collection meets the requirements of 44 USC§ 3507, as amended by section 2 of the Paperwork Reduction Act of 
1995. You do not need to answer these questions unless we display a valid Office of Management and Budget (0MB) control number. The 0MB control number for this 
collection is 9000-0157. We estimate that it will take 29 hours (25 hours for part 1 and 4 hours for Part 2) to read the instructions, gather the facts , and answer the questions. 
Send only comments relating to our time estimate, including suggestions for reducing this burden, or any other aspects of this collection of information to : General Services 
Administration , Regulatory Secretariat Division (M1V1CB), 1800 F Street, NW, Washington , DC 20405. 

PURPOSE 

Federal agencies use this form to obtain information from 
architect-engineer (A-E) firms about their professional 
qualifications. Federal agencies select firms for A-E contracts on 
the basis of professional qualifications as required by 40 U.S .C. 
chapter 11 , Selection of Architects Engineers, and Part 36 of the 
Federal Acquisition Regulation (FAR) . 

The Selection of Architects and Engineers statute requires the 
public announcement of requirements for A-E services (with 
some exceptions provided by other statutes) , and the selection of 
at least three of the most highly qualified firms based on 
demonstrated competence and professional qualifications 
according to specific criteria published in the announcement. 
The Act then requires the negotiation of a contract at a fair and 
reasonable price starting first with the most highly qualified firm. 

The information used to evaluate firms is from this form and other 
sources, including performance evaluations, any additional data 
requested by the agency, and interviews with the most highly 
qualified firms and their references. 

GENERAL INSTRUCTIONS 

Part I presents the qualifications for a specific contract. 

Part II presents the general qualifications of a firm or a specific 
branch office of a firm. Part II has two uses: 

1. An A-E firm may submit Part II to the appropriate central , 
regional or local office of each Federal agency to be kept on file . 
A public announcement is not required for certain contracts , and 
agencies may use Part II as a basis for selecting at least three of 
the most highly qualified firms for discussions prior to requesting 
submission of Part I. Firms are encouraged to update Part II on 
file with agency offices, as appropriate, according to FAR Part 
36. If a firm has branch offices, submit a separate Part II for 
each branch office seeking work. 

2. Prepare a separate Part II for each firm that will be part of 
the team proposed for a specific contract and submitted with Part 
I. If a firm has branch offices, submit a separate Part II for each 
branch office that has a key role on the team . 

INDIVIDUAL AGENCY INSTRUCTIONS 

Individual agencies may supplement these instructions. For 
example, they may limit the number of projects or number of 
pages submitted in Part I in response to a public announcement 
for a particular project. Carefully comply with any agency 
instructions when preparing and submitting this form. Be as 
concise as possible and provide only the information requested 
by tbe agency. 

DEFINITIONS 

Architect-Engineer Services: Defined in FAR 2.101 . 

Branch Office: A geographically distinct place of business or 
subsidiary office of a firm that has a key role on the team. 

Discipline: Primary technical capabilities of key personnel , as 
evidenced by academic degree, professional registration , 
certification, and/or extensive experience. 

Firm: Defined in FAR 36.102. 

Key Personnel: Individuals who will have major contract 
responsibilities and/or provide unusual or unique expertise. 

SPECIFIC INSTRUCTIONS 

Part I - Contract-Specific Qualifications 

Section A. Contract Information. 

1. Title and Location. Enter the title and location of the 
contract for which this form is being submitted, exactly as shown 
in the public announcement or agency request. 

2. Public Notice Date. Enter the posted date of the agency's 
notice on the Federal Business Opportunity website 
(FedBizOpps), other form of public announcement or agency 
request for this contract. 

3. Solicitation or Project Number. Enter the agency's 
solicitation number and/or project number, if applicable, 
exactly as shown in the public announcement or agency request 
for this contract. 

Section B. Architect-Engineer Point of Contact. 

4-8. Name, Title, Name of Firm, Telephone Number, Fax 
(Facsimile) Number and E-mail (Electronic Mail) Address. 
Provide information for a representative of the prime contractor 
or joint venture that the agency can contact for additional 
information . 
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Section C. Proposed Team . 

9-11 . Firm Name, Address, and Role in This Contract. 
Provide the contractual relationship, name, full mailing address, 
and a brief description of the role of each firm that will be 
involved in performance of this contract. List the prime 
contractor or joint venture partners first. If a firm has branch 
offices, indicate each individual branch office that will have a key 
role on the team . The named subcontractors and outside 
associates or consultants must be used , and any change must 
be approved by the contracting officer. (See FAR Part 52 Clause 
"Subcontractors and Outside Associates and Consultants 
(Architect-Engineer Services) "). Attach an additional sheet in the 
same format as Section C if needed. 

Section D. Organizational Chart of Proposed Team . 

As an attachment after Section C, present an organizational 
chart of the proposed team showing the names and roles of all 
key personnel listed in Section E and the firm they are 
associated with as listed in Section C. 

Section E. Resumes of Key Personnel Proposed for this 
Contract. 

Complete this section for each key person who will 
participate in this contract. Group by firm , with personnel of the 
prime contractor or joint venture partner firms first. The following 
blocks must be completed for each resume: 

12. Name. Self-explanatory. 

13. Role in this contract. Self-explanatory. 

14. Years Experience. Total years of relevant experience 
(block 14a), and years of relevant experience with current firm , 
but not necessarily the same branch office (block 14b). 

15. Firm Name and Location. Name, city and state of the 
fi rm where the person currently works , which must correspond 
with one of the firms (or branch office of a firm , if appropriate) 
listed in Section C. 

16. Education . Provide information on the highest relevant 
academic degree(s) received. Indicate the area(s) of 
specialization for each degree. 

17. Current Professional Registration . Provide information 
on current relevant professional registration(s) in a State or 
possession of the United States, Puerto Rico , or the District of 
Columbia according to FAR Part 36. 

18. Other Professional Qualifications. Provide information 
on any other professional qualifications relating to this contract, 
such as education, professional registration , publications, 
organizational memberships, certifications, training , awards, and 
foreign language capabilities . 

19. Relevant Projects. Provide information on up to five 
projects in which the person had a significant role that 
demonstrates the person's capability relevant to her/his proposed 
role in this contract. These projects do not necessarily have to 
be any of the projects presented in Section F for the project team 
if the person was not involved in any of those projects or the 
person worked on other projects that were more relevant than 
the team projects in Section F. Use the check box provided to 
indicate if the project was performed with any office of the current 
firm. If any of the professional services or construction projects 
are not complete , leave Year Completed blank and indicate the 
status in Brief Description and Specific Role (block (3)) . 

Section F. Example Projects Which Best Illustrate Proposed 
Team's Qualifications for this Contract. 

Select projects where multiple team members worked 
together, if possible, that demonstrate the team's capability to 
perform work similar to that required for th is contract. Complete 
one Section F for each project. Present ten projects , unless 
otherwise specified by the agency. Complete the following 
blocks for each project: 

20. Example Project Key Number. Start with "1" for the first 
project and number consecutively . 

21. Title and Location. Title and location of project or 
contract. For an indefinite delivery contract, the location is the 
geographic scope of the contract. 

22. Year Completed . Enter the year completed of the 
professional services (such as planning , engineering study, 
design, or surveying) , and/or the year completed of construction , 
if applicable. If any of the professional services or the 
construction projects are not complete , leave Year Completed 
blank and indicate the status in Brief Description of Project and 
Relevance to this Contract (block 24) . 

23a. Project Owner. Project owner or user, such as a 
government agency or installation, an institution, a corporation or 
private individual. 

23b. Point of Contact Name. Provide name of a person 
associated with the project owner or the organization which 
contracted for the professional services, who is very familiar with 
the project and the firm's (or firms') performance. 

23c. Point of Contact Telephone Number. Self-explanatory. 

24. Brief Description of Project and Relevance to this 
Contract. Indicate scope, size , cost, principal elements and 
special features of the project. Discuss the relevance of the 
example project to this contract. Enter any other information 
requested by the agency for each example project. 
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25. Firms from Section C Involved with this Project. Indicate 
which firms (or branch offices, if appropriate) on the project team 
were involved in the example project, and their roles. List in the 
same order as Section C. 

Section G. Key Personnel Participation in Example Projects . 

This matrix is intended to graphically depict which key 
personnel identified in Section E worked on the example projects 
listed in Section F. Complete the following blocks (see example 
below). 

26. and 27. Names of Key Personnel and Role in this 
Contract. List the names of the key personnel and their 
proposed roles in this contract in the same order as they appear 
in Section E. 

28. Example Projects Listed in Section F. In the column 
under each project key number (see block 29) and for each key 
person, place an "X" under the project key number for 
participation in the same or similar role. 

29. Example Projects Key. List the key numbers and titles of 
the example projects in the same order as they appear in Section 
F. 

Section H. Additional Information . 

30. Use this section to provide additional information 
specifically requested by the agency or to address selection 
criteria that are not covered by the information provided in 
Sections A-G. 

Section I. Authorized Representative. 

31 . and 32. Signature of Authorized Representative and 
Date. An authorized representative of a joint venture or the 
prime contractor must sign and date the completed form . 
Signing attests that the information provided is current and 
factual , and that all firms on the proposed team agree to work on 
the project. Joint ventures selected for negotiations must make 
available a statement of participation by a principal of each 
member of the joint venture . 

33. Name and Title . Self-explanatory. 

SAMPLE ENTRIES FOR SECTION G (MA TRIX) 

26. NAMES OF KEY 
PERSONNEL 

(From Section E, 
Block 12) 

27. ROLE IN THIS 
CONTRACT 

(From Section E, 
Block 13) 

1 

28. EXAMPLE PROJECTS LISTED IN SECTION F 
(Fill in "Example Projects Key" section below first, before 
completing table . Place "X" under project key number for 

participation in same or similar role.) 

2 3 4 5 6 7 8 9 10 

Jane A. Smith Chief Architect 
X X 

Joseph B . Williams Chief Mechanical Engineer 
X X X X 

Tara C. Donovan Chief Electricial Engineer X X X 

29. EXAMPLE PROJECTS KEY 

NUMBER TITLE OF EXAMPLE PROJECT (From Section F) NUMBER TITLE OF EXAMPLE PROJECT (From Section F) 

1 Federal Courthouse , Denver , co 6 XYZ Corporation Headquarters , Boston , MA 

2 Justin J. Wilson Federal Building , 7 Founder ' s Museum , Newport , RI 
Baton Rouge , LA 
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Part II - General Qualifications 

See the "General Instructions" on page 1 for firms with branch 
offices. Prepare Part II for the specific branch office seeking 
work if the firm has branch offices. 

1. Solicitation Number. If Part II is submitted for a specific 
contract, insert the agency's solicitation number and/or project 
number, if applicable, exactly as shown in the public 
announcement or agency request. 

2a-2e. Firm (or Branch Office) Name and Address. Self
explanatory. 

3. Year Established . Enter the year the firm (or branch 
office, if appropriate) was established under the current name. 

4. Unique Entity Identifier. Insert the unique entity identifier 
issued by the entity designated at SAM. See FAR part 4.6. 

5. Ownership. 

a. Type. Enter the type of ownership or legal structure of the 
firm (sole proprietor, partnership, corporation , joint venture, etc.) . 

b. Small Business Status. Refer to the North American 
Industry Classification System (NAICS) code in the public 
announcement, and indicate if the firm is a small business 
according to the current size standard for that NAICS code (for 
example, Engineering Services (part of NAICS 541330), 
Architectural Services (NAICS 541310), Surveying and Mapping 
Services (NAICS 541370)) . The small business categories and 
the internet website for the NAICS codes appear in FAR part 19. 
Contact the requesting agency for any questions. Contact your 
local U.S. Small Business Administration office for any questions 
regarding Business Status. 

6a-6c. Point of Contact. Provide this information for a 
representative of the firm that the agency can contact for 
additional information. The representative must be empowered 
to speak on contractual and policy matters. 

7. Name of Firm . Enter the name of the firm if Part II is 
prepared for a branch office. 

8a-8c. Former Firm Names. Indicate any other previous 
names for the firm (or branch office) during the last six years. 
Insert the year that this corporate name change was effective 
and the associated unique entity identifier. This information is 
used to review past performance on Federal contracts . 

9. Employees by Discipline. Use the relevant disciplines and 
associated function codes shown at the end of these instructions 
and list in the same numerical order. After the listed disciplines, 
write in any additional disciplines and leave the function code 
blank. List no more than 20 disciplines. Group remaining 
employees under "Other Employees" in column b. Each person 
can be counted only once according to his/her primary function . 
If Part II is prepared for a firm (including all branch offices) , enter 
the number of employees by disciplines in column c(1 ). If Part II 
is prepared for a branch office, enter the number of employees 
by discipline in column c(2) and for the firm in column c(1 ). 

10. Profile of Firm's Experience and Annual Average 
Revenue for Last 5 Years . Complete this block for the firm or 
branch office for which this Part II is prepared. Enter the 
experience categories which most accurately reflect the firm's 
technical capabilities and project experience. Use the relevant 
experience categories and associated profile codes shown at the 
end of these instructions, and list in the same numerical order. 
After the listed experience categories, write in any unlisted 
relevant project experience categories and leave the profile 
codes blank. For each type of experience, enter the appropriate 
revenue index number to reflect the professional services 
revenues received annually (averaged over the last 5 years) by 
the firm or branch office for performing that type of work. A 
particular project may be identified with one experience category 
or it may be broken into components , as best reflects the 
capabilities and types of work performed by the firm . However, 
do not double count the revenues received on a particular 
project. 

11 . Annual Average Professional Services Revenues of Firm 
for Last 3 Years . Complete this block for the firm or branch office 
for which this Part II is prepared. Enter the appropriate revenue 
index numbers to reflect the professional services revenues 
received annually (averaged over the last 3 years) by the firm or 
branch office. Indicate Federal work (performed directly for the 
Federal Government, either as the prime contractor or 
subcontractor) , non-Federal work (all other domestic and foreign 
work , including Federally-assisted projects} , and the total. If the 
firm has been in existence for less than 3 years, see the 
definition for "Annual Receipts" under FAR 19.101 . 

12. Authorized Representative. An authorized 
representative of the firm or branch office must sign and date the 
completed form . Signing attests that the information provided is 
current and factual. Provide the name and title of the authorized 
representative who signed the form . 

STANDARD FORM 330 (REV. 8/2016) 
PAGE 4 OF INSTRUCTIONS 



List of Disciplines (Function Codes) 

Code Description 

01 Acoustical Engineer 
02 Administrative 
03 Aerial Photographer 
04 Aeronautical Engineer 
05 Archeologist 
06 Architect 
07 Biologist 
08 GADD Technician 
09 Cartographer 
10 Chemical Engineer 
11 Chemist 
12 Civil Engineer 
13 Communications Engineer 
14 Computer Programmer 
15 Construction Inspector 
16 Construction Manager 
17 Corrosion Engineer 
18 Cost Engineer/Estimator 
19 Ecologist 
20 Economist 
21 Electrical Engineer 
22 Electronics Engineer 
23 Environmental Engineer 
24 Environmental Scientist 
25 Fire Protection Engineer 
26 Forensic Engineer 
27 Foundation/Geotechnical Engineer 
28 Geodetic Surveyor 
29 Geographic Information System Specialist 
30 Geologist 
31 Health Facility Planner 

Code 

32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 
56 
57 
58 
59 
60 
61 
62 

Description 

Hydraulic Engineer 
Hydrographic Surveyor 
Hydrologist 
Industrial Engineer 
Industrial Hygienist 
Interior Designer 
Land Surveyor 
Landscape Architect 
Materials Engineer 
Materials Handling Engineer 
Mechanical Engineer 
Mining Engineer 
Oceanographer 
Photo Interpreter 
Photogrammetrist 
Planner: Urban/Regional 
Project Manager 
Remote Sensing Specialist 
Risk Assessor 
Safety/Occupational Health Engineer 
Sanitary Engineer 
Scheduler 
Security Specialist 
Soils Engineer 
Specifications Writer 
Structural Engineer 
Technician/Analyst 
Toxicologist 
Transportation Engineer 
Value Engineer 
Water Resources Engineer 
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List of Experience Categories (Profile Codes) 

Code Description Code Description 

A01 Acoustics, Noise Abatement E01 Ecological & Archeological Investigations 

A02 Aerial Photography; Airborne Data and Imagery E02 Educational Facilities; Classrooms 

Collection and Analysis E03 Electrical Studies and Design 

A03 Agricultural Development; Grain Storage; Farm Mechanization E04 Electronics 

A04 Air Pollution Control EOS Elevators; Escalators; People-Movers 

E06 Embassies and ChanceriesAOS Airports ; Navaids; Airport Lighting; Aircraft Fueling 
E07 Energy Conservation; New Energy Sources A06 Airports; Terminals and Hangars; Freight Handling 
E08 Engineering Economics

AO? Arctic Facilities 
E09 Environmental Impact Studies, 

A08 Animal Facilities Assessments or Statements 
A09 Anti-Terrorism/Force Protection E10 Environmental and Natural Resource 
A10 Asbestos Abatement Mapping 

A11 Auditoriums & Theaters E11 Environmental Planning 

A12 Automation ; Controls ; Instrumentation E12 Environmental Remediation 

E13 Environmental Testing and Analysis 
B01 Barracks; Dormitories 
B02 Bridges F01 Fallout Shelters; Blast-Resistant Design 

F02 Field Houses; Gyms; Stadiums 
C01 Cartography F03 Fire Protection 

F04 Fisheries; Fish laddersCO2 Cemeteries (Planning & Relocation) 
FOS Forensic Engineering 

C03 Charting: Nautical and Aeronautical 
F06 Forestry & Forest products 

C04 Chemical Processing & Storage 

cos Child Care/Development Facilities G01 Garages; Vehicle Maintenance Facilities; 
Parking DecksC06 Churches; Chapels 

CO? Coastal Engineering G02 Gas Systems (Propane; Natural , Etc.) 

COB Codes; Standards; Ordinances G03 Geodetic Surveying: Ground and Air-borne 
C09 Cold Storage; Refrigeration and Fast Freeze G04 Geographic Information System Services: 
C10 Commercial Building (low rise) ; Shopping Centers Development, Analysis , and Data Collection 

C11 Community Facilities GOS Geospatial Data Conversion : Scanning , 
C12 Communications Systems; TV; Microwave Digitizing, Compilation , Attributing , Scribing, 

C13 Computer Facilities; Computer Service Drafting 

C14 Conservation and Resource Management G06 Graphic Design 

C1S Construction Management 
H01 Harbors; Jetties; Piers, Ship Terminal 

C16 Construction Surveying Facilities 
C17 Corrosion Control ; Cathodic Protection ; Electrolysis H02 Hazardous Materials Handling and Storage 
C18 Cost Estimating ; Cost Engineering and H03 Hazardous, Toxic, Radioactive Waste 

Analysis ; Parametric Costing ; Forecasting Remediation 
C19 Cryogenic Facilities H04 Heating ; Ventilating ; Air Conditioning 

HOS Health Systems Planning 

D01 Dams (Concrete; Arch) H06 Highrise; Air-Rights-Type Buildings 

HO? Highways; Streets; Airfield Paving ; Parking D02 Dams (Earth; Rock); Dikes; Levees 
Lots 

D03 Desalinization (Process & Facilities) 
H08 Historical Preservation 

D04 Design-Build - Preparation of Requests for Proposals 
H09 Hospital & Medical Facilities 

DOS Digital Elevation and Terrain Model Development H10 Hotels; Motels 
D06 Digital Orthophotography H11 Housing (Residential, Multi-Family; 
DO? Dining Halls; Clubs; Restaurants Apartments; Condominiums) 

DOB Dredging Studies and Design H12 Hydraulics & Pneumatics 

H13 Hydrographic Surveying 
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List of Experience Categories (Profile Codes continued) 

Code 

101 

102 

103 

104 

105 

106 

J01 

L01 

L02 

L03 

L04 

L05 

L06 

M01 

M02 

M03 

M04 

M05 

M06 

MO? 

M08 

N01 

N02 

N03 

001 
002 
003 

P01 

P02 

P03 

P04 

P05 

P06 

PO? 

P08 

Description 

Industrial Buildings; Manufacturing Plants 

Industrial Processes; Quality Control 

Industrial Waste Treatment 

Intelligent Transportation Systems 

Interior Design; Space Planning 

Irrigation; Drainage 

Judicial and Courtroom Facilities 

Laboratories ; Medical Research Facilities 

Land Surveying 

Landscape Architecture 

Libraries ; Museums; Galleries 

Lighting (Interior; Display; Theater, Etc.) 

Lighting (Exteriors ; Streets; Memorials ; 
Athletic Fields, Etc.) 

Mapping Location/Addressing Systems 

Materials Handling Systems; Conveyors; Sorters 

Metallurgy 

Microclimatology; Tropical Engineering 

Military Design Standards 

Mining & Mineralogy 

Missile Facilities (Silos ; Fuels ; Transport) 

Modular Systems Design; Pre-Fabricated Structures or 
Components 

Naval Architecture; Off-Shore Platforms 

Navigation Structures; Locks 

Nuclear Facilities; Nuclear Shielding 

Office Buildings; Industrial Parks 
Oceanographic Engineering 
Ordnance; Munitions; Special Weapons 

Petroleum Exploration; Refining 

Petroleum and Fuel (Storage and Distribution) 

Photogrammetry 

Pipelines (Cross-Country - Liquid & Gas) 

Planning (Community , Regional , Areawide and State) 

Planning (Site, Installation, and Project) 

Plumbing & Piping Design 

Prisons & Correctional Facilities 

Code Description 

P09 Product, Machine Equipment Design 

P10 Pneumatic Structures, Air-Support Buildings 

P11 Postal Facilities 

P12 Power Generation, Transmission , Distribution 

P13 Public Safety Facilities 

R01 Radar; Sonar; Radio & Radar Telescopes 

R02 Radio Frequency Systems & Shieldings 

R03 Railroad ; Rapid Transit 

R04 Recreation Facilities (Parks, Marinas, Etc.) 

R05 Refrigeration Plants/Systems 

R06 Rehabilitation (Buildings; Structures; Facilities) 

RO? Remote Sensing 

R08 Research Facilities 

R09 Resources Recovery; Recycling 

R10 Risk Analysis 

R11 Rivers ; Canals; Waterways; Flood Control 

R12 Roofing 

S01 Safety Engineering; Accident Studies; OSHA 
Studies 

S02 Security Systems; Intruder & Smoke Detection 

S03 Seismic Designs & Studies 

S04 Sewage Collection , Treatment and Disposal 

S05 Soils & Geologic Studies; Foundations 

S06 Solar Energy Utilization 

SO? Solid Wastes; Incineration; Landfill 

SOB Special Environments; Clean Rooms, Etc. 

S09 Structural Design ; Special Structures 

S10 Surveying ; Platting; Mapping; Flood 
Plain Studies 

S11 Sustainable Design 

S12 Swimming Pools 

S13 Storm Water Handling & Facilities 

T01 Telephone Systems (Rural; Mobile; Intercom, 
Etc.) 

T02 Testing & Inspection Services 

T03 Traffic & Transportation Engineering 

T04 Topographic Surveying and Mapping 

T05 Towers (Self-Supporting & Guyed Systems) 

T06 Tunnels & Subways 
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List of Experience Categories (Profile Codes continued) 

Code Description 
U01 Unexploded Ordnance Remediation 

U02 Urban Renewals ; Community Development 

U03 Utilities (Gas and Steam) 

V01 Value Analysis ; Life-Cycle Costing 

W01 Warehouses & Depots 

W02 Water Resources; Hydrology; Ground Water 

W03 Water Supply; Treatment and Distribution 

W04 Wind Tunnels; Research/Testing Facilities Design 

Z01 Zoning; Land Use Studies 

STANDARD FORM 330 (REV. 8/2016) 
PAGE 8 OF INSTRUCTIONS 



ARCHITECT - ENGINEER QUALIFICATIONS 

PART I - CONTRACT-SPECIFIC QUALIFICATIONS 

A. CONTRACT INFORMATION 

1. TITLE AND LOCATION (City and State) 

Palm Coast 145 Community Development District, Palm Coast, Florida 
2. PUBLIC NOTICE DATE 3. SOLICITATION OR PROJECT NUMBER 

B. ARCHITECT-ENGINEER POINT OF CONTACT 

4. NAME AN D TITLE 

Momtaz Barq, Principal Engineer 
5. NAME OF FIRM 

Terra-Max Engineering, Inc. 
6. TELEPHONE NUMBER 7. FAX NUMBER 8. E-MAIL ADDRESS 

407 578-2763 
C. PROPOSED TEAM 

(Complete this section for the prime contractor and all key subcontractors.) 

(Check) 

LJ.J 
::;; 

Cl'.'. , Cl'.'. 
LJ.J 6l::> Z 9. FIRM NAME 10. ADDRESS 11 . ROLE IN THIS CONTRACT 

1i" 
(l_ 

' f- ~~-,Cl'.'. 
<{ :)Cl'.'. 
(l_ (/) f-

Terra-Max Engineering, Inc. 1507 S. Hiawassee Rd., Ste 211 Civil Engineering 
Orlando, Fl 32835 

a. ✓ 

□ CHECK IF BRANCH OFFICE 

Mike Tannous Engineering, Inc. 5703 Red Bug Lake Road , Unit 312 Geotechnical Engineering 
Winter Springs, FL. 32708 

b. ✓ 

□ CHECK IF BRANCH OFFICE 

Accuright Surveys of Orlando, Inc. 2012 E. Robinson Street, Orlando, Surveying 
Florida 32803 

C. ✓ 

□ CHECK IF BRANCH OFFICE 

Bio-Tech Consulting Inc. 3025 East South Street Environmental Consultant 
Orlando, FL 32803 

d. ✓ 

□ CHECK IF BRANCH OFFICE 

e. 

□ CHECK IF BRANC H OFFICE 

f. 

□ CHECK IF BRANCH OFFICE 

D. ORGANIZATIONAL CHART OF PROPOSED TEAM [Z] (Attached) 

AUTHORIZED FOR LOCAL REPRODUCTION STANDARD FORM 330 (REV. 8/2016) 



E. RESUMES OF KEY PERSONNEL PROPOSED FOR THIS CONTRACT 
(Complete one Section E for each key person.) 

12. NAME 13. ROLE IN THIS CONTRACT 14. YEARS EXPERIENCE 

Momtaz Barq, Principal Engineer Civil Engineer 
a. TOTAL 

34 l
b. WITH CURRENT FIRM 

18 
15. FIRM NAME AND LOCATION (City and State) 

Terra-Max Engineering, Inc., 1507 S. Hiawassee Rd., Ste 211 Orlando, Fl 32835 
16. EDUCATION (Degree and Specialization) 

B.S./ Electrical Engineering - 1988 
MBA/ Marketing & Fincance - 1991 

17. CURRENT PROFESSIONAL REGISTRATION (State and Discipline) 

State of Florida Board of Professional Engineers 
P.E. License No. 49024 

M.S./ Environmental Engineering (Pending) 
State of Texas Board of Professional Engineers 
P.E. License No. 91574 

18. OTHER PROFESSIONAL QUALIFICATIONS (Publications, Organizations, Training, Awards, etc.) 

American Public Works Association , American Society of Civil Engineers and Florida Engineering Society. 

19. RELEVANT PROJECTS 
(1) TITLE AND LOCATION (City and State) (2) YEAR COMPLETED 

Sage Resort (Orlando, Fl) 
PROFESSIONAL SERVICES I CONSTRUCTION (If applicable) 

2008 N/A 
(3) BRIEF DESCRIPTION (Brief scope, size, cost, etc.) AND SPECIFIC ROLE [Z] Check if project performed with current firm 

a. 
Proposed on a 7 acre property, this project was estimated at $230 Million Dollars. It includes a 640,000 s.f. upscale 
resort development including amenities such as a full featured day spa, swimming pool and underground parking . 

(1) TITLE AND LOCATION (City and State) (2) YEAR COMPLETED 

Pizza Roma (Orlando, Fl) 
PROFESSIONAL SERVICES I CONSTRUCTION (If applicable) 

2008 2009 

b. 
(3) BRIEF DESCRIPTION (Brief scope, size, cost, etc.) AND SPECIFIC ROLE 

75,000 s.f. retail/shopping center with gasoline station 
[Z] Check if project performed with current firm 

(1) TITLE AND LOCATION (City and State) (2) YEAR COMPLETED 

City Center West Orange Phase I - Mixed Use Development (Ocoee - Fl) 
PROFESSIONAL SERVICES I CONSTRUCTION (If applicable) 

2017 2017 
(3) BRIEF DESCRIPTION (Brief scope, size, cost, etc.) AND SPECIFIC ROLE [Z] Check if project performed with current firm 

C. 
Proposed mixed use development that includes 500 condominium units, 32,000s.f. of office space, 200,000sf 
of retail space, 122 rooms hotel, 1,867 parking spaces, roadway networks and bridges, infrastructure 
including utilities and master stormwater management system. 

(1 ) TITLE AND LOCATION (City and State) (2) YEAR COMPLETED 

251 Maine Street Office/Retail (Ocoee - Fl) 
PROFESSIONAL SERVICES I CONSTRUCTION (If applicable) 

2018 2019 
(3) BRIEF DESCRIPTION (Brief scope, size, cost, etc.) AND SPECIFIC ROLE [Zj Check if project performed with current firm 

d. Development of 20,000 s.f. office/retail building, a 15,000 s.f. pharmacy, associated parking and stormwater 
management system. 

(1 ) TITLE AND LOCATION (City and State) (2) YEAR COMPLETED 

Royal Estates PD Residential Subdivision (Windermere - Fl) 
PROFESSIONAL SERVICES I CONSTRUCTION (If applicable) 

2014 2016 
(3) BRIEF DESCRIPTION (Brief scope, size, cost, etc.) AND SPECIFIC ROLE [Z] Check if project performed with current firm 

e. 
169 Luxury Single Family Home Subdivision including roadway networks, infrastructure including utilities and 
master stormwater management system. 

STANDARD FORM 330 (REV. 8/2016) PAGE 2 



F. EXAMPLE PROJECTS WHICH BEST ILLUSTRATE PROPOSED TEAM'S 
QUALIFICATIONS FOR THIS CONTRACT 

20. EXAMPLE PROJECT KEY 
NUMBER 

(Present as many projects as requested by the agency, or 1 O projects, if not specified. 
Complete one Section F for each project.) 

21. TITLE AND LOCATION (City and State) 22. YEAR COMPLETED 

PROFESSIONAL SERVICES CONSTRUCTION (If applicable) 

251 Maine Street Office/Retail (Ocoee - Fl) 2018 2019 

a. PROJECT OWNER 

CBPW Corp 

23. PROJECT OWNER'S INFORMATION 

b. POINT OF CONTACT NAME 

Mr. John Amm 
c. POINT OF CONTACT TELEPHONE NUMBER 

(407) 578-2763 Ext. 114 
24. BRIEF DESCRIPTION OF PROJECT AND RELEVANC E TO THIS CONTRACT (Include scope, size, and cost) 

Development of 20,000 s.f. office/retail building , a 15,000 s.f. pharmacy, associated parking and stormwater management 
system. 

25. FIRMS FROM SECTION C INVOLVED WITH THIS PROJECT 

(1) FIRM NAME (2) FIRM LOCATION (City and State) (3) ROLE 

a. 

(1) FIRM NAME (2) FIRM LOCATION (City and State) (3) ROLE 

b. 

(1) FIRM NAME (2) FIRM LOCATION (City and State) (3) ROLE 

C. 

(1) FIRM NAME (2) FIRM LOCATION (City and State) (3) ROLE 

d. 

(1) FIRM NAME (2) FIRM LOCATI ON (City and State) (3) ROLE 

e. 

(1) FIR M NAME (2) FIRM LOCATION (City and State) (3) ROLE 

f. 

STANDARD FORM 330 (REV. 8/2016) PAGE 3 



G. KEY PERSONNEL PARTICIPATION IN EXAMPLE PROJECTS 

26. NAMES OF KEY 27. ROLE IN THIS 28. EXAMPLE PROJECTS LISTED IN SECTION F 

PERSONNEL CONTRACT (Fill in "Example Projects Key" section below before completing table. 

(From Section E, Block 12) (From Section E, Block 13) 
Place 'X" under project key number for participation in same or similar role.) 

1 2 3 4 5 6 7 8 9 10 

Momtaz Barq Civil Engineer X X X X X X X X X X 

Mariana Ovalle Administrative X X X X X X X X X X 

James Dombrowski Civil Engineer X X X X 

Aldo Mejias Civil Engineer X X 

Mohamed Ahmed Civi l Engineer X 

Francisco Menendez CAD Technician X X X 

Amro Helwa Civil Engineer X 

Zaid Zarkali Civil Engineer 

lmran Rasa Civil Engineering X 
Scott Jorgenson 

Environmental Engineer X X X X X X X X X X 

29. EXAMPLE PROJECTS KEY 

NUMBER TITLE OF EXAMPLE PROJECT (From Section Fl NUMBER TITLE OF EXAMPLE PROJECT /From Section Fl 

1 City Center Office 6 RPH Apartments 

2 City Center Phase I 7 Cane Island 

3 Sage Resort 8 Phillips View Tower 

4 Piazza Roma 9 Cube Smart 

5 Royal Estates PD 10 Legacy Point 

STANDARD FORM 330 (REV 8/2016) PAGE 4 



H. ADDITIONAL INFORMATION 

30. PROVIDE ANY ADDITIONAL INFORMATION REQUESTED BY THE AGENCY. ATTACH ADDITIONAL SHEETS AS NEEDED. 

31. SIGNATURE 

~::--\-t-<_~7 
Momtaz Barq, Principal Engineer 

I. AUTHORIZED REPRESENTATIVE 
The foregoing is a statement of facts. I" DATE 

04/1112022 

STANDARD FORM 330 (REV. 8/2016) PAGE 5 



1. SOLICITATION NUMBER (If any) 

ARCHITECT-ENGINEER QUALIFICATIONS 

PART 11 - GENERAL QUALIFICATIONS 
a ,rm as (If fi h b ranc o ices, comp, ete or eac spec, ,c ranc o ice see ,ng wor, . h ffi I fi h ·r,· b h ffi k) 

2a. FIRM (or Branch Office ) NAME 3. YEAR ESTABLISHED 14. UNIQUE ENTITY IDENTIFIER 

Terra-Max Engineering, Inc. 2004 20-0844773 
2b. STREET 5. OWNERSHIP 
1507 S. Hiawassee Rd., Ste 211 a. TYPE 

2c. CITY 12d STATE I2e ZIP CODE Corporation 
Orlando FL 32835 b. SMALL BUSINESS STATUS 

6a. POINT OF CONTACT NAME AND TITLE S-Corp 
Momtaz Barq, Principal Engineer 7. NAME OF FIRM (If Block 2a is a Branch Office) 

6b. TELEPHONE NUMBER I6c. E-MAIL ADDRESS 

407-578-2763 X 111 barqmm@terramaxinc.com N/A 
8a. FORMER FIRM NAME(S) (If any) 8b. YEAR ESTABLISHED 8c. UNIQUE ENTITY IDENTIFIER 

N/A 

9. EMPLOYEES BY DISCIPLINE 10. PROFILE OF FIRM'S EXPERIENCE 
AND ANNUAL AVERAGE REVENUE FOR LAST 5 YEARS 

a. Function 
b. Discipline 

Code 

12 Momtaz Barq 
02 Mariana Ovalle 
12 James Dombrowski 
12 Aldo Meiias 
08 Francisco Menendez 
12 Mohamed Ahmed 
12 Amro Helwa 
12 Zaid Zarkali 
12 lmran Rasa 
23 Scott Jorgenson 

Other Employees 
Total 

11 . ANNUAL AVERAGE PROFESSIONAL 
SERVICES REVENUES OF FIRM 

FOR LAST 3 YEARS 
(Insert revenue index number shown at right) 

a. Federal Work 
b. Non-Federal Work 4 
c. Total Work 4 

~- Number of Employees a. Profile c. Revenue Index 
b. Experience Number 

(1) FIRM (2) BRANCH Code rsee below! 
5 C05 1 

C06 1 
C15 1 
D04 1 
E09 1 
H10 2 
H11 3 
101 1 

001 2 
P06 2 

5 

PROFESSIONAL SERVICES REVENUE INDEX NUMBER 

1. Less than $100,000 
2. $100,000 to less than $250,000 
3. $250 ,000 to less than $500,000 
4. $500,000 to less than $1 million 
5. $1 million to less than $2 million 

12. AUTHORIZED REPRESENTATIVE 
The foregoing is a statement of facts. 

6. $2 million to less than $5 million 
7. $5 million to less than $10 million 
8. $10 million to less than $25 million 
9. $25 million to less than $50 million 
10. $50 million or greater 

ON: c: US. o=TerrrMilx Engineering Inc .. M t Al B 
Oi9itilllysi9nedbyMomtilZAI-Barq om az - arq ou=A01'410C000001726EA84F710000031E. cn=MomtazAl-6arq 
Dilte:2022.~.1116:23:03--04'00' 

b. DATE 

04/11/2022 
. NAME AND TITLE 

Momtaz Barq, Principal Engineer 

STANDARD FORM 330 (REV. 8/2016) PAGE 6 
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Palm Coast 145 Community Development District 

Request for Qualifications – District Engineering Services 

Competitive Selection Criteria 

Ability and 
Adequacy of 
Professional 

Personnel 

Consultant’s 
Past 

Performance 

Geographic 
Location 

Willingness to 
Meet Time and 

Budget 
Requirements 

Certified 
Minority 
Business 

Enterprise 

Recent, 
Current and 

Projected 
Workloads 

Volume of Work 
Previously Awarded 

to Consultant by 
District 

TOTAL SCORE 

weight factor 25 25 20 15 5 5 5 100 

NAME OF RESPONDENT 

Terra-Max Engineering, Inc. 

Board Member’s Signature Date 
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THE DAYTONA BEACH

NEWS-JOURNAL P.O. Box 630476, Cincinnati, OH 45263-0476 

PROOF OF PUBLICATION 

Daphne Gillyard 
Palm Coast 145 CDD 
2300 Glades RD # 41 OW 
Boca Raton FL 33431-8556 

STATE OF WISCONSIN, COUNTY OF BROWN 

Before the undersigned authority personally appeared, 
who, on oath says that he/she is LEGAL COORDINATOR of 
The News-Journal, a daily and Sunday newspaper, 
published at Daytona Beach in Volusia County, Florida; that 
the attached copy of advertisement, being a Bids & 

Proposals in the Circuit Court, was published in said 
newspaper in the issues dated or by publication on the 
newspaper's website, if authorized, on: 

03/25/2022 

Affiant further says that The News-Journal is a newspaper 
published at Daytona Beach, in said Volusia County, Florida, 
and that the said newspaper has heretofore been 
continuously published in said Volusia County, Florida each 
day and Sunday and has been entered as second-class mail 
matter at the post office in Daytona Beach, in said Volusia 
County, Florida, for a period of one year next preceding the 
first publication of the attached copy of advertisement; and 
affiant further says that he has neither paid nor promised 
any person, firm or corporation any discount, rebate, 
commission or refund for the purpose of securing this 
advertisement for publication in the said newspaper. 
Subscribed and sworn to before on 03/25/2022 

Legal Clerk 

1, Coun..!}'._ ofBrown 

l/"v1kS: 
My commision expires 

Publication Cost: $244.56 

Order No: 7078469 # of Copies: 
Customer No: 717842 1 
PO#: 

PALM COAST 145 COMMUNITY 
DEVELOPMENT DISTRICT 

REQUEST FOR PROPOSALS FOR 
ANNUAL AUDIT SERVICES 

The Palm Coast 145 Community Develop
ment District hereby requests prOPQSOls 
for annual financial auditing services. The 
propasal must provide for the auditing of 
1he District's financial records for the 
fiscal year ending September 30, 2022, 
with an OPtion for additional annual 
renewals, subject ta mutual agreement by 
bo1h parties. The District is a local unit of 
special-pUrpase government created 
under Chapter 190, Florida Statutes, for 
the purpase of financing, constructing, and 
maintaining PLiblic infrastructure. The 
District is located in the City of Palm 
Coast, Florida, and has an annual operat
ing budget of approximately $79,()98. The 
final contract will require !hat, among 
o1her things, the audit for the fiscal year 
ending September 30, 2022, be completed 
no later 1han April 15, 2023. 
The auditing entity submitting a prOPQSOI 
must be duly licensed under Chapter 473, 
Florida Statutes, and be qualified ta 
conduct audits in accordance wi1h 
"Government Auditing Standards," as 
adopted by 1he Florida Board of Accoun
tancy. Audits shall be conducted in accor
dance wi1h Florida Law and particularly 
Section 218.39, Florida Statutes, and the 
rules of the Florida Auditor General. 
PrOPOSOI packages, which include evalua
tion criteria and instructions to proposers, 
are available from the District Manager 
at the address and telephone number 
listed below. 
Propasers must provide one (l) unbound 
COPY and one (l) electronic COPY of their 
propasal ta the District Manager, 2300 
Glades Road, Suite 410W, Boca Raton, 
Florida 33431, (561) 571-0010 in an envelope 
marked on the outside "Auditing Services, 
Palm Coast 145 Community Develepment 
District." PrOPOSOls must be received by 
12:00 p.m., on April 4, 2022, at the office of 
1he District Manager. Please direct all 
questions regarding !his Notice ta the 
District Manager. 
District Manager 

L./0078469 Mar. 25, 2022 11 

THIS IS NOT AN INVOICE! 
Please do not use this form for payment remittance 

SAF{AH BERTELSEN 
f\Jotary Pubiic 

State of Wisconsin 

Page 1 of 1 
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PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT 
REQUEST FOR PROPOSALS FOR ANNUAL AUDIT SERVICES 

The Palm Coast 145 Community Development District hereby requests proposals for 
annual financial auditing services. The proposal must provide for the auditing of the 
District’s financial records for the fiscal year ending September 30, 2022, with an option 
for additional annual renewals, subject to mutual agreement by both parties. The District 
is a local unit of special-purpose government created under Chapter 190, Florida Statutes, 
for the purpose of financing, constructing, and maintaining public infrastructure. The 
District is located in the City of Palm Coast, Florida, and has an annual operating budget 
of approximately $79,098. The final contract will require that, among other things, the 
audit for the fiscal year ending September 30, 2022, be completed no later than April 15, 
2023. 

The auditing entity submitting a proposal must be duly licensed under Chapter 473, 
Florida Statutes, and be qualified to conduct audits in accordance with “Government 
Auditing Standards,” as adopted by the Florida Board of Accountancy. Audits shall be 
conducted in accordance with Florida Law and particularly Section 218.39, Florida 
Statutes, and the rules of the Florida Auditor General. 

Proposal packages, which include evaluation criteria and instructions to proposers, are 
available from the District Manager at the address and telephone number listed below. 

Proposers must provide one (1) unbound copy and one (1) electronic copy of their 
proposal to the District Manager, 2300 Glades Road, Suite 410W, Boca Raton, Florida 
33431, (561) 571-0010 in an envelope marked on the outside “Auditing Services, Palm 
Coast 145 Community Development District.” Proposals must be received by 12:00 p.m., 
on April 4, 2022, at the office of the District Manager. Please direct all questions regarding 
this Notice to the District Manager. 

Craig Wrathell 
District Manager 



  

  
 

     
  

 
  

 
            

          
         

 
 

      
         

         
           

       
 

        
          

      
              

     
 

       
           

          
       

 
 

           
      

             
      
           

 
      

        
      

         
 

PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT 

REQUEST FOR PROPOSALS 

District Auditing Services for Fiscal Year 2022 
City of Palm Coast, Florida 

INSTRUCTIONS TO PROPOSERS 

SECTION 1. DUE DATE. Sealed proposals must be received no later than April 4, 
2022, at 12:00 p.m., at the offices of District Manager, 2300 Glades Road, Suite 410W, 
Boca Raton, Florida 33431, (561) 571-0010. Proposals will be publicly opened at that 
time. 

SECTION 2. FAMILIARITY WITH THE LAW. By submitting a proposal, the Proposer is 
assumed to be familiar with all federal, state, and local laws, ordinances, rules and 
regulations that in any manner affect the work. Ignorance on the part of the Proposer 
will in no way relieve it from responsibility to perform the work covered by the proposal 
in compliance with all such laws, ordinances and regulations. 

SECTION 3. QUALIFICATIONS OF PROPOSER. The contract, if awarded, will only be 
awarded to a responsible Proposer who is qualified by experience and licensing to do the 
work specified herein. The Proposer shall submit with its proposal satisfactory evidence 
of experience in similar work and show that it is fully prepared to complete the work to 
the satisfaction of the District. 

SECTION 4. SUBMISSION OF ONLY ONE PROPOSAL. Proposers shall be disqualified 
and their proposals rejected if the District has reason to believe that collusion may exist 
among the Proposers, the Proposer has defaulted on any previous contract or is in arrears 
on any previous or existing contract, or for failure to demonstrate proper licensure and 
business organization. 

SECTION 5. SUBMISSION OF PROPOSAL. Submit one (1) unbound copy and one (1) 
electronic copy of the Proposal Documents, and other requested attachments at the time 
and place indicated herein, which shall be enclosed in an opaque sealed envelope, 
marked with the title “Auditing Services – Palm Coat 145 Community Development 
District” on the face of it. Please include pricing for each additional bond issuance. 

SECTION 6. MODIFICATION AND WITHDRAWAL. Proposals may be modified or 
withdrawn by an appropriate document duly executed and delivered to the place where 
proposals are to be submitted at any time prior to the time and date the proposals are 
due. No proposal may be withdrawn after opening for a period of ninety (90) days. 



       
           
         

   
 

        
     

 
 

         
        

       
 

          
        

   
 

         
         

     
 

      
     

 
         

         
        

 
         

 
 

           
          

     
  

 
         

          
          

     
  

 
         

         

SECTION 7. PROPOSAL DOCUMENTS. The proposal documents shall consist of the 
notice announcing the request for proposals, these instructions, the Evaluation Criteria 
Sheet and a proposal with all required documentation pursuant to Section 12 of these 
instructions (the “Proposal Documents”). 

SECTION 8. PROPOSAL. In making its proposal, each Proposer represents that it 
has read and understands the Proposal Documents and that the proposal is made in 
accordance therewith. 

SECTION 9. BASIS OF AWARD/RIGHT TO REJECT. The District reserves the right to 
reject any and all proposals, make modifications to the work, and waive any informalities 
or irregularities in proposals as it is deemed in the best interests of the District. 

SECTION 10. CONTRACT AWARD. Within fourteen (14) days of receipt of the Notice 
of Award from the District, the Proposer shall enter into and execute a Contract 
(engagement letter) with the District. 

SECTION 11. LIMITATION OF LIABILITY. Nothing herein shall be construed as or 
constitute a waiver of the District’s limited waiver of liability contained in Section 768.28, 
Florida Statutes, or any other statute or law. 

SECTION 12. MISCELLANEOUS. All proposals shall include the following 
information in addition to any other requirements of the proposal documents. 

A. List the position or title of all personnel to perform work on the District 
audit. Include resumes for each person listed; list years of experience in 
present position for each party listed and years of related experience. 

B. Describe proposed staffing levels, including resumes with applicable 
certifications. 

C. Three references from projects of similar size and scope. The Proposer 
should include information relating to the work it conducted for each 
reference as well as a name, address and phone number of a contact 
person. 

D. The lump sum cost of the provision of the services under the proposal for 
the District’s first audit for which there are no special assessment bonds, 
plus the lump sum cost of two (2) annual renewals, which renewals shall 
include services related to the District’s anticipated issuance of special 
assessment bonds. 

SECTION 13. PROTESTS. In accordance with the District’s Rules of Procedure, any 
protest regarding the Proposal Documents, must be filed in writing, at the offices of the 



      
     

         
          

               
                
     

 
           

        
   

  

District Manager, within seventy-two (72) calendar hours (excluding Saturday, Sunday, 
and state holidays) after the receipt of the Proposal Documents. The formal protest 
setting forth with particularity the facts and law upon which the protest is based shall be 
filed within seven (7) calendar days (including Saturday, Sunday, and state holidays) after 
the initial notice of protest was filed. Failure to timely file a notice of protest or failure to 
timely file a formal written protest shall constitute a waiver of any right to object or 
protest with respect to the aforesaid Proposal Documents. 

SECTION 14. EVALUATION OF PROPOSALS. The criteria to be used in the evaluation 
of proposals are presented in the Evaluation Criteria Sheet, contained within the Proposal 
Documents. 



     
  

 
 

 
             

 
          

     
     

 
          

 
         

          
    

 
 

          
 

          
  

 
           

 
      

  
 

           
 

       
    

 
          

 

 

      

      

PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT 
AUDITOR SELECTION 

EVALUATION CRITERIA 

1. Ability of Personnel. (20 Points) 

(E.g., geographic location of the firm’s headquarters or permanent office in relation to 
the project; capabilities and experience of key personnel; present ability to manage this 
project; evaluation of existing work load; proposed staffing levels, etc.) 

2. Proposer’s Experience. (20 Points) 

(E.g. past record and experience of the Proposer in similar projects; volume of work 
previously performed by the firm; past performance for other or current Community 
Development District(s) in other contracts; character, integrity, reputation of Proposer, 
etc.) 

3. Understanding of Scope of Work. (20 Points) 

Extent to which the proposal demonstrates an understanding of the District’s needs for 
the services requested. 

4. Ability to Furnish the Required Services. (20 Points) 

Extent to which the proposal demonstrates the adequacy of Proposer’s financial 
resources and stability as a business entity necessary to complete the services required. 

5. Price. (20 Points)*** 

Points will be awarded based upon the lowest total proposal for rendering the services 
and the reasonableness of the proposal. 

Total (100 Points) 

***Alternatively, the Board may choose to evaluate firms without considering price, in 

which case the remaining categories would be assigned 25 points each. 
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PALM COAST 145 
COMMUNITY DEVELOPMENT DISTRICT 

PROPOSAL FOR AUDIT SERVICES 

PROPOSED BY: 

Berger, Toombs, Elam, Gaines & Frank 

CERTIFIED PUBLIC ACCOUNTANTS, PL 

600 Citrus Avenue, Suite 200 (772) 461-6120 
Fort Pierce, Florida 34950 

CONTACT PERSON: 

J. W. Gaines, CPA, Director 

DATE OF PROPOSAL: 

April 4, 2022 
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~~tt Berger, Toombs, Elam, 
,OJ Gaines & Frank 

Certified Public Accountants Pl 

600 Citrus Avenue 
Suite 200 
Fort Pierce, Florida 34950 

772/461-6120 // 461-1155 
FAX: 772/468-9278 

Member AICPA 

Fort Pierce / Stuart 

Member AICPA Division for CPA Firms 
Private Companies practice Section 

Member FICPA 
  

 
 
 
 
 
 
 

 
 
 
 

   
 

 
 

 
  

 
           

     
 

   
              

     
            

 
 

 
 

           
        

    
        

    
            

  
  

   
   

     
      

    
    

   
     

   
 
 

April 4, 2022 

Palm Coast 145 Community Development District 
Wrathell Hunt & Associates, LLC 
2300 Glades Road, Suite 410W 
Boca Raton, FL 33431 

Dear District Manager: 

Thank you very much for the opportunity to present our professional credentials to provide audit 
services for Palm Coast 145 Community Development District. 

Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL has assembled a 
team of governmental and nonprofit specialists second to none to serve our clients. Our firm 
has the necessary qualifications and experience to serve as the independent auditors for Palm 
Coast 145 Community Development District. We will provide you with top quality, responsive 
service. 

Experience 

Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL is a recognized leader 
in providing services to governmental and nonprofit agencies throughout Florida.  We have 
been the independent auditors for a number of local governmental agencies and through our 
experience in performing their audits, we have been able to increase our audit efficiency and; 
therefore, reduce costs.  We have continually passed this cost savings on to our clients and will 
continue to do so in the future. As a result of our experience and expertise, we have developed 
an effective and efficient audit approach designed to meet or exceed the performance 
specifications in accordance with auditing standards generally accepted in the United States of 
America, the standards applicable to financial audits contained in Government Auditing 
Standards, issued by the Comptroller General of the United States, and the standards for 
financial and compliance audits.  We will conduct the audit in accordance with auditing 
standards generally accepted in the United States of America; “Government Auditing 
Standards” issued by the Comptroller General of the United States; the provisions of the Single 
Audit Act, Subpart F of Title 2 US Code of Federal Regulations (CFR) Part 200, Uniform 
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards, 
with minimal disruption to your operations. Our firm has frequent technical updates to keep our 
personnel informed and up-to-date on all changes that are occurring within the industry. 
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Palm Coast 145 Community Development District 
April 4, 2022 

Our firm is a member of the Government Audit Quality Center, an organization dedicated to 
improving government audit quality. We also utilize the audit program software of a nationally 
recognized CPA firm to assure us that we are up to date with all auditing standards and to assist 
us maintain maximum audit efficiencies. 

To facilitate your evaluation of our qualifications and experience, we have arranged this 
proposal to include a resume of our firm, including our available staff, our extensive prior 
governmental and nonprofit auditing experience and clients to be contacted. 

You need a firm that will provide an efficient, cost-effective, high-quality audit within critical time 
constraints.  You need a firm with the prerequisite governmental and nonprofit experience to 
perform your audit according to stringent legal and regulatory requirements, a firm that 
understands the complex nature of community development districts and their unique 
compliance requirements. You need a firm with recognized governmental and nonprofit 
specialists within the finance and governmental communities. And, certainly, you need a firm 
that will provide you with valuable feedback to enhance your current and future operations. 
Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL is that firm.  J. W. 
Gaines is the person authorized to make representations for the firm. 

Thank you again for the opportunity to submit this proposal to Palm Coast 145 Community 
Development District. 

Very truly yours, 

Berger, Toombs, Elam, Gaines & Frank 
Certified Public Accountants PL 
Fort Pierce, Florida 
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PROFILE OF THE PROPOSER 

Description and History of Audit Firm 

Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL is a Treasure 
Coast public accounting firm, which qualifies as a small business firm, as established by the 
Small Business Administration (13 CFR 121.38), with offices in Fort Pierce and Stuart. We are a 
member of the Florida Institute of Certified Public Accountants and the American Institute of 
Certified Public Accountants. The firm was formed from the merger of Edwards, Berger, Harris & 
Company (originated in 1972) and McAlpin, Curtis & Associates (originated in 1949). J. W. 
Gaines and Associates (originated in 1979) merged with the firm in 2004. Our tremendous 
growth rate experienced over the last 69 years is directly attributable to the firm’s unrelenting 
dedication to providing the highest quality, responsive professional services attainable to its 
clients. 

We are a member of the Private Companies Practice Section (PCPS) of the American Institute of 
Certified Public Accountants (AICPA) to assure we meet the highest standards. Membership in 
this practice section requires that our firm meet more stringent standards than standard AICPA 
membership. These rigorous requirements include the requirement of a triennial peer review of 
our firm’s auditing and accounting practice and annual Continuing Professional Education (CPE) 
for all accounting staff (whether CPA or non-CPA).  For standard AICPA membership, only a 
quality review is required and only CPAs must meet CPE requirements. 

We are also a member of the Government Audit Quality Center (“the Center”) of the American 
Institute of Certified Public Accountants to assure the quality of our government audits. 
Membership in the Center, which is voluntary, requires our firm to comply with additional 
standards to promote the quality of government audits. 

We have been extensively involved in serving local government entities with professional 
accounting, auditing and consulting services throughout the entire 69 year history of our firm. 
Our substantial experience over the years makes us uniquely qualified to provide accounting, 
auditing, and consulting services to these clients.  We are a recognized leader in providing 
services to governmental and nonprofit agencies on the Treasure Coast and in Central and 
South Florida, with extensive experience in auditing community development districts and water 
control districts.  We were the independent auditors of the City of Fort Pierce for over 37 years 
and currently, we are the independent auditors for St. Lucie County since 2002, and for 34 of the 
38 years that the county has been audited by CPA firms. Additionally, we have performed audits 
of the City of Stuart, the City of Vero Beach, Indian River County and Martin County. We also 
presently audit over 75 Community Development Districts throughout Florida. 

Our firm was founded on the belief that we are better able to respond to our clients needs 
through education, experience, independence, quality control, and personal service. Our firm’s 
commitment to quality is reflected in our endeavor of professional excellence via continuing 
education, the use of the latest computer technology, professional membership in PCPS and 
peer review. 

We believe our approach to audit engagements, intelligence and innovation teamed with sound 
professional judgment enables us to explore new concepts while remaining sensitive to the 
fundamental need for practical solutions. We take pride in giving you the assurance that the 
personal assistance you receive comes from years of advanced training, technical experience 
and financial acumen. 
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Professional Staff Resources 

Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL has a total of 
27 professional and administrative staff (including 12 professional staff with extensive 
experience servicing government entities). The work will be performed out of our Fort 
Pierce office with a proposed staff of one senior accountant and one or two staff 
accountants supervised by an audit manager and audit partner. With the exception of the 
directors of the firm’s offices, the professional staff is not specifically assigned to any of our 
individual offices. The professional and administrative staff resources available to you 
through Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL are as 
follows: 

Total 
Partners/Directors (CPA’s) 5 
Principals (CPA) 1 
Managers (CPA) 1 
Senior/Supervisor Accountants (2 CPA’s) 3 
Staff Accountants (1 CPA) 7 
Computer Specialist 1 
Paraprofessional 6 
Administrative 4 

Total – all personnel 28 

Following is a brief description of each employee classification: 

Staff Accountant – Staff accountants work directly under the constant supervision of the 
auditor-in-charge and, are responsible for the various testing of documents, account 
analysis and any other duties as his/her supervisor believes appropriate.  Minimum 
qualification for a staff accountant is graduation from an accredited university or college with 
a degree in accounting or equivalent. 

Senior Accountant – A senior accountant must possess all the qualifications of the staff 
accountant, in addition to being able to draft the necessary reports and financial statements, 
and supervise other staff accountants when necessary. 

Managers – A manager must possess the qualifications of the senior accountant, plus be 
able to work without extensive supervision from the auditor-in-charge.  The manager should 
be able to draft audit reports from start to finish and to supervise the audit team, if 
necessary. 

Principal – A principal is a partner/director in training.  He has been a manager for several 
years and possesses the technical skills to act as the auditor–in-charge.  A principal has no 
financial interest in the firm. 

Partner/Director – The director has extensive governmental auditing experience and acts 
as the auditor-in-charge.  Directors have a financial interest in the firm. 
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Professional Staff Resources (Continued) 

Independence – Independence of the public accounting firm, with respect to the audit 
client, is the foundation from which the public gains its trust in the opinion issued by the 
public accounting firm at the end of the audit process.  This independence must be in 
appearance as well as in fact. The public must perceive that the accounting firm is 
independent of the audit entity to ensure that nothing would compromise the opinion issued 
by the public accounting firm. Berger, Toombs, Elam, Gaines & Frank, Certified Public 
Accountants, PL is independent of Palm Coast 145 Community Development District, 
including its elected officials and related parties, at the date of this proposal, as defined by 
the following rules, regulations, and standards: 

AuSection 220 – Statements on Auditing Standards issued by the American Institute 
of Certified Public Accountants; 

ET Sections 101 and 102 – Code of Professional Conduct of the American Institute 
of Certified Public Accountants; 

Chapter 21A-1, Florida Administrative Code; 

Section 473.315, Florida Statutes; and, 

Government Auditing Standards, issued by the Comptroller General of the United 
States. 

On an annual basis, all members of the firm are required to confirm, in writing, that they have no 
personal or financial relationships or holding that would impair their independence with regard to 
the firm’s clients. 

Independence is a hallmark of our profession. We encourage our staff to use professional 
judgment in situations where our independence could be impaired or the perception of a conflict 
of interest might exist.  In the governmental sector, public perception is as important as 
professional standards. Therefore, the utmost care must be exercised by independent auditors 
in the performance of their duties. 

Ability to Furnish the Required Services 

As previously noted in the Profile of the Proposer section of this document, our firm has been in 
existence for over 69 years. We have provided audit services to some clients for over 30 years 
continually. Our firm is insured against physical loss through commercial insurance and we also 
carry liability insurance. The majority of our audit documentation is stored electronically, both 
on our office network and on each employee laptop or computer assigned to each specific job. 
Our office computer network is backed up on tape, so in the event of a total equipment loss, we 
can restore all data as soon as replacement equipment is acquired. In addition, our field laptop 
computers carry the same data and can be used in the event of emergency with virtually no 
delay in completing the required services. 
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ADDITIONAL SERVICES PROVIDED 

Arbitrage Rebate Services 

Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL also provides 
arbitrage rebate compliance and related services to governmental issuers. The Tax Reform Act 
of 1986 requires issuers of most tax-exempt obligations to pay (i.e., “rebate”) to the United 
States government any arbitrage profits.  Arbitrage profits are earnings on the investment of 
bond proceeds and certain other monies in excess of what would have been earned had such 
monies been invested at a yield equal to the yield on the bonds. 

Federal tax law requires that interim rebate calculations and payments are due at the end of 
every fifth bond year.  Final payment is required upon redemption of the bonds.  More frequent 
calculations may be deemed advisable by an issuer’s auditor, trustee or bond counsel or to 
assure that accurate and current records are available.  These more frequent requirements are 
usually contained in the Arbitrage or Rebate Certificate with respect to the bonds. 

Our firm performs a comprehensive rebate analysis and includes the following: 

• Verifying that the issue is subject to rebate; 
• Calculating the bond yield; 
• Identifying, and separately accounting for, all “Gross Proceeds” (as that term is defined 

in the Code) of the bond issue, including those requiring analysis due to “transferred 
proceeds” and/or “commingled funds” circumstances; 

• Determining what general and/or elective options are available to Gross proceeds of the 
issue; 

• Calculating the issue’s excess investment earning (rebate liability), if any; 
• Delivering appropriate documentation to support all calculations; 
• Providing an executive summary identifying the methodology employed, major 

assumptions, conclusions, and any other recommendations for changes in 
recordkeeping and investment policies; 

• Assisting as necessary in the event of an Internal Revenue Service inquiry; and, 
• Consulting with issue staff, as necessary, regarding arbitrage related matters. 
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GOVERNMENTAL AUDITING EXPERIENCE 

Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL has been 
practicing public accounting in Florida for 69 years.  Our success over the years has been the 
result of a strong commitment to providing personalized quality service to our clients. 

The current members of our firm have performed audits of over 900 community development 
districts, and over 1,800 audits of municipalities, counties and other governmental entities such 
as the City of Fort Pierce and St. Lucie County. 

Our firm provides a variety of accounting, auditing, tax litigation support, and consulting 
services. Some of the professional accounting, auditing and management consulting services 
that are provided by our firm are listed below: 

• Performance of annual financial and compliance audits, including Single Audits of state 
and federal financial assistance programs, under the provisions of the Single Audit Act, 
Subpart F of Title 2 U.S. Code of Federal Regulations (CFR) Part 200, Uniform 
Administrative Requirements, Cost Principles, and Audit Requirements for Federal 
Awards (Uniform Guidance), with minimal disruptions to your operations; 

• Performance of special compliance audits to ascertain compliance with the applicable 
local, state and federal laws and regulations; 

• Issuance of comfort letters and consent letters in conjunction with the issuance of tax-
exempt debt obligations, including compiling financial data and interim period financial 
statement reviews; 

• Calculation of estimated and actual federal arbitrage rebates; 
• Assistance in compiling historical financial data for first-time and supplemental 

submissions for GFOA Certificate of Achievement for Excellence in Financial Reporting; 
• Preparation of indirect cost allocation systems in accordance with Federal and State 

regulatory requirements; 
• Providing human resource and employee benefit consulting; 
• Performance of automation feasibility studies and disaster recovery plans; 
• Performance feasibility studies concerning major fixed asset acquisitions and utility plant 

expansion plans (including electric, water, pollution control, and sanitation utilities); and 
• Assistance in litigation, including testimony in civil and criminal court. 
• Assist clients who utilize QuickBooks software with their software needs.  Our Certified 

QuickBooks Advisor has undergone extensive training through QuickBooks and has 
passed several exams to attain this Certification. 

Continuing Professional Education 

All members of the governmental audit staff of our firm, and audit team members assigned to 
this engagement, are in compliance with the Continuing Professional Education (CPE) 
requirements set forth in Government Auditing Standards issued by the Comptroller General of 
the United States.  In addition, our firm is in compliance with the applicable provisions of the 
Florida Statutes that require CPA’s to have met certain CPE requirements prior to proposing on 
governmental audit engagements. 
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GOVERNMENTAL AUDITING EXPERIENCE (CONTINUED) 

The audit team has extensive experience in performing governmental audits and is exposed to 
intensive and continuing concentration on these types of audits. Due to the total number of 
governmental audits our team performs, each member of our governmental staff must 
understand and be able to perform several types of governmental audits. It is our objective to 
provide each professional employee fifty hours or more of comprehensive continuing 
professional education each year. This is accomplished through attending seminars throughout 
Florida and is reinforced through in-house training. 

Our firm has made a steadfast commitment to professional education. Our active attendance 
and participation in continuing professional education is a major part of our objective to obtain 
the most recent knowledge on issues which are of importance to our clients. We are growing on 
the reputation for work that our firm is providing today. 

Quality Control Program 

Quality control requires continuing commitment to professional excellence. Berger, Toombs, 
Elam, Gaines & Frank, Certified Public Accountants, PL is formally dedicated to that 
commitment. 

To ensure maintaining the standards of working excellence required by our firm, we joined the 
Private Companies Practice Section (PCPS) of the American Institute of Certified Public 
Accountants (AICPA). To be a participating member firm of this practice section, a firm must 
obtain an independent Peer Review of its quality control policies and procedures to ascertain 
the firm’s compliance with existing auditing standards on the applicable engagements. 

The scope of the Peer Review is comprehensive in that it specifically reviews the following 
quality control policies and procedures of the participating firm: 

• Professional, economic, and administrative independence; 
• Assignment of professional personnel to engagements; 
• Consultation on technical matters; 
• Supervision of engagement personnel; 
• Hiring and employment of personnel; 
• Professional development; 
• Advancement; 
• Acceptance and continuation of clients; and, 
• Inspection and review system. 

We believe that our commitment to the program is rewarding not only to our firm, but primarily to 
our clients. 

The external independent Peer Review of the elements of our quality control policies and 
procedures performed by an independent certified public accountant, approved by the PCPS of 
the AICPA, provides you with the assurance that we continue to conform to standards of the 
profession in the conduct of our accounting and auditing practice. 
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GOVERNMENTAL AUDITING EXPERIENCE (CONTINUED) 

Our firm is also a member of Governmental Audit Quality Center (GAQC), a voluntary 
membership center for CPA firms that perform governmental audits. This center promotes the 
quality of governmental audits. 

Our firm has completed successive Peer Reviews. These reviews included a representative 
sample of our firm’s local governmental auditing engagements. As a result of these reviews, 
our firm obtained an unqualified opinion on our quality control program and work procedures. 
On page 31 is a copy of our most recent Peer Review report.  It should be noted that we 
received a pass rating. 

Our firm has never had any disciplinary actions by state regulatory bodies or professional 
organizations. 

As our firm performs approximately one hundred audits each year that are reviewed by federal, 
state or local entities, we are constantly dealing with questions from these entities about our 
audits. We are pleased to say that any questions that have been raised were minor issues and 
were easily resolved without re-issuing any reports. 

Certificate of Achievement for Excellence in Financial Reporting (CAFR) 

We are proud and honored to have been involved with the City of Fort Pierce and the Fort 
Pierce Utilities Authority when they received their first Certificates of Achievement for 
Excellence in Financial Reporting for the fiscal years ended September 30, 1988 and 1994, 
respectively. We were also instrumental in the City of Stuart receiving the award, in our first 
year of performing their audit, for the year ended September 30, 1999. 

We also assisted St. Lucie County, Florida for the year ended September 30, 2003, in preparing 
their first Comprehensive Annual Financial Report, and St. Lucie County has received their 
Certificate of Achievement for Excellence in Financial Reporting every year since.  

As continued commitment to insuring that we are providing the highest level of experience, we 
have had at least one employee of our firm serve on the GFOA – Special Review Committee 
since the mid-1980s.  This committee is made up of selective Certified Public Accountants 
throughout the United States who have demonstrated their high level of knowledge and 
expertise in governmental accounting. Each committee member attends a special review 
meeting at the Annual GFOA Conference. At this meeting, the committee reports on the 
Certificate of Achievement Program’s most recent results, future goals, and common reporting 
deficiencies. 

We feel that our previous experience in assisting the City of Fort Pierce, the Fort Pierce Utilities 
Authority and St. Lucie County obtain their first CAFRs, and the City of Stuart in continuing to 
receive a CAFR and our firm’s continued involvement with the GFOA, and the CAFR review 
committee make us a valued asset for any client in the field of governmental financial reporting. 
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GOVERNMENTAL AUDIT EXPERIENCE (CONTINUED) 

References 

Terracina Community Development Gateway Community Development 
District District 

Jeff Walker, Special District Services Stephen Bloom, Severn Trent Management 
(561) 630-4922 (954) 753-5841 

The Reserve Community Development District Port of the Islands Community Development 
District 

Darrin Mossing, Governmental Management Cal Teague, Premier District Management 
Services LLC 

(407) 841-5524 (239) 690-7100 ext 101 

In addition to the above, we have the following additional governmental audit experience: 

Community Development Districts 

Aberdeen Community Development Beacon Lakes Community
 District  Development District 

Alta Lakes Community Development Beaumont Community Development
  District    District 

Amelia Concourse Community Bella Collina Community Development 
Development District    District 

Amelia Walk Communnity Bonnet Creek Community 
Development District    Development District 

Aqua One Community Development Buckeye Park Community
   District    Development District 

Arborwood Community Development Candler Hills East Community 
District Development District 

Arlington Ridge Community Cedar Hammock Community
   Development District  Development District 

Bartram Springs Community Central Lake Community
   Development District Development District 

Baytree Community Development Channing Park Community
   District  Development District 
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GOVERNMENTAL AUDIT EXPERIENCE (CONTINUED) 

Cheval West Community Evergreen Community Development
 Development District    District 

Coconut Cay Community Forest Brooke Community
    Development District  Development District 

Colonial Country Club Community Gateway Services Community
 Development District    Development District 

Connerton West Community Gramercy Farms Community
   Development District  Development District 

Copperstone Community Greenway Improvement District
   Development District 

Creekside @ Twin Creeks Community Greyhawk Landing Community
 Development District    Development District 

Deer Run Community Development Griffin Lakes Community Development
 District District 

Dowden West Community Habitat Community Development
   Development District District 

DP1 Community Development Harbor Bay Community Development
   District    District 

Eagle Point Community Development Harbourage at Braden River
 District    Community Development District 

East Nassau Stewardship District Harmony Community Development 
District 

Eastlake Oaks Community
 Development District Harmony West Community 

Development District 
Easton Park Community Development

 District Harrison Ranch Community 
Development District 

Estancia @ Wiregrass Community
 Development District Hawkstone Community 

Development District 
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GOVERNMENTAL AUDIT EXPERIENCE (CONTINUED) 

Heritage Harbor Community Madeira Community Development 
Development District District 

Heritage Isles Community Marhsall Creek Community 
Development District Development District 

Heritage Lake Park Community Meadow Pointe IV Community 
Development District Development District 

Heritage Landing Community Meadow View at Twin Creek 
Development District Community Development District 

Heritage Palms Community Mediterra North Community 
Development District Development District 

Heron Isles Community Midtown Miami Community 
Development District Development District 

Heron Isles Community Development Mira Lago West Community 
District Development District 

Highland Meadows II Community Montecito Community 
Development District Development District 

Julington Creek Community Narcoossee Community 
Development District Development District 

Laguna Lakes Community Naturewalk Community 
Development District Development District 

Lake Bernadette Community New Port Tampa Bay Community 
Development District Development District 

Lakeside Plantation Community Overoaks Community Development 
Development District District 

Landings at Miami Community Panther Trace II Community 
Development District Development District 

Legends Bay Community Paseo Community Development 
Development District District 

Lexington Oaks Community Pine Ridge Plantation Community 
Development District Development District 

Live Oak No. 2 Community Piney Z Community Development 
Development District District 
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GOVERNMENTAL AUDIT EXPERIENCE (CONTINUED) 

Poinciana Community Sampson Creek Community 
Development District Development District 

Poinciana West Community San Simeon Community 
Development District Development District 

Port of the Islands Community Six Mile Creek Community 
Development District Development District 

Portofino Isles Community South Village Community 
Development District Development District 

Quarry Community Development Southern Hills Plantation I 
District Community Development District 

Renaissance Commons Community Southern Hills Plantation III 
Development District Community Development District 

Reserve Community South Fork Community 
Development District Development District 

Reserve #2 Community St. John's Forest Community 
Development District Development District 

River Glen Community Stoneybrook South Community 
Development District Development District 

River Hall Community Stoneybrook South at ChampionsGate 
Development District Community Development District 

River Place on the St. Lucie Stoneybrook West Community 
Community Development District Development District 

Rivers Edge Community Tern Bay Community 
Development District Development District 

Riverwood Community Terracina Community Development 
Development District District 

Riverwood Estates Community Tison's Landing Community 
Development District Development District 

Rolling Hills Community TPOST Community Development 
Development District District 

Rolling Oaks Community 
Development District 
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GOVERNMENTAL AUDIT EXPERIENCE (CONTINUED) 

Triple Creek Community Vizcaya in Kendall 
Development District Development District 

TSR Community Development Waterset North Community 
District Development District 

Turnbull Creek Community Westside Community Development 
Development District District 

Twin Creeks North Community WildBlue Community Development 
Development District District 

Urban Orlando Community Willow Creek Community 
Development District Development District 

Verano #2 Community Willow Hammock Community 
Development District Development District 

Viera East Community Winston Trails Community 
Development District Development District 

VillaMar Community Zephyr Ridge Community 
Development District Development District 
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GOVERNMENTAL AUDIT EXPERIENCE (CONTINUED) 

Other Governmental Organizations 

City of Westlake Office of the Medical Examiner, 
District 19 

Florida Inland Navigation District Rupert J. Smith Law Library 
of St. Lucie County 

Fort Pierce Farms Water Control 
District St. Lucie Education Foundation 

Indian River Regional Crime Seminole Improvement District 
Laboratory, District 19, Florida 

Troup Indiantown Water 
Viera Stewardship District Control District 

Current or Recent Single Audits, 

St. Lucie County, Florida 
Early Learning Coalition, Inc. 
Treasure Coast Food Bank, Inc. 

Members of our audit team have acquired extensive experience from performing or participating 
in over 1,800 audits of governments, independent special taxing districts, school boards, and 
other agencies that receive public money and utilize fund accounting. 

Much of our firm’s auditing experience is with compliance auditing, which is required for publicly 
financed agencies. In this type of audit, we do a financial examination and also confirm 
compliance with various statutory and regulatory guidelines. 

Following is a summary of our other experience, including Auditor General experience, as it 
pertains to other governmental and fund accounting audits. 

Counties 
(Includes elected constitutional officers, utilities and dependent taxing districts) 

Indian River 
Martin 
Okeechobee 
Palm Beach 

Municipalities 

City of Port St. Lucie 
City of Vero Beach 
Town of Orchid 
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GOVERNMENTAL AUDIT EXPERIENCE (CONTINUED) 

Special Districts 

Bannon Lakes Community Development District 
Boggy Creek Community Development District 
Capron Trail Community Development District 
Celebration Pointe Community Development District 
Coquina Water Control District 
Diamond Hill Community Development District 
Dovera Community Development District 
Durbin Crossing Community Development District 
Golden Lakes Community Development District 
Lakewood Ranch Community Development District 
Martin Soil and Water Conservation District 
Meadow Pointe III Community Development District 
Myrtle Creek Community Development District 
St. Lucie County – Fort Pierce Fire District 
The Crossings at Fleming Island 
St. Lucie West Services District 
Indian River County Mosquito Control District 
St. John’s Water Control District 
Westchase and Westchase East Community Development Districts 
Pier Park Community Development District 
Verandahs Community Development District 
Magnolia Park Community Development District 

Schools and Colleges 

Federal Student Aid Programs – Indian River Community College 
Indian River Community College 
Okeechobee County District School Board 
St. Lucie County District School Board 

State and County Agencies 

Central Florida Foreign-Trade Zone, Inc. (a nonprofit organization affiliated with the St. Lucie 
County Board of County Commissioners) 

Florida School for Boys at Okeechobee 
Indian River Community College Crime Laboratory 
Indian River Correctional Institution 
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FEE SCHEDULE 

We propose the fee for our audit services described below to be $3,075 for the year ended 
September 30, 2022, with an option for additional renewals if agreed upon by both parties. Our 
fee for the year ended September 30, 2022 with bond issuances will be $3,850. The fee is 
contingent upon the financial records and accounting systems of Palm Coast 145 Community 
Development District being “audit ready” and the financial activity for the District is not materially 
increased. If we discover that additional preparation work or subsidiary schedules are needed, 
we will consult with your authorized representative. We can assist with this additional work at 
our standard rates should you desire. 

SCOPE OF WORK TO BE PERFORMED 

If selected as the District's auditors, we will perform a financial and compliance audit in 
accordance with Section 11.45, Florida Statutes, in order to express an opinion on an annual 
basis on the financial statements of Palm Coast 145 Community Development District as of 
September 30, 2022. The audits will be performed to the extent necessary to express an 
opinion on the fairness in all material respects with which the financial statements present the 
financial position, results of operations and changes in financial position in conformity with 
generally accepted accounting principles and to determine whether, for selected transactions, 
operations are properly conducted in accordance with legal and regulatory requirements.  
Reportable conditions that are also material weaknesses shall be identified as such in the 
Auditors' Report on Internal Control over Financial Reporting and on Compliance and Other 
Matters. Other (non-reportable) conditions discovered during the course of the audit will be 
reported in a separate letter to management, which will be referred to in the Auditors' Report on 
Internal Control over Financial Reporting and on Compliance and Other Matters. 

Our audit will be performed in accordance with standards for financial and compliance audits 
contained in Government Auditing Standards, as well as in compliance with rules and 
regulations of audits of special districts as set forth by the State Auditor General in 
Chapter 10.550, Local Governmental Entity Audits, and other relevant federal, state and county 
orders, statutes, ordinances, charter, resolutions, bond covenants, Administrative Code and 
procedures, or rules and regulations which may pertain to the work required in the engagement. 

The primary purpose of our audit will be to express an opinion on the financial statements 
discussed above. It should be noted that such audits are subject to the inherent risk that errors 
or irregularities may not be detected.  However, if conditions are discovered which lead to the 
belief that material errors, defalcations or other irregularities may exist or if other circumstances 
are encountered that require extended services, we will promptly notify the appropriate 
individual. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

J. W. Gaines, CPA, CITP 
Director – 41 years 

Education 
♦ Stetson University, B.B.A. – Accounting 

Registrations 
♦ Certified Public Accountant – State of Florida, State Board of Accountancy 
♦ Certified Information Technology Professional (CITP) – American Institute of Certified Public 

Accountants 

Professional Affiliations/Community Service 
♦ Member of the American and Florida Institutes of Certified Public Accountants 
♦ Affiliate member Government Finance Officers Association 
♦ Past President, Vice President-Campaign Chairman, Vice President and Board Member of 

United Way of St. Lucie County, 1989 - 1994 
♦ Past President, President Elect, Secretary and Treasurer of the Treasure Coast Chapter of 

the Florida Institute of Certified Public Accountants, 1988 - 1991 
♦ Past President of Ft. Pierce Kiwanis Club, 1994 - 95, Member/Board Member since 1982 
♦ Past President, Vice President and Treasurer of St. Lucie County Chapter of the American 

Cancer Society, 1980 -1986 
♦ Member of the St. Lucie County Chamber of Commerce, Member Board of Directors, 

Treasurer, September 2002 - 2006, Chairman Elect 2007, Chairman 2008, Past Chairman 
2009 

♦ Member Lawnwood Regional Medical Center Board of Trustees, 2000 – Present, Chairman 
2013 - Present 

♦ Member of St. Lucie County Citizens Budget Committee, 2001 – 2002 
♦ Member of Ft. Pierce Citizens Budget Advisory Committee, 2010 – 2011 
♦ Member of Ft. Pierce Civil Service Appeals Board, 2013 - Present 

Professional Experience 
♦ Miles Grant Development/Country Club – Stuart, Florida, July 1975 – October 1976 
♦ State Auditor General’s Office – Public Accounts Auditor – November 1976 through 

September 1979 
♦ Director - Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants PL, 

responsible for numerous government and nonprofit audits. 
♦ Over 40 years experience in all phases of public accounting and auditing experience, with a 

concentration in financial and compliance audits. Mr. Gaines has been involved in all 
phases of the audits listed on the preceding pages. 

- 18 -



  

  
 

   
 

    
 

 
   

    
     

   
  

  
  

  

Commitment to Quality Service 

Personnel Qualifications and Experience 

J. W. Gaines, CPA, CITP (Continued)
Director 

Continuing Professional Education 
♦ Has participated in numerous continuing professional education courses provided by 

nationally recognized sponsors over the last two years to keep abreast of the latest 
developments in accounting and auditing such as: 

Governmental Accounting Report and Audit Update 
Analytical Procedures, FICPA 
Annual Update for Accountants and Auditors 
Single Audit Sampling and Other Considerations 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

David S. McGuire, CPA, CITP 
Accounting and Audit Principal – 18 years 
Accounting and Audit Manager – 4 years 
Staff Accountant – 11 years 

Education 
♦ University of Central Florida, B.A. – Accounting 
♦ Barry University – Master of Professional Accountancy 

Registrations 
♦ Certified Public Accountant – State of Florida, State Board of Accountancy 
♦ Certified Information Technology Professional (CITP) – American Institute of Certified Public 

Accountants 
♦ Certified Not-For-Profit Core Concepts 2018 

Professional Affiliations/Community Service 
♦ Member of the American and Florida Institutes of Certified Public Accountants 
♦ Associate Member, Florida Government Finance Office Associates 
♦ Assistant Coach – St. Lucie County Youth Football Organization (1994 – 2005) 
♦ Assistant Coach – Greater Port St. Lucie Football League, Inc. (2006 – 2010) 
♦ Board Member – Greater Port St. Lucie Football League, Inc. (2011 – 2017) 
♦ Treasurer, AIDS Research and Treatment Center of the Treasure Coast, Inc. (2000 – 

2003) 
♦ Board Member/Treasurer, North Treasure Coast Chapter, American Red Cross 

(2004 – 2010) 
♦ Member/Board Member of Port St. Lucie Kiwanis (1994 – 2001) 
♦ President (2014/15) of Sunrise Kiwanis of Fort Pierce (2004 – 2017) 
♦ St. Lucie District School Board Superintendent Search Committee (2013 – present) 
♦ Board Member – Phrozen Pharoes (2019-2021) 

Professional Experience 
♦ Twenty-eight years public accounting experience with an emphasis on nonprofit and 

governmental organizations. 
♦ Audit Manager in-charge on a variety of audit and review engagements within several 

industries, including the following government and nonprofit organizations: 
St. Lucie County, Florida 
19th Circuit Office of Medical Examiner 
Troup Indiantown Water Control District 
Exchange Club Center for the Prevention of Child Abuse, Inc. 
Healthy Kids of St. Lucie County 
Mustard Seed Ministries of Ft. Pierce, Inc. 
Reaching Our Community Kids, Inc. 
Reaching Our Community Kids - South 
St. Lucie County Education Foundation, Inc. 
Treasure Coast Food Bank, Inc. 
North Springs Improvement District 

♦ Four years of service in the United States Air Force in computer operations, with a top 
secret (SCI/SBI) security clearance. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

David S. McGuire, CPA, CITP (Continued)
Accounting and Audit Principal 

Continuing Professional Education 
♦ Mr. McGuire has attended numerous continuing professional education courses and 

seminars taught by nationally recognized sponsors in the accounting auditing and single 
audit compliance areas. He has attended courses over the last two years in those areas as 
follows: 

Not-for-Profit Auditing Financial Results and Compliance Requirements 
Update:  Government Accounting Reporting and Auditing 
Annual Update for Accountants and Auditors 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

David F. Haughton, CPA
Accounting and Audit Manager – 30 years 

Education 
♦ Stetson University, B.B.A. – Accounting 

Registrations 
♦ Certified Public Accountant – State of Florida, State Board of Accountancy 

Professional Affiliations/Community Service 
♦ Member of the American and Florida Institutes of Certified Public Accountants 
♦ Former Member of Florida Institute of Certified Public Accountants Committee on State and 

Local Government 
♦ Affiliate Member Government Finance Officers Association (GFOA) for over 10 years 
♦ Affiliate Member Florida Government Finance Officers Association (FGFOA) for over 10 

years 
♦ Technical Review – 1997 FICPA Course on State and Local Governments in Florida 
♦ Board of Directors – Kiwanis of Ft. Pierce, Treasurer – 1994-1999; Vice President – 1999-

2001 

Professional Experience 
♦ Twenty-seven years public accounting experience with an emphasis on governmental and 

nonprofit organizations. 
♦ State Auditor General’s Office – West Palm Beach, Staff Auditor, June 1985 to September 

1985 
♦ Accounting and Audit Manager of Berger, Toombs, Elam, Gaines & Frank, Certified Public 

Accountants PL, responsible for audit and accounting services including governmental and 
not-for-profit audits. 

♦ Over 20 years of public accounting and governmental experience, specializing in 
governmental and nonprofit organizations with concentration in special districts, including 
Community Development Districts which provide services including water and sewer utilities.  
Governmental and non-profit entities served include the following: 

Counties: 
St. Lucie County 

Municipalities:
City of Fort Pierce 
City of Stuart 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

David F. Haughton, CPA (Continued)
Accounting and Audit Manager 

Professional Experience (Continued) 
Special Districts:
Bluewaters Community Development District 
Country Club of Mount Dora Community Development District 
Fiddler’s Creek Community Development District #1 and #2 
Indigo Community Development District 
North Springs Improvement District 
Renaissance Commons Community Development District 
St. Lucie West Services District 
Stoneybrook Community Development District 
Summerville Community Development District 
Terracina Community Development District 
Thousand Oaks Community Development District 
Tree Island Estates Community Development District 
Valencia Acres Community Development District 

Non-Profits: 
The Dunbar Center, Inc. 
Hibiscus Children’s Foundation, Inc. 
Hope Rural School, Inc. 
Maritime and Yachting Museum of Florida, Inc. 
Tykes and Teens, Inc. 
United Way of Martin County, Inc. 
Workforce Development Board of the Treasure Coast, Inc. 

♦ While with the Auditor General’s Office he was on the staff for the state audits of the Martin 
County School District and Okeechobee County School District. 

♦ During 1997 he performed a technical review of the Florida Institute of Certified Public 
Accountants state CPE course on Audits of State and Local Governments in Florida. His 
comments were well received by the author and were utilized in future updates to the 
course. 

Continuing Professional Education 
♦ During the past several years, he has participated in numerous professional development 

training programs sponsored by the AICPA and FICPA, including state conferences on 
special districts and governmental auditing in Florida. He averages in excess of 100 hours 
bi-annually of advanced training which exceeds the 80 hours required in accordance with the 
continuing professional education requirements of the Florida State Board of accountancy 
and the AICPA Private Companies Practice Section. He has over 75 hours of governmental 
CPE credit within the past two years. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

Matthew Gonano, CPA 
Senior Staff Accountant – 10 years 

Education 
♦ University of North Florida, B.B.A. – Accounting 
♦ University of Alicante, Spain – International Business 
♦ Florida Atlantic University – Masters of Accounting 

Professional Affiliations/Community Service 

♦ American Institute of Certified Public Accountants 
♦ Florida Institute of Certified Public Accountants 

Professional Experience 

♦ Senior Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional 
services to nonprofit and governmental entities. 

♦ Performed audits of nonprofit and governmental organizations in accordance with 
Governmental Accounting Auditing Standards (GAAS) 

♦ Performed Single Audits of nonprofit organizations in accordance with OMB Circular A-133, 
Audits of State, Local Governments, and Non-Profit Organizations. 

Continuing Professional Education 
♦ Mr. Gonano has participated in numerous continuing professional education courses. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

Paul Daly
Staff Accountant – 9 years 

Education 
♦ Florida Atlantic University, B.S. – Accounting 

Professional Experience 
♦ Staff Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional 

services to nonprofit and governmental entities. 

Continuing Professional Education 
♦ Working to attain the requirements to take the Certified Public Accounting (CPA) exam. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

Melissa Marlin, CPA 
Senior Staff Accountant – 8 years 

Education 
♦ Indian River State College, A.A. – Accounting 
♦ Florida Atlantic University, B.B.A. – Accounting 

Professional Experience 
♦ Staff accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional 

services to nonprofit and governmental entities. 

Continuing Professional Education 
♦ Mrs. Marlin participates in numerous continuing professional education courses provided by 

nationally recognized sponsors to keep abreast of the latest developments. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

Bryan Snyder
Staff Accountant – 5 years 

Education 
♦ Florida Atlantic University, B.B.A. – Accounting 

Professional Experience 
♦ Accountant beginning his professional auditing career with Berger, Toombs, Elam, Gaines, 

& Frank. 
♦ Mr. Snyder is gaining experience auditing governmental & nonprofit entities. 

Continuing Professional Education 
♦ Mr. Snyder participates in numerous continuing education courses and plans on working to 

acquire his CPA certificate. 
♦ Mr. Snyder is currently studying to pass the CPA exam. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

Maritza Stonebraker, CPA 
Staff Accountant – 4 years 

Education 
♦ Indian River State College, B.S.A. – Accounting 

Professional Experience 
♦ Staff Accountant beginning her professional auditing career with Berger, Toombs, Elam, 

Gaines, & Frank. 

Continuing Professional Education 
♦ Mrs. Stonebraker participates in numerous continuing professional education courses 

provided by nationally recognized sponsors to keep abreast of the latest developments. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

Jonathan Herman, CPA 
Senior Staff Accountant – 7 years 

Education 
♦ University of Central Florida, B.S. – Accounting 
♦ Florida Atlantic University, MACC 

Professional Experience 
♦ Accounting graduate with five years experience with Berger, Toombs, Elam, Gaines, & 

Frank providing professional services to nonprofit and governmental entities. 

Continuing Professional Education 
♦ Mr. Herman participates in numerous continuing professional education courses provided by 

nationally recognized sponsors to keep abreast of the latest developments. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

Sean Stanton, CPA 
Staff Accountant – 4 years 

Education 
♦ University of South Florida, B.S. – Accounting 
♦ Florida Atlantic University, M.B.A. – Accounting 

Professional Experience 
♦ Staff accountant with Berger, Toombs, Elam, Gaines, & Frank auditing governmental 

and non-profit entities. 

Continuing Professional Education 
♦ Mr. Stanton participates in numerous continuing professional education courses 

provided by nationally recognized sponsors to keep abreast of the latest 
developments. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

Taylor Nuccio 
Staff Accountant – 3 years 

Education 
♦ Indian River State College, B.S.A. – Accounting 

Professional Experience 
♦ Staff Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional 

services to nonprofit and governmental entities. 

Continuing Professional Education 
♦ Ms. Nuccio participates in numerous continuing professional education courses 

provided by nationally recognized sponsors to keep abreast of the latest 
developments. 

♦ Ms. Nuccio is currently working towards completing an additional 30 hours of 
education to qualify to sit for CPA exam. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

Tifanee Terrell 
Staff Accountant 

Education 
♦ Florida Atlantic University, M.B.A. – Accounting 

Professional Experience 
♦ Staff Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional 

services to nonprofit and governmental entities. 

Continuing Professional Education 
♦ Ms. Terrell participates in numerous continuing professional education courses 

provided by nationally recognized sponsors to keep abreast of the latest 
developments. 

♦ Ms. Terrell is currently working towards completing an additional 30 hours of 
education to qualify to sit for CPA exam. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

Mathew Spinosa
Staff Accountant 

Education 
♦ Indian River State College, B.S.A. – Accounting 

Professional Experience 
♦ Staff Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional 

services to nonprofit and governmental entities. 

Continuing Professional Education 
♦ Mr. Spinosa participates in numerous continuing professional education courses 

provided by nationally recognized sponsors to keep abreast of the latest 
developments. 

♦ Mr. Spinosa is currently working towards completing an additional 30 hours of 
education to qualify to sit for CPA exam. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

Dylan Dixon
Staff Accountant 

Education 
♦ Indian River State College, A.A. – Accounting 

Professional Experience 
♦ Staff Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional 

services to nonprofit and governmental entities. 

Continuing Professional Education 
♦ Mr. Dixon is currently pursuing a bachelor’s degree in Accounting. 
♦ Mr. Dixon participates in numerous continuing professional education courses 

provided by nationally recognized sponsors to keep abreast of the latest 
developments. 

♦ Mr. Dixon is currently working towards completing an additional 30 hours of 
education to qualify to sit for CPA exam. 
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Commitment to Quality Service 

Personnel Qualifications and Experience 

Dominic DeCambre 
Staff Accountant 

Education 
♦ Indian River State College, B.S.A. – Accounting 

Professional Experience 
♦ Staff Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional 

services to nonprofit and governmental entities. 

Continuing Professional Education 
♦ Mr. DeCambre participates in numerous continuing professional education courses 

provided by nationally recognized sponsors to keep abreast of the latest 
developments. 

♦ Mr. DeCambre is currently working towards completing an additional 30 hours of 
education to qualify to sit for CPA exam. 
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BAGGETT 
REUTIMANN 
&ASSOC(ATES, CPAS, PA 

Judson B. Baggett 
MBA, CPA, CVA, Partner 

Marci Reutimann 
CPA, Partner 

Report on the Firm's System of Quality Control 

11 6815 Dairy Road 
Zephyrhills, FL 33542 

') (813} 788-2155 
~ (813) 782-8606 

To the Partners October 30, 2019 
Berger, Toombs, Elam, Gaines & Frank, CPAs, PL 
and the Peer Review Committee of the Florida Institute of Certified Public Accountants 

We have reviewed the system of quality control for the accounting and auditing practice of Berger, Toombs, 
Elam, Gaines & Frank, CPAs, PL, (the firm), in effect for the year ended May 31, 2019. Our peer review 
was conducted in accordance with the Standards for Performing and Reporting on Peer Reviews 
established by the Peer Review Board of the American Institute of Certified Public Accountants (Standards). 

A summary of the nature, objectives, scope, limitations of, and the procedures performed in a System 
Review as described in the Standards may be found at aicpa.org/prsummary. The summary also includes 
an explanation of how engagements identified as not performed or reported in conformity with applicable 
professional standards, if any, are evaluated by a peer reviewer to determine a peer review rating. 

Firm's Responsibility 

The firm is responsible for designing a system of quality control and complying with it to provide the firm 
with reasonable assurance of performing and reporting in conformity with applicable professional standards 
in all material respects. The firm is also responsible for evaluating actions to promptly remediate 
engagements deemed as not performed or reported in conformity with professional standards, when 
appropriate, and for remediating weaknesses in its system of quality control, if any. 

Peer Reviewer's Responsibility 

Our responsibility is to express an opinion on the design of the system of quality control, and the firm's 
compliance therewith based on our review. 

Required Selections and Considerations 

Engagements selected for review included engagements performed under Government Auditing 
Standards, including a compliance audit under the Single Audit Act. 

As a part of our peer review, we considered reviews by regulatory entities as communicated by the firm, if 
applicable, in determining the nature and extent of our procedures. 

Opinion 

In our opinion, the system of quality control for the accounting and auditing practice of 
Berger, Toombs, Elam, Gaines & Frank, CPAs, PL, in effect for the year ended May 31, 2019, has been 
suitably designed and complied with to provide the firm with reasonable assurance of performing and 
reporting in conformity with applicable professional standards in all material respects. Firms can receive a 
rating of pass, pass with deficiency(ies), or fail. Berger, Toombs, Elam, Gaines & Frank, CPAs, PL has 
received a peer review rating of pass. 

Ir~~--- d' D.Docu.1,~~c- 1 c.f~ PA 
B,\G ' REl:TntANN .'fl,. ASS(){:IKn:s, CPA:,i, PA 
\ ~ 'I k.tri"u'', h" ti.,.,,-; H1;;2.Jt11111.;i,n,...,_ -·;.i,i ... ,,y . 1 i'h ·•"",. \ 1t:1 . -~.,;1j 

Member American Institute of Certified Public Accountants (AICPA) and Florido Institute of Certified Public Accountants (FICPA) 
National Association of Certified Valuation Analysts (NACVA) 
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PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT 
REQUEST FOR PROPOSALS 

District Auditing Services for Fiscal Year 2022 
City of Palm Coast, Florida 

INSTRUCTIONS TO PROPOSERS 

SECTION 1. DUE DATE. Sealed proposals must be received no later than April 
4, 2022, at 12:00 p.m., at the offices of District Manager, 2300 Glades Road, Suite 
410W, Boca Raton, Florida 33431, (561) 571-0010. Proposals will be publicly opened at 
that time. 

SECTION 2. FAMILIARITY WITH THE LAW. By submitting a proposal, the 
Proposer is assumed to be familiar with all federal, state, and local laws, ordinances, 
rules and regulations that in any manner affect the work. Ignorance on the part of the 
Proposer will in no way relieve it from responsibility to perform the work covered by the 
proposal in compliance with all such laws, ordinances and regulations. 

SECTION 3. QUALIFICATIONS OF PROPOSER. The contract, if awarded, will 
only be awarded to a responsible Proposer who is qualified by experience and licensing 
to do the work specified herein. The Proposer shall submit with its proposal satisfactory 
evidence of experience in similar work and show that it is fully prepared to complete the 
work to the satisfaction of the District. 

SECTION 4. SUBMISSION OF ONLY ONE PROPOSAL. Proposers shall be 
disqualified and their proposals rejected if the District has reason to believe that 
collusion may exist among the Proposers, the Proposer has defaulted on any previous 
contract or is in arrears on any previous or existing contract, or for failure to demonstrate 
proper licensure and business organization. 

SECTION 5. SUBMISSION OF PROPOSAL. Submit one (1) unbound copy and 
one (1) electronic copy of the Proposal Documents, and other requested attachments at 
the time and place indicated herein, which shall be enclosed in an opaque sealed 
envelope, marked with the title “Auditing Services – Palm Coat 145 Community 
Development District” on the face of it. Please include pricing for each additional bond 
issuance. 

SECTION 6. MODIFICATION AND WITHDRAWAL. Proposals may be modified 
or withdrawn by an appropriate document duly executed and delivered to the place 
where proposals are to be submitted at any time prior to the time and date the proposals 
are due. No proposal may be withdrawn after opening for a period of ninety (90) days. 

SECTION 7. PROPOSAL DOCUMENTS. The proposal documents shall consist 
of the notice announcing the request for proposals, these instructions, the Evaluation 
Criteria Sheet and a proposal with all required documentation pursuant to Section 12 of 
these instructions (the “Proposal Documents”). 

SECTION 8. PROPOSAL. In making its proposal, each Proposer represents that 
it has read and understands the Proposal Documents and that the proposal is made in 
accordance therewith. 

- 37 -



   
 

      
              

           
  

 
        

     
   

 
    

    
  

 
    

    
 

           
 

   
 

  
  

 
   

          
   

 
    

   
 

   
 
    

    
      

            
  

  
    

  
     

 
   

  
 

 
 
 
 
 
 

SECTION 9. BASIS OF AWARD/RIGHT TO REJECT. The District reserves the 
right to reject any and all proposals, make modifications to the work, and waive any 
informalities or irregularities in proposals as it is deemed in the best interests of the 
District. 

SECTION 10. CONTRACT AWARD. Within fourteen (14) days of receipt of the 
Notice of Award from the District, the Proposer shall enter into and execute a Contract 
(engagement letter) with the District. 

SECTION 11. LIMITATION OF LIABILITY. Nothing herein shall be construed as 
or constitute a waiver of the District’s limited waiver of liability contained in Section 
768.28, Florida Statutes, or any other statute or law. 

SECTION 12. MISCELLANEOUS. All proposals shall include the following 
information in addition to any other requirements of the proposal documents. 

A. List the position or title of all personnel to perform work on the District audit. 
Include resumes for each person listed; list years of experience in present 
position for each party listed and years of related experience. 

B. Describe proposed staffing levels, including resumes with applicable 
certifications. 

C. Three references from projects of similar size and scope. The Proposer should 
include information relating to the work it conducted for each reference as well as 
a name, address and phone number of a contact person. 

D. The lump sum cost of the provision of the services under the proposal for the 
District’s first audit for which there are no special assessment bonds, plus the 
lump sum cost of two (2) annual renewals, which renewals shall include services 
related to the District’s anticipated issuance of special assessment bonds. 

SECTION 13. PROTESTS. In accordance with the District’s Rules of Procedure, 
any protest regarding the Proposal Documents, must be filed in writing, at the offices of 
the District Manager, within seventy-two (72) calendar hours (excluding Saturday, 
Sunday, and state holidays) after the receipt of the Proposal Documents. The formal 
protest setting forth with particularity the facts and law upon which the protest is based 
shall be filed within seven (7) calendar days (including Saturday, Sunday, and state 
holidays) after the initial notice of protest was filed. Failure to timely file a notice of 
protest or failure to timely file a formal written protest shall constitute a waiver of any 
right to object or protest with respect to the aforesaid Proposal Documents. 

SECTION 14. EVALUATION OF PROPOSALS. The criteria to be used in the 
evaluation of proposals are presented in the Evaluation Criteria Sheet, contained within 
the Proposal Documents. 
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PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT 
AUDITOR SELECTION 

EVALUATION CRITERIA 

1. Ability of Personnel. (20 Points) 

(E.g., geographic location of the firm’s headquarters or permanent office in relation to the 
project; capabilities and experience of key personnel; present ability to manage this 
project; evaluation of existing work load; proposed staffing levels, etc.) 

2. Proposer’s Experience. (20 Points) 

(E.g. past record and experience of the Proposer in similar projects; volume of work 
previously performed by the firm; past performance for other or current Community 
Development District(s) in other contracts; character, integrity, reputation of Proposer, 
etc.) 

3. Understanding of Scope of Work. (20 Points) 

Extent to which the proposal demonstrates an understanding of the District’s needs for 
the services requested. 

4. Ability to Furnish the Required Services. (20 Points) 

Extent to which the proposal demonstrates the adequacy of Proposer’s financial 
resources and stability as a business entity necessary to complete the services required. 

5. Price. (20 Points)*** 

Points will be awarded based upon the lowest total proposal for rendering the services 
and the reasonableness of the proposal. 

Total (100 Points) 

***Alternatively, the Board may choose to evaluate firms without considering price, in 
which case the remaining categories would be assigned 25 points each. 
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CERTIFIED PUBLIC ACCOUNTANTS 

Proposal to Provide 
Financial Auditing 
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PALM COAST 145 
COMMUNITY DEVELOPMENT DISTRICT 

Proposal Due: April 04, 2022 
12:00PM 

Submitted to: 
Palm Coast 145 
Community Development District 
c/o District Manager 
2300 Glades Road, Suite 410W 
Boca Raton, Florida 33431 

Submitted by: 
Antonio J. Grau, Partner 
Grau & Associates 
951 Yamato Road, Suite 280 
Boca Raton, Florida 33431 
Tel (561) 994-9299 

(800) 229-4728 
Fax (561) 994-5823 
tgrau@graucpa.com 
www.graucpa.com 
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Grau & Associates 
CERTIFIED PUBLIC ACCOUNTANTS 

April 04, 2022 

Palm Coast 145 Community Development District 
c/o District Manager 
2300 Glades Road, Suite 410W 
Boca Raton, Florida 33431 

Re: Request for Proposal for Professional Auditing Services for the fiscal year ended September 30, 
2022, with an option for additional annual renewals. 

Grau & Associates (Grau) welcomes the opportunity to respond to the Palm Coast 145 Community 
Development District’s (the “District”) Request for Proposal (RFP), and we look forward to working with 
you on your audit. We are an energetic and robust team of knowledgeable professionals and are a 
recognized leader of providing services to Community Development Districts. As one of Florida’s few firms 
to primarily focus on government, we are especially equipped to provide you an effective and efficient audit. 

Special district audits are at the core of our practice: we have a total of 360 clients, 329 or 91% of which 
are special districts. We know the specifics of the professional services and work products needed to meet 
your RFP requirements like no other firm. With this level of experience, we are able to increase efficiency, 
to provide immediate and continued savings, and to minimize disturbances to client operations. 

Why Grau & Associates: 

Knowledgeable Audit Team 
Grau is proud that the personnel we assign to your audit are some of the most seasoned auditors in the 
field. Our staff performs governmental engagements year round. When not working on your audit, your 
team is refining their audit approach for next year’s audit. Our engagement partners have decades of 
experience and take a hands-on approach to our assignments, which all ensures a smoother process for 
you. 

Servicing your Individual Needs 
Our clients enjoy personalized service designed to satisfy their unique needs and requirements. 
Throughout the process of our audit, you will find that we welcome working with you to resolve any issues 
as swiftly and easily as possible. In addition, due to Grau’s very low turnover rate for our industry, you 
also won’t have to worry about retraining your auditors from year to year. 

Developing Relationships 
We strive to foster mutually beneficial relationships with our clients. We stay in touch year round, 
updating, collaborating and assisting you in implementing new legislation, rules and standards that affect 
your organization. We are also available as a sounding board and assist with technical questions. 

Maintaining an Impeccable Reputation 
We have never been involved in any litigation, proceeding or received any disciplinary action. 
Additionally, we have never been charged with, or convicted of, a public entity crime of any sort. We are 
financially stable and have never been involved in any bankruptcy proceedings. 
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Complying With Standards 
Our audit will follow the Auditing Standards of the AICPA, Generally Accepted Government Auditing 
Standards, issued by the Comptroller General of the United States, and the Rules of the Auditor General of 
the State of Florida, and any other applicable federal, state and local regulations. We will deliver our 
reports in accordance with your requirements. 

This proposal is a firm and irrevocable offer for 90 days. We certify this proposal is made without previous 
understanding, agreement or connection either with any previous firms or corporations offering a proposal 
for the same items. We also certify our proposal is in all respects fair, without outside control, collusion, 
fraud, or otherwise illegal action, and was prepared in good faith. Only the person(s), company or parties 
interested in the project as principals are named in the proposal. Grau has no existing or potential conflicts, 
and anticipates no conflicts during the engagement. Our Federal I.D. number is 20-2067322. 

We would be happy to answer any questions or to provide any additional information. We are genuinely 
excited about the prospect of serving you and establishing a long-term relationship. Please do not hesitate 
to call or email either of our Partners, Antonio J. Grau, CPA (tgrau@graucpa.com) or Racquel McIntosh, CPA 
(rmcintosh@graucpa.com) at 561.994.9299. We thank you for considering our firm’s qualifications and 
experience. 

Very truly yours, 
Grau & Associates 

Antonio J. Grau 
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Firm Qualifications 
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~ Grau & Associat ~ CERTIFIED PUBLIC ACCOUNTA:! 

2005 

D 

Our Team 

Grau’s Focus and Experience 

9/13 
Employees are 

CPAS 

3 10 2 
Partners Professional Administrative 

Staff Professionals 

297 

Properly registered 
and 
licensed professional 
corporation by the 
state of FLORIDA 

⇒ External quality review 
program: consistently 
receives a pass 

⇒ Internal: ongoing 
monitoring to maintain 
quality 

We are proud Members of 
the American Institute of 

Certified Public 
Accountants 

& 
the Florida Institute of 

Certified Public 
Accountants 

See next page for 
report and certificate 

Community Development 
Districts Served 

Year founded 

9 
Professional 

Groups 

Services Provided 

AICPA | FICPA | GFOA | FASD | FGFOA 
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Florida Institute of Cenified J'\J!Jlit Aa:oumanls 

FICPA Peer Review Program 
Administered In Florida 
bv The Florida I nstltute of CPAs 

February 20, 2020 

Antonio Grau 
Grau & Associates 
951 Yamato Rd Ste 280 
Boca Raton, FL 33431-1809 

Dear Antonio Grau 

@ AICPA' P@erRevlew 
Program 

AICPA Peer Review Program 
Administered in Florida 

by lhe Florida Institute of CPAs 

It is my pleasure to notify you that on February 20, 2020, the Florida Peer Review Committee accepted the 
report on the most recent Sy stem Review of your firm The due date for your next review is December 31 , 
2022. This is the date by whi ch all review documents should be completed and submitted to the administering 
entity . 

As you know, the report had a peer review rating of pass . The Committee asked me to convey its 
con gratu lat ions to the firm . 

Th an k you for your cooperation 

Sincerely, 

f'CPA PU,,. Mf.W ~ 

Peer Review Team 
Fl CPA Peer Review Committee 
pau l@fi cpa org 
800-342-3197 ext 251 

Florida Institute of CPAs 

cc Daniel Hevia, Racquel McIntosh 

Firm Number 900004390114 Review Number 571202 

3800 Esplanade Way, Suite 210 I Tallahassee, FL 323 1 l 800.342.3197. In Florida I 850.224.2727 I Fax: 850.222.8190 I www.licpa .org 
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Firm & Staff Experience 
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GRAU AND ASSOCIATES COMMUNITY 
DEVELOPMENT DISTRICT EXPERIENCE 
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Profile Briefs: 

Antonio J GRAU, CPA 
(Partner) 
Years Performing 
Audits: 30+ 
CPE (last 2 years): 
Government 
Accounting, Auditing: 
24 hours; Accounting, 
Auditing and Other: 
58 hours 
Professional 
Memberships: AICPA, 
FICPA, FGFOA, GFOA 

Racquel McIntosh, CPA 
(Partner) 
Years Performing 
Audits: 14+ 
CPE (last 2 years): 
Government 
Accounting, Auditing: 
38 hours; Accounting, 
Auditing and Other: 
56 hours 
Professional 
Memberships: AICPA, 
FICPA, FGFOA, FASD 

“Here at Grau  & Associates, staying up to date with the 
current technological landscape is one of our top 
priorities. Not only does it provide a more positive 
experience for our clients, but it also allows us to perform 
a more effective and efficient audit. With the every 
changing technology available and utilized by our clients, 
we are constantly innovating our audit process.” 

Tony Grau 

“Quality audits and exceptional client service are at the 
heart of every decision we make. Our clients trust us to 
deliver a quality audit, adhering to high standards and 

assisting them with improvements for their 
organization.” 

Racquel McIntosh 
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YOUR ENGAGEMENT TEAM 

Grau’s client-specific engagement team is meticulously organized in order to meet the unique 
needs of each client.  Constant communication within our solution team allows for continuity of 

staff and audit team. 

Grau contracts with an 
outside group of IT 
management consultants to 
assist with matters 
including, but not limited to; 
network and database 
security, internet security 
and vulnerability testing. 

An advisory consultant 
will be available as a 
sounding board to advise 
in those areas where 
problems are encountered. 

The Engagement Partner will 
participate extensively during 
the various stages of the 
engagement and has direct 
responsibility for engagement 
policy, direction, supervision, 
quality control, security, 
confidentiality of information 
of the engagement and 
communication with client 
personnel. The engagement 
partner will also be involved 
directing the development of 
the overall audit approach 
and plan; performing an 
overriding review of work 
papers and ascertain client 
satisfaction. 

The assigned personnel will 
work closely with the partner 
and the District to ensure that 
the financial statements and all 
other reports are prepared in 
accordance with professional 
standards and firm policy. 
Responsibilities will include 
planning the audit; 
communicating with the client 
and the partners the progress 
of the audit; and 
determining that financial 
statements and all reports 
issued by the firm are accurate, 
complete and are prepared in 
accordance with professional 
standards and firm policy. 
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~ Grau & Associates 
~ CERTIFI ED PUBLIC ACCOUNTANTS 

Antonio ‘Tony ‘J. Grau, CPA 
Partner 

Contact: tgrau@graucpa.com | (561) 939-6672 
Experience 
For over 30 years, Tony has been providing audit, accounting 
and consulting services to the firm’s governmental, non-profit, 
employee benefit, overhead and arbitrage clients. He provides 
guidance to clients regarding complex accounting issues, 
internal controls and operations. 
As a member of the Government Finance Officers Association 
Special Review Committee, Tony participated in the review 
process for awarding the GFOA Certificate of Achievement in 
Financial Reporting. Tony was also the review team leader for 
the Quality Review of the Office of Management Audits of School 
Board of Miami-Dade County. Tony received the AICPA 
advanced level certificate for governmental single audits. 

Education 
University of South Florida (1983) 

Bachelor of Arts 
Business Administration 

Clients Served (partial list) 

(>300) Various Special Districts, including: 

Bayside Improvement Community Development District St. Lucie West Services District 
Dunes Community Development District Ave Maria Stewardship Community District 
Fishhawk Community Development District (I,II,IV) Rivers Edge II Community Development District 
Grand Bay at Doral Community Development District Bartram Park Community Development District 
Heritage Harbor North Community Development District Bay Laurel Center Community Development District 

Boca Raton Airport Authority 
Greater Naples Fire Rescue District 
Key Largo Wastewater Treatment District 
Lake Worth Drainage District 
South Indian River Water Control 

Professional Associations/Memberships 

American Institute of Certified Public Accountants Florida Government Finance Officers Association 
Florida Institute of Certified Public Accountants      Government Finance Officers Association Member 
City of Boca Raton Financial Advisory Board Member 

Professional Education (over the last two years) 

Course Hours 
Government Accounting and Auditing 24 
Accounting, Auditing and Other 58 

Total Hours 82 (includes of 4 hours of Ethics CPE) 
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~ Grau & Associates 
~ CERTIFIED PUBLIC ACCOUNTANTS 

Racquel C. McIntosh, CPA 
Partner 

Contact : rmcintosh@graucpa.com | (561) 939-666 
Experience 
Racquel has been providing government audit, accounting 
and advisory services to our clients for over 14 years. She 
serves as the firm’s quality control partner; in this capacity 
she closely monitors engagement quality ensuring 
standards are followed and maintained throughout the 
audit. 
Racquel develops in-house training seminars on current 
government auditing, accounting, and legislative topics and 
also provides seminars for various government 
organizations. In addition, she assists clients with 
implementing new accounting software, legislation, and 
standards. 

Education 
Florida Atlantic University (2004) 

Master of Accounting 
Florida Atlantic University (2003) 

Bachelor of Arts: 
Finance, Accounting 

Clients Served (partial list) 

(>300) Various Special Districts, including: 
Carlton Lakes Community Development District 
Golden Lakes Community Development District 
Rivercrest Community Development District 
South Fork III Community Development District 
TPOST Community Development District 

East Central Regional Wastewater Treatment Facilities 
Indian Trail Improvement District 
Pinellas Park Water Management District 
Ranger Drainage District 
South Trail Fire Protection and Rescue Service District 

Professional Associations/ Memberships 
American Institute of Certified Public Accountants 
Florida Institute of Certified Public Accountants 

Professional Education (over the last two years) 

Course 
Government Accounting and Auditing 
Accounting, Auditing and Other 

Total Hours 

Westchase Community Development District 
Monterra Community Development District 
Palm Coast Park Community Development District 
Long Leaf Community Development District 
Watergrass Community Development District 

FICPA State & Local Government Committee 
FGFOA Palm Beach Chapter 

Hours 
38 
56 
94 (includes of 4 hours of Ethics CPE) 

10 

mailto:rmcintosh@graucpa.com


 

 

 
 

 

 

 

 
 

 
 

& Associates 
CERTIFIED PUBLIC ACCOUNTANTS 

References 

11 



 

 
 

 
  

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 

 
  

  
  

  
  

  
 

  
 

 
  

  
  

  
  

 
 

 
  

  
  

   
 

 
 

~ Grau & Associates 
~ CERTIFI ED PUBLIC ACCOUNTANTS 

We have included three references of government engagements that require compliance with laws 
and regulations, follow fund accounting, and have financing requirements, which we believe are 
similar to the District. 

Dunes Community Development District 
Scope of Work Financial audit 
Engagement Partner Antonio J. Grau 
Dates Annually since 1998 
Client Contact Darrin Mossing, Finance Director 

475 W. Town Place, Suite 114 
St. Augustine, Florida 32092 
904-940-5850 

Two Creeks Community Development District 
Scope of Work Financial audit 
Engagement Partner Antonio J. Grau 
Dates Annually since 2007 
Client Contact William Rizzetta, President 

3434 Colwell Avenue, Suite 200 
Tampa, Florida 33614 
813-933-5571 

Journey’s End Community Development District 
Scope of Work Financial audit 
Engagement Partner Antonio J. Grau 
Dates Annually since 2004 
Client Contact Todd Wodraska, Vice President 

2501 A Burns Road 
Palm Beach Gardens, Florida 33410 
561-630-4922 
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~ Grau & Associates 
~ CERTIFI ED PUBLIC ACCOUNTANTS 

AUDIT APPROACH 

Grau’s Understanding of Work Product / Scope of Services: 
We recognize the District is an important entity and we are confident our firm is eminently qualified 
to meet the challenges of this engagement and deliver quality audit services. You would be a valued 
client of our firm and we pledge to commit  all  firm resources to provide the level and quality of 
services (as described below) which not only meet the requirements set forth in the RFP but will 
exceed those expectations. Grau & Associates fully understands the scope of professional services and 
work products requested. Our audit will follow the Auditing Standards of the AICPA, Generally 
Accepted Government Auditing Standards, issued by the Comptroller General of the United States, and 
the Rules of the Auditor General of the State of Florida and any other applicable Federal, State of Local 
regulations. We will deliver our reports in accordance with your requirements. 

Proposed segmentation of the engagement 
Our approach to the audit engagement is a risk-based approach which integrates the best of traditional 
auditing techniques and a total systems concept to enable the team to conduct a more efficient and 
effective audit. The audit will be conducted in three phases, which are as follows: 

PHASE III: 
Completion and 

Delivery 

PHASE II: 
Execution of the 

Audit Plan 

PHASE I: 
Preliminary 

Planning 

Phase I - Preliminary Planning 

A thorough understanding of your organization, service objectives and operating environment is 
essential for the development of an audit plan and for an efficient, cost-effective audit.  During this 
phase, we will meet with appropriate personnel to obtain and document our understanding of your 
operations and service objectives and, at the same time, give you the opportunity to express your 
expectations with respect to the services that we will provide. Our work effort will be coordinated so 
that there will be minimal disruption to your staff. 

During this phase we will perform the following activities: 
» Review the regulatory, statutory and compliance requirements. This will include a review of 

applicable federal and state statutes, resolutions, bond documents, contracts, and other 
agreements; 

» Read minutes of meetings; 
» Review major sources of information such as budgets, organization charts, procedures, 

manuals, financial systems, and management information systems; 
» Obtain an understanding of fraud detection and prevention systems; 
» Obtain and document an understanding of internal control, including knowledge about the 

design of relevant policies, procedures, and records, and whether they have been placed in 
operation; 

» Assess risk and determine what controls we are to rely upon and what tests we are going to 
perform and perform test of controls; 

» Develop audit programs to incorporate the consideration of financial statement assertions, 
specific audit objectives, and appropriate audit procedures to achieve the specified objectives; 

» Discuss and resolve any accounting, auditing and reporting matters which have been 
identified. 

14 



 

 
 

 
 

        
    

   
  

  
 

  
    

 
   

 
  

 
 

 
    

   
 

   
  
       

  
 

  
    

   
 

 
 

              
 

   
 

    
  
  

 
 

 
  
    
  
  

  

~ Grau & Associates 
~ CERTIFI ED PUBLIC ACCOUNTANTS 

Phase II – Execution of Audit Plan 

The audit team will complete a major portion of transaction testing and audit requirements during this 
phase.  The procedures performed during this period will enable us to identify any matter that may 
impact the completion of our work or require the attention of management.  Tasks to be performed in 
Phase II include, but are not limited to the following: 

» Apply analytical procedures to further assist in the determination of the nature, timing, and 
extent of auditing procedures used to obtain evidential matter for specific account balances or 
classes of transactions; 

» Perform tests of account balances and transactions through sampling, vouching, confirmation 
and other analytical procedures; and 

» Perform tests of compliance. 

Phase III - Completion and Delivery 

In this phase of the audit, we will complete the tasks related to year-end balances and financial 
reporting. All reports will be reviewed with management before issuance, and the partners will be 
available to meet and discuss our report and address any questions. Tasks to be performed in Phase 
III include, but are not limited to the following: 

» Perform final analytical procedures; 
» Review information and make inquiries for subsequent events; and 
» Meeting with Management to discuss preparation of draft financial statements and any 

potential findings or recommendations. 

You should expect more from your accounting firm than a signature in your annual financial report. 
Our concept of truly responsive professional service emphasizes taking an active interest in the issues 
of concern to our clients and serving as an effective resource in dealing with those issues. In following 
this approach, we not only audit financial information with hindsight but also consider the foresight 
you apply in managing operations. 

Application of this approach in developing our management letter is particularly important given the 
increasing financial pressures and public scrutiny facing today’s public officials.  We will prepare the 
management letter at the completion of our final procedures. 

In preparing this management letter, we will initially review any draft comments or recommendations 
with management. In addition, we will take necessary steps to ensure that matters are communicated 
to those charged with governance. 

In addition to communicating any recommendations, we will also communicate the following, if any: 

» Significant audit adjustments; 
» Significant deficiencies or material weaknesses; 
» Disagreements with management; and 
» Difficulties encountered in performing the audit. 
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~ Grau & Associates 
~ CERTIFI ED PUBLIC ACCOUNTANTS 

Our findings will contain a statement of condition describing the situation and the area that needs 
strengthening, what should be corrected and why. Our suggestions will withstand the basic tests of 
corrective action: 

Is the recommendation cost effective? 

Is the recommendation the simplest to effectuate in 
order to correct a problem? 

Is the recommendation at the heart of the problem 
and not just correcting a symptomatic matter? 

Is the corrective action taking into account why the 
deficiency occurred? 

To assure full agreement with facts and circumstances, we will fully discuss each item with 
Management prior to the final exit conference. This policy means there will be no “surprises” in the 
management letter and fosters a professional, cooperative atmosphere. 

Communications 

We emphasize a continuous, year-round dialogue between the District and our management team. We 
regularly communicate through personal telephone calls and electronic mail throughout the audit and 
on a regular basis. 
Our clients have the ability to transmit information to us on our secure client portal with the ability to 
assign different staff with separate log on and viewing capability. This further facilitates efficiency as 
all assigned users receive electronic mail notification as soon as new information has been posted into 
the portal. 
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Cost of Services 
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Our proposed all-inclusive fees for the financial audit for the fiscal years ended September 30, 
2022-2026 are as follows: 

Year Ended September 30, Fee 

2022 $3,200 

2023 $3,400 

2024 $3,600 

2025 $3,800 

2026 $4,000 

TOTAL (2022-2026) $18,000 

The above fees are based on the assumption that the District maintains its current level of 
operations. Should conditions change or Bonds are issued the fees would be adjusted accordingly 
upon approval from all parties concerned. If Bonds are issued the fee would increase by $1,500. 
The fee for subsequent annual renewals would be agreed upon separately. 
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Supplemental Information 
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~ Grau & Associates 
~ CERTIFIED PUBLIC ACCOUNTANTS 

PARTIAL LIST OF CLIENTS 
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Boca Raton Airport Authority    9/30 

Captain's Key Dependent District    9/30 
Central Broward Water Control District    9/30 

Collier Mosquito Control District    9/30 

Coquina Water Control District   9/30 

East Central Regional Wastewater Treatment Facility     9/30 

Florida Green Finance Authority    9/30 
Greater Boca Raton Beach and Park District   9/30 

Greater Naples Fire Control and Rescue District    9/30 

Green Corridor P.A.C.E. District    9/30 
Hobe-St. Lucie Conservancy District   9/30 

Indian River Mosquito Control District   9/30 

Indian Trail Improvement District   9/30 

Key Largo Wastewater Treatment District     9/30 

Lake Padgett Estates Independent District    9/30 
Lake Worth Drainage District     9/30 

Loxahatchee Groves Water Control District   9/30 

Old Plantation Control District   9/30 

Pal Mar Water Control District   9/30 

Pinellas Park Water Management District   9/30 

Pine Tree Water Control District (Broward)   9/30 

Pinetree Water Control District (Wellington)   9/30 

Ranger Drainage District    9/30 

Renaissance Improvement District   9/30 

San Carlos Park Fire Protection and Rescue Service District   9/30 

Sanibel Fire and Rescue District   9/30 

South Central Regional Wastewater Treatment and Disposal Board     9/30 

South-Dade Venture Development District    9/30 
South Indian River Water Control District    9/30 

South Trail Fire Protection & Rescue District   9/30 

Spring Lake Improvement District   9/30 

St. Lucie West Services District    9/30 

Sunshine Water Control District   9/30 

West Villages Improvement District    9/30 
Various Community Development Districts (297)   9/30 

TOTAL 332 5 3 327 
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~ Grau & Associates 
~ CERTIFIED PUBLIC ACCOUNTANTS 

ADDITIONAL SERVICES 

CONSULTING / MANAGEMENT ADVISORY SERVICES 

Grau & Associates also provide a broad range of other management consulting services.  Our 
expertise has been consistently utilized by Governmental and Non-Profit entities throughout 
Florida.  Examples of engagements performed are as follows: 

• Accounting systems • Fixed asset records 
• Development of budgets • Cost reimbursement 
• Organizational structures • Indirect cost allocation 
• Financing alternatives • Grant administration and compliance 
• IT Auditing 

ARBITRAGE 

The federal government has imposed complex rules to restrict the use Current 
of tax-exempt financing. Their principal purpose is to eliminate any Arbitrage 73significant arbitrage incentives in a tax-exempt issue. We have Calculations 
determined the applicability of these requirements and performed the 
rebate calculations for more than 150 bond issues, including both 
fixed and variable rate bonds. 

We look forward to providing Palm Coast 145 Community Development 
District with our resources and experience to accomplish not only those 
minimum requirements set forth in your Request for Proposal, but to exceed 
those expectations! 

For even more information on Grau & Associates 
please visit us on www.graucpa.com. 

21 
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PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT 

AUDITOR EVALUATION MATRIX 

RFP FOR ANNUAL AUDIT SERVICES 
ABILITY OF 

PERSONNEL 

PROPOSER’S 

EXPERIENCE 

UNDERSTANDING OF 

SCOPE OF WORK 

ABILITY TO FURNISH 

REQUIRED SERVICES 
PRICE 

TOTAL 
POINTS 

PROPOSER 20 POINTS 20 POINTS 20 POINTS 20 POINTS 20 POINTS 100 POINTS 

Berger, Toombs, Elam, Gaines & Frank 

Grau & Associates 

NOTES: 

Completed by: Date: 
Board Member’s Signature 

Printed Name of Board Member 
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Global Corporate Trust 
500 West Cypress Creek Road 
Suite 460 
Fort Lauderdale, Florida 33309 

February 4, 2022 

Palm Coast 145 Community Development District 
c/o Wrathell, Hunt and Associates, LLC 
2300 Glades Road, Suite 410W 
Boca Raton, Florida 33431 

Re: Palm Coast 145 Community Development District 
Revenue Bonds, Series 2022 

As requested, we are pleased to offer the following fee structure for the above referenced issue: 

Acceptance Fee $1,975 

Closing Expenses $300 (Est., Florida Closing) 

Annual Trustee, Paying Agent & Registrar Fee $3,750 (Est.) 
(Calculated at 0.03% of Bonds Outstanding, Min of $3,750 and Max of $7,500) 

Ongoing Out-of-Pocket Expenses 7.50% of Annual Fees 

Trustee Counsel Fee $5,750 

Extraordinary Administration Services (“EAS”) are duties, responsibilities or activities not expected to be provided by the trustee or agent at the outset of 
the transaction, not routine or customary, and/or not incurred in the ordinary course of business, and which may require analysis or interpretation. Billing 
for fees and expenses related to EAS is appropriate in instances where particular inquiries, events or developments are unexpected, even if the possibility 

of such circumstances could have been identified at the inception of the transaction, or as changes in law, procedures, or the cost of doing business 
demand. At our option, EAS may be charged on an hourly (time expended multiplied by current hourly rate), flat or special fee basis at such rates or in 

such amounts in effect at the time of such services, which may be modified by us in our sole discretion from time to time. In addition, all fees and 
expenses incurred by the trustee or agent, in connection with the trustee’s or agent’s EAS and ordinary administration services and including without 

limitation the fees and expenses of legal counsel, financial advisors and other professionals, charges for document amendments and substitutions, 
tenders, optional redemptions, UCC filings, investment agreements, outside held money market funds, default administration, wire transfers, checks, 
internal transfers and securities transactions, travel expenses, communication costs, postage (including express mail and overnight delivery charges), 

copying charges and the like will be payable, at cost, to the trustee or agent. EAS fees are due and payable in addition to annual or ordinary 
administration fees. Failure to pay for EAS owed to U.S. Bank within 45 days may result in interest being charged on amounts owed to U.S. Bank for 
extraordinary administration services fees and expenses at the prevailing market rate. This proposal and the fees detailed herein are subject in all 

aspects to U.S. Bank’s review and acceptance of the final financing documents which set forth our duties and responsibilities. Fees are subject to change 
at our discretion and upon written notice. Fees paid in advance will not be prorated. The fees set forth above and any subsequent modifications thereof 
are part of your agreement. Finalization of the transaction constitutes agreement to the terms and conditions set forth herein, including agreement to 

any subsequent changes upon proper written notice. In the event your transaction is not finalized, any related expenses will be billed to the client directly. 

All fees and expenses are payable in advance.  Thank you for the opportunity to provide our services to the District and the District’s 
professional team. Please do not hesitate to contact me at 954.938.2475 if you have any questions or need any additional information. 

Sincerely, 

Amanda Kumar 
Amanda Kumar 
Vice President 

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT: 
To help the government fight the funding of terrorism and money laundering activities, Federal law requires all financial institutions to obtain, 
verify and record information that identifies each person who opens an account. For a non-individual person such as a business entity, a charity, 
a Trust or other legal entity we will ask for documentation to verify its formation and existence as a legal entity.  We may also ask to see financial 
statements, licenses, identification and other relevant documentation from individuals claiming authority to represent the entity. 

U.S. Bank Global Corporate Trust 
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RESOLUTION 2022-07 
 

A RESOLUTION BY THE BOARD OF SUPERVISORS OF THE PALM COAST 145 
COMMUNITY DEVELOPMENT DISTRICT DESIGNATING THE PRIMARY 
ADMINISTRATIVE OFFICE AND PRINCIPAL HEADQUARTERS OF THE DISTRICT; 
DESIGNATING THE LOCATION OF THE LOCAL DISTRICT RECORDS OFFICE; AND 
PROVIDING AN EFFECTIVE DATE 

 
 WHEREAS, the Palm Coast 145 Community Development District (“District”) is a local unit 
of special-purpose government created and existing pursuant to Chapter 190, Florida Statutes; and 
 
 WHEREAS, the District desires to designate its primary administrative office as the location 
where the District’s public records are routinely created, sent, received, maintained, and 
requested, for the purposes of prominently posting the contact information of the District’s 
Record’s Custodian in order to provide citizens with the ability to access the District’s records and 
ensure that the public is informed of the activities of the District in accordance with Chapter 119, 
Florida Statutes; and 
 

WHEREAS, the District additionally desires to specify the location of the District’s principal 
headquarters for the purpose of establishing proper venue under the common law home venue 
privilege applicable to the District; and 
 
 WHEREAS, the District is statutorily required to designate a local district records office 
location for the purposes of affording citizens the ability to access the District’s records, promoting 
the disclosure of matters undertaken by the District, and ensuring that the public is informed of 
the activities of the District in accordance with Chapter 119 and Section 190.006(7), Florida 
Statutes. 
 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF THE 
PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT: 

 
1. PRIMARY ADMINISTRATIVE OFFICE.  The District’s primary administrative office for 

purposes of Chapter 119, Florida Statutes, shall be located at 2300 Glades Road, Suite 410W, Boca 
Raton, Florida 33431.  

 
2. PRINCIPAL HEADQUARTERS.  The District’s principal headquarters for purposes of 

establishing proper venue shall be located within Flagler County, Florida. 
 
3.  SECTION 3. The District’s local records office shall be located at 

_______________________________________________________________________. 
 
4. EFFECTIVE DATE.  This Resolution shall take effect immediately upon adoption. 



PASSED AND ADOPTED this 20th day of April, 2022.  
 
ATTEST:      PALM COAST 145 COMMUNITY 

DEVELOPMENT DISTRICT 
 
 
 
_________________________________  ________________________________ 
Secretary/Assistant Secretary Chair/Vice Chair, Board of Supervisors 
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PALM COAST 145

COMMUNITY DEVELOPMENT DISTRICT

FINANCIAL STATEMENTS

FEBRUARY 28, 2022

UNAUDITED



General

Fund

Debt

Service

Fund

Total

Governmental

Funds

ASSETS

Due from Landowner 11,979$    385$        12,364$        

Total assets 11,979$    385$        12,364$        

LIABILITIES AND FUND BALANCES

Liabilities:

Accounts payable 5,118$      385$        5,503$          

Due to Landowner -                385          385               

Accrued wages payable 800           -               800               

Accrued taxes payable 61             -               61                 

Landowner advance 6,000        -               6,000            

Total liabilities 11,979      770          12,749          

DEFERRED INFLOWS OF RESOURCES

Deferred receipts 5,979        -               5,979            

Total deferred inflows of resources 5,979        -               5,979            

Fund balances:

Restricted for:

Debt service -                (385)         (385)              

Unassigned (5,979)       -               (5,979)           

Total fund balances (5,979)       (385)         (6,364)           

Total liabilities, deferred inflows of resources 

and fund balances 11,979$    385$        12,364$        

FEBRUARY 28, 2022

PALM COAST 145
COMMUNITY DEVELOPMENT DISTRICT

BALANCE SHEET
GOVERNMENTAL FUNDS

1



Current

Month

Year to

Date Budget

% of

Budget

REVENUES

Landowner contribution -$             -$              85,098$        0%

Total revenues -               -                85,098          0%

EXPENDITURES

Professional & administrative

Supervisors -               861            6,000            14%

Management/accounting/recording 2,000        4,000         36,000          11%

Legal 1,001        1,001         25,000          4%

Engineering -               -                2,000            0%

Dissemination agent* -               -                333               0%

Telephone 16             33              200               17%

Postage -               -                500               0%

Printing & binding 42             84              500               17%

Legal advertising -               -                6,500            0%

Annual special district fee -               -                175               0%

Insurance -               -                5,500            0%

Contingencies/bank charges -               -                500               0%

Website hosting & maintenance -               -                1,680            0%

Website ADA compliance -               -                210               0%

Total professional & administrative 3,059        5,979         85,098          7%

Excess/(deficiency) of revenues

over/(under) expenditures (3,059)      (5,979)       -                    

Fund balances - beginning (2,920)      -                -                    

Fund balances - ending (5,979)$    (5,979)$     -$                  

*These items will be realized when bonds are issued

PALM COAST 145
COMMUNITY DEVELOPMENT DISTRICT

STATEMENT OF REVENUES, EXPENDITURES,

FOR THE PERIOD ENDED FEBRUARY 28, 2022
AND CHANGES IN FUND BALANCES

GENERAL FUND

2



Current

Month

Year To

Date

REVENUES -$             -$              

Total revenues -               -                

EXPENDITURES

Debt service

Cost of issuance 385          385           

Total debt service 385          385           

Excess/(deficiency) of revenues

over/(under) expenditures (385)         (385)          

Fund balances - beginning -               -                

Fund balances - ending (385)$       (385)$        

AND CHANGES IN FUND BALANCES
DEBT SERVICE FUND

FOR THE PERIOD ENDED FEBRUARY 28, 2022

PALM COAST 145
COMMUNITY DEVELOPMENT DISTRICT

STATEMENT OF REVENUES, EXPENDITURES,

3
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5

10

15

20

25

30

35

DRAFT 

1 MINUTES OF MEETING 
2 PALM COAST 145 
3 COMMUNITY DEVELOPMENT DISTRICT 
4 

A Landowners’ Meeting of the Palm Coast 145 Community Development District was 

6 held on March 22, 2022 at 2:00 p.m., at the at the Hilton Garden Inn Palm Coast Town Center, 

7 55 Town Center Blvd., Palm Coast, Florida 32164. 

8 Present at the meeting: 
9 

Cindy Cerbone District Manager/Proxy Holder 
11 Andrew Kantarzhi Wrathell, Hunt and Associates, LLC 
12 Jonathan Johnson (via telephone) District Counsel 
13 JW Howard (via telephone) Morgan Stanley 
14 Brad Kline (via telephone) Landowner 

Blake Kline (via telephone) Landowner 
16 David Hansen 
17 Robert Atack 
18 John Amm (via telephone) M-R Development & Construction, Inc. 
19 Brian Robinson (via telephone) M-R Development & Construction, Inc. 

21 
22 FIRST ORDER OF BUSINESS Call to Order/Roll Call 
23 
24 Ms. Cerbone called the meeting to order at 2:06 p.m. 

26 SECOND ORDER OF BUSINESS Affidavit/Proof of Publication 
27 
28 The affidavit of publication was included for informational purposes. 

29 Ms. Cerbone stated that Palm Coast 145 Acquisition LLC, the sole Landowner in the 

CDD, owns 145.46 acres, which equates to 146 votes. As proxy holder for the Landowner, she 

31 confirmed the names and terms desired by Mr. Brad Kline, a representative of the Landowner. 

32 

33 THIRD ORDER OF BUSINESS Election of Chair to Conduct Landowners’ 
34 Meeting 

36 All in attendance agreed to Ms. Cerbone serving as Chair to conduct the Landowners’ 

37 meeting. 

38 

1 
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45

50

55

60

65

PALM COAST 145 CDD DRAFT March 22, 2022 

39 FOURTH ORDER OF BUSINESS Election of Supervisors [All Seats] 

41 A. Nominations 

42 The following nominations were made: 

43 Seat 1 Michael Beebe 

44 Seat 2 Robert Atack 

Seat 3 Franklin Green 

46 Seat 4 David Hansen 

47 Seat 5 Clifton Fischer 

48 No other nominations were made. 

49 B. Casting of Ballots 

• Determine Number of Voting Units Represented 

51 A total of 146 voting units were represented. 

52 • Determine Number of Voting Units Assigned by Proxy 

53 All 146 voting units represented were assigned by proxy to Ms. Cerbone by the 

54 Landowner, Palm Coast 145 Acquisition LLC. Ms. Cerbone was eligible to cast up to 146 votes 

per seat. 

56 Ms. Cerbone cast the following votes: 

57 Seat 1 Michael Beebe 145 votes 

58 Seat 2 Robert Atack 145 votes 

59 Seat 3 Franklin Green 146 votes 

Seat 4 David Hansen 146 votes 

61 Seat 5 Clifton Fischer 145 votes 

62 C. Ballot Tabulation and Results 

63 Ms. Cerbone reported the following ballot tabulation, results and term lengths: 

64 Seat 1 Michael Beebe 145 votes 2-Year Term 

Seat 2 Robert Atack 145 votes 2-Year Term 

66 Seat 3 Franklin Green 146 votes 4-Year Term 

67 Seat 4 David Hansen 146 votes 4-Year Term 

68 Seat 5 Clifton Fischer 145 votes 2-Year Term 

2 



       

 

     
  

       

  

   
  
             

  

  

       

PALM COAST 145 CDD DRAFT March 22, 2022 

69 FIFTH ORDER OF BUSINESS Landowners’ Questions/Comments 
70 
71 There were no Landowners’ questions or comments. 

72 

73 SIXTH ORDER OF BUSINESS Adjournment 
74 
75 There being nothing further to discuss, the meeting adjourned at 2:10 p.m. 

76 

77 

78 [SIGNATURES APPEAR ON THE FOLLOWING PAGE] 
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79
80
81
82
83
84

___________________________ ____________________________ 

PALM COAST 145 CDD DRAFT March 22, 2022 

Secretary/Assistant Secretary Chair/Vice Chair 
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DRAFT 

1 
2 
3 
4 
5 

MINUTES OF MEETING 
PALM COAST 145 

COMMUNITY DEVELOPMENT DISTRICT 

The Board of Supervisors of the Palm Coast 145 Community Development District held 

6 Multiple Public Hearings and a Regular Meeting on March 22, 2022, immediately following the 

7 Landowners’ Meeting, scheduled to commence at 2:00 P.M., at the Hilton Garden Inn Palm 

8 Coast Town Center, 55 Town Center Blvd., Palm Coast, Florida 32164. 

9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 

Present at the meeting were: 

David Hansen Chair 
Robert Atack Assistant Secretary 
Clifton Fischer Assistant Secretary 

Also present were: 

Cindy Cerbone District Manager 
Andrew Kantarzhi Wrathell, Hunt and Associates, LLC 
Jonathan Johnson (via telephone) District Counsel 
JW Howard (via telephone) Morgan Stanley 
John Amm (via telephone) M-R Development & Construction, Inc. 
Brian Robinson (via telephone) M-R Development & Construction, Inc. 
Brad Kline (via telephone) Landowner 
Blake Kline (via telephone) Landowner 
Keith Compton (via telephone) 

FIRST ORDER OF BUSINESS Call to Order/Roll Call 

Ms. Cerbone called the meeting to order at 2:16 p.m. Supervisors Atack, Fischer and 

32 Hansen and were present, in person. Supervisors Beebe and Green were not present. 

33 

34 
35 
36 

SECOND ORDER OF BUSINESS 

No members of the public spoke. 

Public Comments 

37 

38 
39 
40 
41 

THIRD ORDER OF BUSINESS Administration of Oath of Office to Elected 
Board of Supervisors (the following will be 
provided in a separate package) 

1 



       

 

           

             

            

              

   

            

    

      

     

       

          

        

        

  

         
       

      
     

      
   

  
           

    

         

         

         

         

         

  

             
          

        
        

  
  

45

50

55

60

65

70

75

PALM COAST 145 CDD DRAFT March 22, 2022 

42 Ms. Cerbone, a Notary of the State of Florida and duly authorized, administered the 

43 Oath of Office to Mr. Atack, Mr. Fischer and Mr. Hansen. 

44 Ms. Cerbone discussed recordkeeping, public records requests, use of CDD email 

addresses and completion and timely submission of forms and provided and explained the 

46 following items: 

47 A. Guide to Sunshine Amendment and Code of Ethics for Public Officers and Employees 

48 B. Membership, Obligations and Responsibilities 

49 C. Chapter 190, Florida Statutes 

D. Financial Disclosure Forms 

51 I. Form 1: Statement of Financial Interests 

52 II. Form 1X: Amendment to Form 1, Statement of Financial Interests 

53 III. Form 1F: Final Statement of Financial Interests 

54 E. Form 8B: Memorandum of Voting Conflict 

56 FOURTH ORDER OF BUSINESS Consideration of Resolution 2022-29, 
57 Canvassing and Certifying the Results of 
58 the Landowners’ Election of Supervisors 
59 Held Pursuant to Section 190.006(2), 

Florida Statutes, and Providing for an 
61 Effective Date 
62 
63 Ms. Cerbone presented Resolution 2022-29 and recapped the Landowners’ Election 

64 results as follows: 

Seat 1 Michael Beebe 145 votes 2-Year Term 

66 Seat 2 Robert Atack 145 votes 2-Year Term 

67 Seat 3 Franklin Green 146 votes 4-Year Term 

68 Seat 4 David Hansen 146 votes 4-Year Term 

69 Seat 5 Clifton Fischer 145 votes 2-Year Term 

71 On MOTION by Mr. Hansen and seconded by Mr. Atack, with all in favor, 
72 Resolution 2022-29, Canvassing and Certifying the Results of the Landowners’ 
73 Election of Supervisors Held Pursuant to Section 190.006(2), Florida Statutes, 
74 and Providing for an Effective Date, was adopted. 

76 
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PALM COAST 145 CDD DRAFT March 22, 2022 

77 FIFTH ORDER OF BUSINESS Resolution 2022-30, Designating Certain 
78 Officers of the District, and Providing for 
79 an Effective Date 

81 Ms. Cerbone presented Resolution 2022-30. Mr. Atack nominated the following slate of 

82 officers: 

83 Chair David Hansen 

84 Vice Chair Michael Beebe 

Secretary Craig Wrathell 

86 Assistant Secretary Franklin Green 

87 Assistant Secretary Robert Atack 

88 Assistant Secretary Clifton Fischer 

89 Assistant Secretary Cindy Cerbone 

Assistant Secretary Daniel Rom 

91 No other nominations were made. 

92 Prior appointments by the Board for Treasurer and Assistant Treasurer remain 

93 unaffected by this Resolution. 

94 

On MOTION by Mr. Atack and seconded by Mr. Hansen, with all in favor, 
96 Resolution 2022-30, Designating Certain Officers of the District, as nominated, 
97 and Providing for an Effective Date, was adopted. 

98 
99 

▪ Consideration of Resolution 2022-14, Designating Dates, Times and Locations for 

101 Regular Meetings of the Board of Supervisors of the District for Fiscal Year 2021/2022 

102 and Providing for an Effective Date 

103 This item, previously the Tenth Order of Business, was presented out of order. 

104 Ms. Cerbone suggested setting recurring meeting dates to facilitate securing a meeting 

location in Flagler County. The meeting dates and times would be inserted into the Fiscal Year 

106 2021/2022 Meeting Schedule, as follows: 

107 DATE: Fourth Tuesday of the month beginning May 2022 

108 TIME: 2:00 PM 

109 Ms. Cerbone presented Resolution 2022-14. 

3 



       

 

              
         

          
           

  
  

           
       

     
       

  
  

         

           

  

        

            

     

          

      

               

                 

             

               

   

      

                

                

                

                  

               

                  

        

       

         

PALM COAST 145 CDD DRAFT March 22, 2022 

111 On MOTION by Mr. Atack and seconded by Mr. Hansen, with all in favor, 
112 Resolution 2022-14, Designating Dates, Times and Locations for Regular 
113 Meetings of the Board of Supervisors of the District for Fiscal Year 2021/2022, 
114 as amended, and Providing for an Effective Date, was adopted. 

115 
116 
117 SIXTH ORDER OF BUSINESS Public Hearing to Consider the Adoption of 
118 an Assessment Roll and the Imposition of 
119 Special Assessments Relating to the 
120 Financing and Securing of Certain Public 
121 Improvements 
122 

123 • Hear testimony from the affected property owners as to the propriety and advisability 

124 of making the improvements and funding them with special assessments on the 

125 property. 

126 • Thereafter, the governing authority shall meet as an equalizing board to hear any and 

127 all complaints as to the special assessments on a basis of justice and right. 

128 A. Affidavit/Proof of Publication 

129 The affidavit of publication was included for informational purposes. 

130 B. Mailed Notice to Property Owner(s) 

131 Ms. Cerbone stated the required Mailed Notice to Property Owners was not mailed far 

132 enough in advance of today’s meeting and, although the sole property owner is on the phone, 

133 the statutory procedures must be followed. She and District Counsel conferred and 

134 recommended opening the Public Hearing today and continuing it to the April 20, 2022 

135 meeting. 

136 C. Engineer’s Report (for informational purposes) 

137 Ms. Cerbone stated that Mr. Barq corrected a scrivener’s error on the Table of Contents 

138 on the Engineer’s Report dated November 30, 2021 and named the corrected version “Revised: 

139 March 16th , 2022 but since there were no substantive changes to the numbers, acres or 

140 improvements, she would ask Mr. Barq to change the date back to November 30, 2021. 

141 Mr. Johnson stated the published notice in the newspaper was properly noticed and it 

142 would not be re-run. The Public Hearing would open and would be continued to next month, 

143 when both notices have been successfully done. 

144 D. Master Special Assessment Methodology Report (for informational purposes) 

145 This item was included for informational purposes. 
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PALM COAST 145 CDD DRAFT March 22, 2022 

146 On MOTION by Mr. Atack and seconded by Mr. Fischer, with all in favor, the 
147 Public Hearing was opened. 

148 
149 

No members of the public spoke. 

151 

152 On MOTION by Mr. Fischer and seconded by Mr. Atack, with all in favor, the 
153 Public Hearing recessed and was continued to April 20, 2022 at 10:30 a.m., at 
154 25 Old Kings Road North, Suite 2B, Palm Coast, Florida 32137. 

156 
157 E. Consideration of Resolution 2022-32, Authorizing District Projects for Construction 

158 and/or Acquisition of Infrastructure Improvements; Equalizing, Approving, Confirming, 

159 and Levying Special Assessments on Property Specially Benefited by Such Projects to 

Pay the Cost Thereof; Providing for the Payment and the Collection of Such Special 

161 Assessments by the Methods Provided for by Chapters 170, 190 and 197, Florida 

162 Statutes; Confirming the District's Intention to Issue Special Assessment Bonds; 

163 Making Provisions for Transfers of Real Property to Homeowners Associations, 

164 Property Owners Association and/or Governmental Entities; Providing for the 

Recording of an Assessment Notice; Providing for Severability, Conflicts and an 

166 Effective Date 

167 This item was deferred to the Continued Public Hearing. 

168 

169 SEVENTH ORDER OF BUSINESS Public Hearing to Hear Public Comments 
and Objections to the Adoption of the 

171 Rules of Procedure, Pursuant to Sections 
172 120.54 and 190.035, Florida Statutes 
173 
174 A. Affidavits of Publication 

The affidavits of publication were included for informational purposes. 

176 Ms. Cerbone reviewed the Rules of Procedure. 

177 

178 On MOTION by Mr. Atack and seconded by Mr. Hansen, with all in favor, the 
179 Public Hearing was opened. 

181 
182 No members of the public spoke. 
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183 On MOTION by Mr. Fischer and seconded by Mr. Hansen, with all in favor, the 
184 Public Hearing was closed. 

186 
187 B. Consideration of Resolution 2022-33, Adopting Rules of Procedure; Providing a 

188 Severability Clause; and Providing an Effective Date 

189 Ms. Cerbone presented Resolution 2022-33. 

191 On MOTION by Mr. Atack and seconded by Mr. Fischer with all in favor, 
192 Resolution 2022-33, Adopting Rules of Procedure; Providing a Severability 
193 Clause; and Providing an Effective Date, was adopted. 

194 

196 EIGHTH ORDER OF BUSINESS Consideration of Resolution 2022-31, Re-
197 Designating a Date, Time, and Location of a 
198 Public Hearing Regarding the District’s 
199 Intent to Use the Uniform Method for the 

Levy, Collection, and Enforcement of Non-
201 Ad Valorem Special Assessments as 
202 Authorized by Section 197.3632, Florida 
203 Statutes; Authorizing the Publication of the 
204 Notice of Such Hearing; and Providing an 

Effective Date 
206 
207 Ms. Cerbone presented Resolution 2022-31. 

208 

209 On MOTION by Mr. Hansen and seconded by Mr. Atack, with all in favor, 
Resolution 2022-31, Re-Designating a Date, Time, and Location of April 20, 

211 2022 at 10:30 a.m., at 25 Old Kings Road North, Suite 2B, Palm Coast, Florida 
212 32137 for a Public Hearing Regarding the District’s Intent to Use the Uniform 
213 Method for the Levy, Collection, and Enforcement of Non-Ad Valorem Special 
214 Assessments as Authorized by Section 197.3632, Florida Statutes; Authorizing 

the Publication of the Notice of Such Hearing; and Providing an Effective Date, 
216 was adopted. 

217 
218 
219 NINTH ORDER OF BUSINESS 

221 
222 
223 
224 

226 This item was deferred. 

Consideration of Resolution 2022-07, 
Designating the Primary Administrative 
Office and Principal Headquarters of the 
District; Designating the Location of the 
Local District Records Office; and Providing 
an Effective Date 
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227 TENTH ORDER OF BUSINESS Consideration of Resolution 2022-14, 
228 Designating Dates, Times and Locations for 
229 Regular Meetings of the Board of 

Supervisors of the District for Fiscal Year 
231 2021/2022 and Providing for an Effective 
232 Date 
233 
234 This item was presented following the Fifth Order of Business. 

236 ELEVENTH ORDER OF BUSINESS Consideration of Stormwater Management 
237 Needs Analysis Reporting Requirements 
238 
239 Ms. Cerbone stated she communicated with the District Engineer regarding this 

required filing. Mr. Johnson stated only the CDD is required to file this report and, to the extent 

241 that private stormwater facilities currently exist, a report would not be required from the CDD. 

242 Mr. Johnson believed, given that the CDD will not own any stormwater facilities as of the June 

243 30, 2022 report deadline, submittal of a letter to that effect should suffice. 

244 

TWELFTH ORDER OF BUSINESS Acceptance of Unaudited Financial 
246 Statements as of February 28, 2022 
247 
248 Ms. Cerbone presented the Unaudited Financial Statements as of February 28, 2022. As 

249 the CDD is Landowner-funded, funding requests will be submitted and expenses will paid only 

when incurred. Contact information for the Accounting Department would be emailed to Mr. 

251 Compton. 

252 Discussion ensued regarding CDD versus HOA ownership of infrastructure assets. Ms. 

253 Cerbone discussed use of bond funds for public improvements and noted these seemed to have 

254 been addressed based on her reading of the District Engineer’s Report. 

256 On MOTION by Mr. Atack and seconded by Mr. Hansen, with all in favor, the 
257 Unaudited Financial Statements as of February 28, 2022, were accepted. 

258 
259 

THIRTEENTH ORDER OF BUSINESS Approval of January 25, 2022 
261 Organizational Meeting Minutes 
262 
263 Ms. Cerbone presented the January 25, 2022 Organizational Meeting Minutes. 

264 The following change was made: 
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Line 20 and throughout: Change “Montaz” to “Momtaz” 

266 ▪ Discussion Resumed: Unaudited Financial Statements as of February 28, 2022 

267 Mr. Compton asked if the exact infrastructure and the budget for that infrastructure 

268 was determined and decided upon. Ms. Cerbone stated an estimation of probable costs was 

269 included in the Engineer’s Report. 

Discussion ensued regarding estimates for hard and soft costs. Mr. Compton asked 

271 when a final cost would be calculated and who would make the determination of project costs. 

272 Mr. Johnson stated Mr. JW Howard, the Investment Banker and Underwriter, would 

273 address that but, ultimately, that decision would be made by the Landowner and the financing 

274 team and a package would be presented to the Board. 

Mr. Howard stated that Mr. Amm could address the revised Engineer’s Report and total 

276 project costs. What the bonds will support is predicated on several factors, including what the 

277 homeowners can afford and what the Developer can contribute in terms of infrastructure to 

278 complete the project. While the bond numbers are constrained tightly by the Landowner’s 

279 negotiations with builders and potential lot purchasers who will develop those lots, 

homeowner assessments are capped out on a per front foot square foot basis. 

281 Discussion ensued regarding the Engineer’s Report, infrastructure and the amount of 

282 the bonds to be issued. 

283 Mr. Howard stated the current version of the Engineer’s Report identifies all options to 

284 set a maximum amount for the purposes of bond validation; ultimately, the Landowner would 

decide which items would be funded and, at that time, an Addendum to the Report would be 

286 issued to accompany the offering statement. 

287 Mr. Amm discussed the Developer’s financing of additional project costs. 

288 ▪ Discussion Resumed: Approval of January 25, 2022 Organizational Meeting Minutes 

289 

On MOTION by Mr. Atack and seconded by Mr. Fischer, with all in favor, the 
291 January 25, 2022 Organizational Meeting Minutes, as amended, were 
292 approved. 

293 
294 

FOURTEENTH ORDER OF BUSINESS Staff Reports 
296 
297 A. District Counsel: Kutak Rock LLP 
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298 Mr. Johnson stated the bond validation hearing is scheduled for April 6, 2022, via Zoom. 

299 An update would be provided at the next meeting. 

B. District Engineer (Interim): Terra-Max Engineering, Inc. 

301 Ms. Cerbone stated Mr. Barq was unable to attend today due to a court hearing. The 

302 Request for Qualifications (RFQ) would be presented for award at the next meeting. 

303 C. District Manager: Wrathell, Hunt and Associates, LLC 

304 o QUORUM CHECK 

The next meeting will be held on April 20, 2022 at 10:30 a.m., at 25 Old Kings Road 

306 North, Suite 2B, Palm Coast, Florida 32137. 

307 Ms. Cerbone stated the proposed Fiscal Year 2023 budget would be discussed at the 

308 April or May meeting, as it must be approved by June 15, 2022. She recommended a 

309 maintenance agreement with the HOA and asked if a Board Member or Developer 

representative would work with her. Mr. Amm stated he would advise as necessary. 

311 

312 FIFTEENTH ORDER OF BUSINESS Board Members’ Comments/Requests 
313 
314 There were no Board Members’ comments or requests. 

316 SIXTEENTH ORDER OF BUSINESS Public Comments 
317 
318 Mr. Compton asked if there is a projected date for the bond sale. 

319 Mr. Howard stated the validation hearing would be held on April 6, 2022 and, following 

a 30-day period, the bonds may be sold. Pricing would be scheduled on May 11, 2022 and the 

321 closing would likely be two weeks later. The goal is to have substantially final documents for 

322 review and approval by the Board and the Landowner at the April 20, 2022 meeting. Once 

323 approved, marketing materials would be issued to price on May 11, 2022. 

324 

SEVENTEENTH ORDER OF BUSINESS Adjournment 
326 
327 

328 On MOTION by Mr. Fischer and seconded by Mr. Hansen, with all in favor, the 
329 meeting adjourned at 2:59 p.m. 
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	April 4, 2022 
	Palm Coast 145 Community Development District Wrathell Hunt & Associates, LLC 2300 Glades Road, Suite 410W Boca Raton, FL 33431 
	Dear District Manager: 
	Thank you very much for the opportunity to present our professional credentials to provide audit services for Palm Coast 145 Community Development District. 
	Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL has assembled a team of governmental and nonprofit specialists second to none to serve our clients. Our firm has the necessary qualifications and experience to serve as the independent auditors for Palm Coast 145 Community Development District. We will provide you with top quality, responsive service. 
	Experience 
	Experience 
	Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL is a recognized leader in providing services to governmental and nonprofit agencies throughout Florida. We have been the independent auditors for a number of local governmental agencies and through our experience in performing their audits, we have been able to increase our audit efficiency and; therefore, reduce costs. We have continually passed this cost savings on to our clients and will continue to do so in the future. As a result of
	Palm Coast 145 Community Development District April 4, 2022 
	Our firm is a member of the Government Audit Quality Center, an organization dedicated to improving government audit quality. We also utilize the audit program software of a nationally recognized CPA firm to assure us that we are up to date with all auditing standards and to assist us maintain maximum audit efficiencies. 
	To facilitate your evaluation of our qualifications and experience, we have arranged this proposal to include a resume of our firm, including our available staff, our extensive prior governmental and nonprofit auditing experience and clients to be contacted. 
	You need a firm that will provide an efficient, cost-effective, high-quality audit within critical time constraints.  You need a firm with the prerequisite governmental and nonprofit experience to perform your audit according to stringent legal and regulatory requirements, a firm that understands the complex nature of community development districts and their unique compliance requirements. You need a firm with recognized governmental and nonprofit specialists within the finance and governmental communities
	Thank you again for the opportunity to submit this proposal to Palm Coast 145 Community Development District. 
	Very truly yours, 
	Annot

	Berger, Toombs, Elam, Gaines & Frank Certified Public Accountants PL Fort Pierce, Florida 
	PROFILE OF THE PROPOSER 

	Description and History of Audit Firm 
	Description and History of Audit Firm 
	Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL is a Treasure Coast public accounting firm, which qualifies as a small business firm, as established by the Small Business Administration (13 CFR 121.38), with offices in Fort Pierce and Stuart. We are a member of the Florida Institute of Certified Public Accountants and the American Institute of Certified Public Accountants. The firm was formed from the merger of Edwards, Berger, Harris & Company (originated in 1972) and McAlpin, Curtis
	We are a member of the Private Companies Practice Section (PCPS) of the American Institute of Certified Public Accountants (AICPA) to assure we meet the highest standards. Membership in this practice section requires that our firm meet more stringent standards than standard AICPA membership. These rigorous requirements include the requirement of a triennial peer review of our firm’s auditing and accounting practice and annual Continuing Professional Education (CPE) for all accounting staff (whether CPA or n
	We are also a member of the Government Audit Quality Center (“the Center”) of the American Institute of Certified Public Accountants to assure the quality of our government audits. Membership in the Center, which is voluntary, requires our firm to comply with additional standards to promote the quality of government audits. 
	We have been extensively involved in serving local government entities with professional accounting, auditing and consulting services throughout the entire 69 year history of our firm. Our substantial experience over the years makes us uniquely qualified to provide accounting, auditing, and consulting services to these clients. We are a recognized leader in providing services to governmental and nonprofit agencies on the Treasure Coast and in Central and South Florida, with extensive experience in auditing 
	Our firm was founded on the belief that we are better able to respond to our clients needs through education, experience, independence, quality control, and personal service. Our firm’s commitment to quality is reflected in our endeavor of professional excellence via continuing education, the use of the latest computer technology, professional membership in PCPS and peer review. 
	We believe our approach to audit engagements, intelligence and innovation teamed with sound professional judgment enables us to explore new concepts while remaining sensitive to the fundamental need for practical solutions. We take pride in giving you the assurance that the personal assistance you receive comes from years of advanced training, technical experience and financial acumen. 

	Professional Staff Resources 
	Professional Staff Resources 
	Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL has a total of 27 professional and administrative staff (including 12 professional staff with extensive experience servicing government entities). The work will be performed out of our Fort Pierce office with a proposed staff of one senior accountant and one or two staff accountants supervised by an audit manager and audit partner. With the exception of the directors of the firm’s offices, the professional staff is not specifically assig
	Partners/Directors (CPA’s) 5 Principals (CPA) 1 Managers (CPA) 1 Senior/Supervisor Accountants (2 CPA’s) 3 Staff Accountants (1 CPA) 7 Computer Specialist 1 Paraprofessional 6 Administrative 
	Total 
	4 

	Total – all personnel 28 
	Following is a brief description of each employee classification: 
	Staff Accountant – Staff accountants work directly under the constant supervision of the auditor-in-charge and, are responsible for the various testing of documents, account analysis and any other duties as his/her supervisor believes appropriate.  Minimum qualification for a staff accountant is graduation from an accredited university or college with a degree in accounting or equivalent. 
	Senior Accountant – A senior accountant must possess all the qualifications of the staff accountant, in addition to being able to draft the necessary reports and financial statements, and supervise other staff accountants when necessary. 
	Managers – A manager must possess the qualifications of the senior accountant, plus be able to work without extensive supervision from the auditor-in-charge.  The manager should be able to draft audit reports from start to finish and to supervise the audit team, if necessary. 
	Principal – A principal is a partner/director in training.  He has been a manager for several years and possesses the technical skills to act as the auditor–in-charge. A principal has no financial interest in the firm. 
	Partner/Director – The director has extensive governmental auditing experience and acts as the auditor-in-charge.  Directors have a financial interest in the firm. 

	Professional Staff Resources (Continued) 
	Professional Staff Resources (Continued) 
	Independence – Independence of the public accounting firm, with respect to the audit client, is the foundation from which the public gains its trust in the opinion issued by the public accounting firm at the end of the audit process.  This independence must be in appearance as well as in fact. The public must perceive that the accounting firm is independent of the audit entity to ensure that nothing would compromise the opinion issued by the public accounting firm. Berger, Toombs, Elam, Gaines & Frank, Cert
	AuSection 220 – Statements on Auditing Standards issued by the American Institute of Certified Public Accountants; 
	ET Sections 101 and 102 – Code of Professional Conduct of the American Institute of Certified Public Accountants; 
	Chapter 21A-1, Florida Administrative Code; 
	Section 473.315, Florida Statutes; and, 
	Government Auditing Standards, issued by the Comptroller General of the United States. 
	On an annual basis, all members of the firm are required to confirm, in writing, that they have no personal or financial relationships or holding that would impair their independence with regard to the firm’s clients. 
	Independence is a hallmark of our profession. We encourage our staff to use professional judgment in situations where our independence could be impaired or the perception of a conflict of interest might exist.  In the governmental sector, public perception is as important as professional standards. Therefore, the utmost care must be exercised by independent auditors in the performance of their duties. 

	Ability to Furnish the Required Services 
	Ability to Furnish the Required Services 
	As previously noted in the Profile of the Proposer section of this document, our firm has been in existence for over 69 years. We have provided audit services to some clients for over 30 years continually. Our firm is insured against physical loss through commercial insurance and we also carry liability insurance. The majority of our audit documentation is stored electronically, both on our office network and on each employee laptop or computer assigned to each specific job. Our office computer network is b

	Arbitrage Rebate Services 
	Arbitrage Rebate Services 
	Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL also provides arbitrage rebate compliance and related services to governmental issuers. The Tax Reform Act of 1986 requires issuers of most tax-exempt obligations to pay (i.e., “rebate”) to the United States government any arbitrage profits.  Arbitrage profits are earnings on the investment of bond proceeds and certain other monies in excess of what would have been earned had such monies been invested at a yield equal to the yield on the
	Federal tax law requires that interim rebate calculations and payments are due at the end of every fifth bond year. Final payment is required upon redemption of the bonds. More frequent calculations may be deemed advisable by an issuer’s auditor, trustee or bond counsel or to assure that accurate and current records are available.  These more frequent requirements are usually contained in the Arbitrage or Rebate Certificate with respect to the bonds. 
	Our firm performs a comprehensive rebate analysis and includes the following: 
	• 
	• 
	• 
	Verifying that the issue is subject to rebate; 

	• 
	• 
	Calculating the bond yield; 

	• 
	• 
	Identifying, and separately accounting for, all “Gross Proceeds” (as that term is defined in the Code) of the bond issue, including those requiring analysis due to “transferred proceeds” and/or “commingled funds” circumstances; 

	• 
	• 
	Determining what general and/or elective options are available to Gross proceeds of the issue; 

	• 
	• 
	Calculating the issue’s excess investment earning (rebate liability), if any; 

	• 
	• 
	Delivering appropriate documentation to support all calculations; 

	• 
	• 
	Providing an executive summary identifying the methodology employed, major assumptions, conclusions, and any other recommendations for changes in recordkeeping and investment policies; 

	• 
	• 
	Assisting as necessary in the event of an Internal Revenue Service inquiry; and, 

	• 
	• 
	Consulting with issue staff, as necessary, regarding arbitrage related matters. 


	Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL has been practicing public accounting in Florida for 69 years. Our success over the years has been the result of a strong commitment to providing personalized quality service to our clients. 
	The current members of our firm have performed audits of over 900 community development districts, and over 1,800 audits of municipalities, counties and other governmental entities such as the City of Fort Pierce and St. Lucie County. 
	Our firm provides a variety of accounting, auditing, tax litigation support, and consulting services. Some of the professional accounting, auditing and management consulting services that are provided by our firm are listed below: 
	• 
	• 
	• 
	Performance of annual financial and compliance audits, including Single Audits of state and federal financial assistance programs, under the provisions of the Single Audit Act, Subpart F of Title 2 U.S. Code of Federal Regulations (CFR) Part 200, Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards (Uniform Guidance), with minimal disruptions to your operations; 

	• 
	• 
	Performance of special compliance audits to ascertain compliance with the applicable local, state and federal laws and regulations; 

	• 
	• 
	Issuance of comfort letters and consent letters in conjunction with the issuance of tax-exempt debt obligations, including compiling financial data and interim period financial statement reviews; 

	• 
	• 
	Calculation of estimated and actual federal arbitrage rebates; 

	• 
	• 
	Assistance in compiling historical financial data for first-time and supplemental submissions for GFOA Certificate of Achievement for Excellence in Financial Reporting; 

	• 
	• 
	Preparation of indirect cost allocation systems in accordance with Federal and State regulatory requirements; 

	• 
	• 
	Providing human resource and employee benefit consulting; 

	• 
	• 
	Performance of automation feasibility studies and disaster recovery plans; 

	• 
	• 
	Performance feasibility studies concerning major fixed asset acquisitions and utility plant expansion plans (including electric, water, pollution control, and sanitation utilities); and 

	• 
	• 
	Assistance in litigation, including testimony in civil and criminal court. 

	• 
	• 
	Assist clients who utilize QuickBooks software with their software needs. Our Certified QuickBooks Advisor has undergone extensive training through QuickBooks and has passed several exams to attain this Certification. 



	Continuing Professional Education 
	Continuing Professional Education 
	All members of the governmental audit staff of our firm, and audit team members assigned to this engagement, are in compliance with the Continuing Professional Education (CPE) requirements set forth in Government Auditing Standards issued by the Comptroller General of the United States. In addition, our firm is in compliance with the applicable provisions of the Florida Statutes that require CPA’s to have met certain CPE requirements prior to proposing on governmental audit engagements. 
	The audit team has extensive experience in performing governmental audits and is exposed to intensive and continuing concentration on these types of audits. Due to the total number of governmental audits our team performs, each member of our governmental staff must understand and be able to perform several types of governmental audits. It is our objective to provide each professional employee fifty hours or more of comprehensive continuing professional education each year. This is accomplished through atten
	Our firm has made a steadfast commitment to professional education. Our active attendance and participation in continuing professional education is a major part of our objective to obtain the most recent knowledge on issues which are of importance to our clients. We are growing on the reputation for work that our firm is providing today. 
	Quality Control Program 
	Quality control requires continuing commitment to professional excellence. Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants, PL is formally dedicated to that commitment. 
	To ensure maintaining the standards of working excellence required by our firm, we joined the Private Companies Practice Section (PCPS) of the American Institute of Certified Public Accountants (AICPA). To be a participating member firm of this practice section, a firm must obtain an independent Peer Review of its quality control policies and procedures to ascertain the firm’s compliance with existing auditing standards on the applicable engagements. 
	The scope of the Peer Review is comprehensive in that it specifically reviews the following quality control policies and procedures of the participating firm: 
	• 
	• 
	• 
	Professional, economic, and administrative independence; 

	• 
	• 
	Assignment of professional personnel to engagements; 

	• 
	• 
	Consultation on technical matters; 

	• 
	• 
	Supervision of engagement personnel; 

	• 
	• 
	Hiring and employment of personnel; 

	• 
	• 
	Professional development; 

	• 
	• 
	Advancement; 

	• 
	• 
	Acceptance and continuation of clients; and, 

	• 
	• 
	Inspection and review system. 


	We believe that our commitment to the program is rewarding not only to our firm, but primarily to our clients. 
	The external independent Peer Review of the elements of our quality control policies and procedures performed by an independent certified public accountant, approved by the PCPS of the AICPA, provides you with the assurance that we continue to conform to standards of the profession in the conduct of our accounting and auditing practice. 
	Our firm is also a member of Governmental Audit Quality Center (GAQC), a voluntary membership center for CPA firms that perform governmental audits. This center promotes the quality of governmental audits. 
	Our firm has completed successive Peer Reviews. These reviews included a representative sample of our firm’s local governmental auditing engagements. As a result of these reviews, our firm obtained an unqualified opinion on our quality control program and work procedures. On page 31 is a copy of our most recent Peer Review report. It should be noted that we received a pass rating. 
	Our firm has never had any disciplinary actions by state regulatory bodies or professional organizations. 
	As our firm performs approximately one hundred audits each year that are reviewed by federal, state or local entities, we are constantly dealing with questions from these entities about our audits. We are pleased to say that any questions that have been raised were minor issues and were easily resolved without re-issuing any reports. 

	Certificate of Achievement for Excellence in Financial Reporting (CAFR) 
	Certificate of Achievement for Excellence in Financial Reporting (CAFR) 
	We are proud and honored to have been involved with the City of Fort Pierce and the Fort Pierce Utilities Authority when they received their first Certificates of Achievement for Excellence in Financial Reporting for the fiscal years ended September 30, 1988 and 1994, respectively. We were also instrumental in the City of Stuart receiving the award, in our first year of performing their audit, for the year ended September 30, 1999. 
	We also assisted St. Lucie County, Florida for the year ended September 30, 2003, in preparing their first Comprehensive Annual Financial Report, and St. Lucie County has received their Certificate of Achievement for Excellence in Financial Reporting every year since.  
	As continued commitment to insuring that we are providing the highest level of experience, we have had at least one employee of our firm serve on the GFOA – Special Review Committee since the mid-1980s.  This committee is made up of selective Certified Public Accountants throughout the United States who have demonstrated their high level of knowledge and expertise in governmental accounting. Each committee member attends a special review meeting at the Annual GFOA Conference. At this meeting, the committee 
	We feel that our previous experience in assisting the City of Fort Pierce, the Fort Pierce Utilities Authority and St. Lucie County obtain their first CAFRs, and the City of Stuart in continuing to receive a CAFR and our firm’s continued involvement with the GFOA, and the CAFR review committee make us a valued asset for any client in the field of governmental financial reporting. 
	References 
	References 

	Terracina Community Development Gateway Community Development 
	District District Jeff Walker, Special District Services Stephen Bloom, Severn Trent Management (561) 630-4922 (954) 753-5841 
	The Reserve Community Development District Port of the Islands Community Development District Darrin Mossing, Governmental Management Cal Teague, Premier District Management Services LLC (407) 841-5524 (239) 690-7100 ext 101 
	In addition to the above, we have the following additional governmental audit experience: 
	Community Development Districts 
	Community Development Districts 

	Aberdeen Community Development Beacon Lakes Community District Development District 
	Alta Lakes Community Development Beaumont Community Development  District   District 
	Amelia Concourse Community Bella Collina Community Development Development District   District 
	Amelia Walk Communnity Bonnet Creek Community Development District   Development District 
	Aqua One Community Development Buckeye Park Community   District   Development District 
	Arborwood Community Development Candler Hills East Community District Development District 
	Arlington Ridge Community Cedar Hammock Community   Development District Development District 
	Bartram Springs Community Central Lake Community   Development District Development District 
	Baytree Community Development Channing Park Community   District Development District 
	Coconut Cay Community Forest Brooke Community    Development District Development District 
	Colonial Country Club Community Gateway Services Community Development District   Development District 
	Connerton West Community Gramercy Farms Community   Development District Development District 
	Copperstone Community Greenway Improvement District   Development District 
	Creekside @ Twin Creeks Community Greyhawk Landing Community Development District   Development District 
	Deer Run Community Development Griffin Lakes Community Development District District 
	Dowden West Community Habitat Community Development   Development District District 
	DP1 Community Development Harbor Bay Community Development   District   District 
	Eagle Point Community Development Harbourage at Braden River District   Community Development District 
	East Nassau Stewardship District Harmony Community Development District Eastlake Oaks Community Development District Harmony West Community Development District Easton Park Community Development District Harrison Ranch Community Development District Estancia @ Wiregrass Community Development District Hawkstone Community Development District 
	Heritage Isles Community Marhsall Creek Community Development District Development District 
	Heritage Lake Park Community Meadow Pointe IV Community Development District Development District 
	Heritage Landing Community Meadow View at Twin Creek Development District Community Development District 
	Heritage Palms Community Mediterra North Community Development District Development District 
	Heron Isles Community Midtown Miami Community Development District Development District 
	Heron Isles Community Development Mira Lago West Community District Development District 
	Highland Meadows II Community Montecito Community Development District Development District 
	Julington Creek Community Narcoossee Community Development District Development District 
	Laguna Lakes Community Naturewalk Community Development District Development District 
	Lake Bernadette Community New Port Tampa Bay Community Development District Development District 
	Lakeside Plantation Community Overoaks Community Development Development District District 
	Landings at Miami Community Panther Trace II Community Development District Development District 
	Legends Bay Community Paseo Community Development Development District District 
	Lexington Oaks Community Pine Ridge Plantation Community Development District Development District 
	Live Oak No. 2 Community Piney Z Community Development Development District District 
	Poinciana West Community San Simeon Community Development District Development District 
	Port of the Islands Community Six Mile Creek Community Development District Development District 
	Portofino Isles Community South Village Community Development District Development District 
	Quarry Community Development Southern Hills Plantation I District Community Development District 
	Renaissance Commons Community Southern Hills Plantation III Development District Community Development District 
	Reserve Community South Fork Community Development District Development District 
	Reserve #2 Community St. John's Forest Community Development District Development District 
	River Glen Community Stoneybrook South Community Development District Development District 
	River Hall Community Stoneybrook South at ChampionsGate Development District Community Development District 
	River Place on the St. Lucie Stoneybrook West Community Community Development District Development District 
	Rivers Edge Community Tern Bay Community Development District Development District 
	Riverwood Community Terracina Community Development Development District District 
	Riverwood Estates Community Tison's Landing Community Development District Development District 
	Rolling Hills Community TPOST Community Development Development District District 
	Rolling Oaks Community Development District 
	Triple Creek Community 
	Triple Creek Community 
	Triple Creek Community 
	Vizcaya in Kendall 

	Development District 
	Development District 
	Development District 

	TSR Community Development 
	TSR Community Development 
	Waterset North Community 

	District 
	District 
	Development District 

	Turnbull Creek Community 
	Turnbull Creek Community 
	Westside Community Development 

	Development District 
	Development District 
	District 

	Twin Creeks North Community 
	Twin Creeks North Community 
	WildBlue Community Development 

	Development District 
	Development District 
	District 

	Urban Orlando Community 
	Urban Orlando Community 
	Willow Creek Community 

	Development District 
	Development District 
	Development District 

	Verano #2 Community 
	Verano #2 Community 
	Willow Hammock Community 

	Development District 
	Development District 
	Development District 

	Viera East Community 
	Viera East Community 
	Winston Trails Community 

	Development District 
	Development District 
	Development District 

	VillaMar Community 
	VillaMar Community 
	Zephyr Ridge Community 

	Development District 
	Development District 
	Development District 


	Other Governmental Organizations 
	Other Governmental Organizations 

	City of Westlake Office of the Medical Examiner, District 19 
	Florida Inland Navigation District Rupert J. Smith Law Library of St. Lucie County Fort Pierce Farms Water Control District St. Lucie Education Foundation 
	Indian River Regional Crime Seminole Improvement District Laboratory, District 19, Florida Troup Indiantown Water Viera Stewardship District Control District 
	Current or Recent Single Audits, 
	Current or Recent Single Audits, 

	St. Lucie County, Florida Early Learning Coalition, Inc. Treasure Coast Food Bank, Inc. 
	Members of our audit team have acquired extensive experience from performing or participating in over 1,800 audits of governments, independent special taxing districts, school boards, and other agencies that receive public money and utilize fund accounting. 
	Much of our firm’s auditing experience is with compliance auditing, which is required for publicly financed agencies. In this type of audit, we do a financial examination and also confirm compliance with various statutory and regulatory guidelines. 
	Following is a summary of our other experience, including Auditor General experience, as it pertains to other governmental and fund accounting audits. 
	(Includes elected constitutional officers, utilities and dependent taxing districts) 
	Counties 

	Indian River Martin Okeechobee Palm Beach 
	Municipalities 
	Municipalities 

	City of Port St. Lucie City of Vero Beach Town of Orchid 
	City of Port St. Lucie City of Vero Beach Town of Orchid 
	Special Districts 
	Special Districts 


	Bannon Lakes Community Development District Boggy Creek Community Development District Capron Trail Community Development District Celebration Pointe Community Development District Coquina Water Control District Diamond Hill Community Development District Dovera Community Development District Durbin Crossing Community Development District Golden Lakes Community Development District Lakewood Ranch Community Development District Martin Soil and Water Conservation District Meadow Pointe III Community Developme
	Schools and Colleges 
	Schools and Colleges 

	Federal Student Aid Programs – Indian River Community College Indian River Community College Okeechobee County District School Board St. Lucie County District School Board 
	State and County Agencies 
	State and County Agencies 

	Central Florida Foreign-Trade Zone, Inc. (a nonprofit organization affiliated with the St. Lucie County Board of County Commissioners) 
	Florida School for Boys at Okeechobee 
	Indian River Community College Crime Laboratory 
	Indian River Correctional Institution 
	Indian River Correctional Institution 
	We propose the fee for our audit services described below to be $3,075 for the year ended September 30, 2022, with an option for additional renewals if agreed upon by both parties. Our fee for the year ended September 30, 2022 with bond issuances will be $3,850. The fee is contingent upon the financial records and accounting systems of Palm Coast 145 Community Development District being “audit ready” and the financial activity for the District is not materially increased. If we discover that additional prep


	SCOPE OF WORK TO BE PERFORMED 
	SCOPE OF WORK TO BE PERFORMED 
	If selected as the District's auditors, we will perform a financial and compliance audit in accordance with Section 11.45, Florida Statutes, in order to express an opinion on an annual basis on the financial statements of Palm Coast 145 Community Development District as of September 30, 2022. The audits will be performed to the extent necessary to express an opinion on the fairness in all material respects with which the financial statements present the financial position, results of operations and changes 
	Our audit will be performed in accordance with standards for financial and compliance audits contained in Government Auditing Standards, as well as in compliance with rules and regulations of audits of special districts as set forth by the State Auditor General in Chapter 10.550, Local Governmental Entity Audits, and other relevant federal, state and county orders, statutes, ordinances, charter, resolutions, bond covenants, Administrative Code and procedures, or rules and regulations which may pertain to th
	The primary purpose of our audit will be to express an opinion on the financial statements discussed above. It should be noted that such audits are subject to the inherent risk that errors or irregularities may not be detected. However, if conditions are discovered which lead to the belief that material errors, defalcations or other irregularities may exist or if other circumstances are encountered that require extended services, we will promptly notify the appropriate individual. 

	J.W. Gaines, CPA, CITP 
	J.W. Gaines, CPA, CITP 
	Director – 41 years 
	Education 
	♦ Stetson University, B.B.A. – Accounting 

	Registrations 
	Registrations 
	♦ 
	♦ 
	♦ 
	Certified Public Accountant – State of Florida, State Board of Accountancy 

	♦ 
	♦ 
	Certified Information Technology Professional (CITP) – American Institute of Certified Public Accountants 



	Professional Affiliations/Community Service 
	Professional Affiliations/Community Service 
	♦ 
	♦ 
	♦ 
	Member of the American and Florida Institutes of Certified Public Accountants 

	♦ 
	♦ 
	Affiliate member Government Finance Officers Association 

	♦ 
	♦ 
	Past President, Vice President-Campaign Chairman, Vice President and Board Member of United Way of St. Lucie County, 1989 -1994 

	♦ 
	♦ 
	Past President, President Elect, Secretary and Treasurer of the Treasure Coast Chapter of the Florida Institute of Certified Public Accountants, 1988 -1991 

	♦ 
	♦ 
	Past President of Ft. Pierce Kiwanis Club, 1994 -95, Member/Board Member since 1982 

	♦ 
	♦ 
	Past President, Vice President and Treasurer of St. Lucie County Chapter of the American Cancer Society, 1980 -1986 

	♦ 
	♦ 
	Member of the St. Lucie County Chamber of Commerce, Member Board of Directors, Treasurer, September 2002 -2006, Chairman Elect 2007, Chairman 2008, Past Chairman 2009 

	♦ 
	♦ 
	Member Lawnwood Regional Medical Center Board of Trustees, 2000 – Present, Chairman 2013 -Present 

	♦ 
	♦ 
	Member of St. Lucie County Citizens Budget Committee, 2001 – 2002 

	♦ 
	♦ 
	Member of Ft. Pierce Citizens Budget Advisory Committee, 2010 – 2011 

	♦ 
	♦ 
	Member of Ft. Pierce Civil Service Appeals Board, 2013 -Present 



	Professional Experience 
	Professional Experience 
	♦ 
	♦ 
	♦ 
	Miles Grant Development/Country Club – Stuart, Florida, July 1975 – October 1976 

	♦ 
	♦ 
	State Auditor General’s Office – Public Accounts Auditor – November 1976 through September 1979 

	♦ 
	♦ 
	Director -Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants PL, responsible for numerous government and nonprofit audits. 

	♦ 
	♦ 
	Over 40 years experience in all phases of public accounting and auditing experience, with a concentration in financial and compliance audits. Mr. Gaines has been involved in all phases of the audits listed on the preceding pages. 



	J.W. Gaines, CPA, CITP (Continued)
	J.W. Gaines, CPA, CITP (Continued)
	Director 

	Continuing Professional Education 
	Continuing Professional Education 
	♦ Has participated in numerous continuing professional education courses provided by nationally recognized sponsors over the last two years to keep abreast of the latest developments in accounting and auditing such as: 
	Governmental Accounting Report and Audit Update Analytical Procedures, FICPA Annual Update for Accountants and Auditors Single Audit Sampling and Other Considerations 

	David S. McGuire, CPA, CITP 
	David S. McGuire, CPA, CITP 
	Accounting and Audit Principal – 18 years Accounting and Audit Manager – 4 years Staff Accountant – 11 years 

	Education 
	Education 
	♦ 
	♦ 
	♦ 
	University of Central Florida, B.A. – Accounting 

	♦ 
	♦ 
	Barry University – Master of Professional Accountancy 



	Registrations 
	Registrations 
	♦ 
	♦ 
	♦ 
	Certified Public Accountant – State of Florida, State Board of Accountancy 

	♦ 
	♦ 
	Certified Information Technology Professional (CITP) – American Institute of Certified Public Accountants 

	♦ 
	♦ 
	Certified Not-For-Profit Core Concepts 2018 



	Professional Affiliations/Community Service 
	Professional Affiliations/Community Service 
	♦ 
	♦ 
	♦ 
	Member of the American and Florida Institutes of Certified Public Accountants 

	♦ 
	♦ 
	Associate Member, Florida Government Finance Office Associates 

	♦ 
	♦ 
	Assistant Coach – St. Lucie County Youth Football Organization (1994 – 2005) 

	♦ 
	♦ 
	Assistant Coach – Greater Port St. Lucie Football League, Inc. (2006 – 2010) 

	♦ 
	♦ 
	Board Member – Greater Port St. Lucie Football League, Inc. (2011 – 2017) 

	♦ 
	♦ 
	Treasurer, AIDS Research and Treatment Center of the Treasure Coast, Inc. (2000 – 2003) 

	♦ 
	♦ 
	Board Member/Treasurer, North Treasure Coast Chapter, American Red Cross (2004 – 2010) 

	♦ 
	♦ 
	Member/Board Member of Port St. Lucie Kiwanis (1994 – 2001) 

	♦ 
	♦ 
	President (2014/15) of Sunrise Kiwanis of Fort Pierce (2004 – 2017) 

	♦ 
	♦ 
	St. Lucie District School Board Superintendent Search Committee (2013 – present) 

	♦ 
	♦ 
	Board Member – Phrozen Pharoes (2019-2021) 



	Professional Experience 
	Professional Experience 
	♦ 
	♦ 
	♦ 
	Twenty-eight years public accounting experience with an emphasis on nonprofit and governmental organizations. 

	♦ 
	♦ 
	♦ 
	Audit Manager in-charge on a variety of audit and review engagements within several 

	industries, including the following government and nonprofit organizations: St. Lucie County, Florida 19Circuit Office of Medical Examiner Troup Indiantown Water Control District Exchange Club Center for the Prevention of Child Abuse, Inc. Healthy Kids of St. Lucie County Mustard Seed Ministries of Ft. Pierce, Inc. Reaching Our Community Kids, Inc. Reaching Our Community Kids -South St. Lucie County Education Foundation, Inc. Treasure Coast Food Bank, Inc. North Springs Improvement District 
	th 


	♦ 
	♦ 
	Four years of service in the United States Air Force in computer operations, with a top secret (SCI/SBI) security clearance. 



	David S. McGuire, CPA, CITP (Continued)
	David S. McGuire, CPA, CITP (Continued)
	Accounting and Audit Principal 

	Continuing Professional Education 
	Continuing Professional Education 
	♦ Mr. McGuire has attended numerous continuing professional education courses and seminars taught by nationally recognized sponsors in the accounting auditing and single audit compliance areas. He has attended courses over the last two years in those areas as follows: 
	Not-for-Profit Auditing Financial Results and Compliance Requirements Update:  Government Accounting Reporting and Auditing Annual Update for Accountants and Auditors 

	David F. Haughton, CPA
	David F. Haughton, CPA
	Accounting and Audit Manager – 30 years 
	Education 
	♦ Stetson University, B.B.A. – Accounting 

	Registrations 
	Registrations 
	♦ Certified Public Accountant – State of Florida, State Board of Accountancy 

	Professional Affiliations/Community Service 
	Professional Affiliations/Community Service 
	♦ 
	♦ 
	♦ 
	Member of the American and Florida Institutes of Certified Public Accountants 

	♦ 
	♦ 
	Former Member of Florida Institute of Certified Public Accountants Committee on State and Local Government 

	♦ 
	♦ 
	Affiliate Member Government Finance Officers Association (GFOA) for over 10 years 

	♦ 
	♦ 
	Affiliate Member Florida Government Finance Officers Association (FGFOA) for over 10 years 

	♦ 
	♦ 
	Technical Review – 1997 FICPA Course on State and Local Governments in Florida 

	♦ 
	♦ 
	Board of Directors – Kiwanis of Ft. Pierce, Treasurer – 1994-1999; Vice President – 19992001 
	-




	Professional Experience 
	Professional Experience 
	♦ 
	♦ 
	♦ 
	Twenty-seven years public accounting experience with an emphasis on governmental and nonprofit organizations. 

	♦ 
	♦ 
	State Auditor General’s Office – West Palm Beach, Staff Auditor, June 1985 to September 1985 

	♦ 
	♦ 
	Accounting and Audit Manager of Berger, Toombs, Elam, Gaines & Frank, Certified Public Accountants PL, responsible for audit and accounting services including governmental and not-for-profit audits. 

	♦ 
	♦ 
	Over 20 years of public accounting and governmental experience, specializing in governmental and nonprofit organizations with concentration in special districts, including Community Development Districts which provide services including water and sewer utilities.  Governmental and non-profit entities served include the following: 


	Counties: 
	St. Lucie County 

	Municipalities:
	Municipalities:
	City of Fort Pierce City of Stuart 

	David F. Haughton, CPA (Continued)
	David F. Haughton, CPA (Continued)
	Accounting and Audit Manager 

	Professional Experience (Continued) Special Districts:
	Professional Experience (Continued) Special Districts:
	Bluewaters Community Development District Country Club of Mount Dora Community Development District Fiddler’s Creek Community Development District #1 and #2 Indigo Community Development District North Springs Improvement District Renaissance Commons Community Development District St. Lucie West Services District Stoneybrook Community Development District Summerville Community Development District Terracina Community Development District Thousand Oaks Community Development District Tree Island Estates Commun

	Non-Profits: 
	Non-Profits: 
	The Dunbar Center, Inc. Hibiscus Children’s Foundation, Inc. Hope Rural School, Inc. Maritime and Yachting Museum of Florida, Inc. Tykes and Teens, Inc. United Way of Martin County, Inc. Workforce Development Board of the Treasure Coast, Inc. 
	♦ 
	♦ 
	♦ 
	While with the Auditor General’s Office he was on the staff for the state audits of the Martin County School District and Okeechobee County School District. 

	♦ 
	♦ 
	During 1997 he performed a technical review of the Florida Institute of Certified Public Accountants state CPE course on Audits of State and Local Governments in Florida. His comments were well received by the author and were utilized in future updates to the course. 



	Continuing Professional Education 
	Continuing Professional Education 
	♦ During the past several years, he has participated in numerous professional development training programs sponsored by the AICPA and FICPA, including state conferences on special districts and governmental auditing in Florida. He averages in excess of 100 hours bi-annually of advanced training which exceeds the 80 hours required in accordance with the continuing professional education requirements of the Florida State Board of accountancy and the AICPA Private Companies Practice Section. He has over 75 ho

	Matthew Gonano, CPA 
	Matthew Gonano, CPA 
	Senior Staff Accountant – 10 years 
	Education 
	♦ 
	♦ 
	♦ 
	University of North Florida, B.B.A. – Accounting 

	♦ 
	♦ 
	University of Alicante, Spain – International Business 

	♦ 
	♦ 
	Florida Atlantic University – Masters of Accounting 



	Professional Affiliations/Community Service 
	Professional Affiliations/Community Service 
	♦ 
	♦ 
	♦ 
	American Institute of Certified Public Accountants 

	♦ 
	♦ 
	Florida Institute of Certified Public Accountants 



	Professional Experience 
	Professional Experience 
	♦ 
	♦ 
	♦ 
	Senior Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional services to nonprofit and governmental entities. 

	♦ 
	♦ 
	Performed audits of nonprofit and governmental organizations in accordance with Governmental Accounting Auditing Standards (GAAS) 

	♦ 
	♦ 
	Performed Single Audits of nonprofit organizations in accordance with OMB Circular A-133, Audits of State, Local Governments, and Non-Profit Organizations. 


	Continuing Professional Education 
	♦ Mr. Gonano has participated in numerous continuing professional education courses. 

	Paul Daly
	Paul Daly
	Staff Accountant – 9 years 
	Education 
	♦ Florida Atlantic University, B.S. – Accounting 
	Professional Experience 
	♦ Staff Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional services to nonprofit and governmental entities. 
	Continuing Professional Education 
	♦ Working to attain the requirements to take the Certified Public Accounting (CPA) exam. 

	Melissa Marlin, CPA 
	Melissa Marlin, CPA 
	Senior Staff Accountant – 8 years 
	Education 
	♦ 
	♦ 
	♦ 
	Indian River State College, A.A. – Accounting 

	♦ 
	♦ 
	Florida Atlantic University, B.B.A. – Accounting 



	Professional Experience 
	Professional Experience 
	♦ Staff accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional services to nonprofit and governmental entities. 

	Continuing Professional Education 
	Continuing Professional Education 
	♦ Mrs. Marlin participates in numerous continuing professional education courses provided by nationally recognized sponsors to keep abreast of the latest developments. 

	Bryan Snyder
	Bryan Snyder
	Staff Accountant – 5 years 
	Education 
	♦ Florida Atlantic University, B.B.A. – Accounting 
	Professional Experience 
	♦ 
	♦ 
	♦ 
	Accountant beginning his professional auditing career with Berger, Toombs, Elam, Gaines, & Frank. 

	♦ 
	♦ 
	Mr. Snyder is gaining experience auditing governmental & nonprofit entities. 



	Continuing Professional Education 
	Continuing Professional Education 
	♦ 
	♦ 
	♦ 
	Mr. Snyder participates in numerous continuing education courses and plans on working to acquire his CPA certificate. 

	♦ 
	♦ 
	Mr. Snyder is currently studying to pass the CPA exam. 



	Maritza Stonebraker, CPA 
	Maritza Stonebraker, CPA 
	Staff Accountant – 4 years 
	Education 
	♦ Indian River State College, B.S.A. – Accounting 
	Professional Experience 
	♦ Staff Accountant beginning her professional auditing career with Berger, Toombs, Elam, Gaines, & Frank. 

	Continuing Professional Education 
	Continuing Professional Education 
	♦ Mrs. Stonebraker participates in numerous continuing professional education courses provided by nationally recognized sponsors to keep abreast of the latest developments. 

	Jonathan Herman, CPA 
	Jonathan Herman, CPA 
	Senior Staff Accountant – 7 years 
	Education 
	♦ 
	♦ 
	♦ 
	University of Central Florida, B.S. – Accounting 

	♦ 
	♦ 
	Florida Atlantic University, MACC 



	Professional Experience 
	Professional Experience 
	♦ Accounting graduate with five years experience with Berger, Toombs, Elam, Gaines, & Frank providing professional services to nonprofit and governmental entities. 

	Continuing Professional Education 
	Continuing Professional Education 
	♦ Mr. Herman participates in numerous continuing professional education courses provided by nationally recognized sponsors to keep abreast of the latest developments. 

	Personnel Qualifications and Experience 
	Personnel Qualifications and Experience 
	Sean Stanton, CPA 
	Sean Stanton, CPA 
	Staff Accountant – 4 years 
	Education 
	♦ 
	♦ 
	♦ 
	University of South Florida, B.S. – Accounting 

	♦ 
	♦ 
	Florida Atlantic University, M.B.A. – Accounting 



	Professional Experience 
	Professional Experience 
	♦ Staff accountant with Berger, Toombs, Elam, Gaines, & Frank auditing governmental and non-profit entities. 

	Continuing Professional Education 
	Continuing Professional Education 
	♦ Mr. Stanton participates in numerous continuing professional education courses provided by nationally recognized sponsors to keep abreast of the latest developments. 
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	Personnel Qualifications and Experience 
	Personnel Qualifications and Experience 
	Taylor Nuccio 
	Taylor Nuccio 
	Staff Accountant – 3 years 
	Education 
	♦ Indian River State College, B.S.A. – Accounting 
	Professional Experience 
	♦ Staff Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional services to nonprofit and governmental entities. 

	Continuing Professional Education 
	Continuing Professional Education 
	♦ 
	♦ 
	♦ 
	Ms. Nuccio participates in numerous continuing professional education courses provided by nationally recognized sponsors to keep abreast of the latest developments. 

	♦ 
	♦ 
	Ms. Nuccio is currently working towards completing an additional 30 hours of education to qualify to sit for CPA exam. 


	-31 
	-



	Personnel Qualifications and Experience 
	Personnel Qualifications and Experience 
	Tifanee Terrell 
	Tifanee Terrell 
	Staff Accountant 
	Education 
	♦ Florida Atlantic University, M.B.A. – Accounting 
	Professional Experience 
	♦ Staff Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional services to nonprofit and governmental entities. 

	Continuing Professional Education 
	Continuing Professional Education 
	♦ 
	♦ 
	♦ 
	Ms. Terrell participates in numerous continuing professional education courses provided by nationally recognized sponsors to keep abreast of the latest developments. 

	♦ 
	♦ 
	Ms. Terrell is currently working towards completing an additional 30 hours of education to qualify to sit for CPA exam. 
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	Personnel Qualifications and Experience 
	Personnel Qualifications and Experience 
	Mathew Spinosa
	Mathew Spinosa
	Staff Accountant 
	Education 
	♦ Indian River State College, B.S.A. – Accounting 
	Professional Experience 
	♦ Staff Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional services to nonprofit and governmental entities. 

	Continuing Professional Education 
	Continuing Professional Education 
	♦ 
	♦ 
	♦ 
	Mr. Spinosa participates in numerous continuing professional education courses provided by nationally recognized sponsors to keep abreast of the latest developments. 

	♦ 
	♦ 
	Mr. Spinosa is currently working towards completing an additional 30 hours of education to qualify to sit for CPA exam. 
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	Personnel Qualifications and Experience 
	Personnel Qualifications and Experience 
	Dylan Dixon
	Dylan Dixon
	Staff Accountant 
	Education 
	♦ Indian River State College, A.A. – Accounting 
	Professional Experience 
	♦ Staff Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional services to nonprofit and governmental entities. 

	Continuing Professional Education 
	Continuing Professional Education 
	♦ 
	♦ 
	♦ 
	Mr. Dixon is currently pursuing a bachelor’s degree in Accounting. 

	♦ 
	♦ 
	Mr. Dixon participates in numerous continuing professional education courses provided by nationally recognized sponsors to keep abreast of the latest developments. 

	♦ 
	♦ 
	Mr. Dixon is currently working towards completing an additional 30 hours of education to qualify to sit for CPA exam. 
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	Personnel Qualifications and Experience 
	Personnel Qualifications and Experience 
	Dominic DeCambre 
	Dominic DeCambre 
	Staff Accountant 
	Education 
	♦ Indian River State College, B.S.A. – Accounting 
	Professional Experience 
	♦ Staff Accountant with Berger, Toombs, Elam, Gaines, & Frank providing professional services to nonprofit and governmental entities. 

	Continuing Professional Education 
	Continuing Professional Education 
	♦ 
	♦ 
	♦ 
	Mr. DeCambre participates in numerous continuing professional education courses provided by nationally recognized sponsors to keep abreast of the latest developments. 

	♦ 
	♦ 
	Mr. DeCambre is currently working towards completing an additional 30 hours of education to qualify to sit for CPA exam. 
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	Figure
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	PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT REQUEST FOR PROPOSALS 

	District Auditing Services for Fiscal Year 2022 
	District Auditing Services for Fiscal Year 2022 
	City of Palm Coast, Florida 
	INSTRUCTIONS TO PROPOSERS 
	SECTION 1. DUE DATE. Sealed proposals must be received no later than April 4, 2022, at 12:00 p.m., at the offices of District Manager, 2300 Glades Road, Suite 410W, Boca Raton, Florida 33431, (561) 571-0010. Proposals will be publicly opened at that time. 
	SECTION 2. FAMILIARITY WITH THE LAW. By submitting a proposal, the Proposer is assumed to be familiar with all federal, state, and local laws, ordinances, rules and regulations that in any manner affect the work. Ignorance on the part of the Proposer will in no way relieve it from responsibility to perform the work covered by the proposal in compliance with all such laws, ordinances and regulations. 
	SECTION 3. QUALIFICATIONS OF PROPOSER. The contract, if awarded, will only be awarded to a responsible Proposer who is qualified by experience and licensing to do the work specified herein. The Proposer shall submit with its proposal satisfactory evidence of experience in similar work and show that it is fully prepared to complete the work to the satisfaction of the District. 
	SECTION 4. SUBMISSION OF ONLY ONE PROPOSAL. Proposers shall be disqualified and their proposals rejected if the District has reason to believe that collusion may exist among the Proposers, the Proposer has defaulted on any previous contract or is in arrears on any previous or existing contract, or for failure to demonstrate proper licensure and business organization. 
	SECTION 5. SUBMISSION OF PROPOSAL. Submit one (1) unbound copy and one (1) electronic copy of the Proposal Documents, and other requested attachments at the time and place indicated herein, which shall be enclosed in an opaque sealed envelope, marked with the title “Auditing Services – Palm Coat 145 Community Development District” on the face of it. Please include pricing for each additional bond issuance. 
	SECTION 6. MODIFICATION AND WITHDRAWAL. Proposals may be modified or withdrawn by an appropriate document duly executed and delivered to the place where proposals are to be submitted at any time prior to the time and date the proposals are due. No proposal may be withdrawn after opening for a period of ninety (90) days. 
	SECTION 7. PROPOSAL DOCUMENTS. The proposal documents shall consist of the notice announcing the request for proposals, these instructions, the Evaluation Criteria Sheet and a proposal with all required documentation pursuant to Section 12 of these instructions (the “Proposal Documents”). 
	SECTION 8. PROPOSAL. In making its proposal, each Proposer represents that it has read and understands the Proposal Documents and that the proposal is made in accordance therewith. 
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	SECTION 9. BASIS OF AWARD/RIGHT TO REJECT. The District reserves the right to reject any and all proposals, make modifications to the work, and waive any informalities or irregularities in proposals as it is deemed in the best interests of the District. 
	SECTION 10. CONTRACT AWARD. Within fourteen (14) days of receipt of the Notice of Award from the District, the Proposer shall enter into and execute a Contract (engagement letter) with the District. 
	SECTION 11. LIMITATION OF LIABILITY. Nothing herein shall be construed as or constitute a waiver of the District’s limited waiver of liability contained in Section 768.28, Florida Statutes, or any other statute or law. 
	SECTION 12. MISCELLANEOUS. All proposals shall include the following information in addition to any other requirements of the proposal documents. 
	A. List the position or title of all personnel to perform work on the District audit. Include resumes for each person listed; list years of experience in present position for each party listed and years of related experience. 
	B. Describe proposed staffing levels, including resumes with applicable certifications. 
	C. Three references from projects of similar size and scope. The Proposer should include information relating to the work it conducted for each reference as well as a name, address and phone number of a contact person. 
	D. The lump sum cost of the provision of the services under the proposal for the District’s first audit for which there are no special assessment bonds, plus the lump sum cost of two (2) annual renewals, which renewals shall include services related to the District’s anticipated issuance of special assessment bonds. 
	SECTION 13. PROTESTS. In accordance with the District’s Rules of Procedure, any protest regarding the Proposal Documents, must be filed in writing, at the offices of the District Manager, within seventy-two (72) calendar hours (excluding Saturday, Sunday, and state holidays) after the receipt of the Proposal Documents. The formal protest setting forth with particularity the facts and law upon which the protest is based shall be filed within seven (7) calendar days (including Saturday, Sunday, and state holi
	SECTION 14. EVALUATION OF PROPOSALS. The criteria to be used in the evaluation of proposals are presented in the Evaluation Criteria Sheet, contained within the Proposal Documents. 
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	PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT AUDITOR SELECTION EVALUATION CRITERIA 

	1. Ability of Personnel. (20 Points) 
	1. Ability of Personnel. (20 Points) 
	(E.g., geographic location of the firm’s headquarters or permanent office in relation to the project; capabilities and experience of key personnel; present ability to manage this project; evaluation of existing work load; proposed staffing levels, etc.) 

	2.Proposer’s Experience. (20 Points) 
	2.Proposer’s Experience. (20 Points) 
	(E.g. past record and experience of the Proposer in similar projects; volume of work previously performed by the firm; past performance for other or current Community Development District(s) in other contracts; character, integrity, reputation of Proposer, etc.) 

	3.Understanding of Scope of Work. (20 Points) 
	3.Understanding of Scope of Work. (20 Points) 
	Extent to which the proposal demonstrates an understanding of the District’s needs for the services requested. 

	4. Ability to Furnish the Required Services. (20 Points) 
	4. Ability to Furnish the Required Services. (20 Points) 
	Extent to which the proposal demonstrates the adequacy of Proposer’s financial resources and stability as a business entity necessary to complete the services required. 

	5.Price. (20 Points)*** 
	5.Price. (20 Points)*** 
	Points will be awarded based upon the lowest total proposal for rendering the services and the reasonableness of the proposal. 

	Total (100 Points) 
	Total (100 Points) 
	***Alternatively, the Board may choose to evaluate firms without considering price, in which case the remaining categories would be assigned 25 points each. 
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	ARCHITECT-ENGINEER QUALIFICATIONS 
	Expiration Date: 12/31/2020 
	Expiration Date: 12/31/2020 
	Paperwork Reduction Act Statement -This information collection meets the requirements of 44 USC§ 3507, as amended by section 2 of the Paperwork Reduction Act of 1995. You do not need to answer these questions unless we display a valid Office of Management and Budget (0MB) control number. The 0MB control number for this collection is 9000-0157. We estimate that it will take 29 hours (25 hours for part 1 and 4 hours for Part 2) to read the instructions, gather the facts, and answer the questions. Send only co

	PURPOSE 
	PURPOSE 
	Federal agencies use this form to obtain information from 
	architect-engineer (A-E) firms about their professional 
	qualifications. Federal agencies select firms for A-E contracts on 
	the basis of professional qualifications as required by 40 U.S.C. 
	chapter 11, Selection of Architects Engineers, and Part 36 of the 
	Federal Acquisition Regulation (FAR). 
	The Selection of Architects and Engineers statute requires the public announcement of requirements for A-E services (with some exceptions provided by other statutes}, and the selection of at least three of the most highly qualified firms based on demonstrated competence and professional qualifications according to specific criteria published in the announcement. The Act then requires the negotiation of a contract at a fair and reasonable price starting first with the most highly qualified firm . 
	The information used to evaluate firms is from this form and other sources, including performance evaluations, any additional data requested by the agency, and interviews with the most highly qualified firms and their references. 

	GENERAL INSTRUCTIONS 
	GENERAL INSTRUCTIONS 
	Part I presents the qualifications for a specific contract. 
	Part II presents the general qualifications of a firm or a specific branch office of a firm. Part II has two uses: 
	1. An A-E firm may submit Part II to the appropriate central , regional or local office of each Federal agency to be kept on file. A public announcement is not required for certain contracts, and agencies may use Part II as a basis for selecting at least three of the most highly qualified firms for discussions prior to requesting submission of Part I. Firms are encouraged to update Part II on file with agency offices, as appropriate, according to FAR Part 
	36. If a firm has branch offices, submit a separate Part II for each branch office seeking work. 
	2. Prepare a separate Part II for each firm that will be part of the team proposed for a specific contract and submitted with Part 
	I. If a firm has branch offices, submit a separate Part II for each branch office that has a key role on the team. 

	INDIVIDUAL AGENCY INSTRUCTIONS 
	INDIVIDUAL AGENCY INSTRUCTIONS 
	Individual agencies may supplement these instructions. For example, they may limit the number of projects or number of pages submitted in Part I in response to a public announcement for a particular project. Carefully comply with any agency instructions when preparing and submitting this form. Be as concise as possible and provide only the information requested by tile agency. 
	DEFINITIONS 
	Architect-Engineer Services: Defined in FAR 2.101 . 
	Architect-Engineer Services: Defined in FAR 2.101 . 
	Branch Office: A geographically distinct place of business or subsidiary office of a firm that has a key role on the team . 
	Discipline: Primary technical capabilities of key personnel, as evidenced by academic degree, professional registration, certification, and/or extensive experience. 
	Firm: Defined in FAR 36.102. 
	Key Personnel: Individuals who will have major contract responsibilities and/or provide unusual or unique expertise. 
	SPECIFIC INSTRUCTIONS 


	Part I -Contract-Specific Qualifications 
	Part I -Contract-Specific Qualifications 
	Section A Contract Information. 
	1. 
	1. 
	1. 
	Title and Location. Enter the title and location of the contract for which this form is being submitted, exactly as shown in the public announcement or agency request. 

	2. 
	2. 
	Public Notice Date. Enter the posted date of the agency's notice on the Federal Business Opportunity website (FedBizOpps), other form of public announcement or agency request for this contract. 

	3. 
	3. 
	Solicitation or Project Number. Enter the agency's solicitation number and/or project number, if applicable, exactly as shown in the public announcement or agency request for this contract. 


	Section B. Architect-Engineer Point of Contact. 
	4-8. Name, Title, Name of Firm, Telephone Number, Fax (Facsimile) Number and E-mail (Electronic Mail) Address. Provide information for a representative of the prime contractor or joint venture that the agency can contact for additional information. 

	AUTHORIZED FOR LOCAL REPRODUCTION STANDARD FORM 330 (REV. 8/2016) PAGE 1 OF INSTRUCTIONS 
	AUTHORIZED FOR LOCAL REPRODUCTION STANDARD FORM 330 (REV. 8/2016) PAGE 1 OF INSTRUCTIONS 
	Prescribed by GSA -FAR (48 CFR) 53.236-2(b) 
	Section C. Proposed Team. 
	9-11. Firm Name, Address, and Role in This Contract. Provide the contractual relationship, name, full mailing address, and a brief description of the role of each firm that will be involved in performance of this contract. List the prime contractor or joint venture partners first. If a firm has branch offices, indicate each individual branch office that will have a key role on the team . The named subcontractors and outside associates or consultants must be used, and any change must be approved by the contr
	Section D. Organizational Chart of Proposed Team. 
	As an attachment after Section C, present an organizational chart of the proposed team showing the names and roles of all key personnel listed in Section E and the firm they are associated with as listed in Section C. 
	Section E. Resumes of Key Personnel Proposed for this Contract. 
	Complete this section for each key person who will participate in this contract. Group by firm , with personnel of the prime contractor or joint venture partner firms first. The following blocks must be completed for each resume: 
	12. 
	12. 
	12. 
	Name. Self-explanatory. 

	13. 
	13. 
	Role in this contract. Self-explanatory. 


	14. 
	14. 
	14. 
	Years Experience. Total years of relevant experience (block 14a), and years of relevant experience with current firm, but not necessarily the same branch office (block 14b). 

	15. 
	15. 
	Firm Name and Location. Name, city and state of the firm where the person currently works, which must correspond with one of the firms (or branch office of a firm , if appropriate) listed in Section C. 

	16. 
	16. 
	Education. Provide information on the highest relevant academic degree(s) received . Indicate the area(s) of specialization for each degree. 

	17. 
	17. 
	Current Professional Registration. Provide information on current relevant professional registration(s) in a State or possession of the United States, Puerto Rico, or the District of Columbia according to FAR Part 36. 

	18. 
	18. 
	Other Professional Qualifications. Provide information on any other professional qualifications relating to this contract, such as education, professional registration, publications, organizational memberships, certifications, training, awards, and foreign language capabilities. 


	19. Relevant Projects. Provide information on up to five projects in which the person had a significant role that demonstrates the person's capability relevant to her/his proposed role in this contract. These projects do not necessarily have to be any of the projects presented in Section F for the project team if the person was not involved in any of those projects or the person worked on other projects that were more relevant than the team projects in Section F. Use the check box provided to indicate if th
	Section F. Example Projects Which Best Illustrate Proposed Team's Qualifications for this Contract. 
	Select projects where multiple team members worked together, if possible, that demonstrate the team's capability to perform work similar to that required for this contract. Complete one Section F for each project. Present ten projects, unless otherwise specified by the agency. Complete the following blocks for each project: 
	20. 
	20. 
	20. 
	Example Project Key Number. Start with "1" for the first project and number consecutively. 

	21. 
	21. 
	Title and Location. Title and location of project or contract. For an indefinite delivery contract, the location is the geographic scope of the contract. 

	22. 
	22. 
	Year Completed. Enter the year completed of the professional services (such as planning, engineering study, design, or surveying), and/or the year completed of construction, if applicable. If any of the professional services or the construction projects are not complete, leave Year Completed blank and indicate the status in Brief Description of Project and Relevance to this Contract (block 24). 


	23a. Project Owner. Project owner or user, such as a government agency or installation, an institution, a corporation or private individual. 
	23b. Point of Contact Name. Provide name of a person associated with the project owner or the organization which contracted for the professional services, who is very familiar with the project and the firm's (or firms') performance. 
	23c. Point of Contact Telephone Number. Self-explanatory. 
	24. Brief Description of Project and Relevance to this Contract. Indicate scope, size, cost, principal elements and special features of the project. Discuss the relevance of the example project to this contract. Enter any other information requested by the agency for each example project. 

	STANDARD FORM 330 (REV. 8/2016) PAGE 2 OF INSTRUCTIONS 
	STANDARD FORM 330 (REV. 8/2016) PAGE 2 OF INSTRUCTIONS 
	25. Firms from Section C Involved with this Project. Indicate which firms (or branch offices, if appropriate) on the project team were involved in the example project, and their roles. List in the same order as Section C. 
	Section G. Key Personnel Participation in Example Projects. 
	This matrix is intended to graphically depict which key personnel identified in Section E worked on the example projects listed in Section F. Complete the following blocks (see example below). 
	26. and 27. Names of Key Personnel and Role in this Contract. List the names of the key personnel and their proposed roles in this contract in the same order as they appear in Section E. 
	28. Example Projects Listed in Section F. In the column under each project key number (see block 29) and for each key person, place an "X" under the project key number for participation in the same or similar role. 
	29. 
	29. 
	29. 
	29. 
	Example Projects Key. List the key numbers and titles of the example projects in the same order as they appear in Section F. 

	Section H. Additional Information. 

	30. 
	30. 
	30. 
	Use this section to provide additional information specifically requested by the agency or to address selection criteria that are not covered by the information provided in Sections A-G. 

	Section I. Authorized Representative. 

	31. 
	31. 
	and 32. Signature of Authorized Representative and Date. An authorized representative of a joint venture or the prime contractor must sign and date the completed form. Signing attests that the information provided is current and factual, and that all firms on the proposed team agree to work on the project. Joint ventures selected for negotiations must make available a statement of participation by a principal of each member of the joint venture. 


	33. Name and Title. Self-explanatory. 
	SAMPLE ENTRIES FOR SECTION G (MA TRIX) 
	26. NAMES OF KEY PERSONNEL (From Section E, Block 12) 
	26. NAMES OF KEY PERSONNEL (From Section E, Block 12) 
	26. NAMES OF KEY PERSONNEL (From Section E, Block 12) 
	27. ROLE IN THIS CONTRACT (From Section E, Block 13) 
	1 
	28. EXAMPLE PROJECTS LISTED IN SECTION F (Fill in "Example Projects Key" section below first, before completing table. Place "X" under project key number for participation in same or similar role.) 2 3 4 5 6 7 8 9 
	10 

	Jane 
	Jane 
	A. Smith 
	Chief Architect 
	X 
	X 

	Joseph 
	Joseph 
	B. Williams Chief 
	Mechanical 
	Engineer 
	X 
	X 
	X 
	X 

	Tara 
	Tara 
	C. Donovan 
	Chief Electricial Engineer 
	X 
	X 
	X 



	29. EXAMPLE PROJECTS KEY 
	29. EXAMPLE PROJECTS KEY 
	NUMBER TITLE OF EXAMPLE PROJECT (From Section F) NUMBER TITLE OF EXAMPLE PROJECT (From Section F) 1 Federal Courthouse , Denver, co 6 XYZ Corporation Headquarters , Boston, MA 2 Justin J . Wil son Federal Building, 7 Founder ' s Museum, Newport, RI Baton Rouge , LA 

	STANDARD FORM 330 (REV. 812016) PAGE 3 OF INSTRUCTIONS 
	STANDARD FORM 330 (REV. 812016) PAGE 3 OF INSTRUCTIONS 
	Part II -General Qualifications 
	Part II -General Qualifications 
	See the "General Instructions" on page 1 for firms with branch offices. Prepare Part II for the specific branch office seeking work if the firm has branch offices. 
	1. Solicitation Number. If Part 11 is submitted for a specific contract, insert the agency's solicitation number and/or project number, if applicable, exactly as shown in the public announcement or agency request. 
	2a-2e. Firm (or Branch Office) Name and Address. Selfexplanatory. 
	3. 
	3. 
	3. 
	Year Established. Enter the year the firm (or branch office, if appropriate) was established under the current name. 

	4. 
	4. 
	Unique Entity Identifier. Insert the unique entity identifier issued by the entity designated at SAM. See FAR part 4.6. 


	5. Ownership. 
	a. 
	a. 
	a. 
	Type. Enter the type of ownership or legal structure of the firm (sole proprietor, partnership, corporation, joint venture, etc.). 

	b. 
	b. 
	Small Business Status. Refer to the North American Industry Classification System (NAICS) code in the public announcement, and indicate if the firm is a small business according to the current size standard for that NAICS code (for example, Engineering Services (part of NAICS 541330), Architectural Services (NAICS 541310), Surveying and Mapping Services (NAICS 541370)) . The small business categories and the internet website for the NAICS codes appear in FAR part 19. Contact the requesting agency for any qu


	6a-6c. Point of Contact. Provide this information for a representative of the firm that the agency can contact for additional information. The representative must be empowered to speak on contractual and policy matters. 
	7. Name of Firm . Enter the name of the firm if Part II is prepared for a branch office. 
	Ba-Be. Former Firm Names. Indicate any other previous names for the firm (or branch office) during the last six years. Insert the year that th is corporate name change was effective and the associated unique entity identifier. This information is used to review past performance on Federal contracts. 
	9. 
	9. 
	9. 
	Employees by Discipline. Use the relevant disciplines and associated function codes shown at the end of these instructions and list in the same numerical order. After the listed disciplines, write in any additional disciplines and leave the function code blank. List no more than 20 disciplines. Group remaining employees under "Other Employees" in column b. Each person can be counted only once according to his/her primary function. If Part II is prepared for a firm (including all branch offices), enter the n

	10. 
	10. 
	Profile of Firm's Experience and Annual Average Revenue for Last 5 Years. Complete this block for the firm or branch office for which this Part II is prepared. Enter the experience categories which most accurately reflect the firm's technical capabilities and project experience. Use the relevant experience categories and associated profile codes shown at the end of these instructions, and list in the same numerical order. After the listed experience categories, write in any unlisted relevant project experie


	11 . Annual Average Professional Services Revenues of Firm for Last 3 Years. Complete th is block for the firm or branch office for wh ich this Part II is prepared. Enter the appropriate revenue index numbers to reflect the professional services revenues received annually (averaged over the last 3 years) by the firm or branch office. Indicate Federal work (performed directly for the Federal Government, either as the prime contractor or subcontractor), non-Federal work (all other domestic and foreign work, i
	12. Authorized Representative. An authorized representative of the firm or branch office must sign and date the completed form. Signing attests that the information provided is current and factual. Provide the name and title of the authorized representative who signed the form . 
	STANDARD FORM 330 (REV. 8/2016) PAGE 4 OF INSTRUCTIONS 
	List of Disciplines (Function Codes) 
	Code 
	Code 
	Code 
	Description 

	01 
	01 
	Acoustical Engineer 

	02 
	02 
	Administrative 

	03 
	03 
	Aerial Photographer 

	04 
	04 
	Aeronautical Engineer 

	05 
	05 
	Archeologist 

	06 
	06 
	Architect 

	07 
	07 
	Biologist 

	08 
	08 
	CADD Technician 

	09 
	09 
	Cartographer 

	10 
	10 
	Chemical Engineer 

	11 
	11 
	Chemist 

	12 
	12 
	Civil Engineer 

	13 
	13 
	Communications Engineer 

	14 
	14 
	Computer Programmer 

	15 
	15 
	Construction Inspector 

	16 
	16 
	Construction Manager 

	17 
	17 
	Corrosion Engineer 

	18 
	18 
	Cost Engineer/Estimator 

	19 
	19 
	Ecologist 

	20 
	20 
	Economist 

	21 
	21 
	Electrical Engineer 

	22 
	22 
	Electronics Engineer 

	23 
	23 
	Environmental Engineer 

	24 
	24 
	Environmental Scientist 

	25 
	25 
	Fire Protection Engineer 

	26 
	26 
	Forensic Engineer 

	27 
	27 
	Foundation/Geotechnical Engineer 

	28 
	28 
	Geodetic Surveyor 

	29 
	29 
	Geographic Information System Specialist 

	30 
	30 
	Geologist 

	31 
	31 
	Health Facility Planner 



	Code 
	Code 
	32 
	33 
	34 
	35 
	36 
	37 
	38 
	39 
	40 
	41 
	42 
	43 
	44 
	45 
	46 
	47 
	48 
	49 
	50 
	51 
	52 
	53 
	54 
	55 
	56 
	57 
	58 
	59 
	60 
	61 
	62 

	Description 
	Description 
	Hydraulic Engineer 
	Hydrographic Surveyor 
	Hydrologist 
	Industrial Engineer 
	Industrial Hygienist 
	Interior Designer 
	Land Surveyor 
	Landscape Architect 
	Materials Engineer 
	Materials Handling Engineer 
	Mechanical Engineer 
	Mining Engineer Oceanographer Photo Interpreter Photogrammetrist 
	Planner: Urban/Regional 
	Project Manager 
	Remote Sensing Specialist 
	Risk Assessor 
	Safety/Occupational Health Engineer 
	Sanitary Engineer 
	Scheduler 
	Security Specialist 
	Soils Engineer 
	Specifications Writer 
	Structural Engineer 
	Technician/Analyst 
	Toxicologist 
	Transportation Engineer 
	Value Engineer 
	Water Resources Engineer 
	STANDARD FORM 330 (REV. 8/2016) PAGE 5 OF INSTRUCTIONS 
	List of Experience Categories (Profile Codes) 
	Code Description Code Description 
	Code Description Code Description 
	A01 Acoustics, Noise Abatement E01 Ecological & Archeological Investigations A02 Aerial Photography; Airborne Data and Imagery E02 Educational Facilities; Classrooms 
	Collection and Analysis E03 Electrical Studies and Design A03 Agricultural Development; Grain Storage; Farm Mechanization E04 Electronics A04 Air Pollution Control 
	E05 Elevators; Escalators; People-Movers E06 Embassies and Chanceries 
	A05 Airports; Navaids; Airport Lighting; Aircraft Fueling E07 Energy Conservation; New Energy Sources 
	A06 Airports; Terminals and Hangars; Freight Handling EOB Engineering Economics
	A07 Arctic Facilities E09 Environmental Impact Studies, 
	AOB Animal Facilities 
	Assessments or Statements A09 Anti-Terrorism/Force Protection 
	E10 Environmental and Natural Resource A10 Asbestos Abatement Mapping A11 Auditoriums & Theaters E11 Environmental Planning A12 Automation; Controls; Instrumentation 
	E12 Environmental Remediation E13 Environmental Testing and Analysis B01 Barracks; Dormitories B02 Bridges F01 Fallout Shelters; Blast-Resistant Design F02 Field Houses; Gyms; Stadiums C01 Cartography F03 Fire Protection F04 Fisheries; Fish ladders
	CO2 Cemeteries (Planning &Relocation) F05 Forensic Engineering
	C03 Charting: Nautical and Aeronautical 
	F06 Forestry & Forest products C04 Chemical Processing & Storage 
	C05 Child Care/Development Facilities G01 Garages; Vehicle Maintenance Facilities; Parking Decks
	C06 Churches; Chapels C07 Coastal Engineering G02 Gas Systems (Propane; Natural, Etc.) COB Codes; Standards; Ordinances 
	G03 Geodetic Surveying: Ground and Air-borne C09 Cold Storage; Refrigeration and Fast Freeze 
	G04 Geographic Information System Services: C10 Commercial Building (low rise) ; Shopping Centers Development, Analysis, and Data Collection 
	C11 Community Facilities 
	G05 Geospatial Data Conversion: Scanning, C12 Communications Systems; TV; Microwave Digitizing, Compilation, Attributing, Scribing, C13 Computer Facilities; Computer Service 
	Drafting 
	C14 Conservation and Resource Management G06 Graphic Design 
	C15 Construction Management H01 Harbors; Jetties; Piers, Ship Terminal 
	C16 Construction Surveying 
	Facilities C17 Corrosion Control; Cathodic Protection; Electrolysis 
	H02 Hazardous Materials Handling and Storage C1B Cost Estimating; Cost Engineering and 
	H03 Hazardous, Toxic, Radioactive Waste Analysis; Parametric Costing; Forecasting 
	Remediation C19 Cryogenic Facilities 
	H04 Heating; Ventilating; Air Conditioning H05 Health Systems Planning Dams (Concrete; Arch) H06 Highrise; Air-Rights-Type Buildings 
	D01 H07 Highways; Streets; Airfield Paving; Parking 
	D02 Dams (Earth; Rock); Dikes; Levees Lots D03 Desalinization (Process &Facilities) 
	HOB Historical Preservation D04 Design-Build -Preparation of Requests for Proposals 
	H09 Hospital & Medical Facilities D05 Digital Elevation and Terrain Model Development 
	H10 Hotels; Motels D06 Digital Orthophotography 
	H11 Housing (Residential, Multi-Family, D07 Dining Halls; Clubs; Restaurants Apartments; Condominiums) DOB Dredging Studies and Design 
	H12 Hydraulics & Pneumatics H13 Hydrographic Surveying 
	STANDARD FORM 330 (REV. 8/2016) PAGE 6 OF INSTRUCTIONS 
	List of Experience Categories (Profile Codes continued) 


	Code 
	Code 
	101 
	102 
	103 
	104 
	105 
	106 
	J01 
	L01 L02 L03 L04 LOS L06 
	M01 M02 M03 M04 MOS M06 
	M07 
	M08 
	N01 
	N02 
	N03 
	001 
	002 
	003 
	P01 
	P02 
	P03 
	P04 
	P05 P06 P07 P08 

	Description 
	Description 
	Industrial Buildings; Manufacturing Plants Industrial Processes; Quality Control Industrial Waste Treatment Intelligent Transportation Systems Interior Design; Space Planning Irrigation; Drainage 
	Judicial and Courtroom Facilities 
	Laboratories; Medical Research Facilities Land Surveying Landscape Architecture Libraries; Museums; Galleries Lighting (Interior; Display; Theater, Etc.) Lighting (Exteriors; Streets; Memorials; 
	Athletic Fields, Etc.) 
	Mapping Location/Addressing Systems Materials Handling Systems; Conveyors; Sorters Metallurgy Microclimatology; Tropical Engineering Military Design Standards Mining & Mineralogy Missile Facilities (Silos; Fuels; Transport) Modular Systems Design; Pre-Fabricated Structures or 
	Components 
	Naval Architecture; Off-Shore Platforms Navigation Structures; Locks Nuclear Facilities; Nuclear Shielding 
	Office Buildings; Industrial Parks Oceanographic Engineering Ordnance; Munitions; Special Weapons 
	Petroleum Exploration; Refining Petroleum and Fuel (Storage and Distribution) Photogrammetry Pipelines (Cross-Country -Liquid & Gas) Planning (Community, Regional, Areawide and State) Planning (Site, Installation, and Project) Plumbing & Piping Design Prisons & Correctional Facilities 
	Code 
	Code 
	Code 
	Description 

	P09 
	P09 
	Product, Machine Equipment Design 

	P10 
	P10 
	Pneumatic Structures, Air-Support Buildings 

	P11 
	P11 
	Postal Facilities 

	P12 
	P12 
	Power Generation, Transmission, Distribution 

	P13 
	P13 
	Public Safety Facilities 

	R01 
	R01 
	Radar; Sonar; Radio & Radar Telescopes 

	R02 
	R02 
	Radio Frequency Systems & Shieldings 

	R03 
	R03 
	Railroad; Rapid Transit 

	R04 
	R04 
	Recreation Facilities (Parks, Marinas, Etc.) 

	ROS 
	ROS 
	Refrigeration Plants/Systems 

	R06 
	R06 
	Rehabilitation (Buildings; Structures; Facilities) 

	R07 
	R07 
	Remote Sensing 

	R08 
	R08 
	Research Facilities 

	R09 
	R09 
	Resources Recovery; Recycling 

	R10 
	R10 
	Risk Analysis 

	R11 
	R11 
	Rivers; Canals; Waterways; Flood Control 

	R12 
	R12 
	Roofing 

	S01 
	S01 
	Safety Engineering; Accident Studies; OSHA 

	TR
	Studies 

	S02 
	S02 
	Security Systems; Intruder & Smoke Detection 

	S03 
	S03 
	Seismic Designs & Studies 

	S04 
	S04 
	Sewage Collection, Treatment and Disposal 

	SOS 
	SOS 
	Soils & Geologic Studies; Foundations 

	S06 
	S06 
	Solar Energy Utilization 

	S07 
	S07 
	Solid Wastes; Incineration; Landfill 

	S08 
	S08 
	Special Environments; Clean Rooms, Etc. 

	S09 
	S09 
	Structural Design; Special Structures 

	S10 
	S10 
	Surveying; Platting; Mapping; Flood 

	TR
	Plain Studies 

	S11 
	S11 
	Sustainable Design 

	S12 
	S12 
	Swimming Pools 

	S13 
	S13 
	Storm Water Handling & Facilities 

	T01 
	T01 
	Telephone Systems (Rural; Mobile, Intercom, 

	TR
	Etc.) 

	T02 
	T02 
	Testing & Inspection Services 

	T03 
	T03 
	Traffic & Transportation Engineering 

	T04 
	T04 
	Topographic Surveying and Mapping 

	T05 
	T05 
	Towers (Self-Supporting & Guyed Systems) 

	T06 
	T06 
	Tunnels & Subways 




	STANDARD FORM 330 (REV. 8/2016) PAGE 7 OF INSTRUCTIONS 
	STANDARD FORM 330 (REV. 8/2016) PAGE 7 OF INSTRUCTIONS 
	List of Experience Categories (Profile Codes continued) 
	Code Description 
	Code Description 
	U01 Unexploded Ordnance Remediation U02 Urban Renewals; Community Development U03 Utilities (Gas and Steam) V01 Value Analysis; Life-Cycle Costing 
	W01 Warehouses & Depots W02 Water Resources; Hydrology; Ground Water W03 Water Supply; Treatment and Distribution W04 Wind Tunnels; Research/Testing Facilities Design 
	Z01 Zoning; Land Use Studies 
	STANDARD FORM 330 (REV. 8/2016) PAGE 8 OF INSTRUCTIONS 


	ARCHITECT -ENGINEER QUALIFICATIONS PART I -CONTRACT-SPECIFIC QUALIFICATIONS 
	ARCHITECT -ENGINEER QUALIFICATIONS PART I -CONTRACT-SPECIFIC QUALIFICATIONS 
	A. CONTRACT INFORMATION 
	A. CONTRACT INFORMATION 
	1. TITLE AND LOCATION (City and State) 
	Palm Coast 145 Community Development District, Palm Coast, Florida 
	2. PUBLIC NOTICE DATE 3. SOLICITATION OR PROJECT NUMBER 

	B. ARCHITECT-ENGINEER POINT OF CONTACT 
	B. ARCHITECT-ENGINEER POINT OF CONTACT 
	4. NAME AND TITLE 
	Momtaz Barq, Principal Engineer 
	5. NAME OF FIRM 
	Terra-Max Engineering, Inc. 
	6. TELEPHONE NUMBER 7. FAX NUMBER 8. E-MAIL ADDRESS 
	407 578-2763 

	C. PROPOSED TEAM 
	C. PROPOSED TEAM 
	(Complete this section for the prime contractor and all key subcontractors.) 
	(Check) 
	(Check) 
	(Check) 

	UJ ::;; 
	UJ ::;; 
	0:: '0:: UJ 6~> Z 
	9. FIRM NAME 
	10. ADDRESS 
	11 . 
	ROLE IN THIS CONTRACT 

	ii: c._ 
	ii: c._ 
	' f-~~-, 0:: <{ ::::io:: c._ (/J f
	-


	TR
	Terra-Max Engineering, Inc. 
	1507 S. Hiawassee Rd., Ste 211 
	Civil Engineering 

	TR
	Orlando, Fl 32835 

	a. 
	a. 
	✓ 


	□ CHECK IF BRANCH OFFICE Mike Tannous Engineering, Inc. 5703 Red Bug Lake Road, Unit 312 Geotechnical Engineering 
	Winter Springs, FL. 32708 
	b. ✓ 
	□ CHECK IF BRANCH OFFICE 
	Accuright Surveys of Orlando, Inc. 2012 E. Robinson Street, Orlando, Surveying Florida 32803 
	C. ✓ 
	C. ✓ 
	□ CHECK IF BRANCH OFFICE 
	Bio-Tech Consulting Inc. 3025 East South Street Environmental Consultant Orlando, FL 32803 
	d. ✓ 
	□ CHECK IF BRANCH OFFICE 
	e. 
	□ CHECK IF BRANCH OFFICE 
	f. 
	□ CHECK IF BRANCH OFFICE 


	D. ORGANIZATIONAL CHART OF PROPOSED TEAM [Z] (Attached) 
	D. ORGANIZATIONAL CHART OF PROPOSED TEAM [Z] (Attached) 
	AUTHORIZED FOR LOCAL REPRODUCTION STANDARD FORM 330 (REV. 8/2016) 
	0MB Control Number: 9000-0157
	0MB Control Number: 9000-0157




	ARCHITECT-ENGINEER QUALIFICATIONS 
	ARCHITECT-ENGINEER QUALIFICATIONS 
	Expiration Date: 12/31/2020 
	Expiration Date: 12/31/2020 
	Paperwork Reduction Act Statement -This information collection meets the requirements of 44 USC§ 3507, as amended by section 2 of the Paperwork Reduction Act of 1995. You do not need to answer these questions unless we display a valid Office of Management and Budget (0MB) control number. The 0MB control number for this collection is 9000-0157. We estimate that it will take 29 hours (25 hours for part 1 and 4 hours for Part 2) to read the instructions, gather the facts, and answer the questions. Send only co

	PURPOSE 
	PURPOSE 
	Federal agencies use this form to obtain information from architect-engineer (A-E) firms about their professional qualifications. Federal agencies select firms for A-E contracts on the basis of professional qualifications as required by 40 U.S .C. chapter 11, Selection of Architects Engineers, and Part 36 of the Federal Acquisition Regulation (FAR) . 
	The Selection of Architects and Engineers statute requires the public announcement of requirements for A-E services (with some exceptions provided by other statutes), and the selection of at least three of the most highly qualified firms based on demonstrated competence and professional qualifications according to specific criteria published in the announcement. The Act then requires the negotiation of a contract at a fair and reasonable price starting first with the most highly qualified firm. 
	The information used to evaluate firms is from this form and other sources, including performance evaluations, any additional data requested by the agency, and interviews with the most highly qualified firms and their references. 

	GENERAL INSTRUCTIONS 
	GENERAL INSTRUCTIONS 
	Part I presents the qualifications for a specific contract. 
	Part II presents the general qualifications of a firm or a specific 
	branch office of a firm. Part II has two uses: 
	1. An A-E firm may submit Part II to the appropriate central, regional or local office of each Federal agency to be kept on file . A public announcement is not required for certain contracts, and agencies may use Part II as a basis for selecting at least three of the most highly qualified firms for discussions prior to requesting submission of Part I. Firms are encouraged to update Part II on file with agency offices, as appropriate, according to FAR Part 
	36. If a firm has branch offices, submit a separate Part II for each branch office seeking work. 
	2. Prepare a separate Part II for each firm that will be part of the team proposed for a specific contract and submitted with Part 
	I. If a firm has branch offices, submit a separate Part II for each branch office that has a key role on the team . 

	INDIVIDUAL AGENCY INSTRUCTIONS 
	INDIVIDUAL AGENCY INSTRUCTIONS 
	Individual agencies may supplement these instructions. For example, they may limit the number of projects or number of pages submitted in Part I in response to a public announcement for a particular project. Carefully comply with any agency instructions when preparing and submitting this form. Be as concise as possible and provide only the information requested by tbe agency. 
	DEFINITIONS 
	Architect-Engineer Services: Defined in FAR 2.101 . 
	Architect-Engineer Services: Defined in FAR 2.101 . 
	Branch Office: A geographically distinct place of business or subsidiary office of a firm that has a key role on the team. 
	Discipline: Primary technical capabilities of key personnel, as evidenced by academic degree, professional registration, certification, and/or extensive experience. 
	Firm: Defined in FAR 36.102. 
	Key Personnel: Individuals who will have major contract responsibilities and/or provide unusual or unique expertise. 
	SPECIFIC INSTRUCTIONS 


	Part I -Contract-Specific Qualifications 
	Part I -Contract-Specific Qualifications 
	Section A. Contract Information. 
	1. 
	1. 
	1. 
	Title and Location. Enter the title and location of the contract for which this form is being submitted, exactly as shown in the public announcement or agency request. 

	2. 
	2. 
	Public Notice Date. Enter the posted date of the agency's notice on the Federal Business Opportunity website (FedBizOpps), other form of public announcement or agency request for this contract. 

	3. 
	3. 
	Solicitation or Project Number. Enter the agency's solicitation number and/or project number, if applicable, exactly as shown in the public announcement or agency request for this contract. 


	Section B. Architect-Engineer Point of Contact. 
	4-8. Name, Title, Name of Firm, Telephone Number, Fax (Facsimile) Number and E-mail (Electronic Mail) Address. Provide information for a representative of the prime contractor or joint venture that the agency can contact for additional information. 

	AUTHORIZED FOR LOCAL REPRODUCTION STANDARD FORM 330 (REV. 8/2016) PAGE 1 OF INSTRUCTIONS 
	AUTHORIZED FOR LOCAL REPRODUCTION STANDARD FORM 330 (REV. 8/2016) PAGE 1 OF INSTRUCTIONS 
	Prescribed by GSA -FAR (48 CFR) 53.236-2(b) 
	Section C. Proposed Team. 
	9-11 . Firm Name, Address, and Role in This Contract. Provide the contractual relationship, name, full mailing address, and a brief description of the role of each firm that will be involved in performance of this contract. List the prime contractor or joint venture partners first. If a firm has branch offices, indicate each individual branch office that will have a key role on the team . The named subcontractors and outside associates or consultants must be used, and any change must be approved by the cont
	Section D. Organizational Chart of Proposed Team. 
	As an attachment after Section C, present an organizational chart of the proposed team showing the names and roles of all key personnel listed in Section E and the firm they are associated with as listed in Section C. 
	Section E. Resumes of Key Personnel Proposed for this Contract. 
	Complete this section for each key person who will participate in this contract. Group by firm , with personnel of the prime contractor or joint venture partner firms first. The following blocks must be completed for each resume: 
	12. 
	12. 
	12. 
	Name. Self-explanatory. 

	13. 
	13. 
	Role in this contract. Self-explanatory. 


	14. 
	14. 
	14. 
	Years Experience. Total years of relevant experience (block 14a), and years of relevant experience with current firm, but not necessarily the same branch office (block 14b). 

	15. 
	15. 
	Firm Name and Location. Name, city and state of the firm where the person currently works, which must correspond with one of the firms (or branch office of a firm, if appropriate) listed in Section C. 

	16. 
	16. 
	Education. Provide information on the highest relevant academic degree(s) received. Indicate the area(s) of specialization for each degree. 

	17. 
	17. 
	Current Professional Registration. Provide information on current relevant professional registration(s) in a State or possession of the United States, Puerto Rico, or the District of Columbia according to FAR Part 36. 

	18. 
	18. 
	Other Professional Qualifications. Provide information on any other professional qualifications relating to this contract, such as education, professional registration, publications, organizational memberships, certifications, training, awards, and foreign language capabilities. 


	19. Relevant Projects. Provide information on up to five projects in which the person had a significant role that demonstrates the person's capability relevant to her/his proposed role in this contract. These projects do not necessarily have to be any of the projects presented in Section F for the project team if the person was not involved in any of those projects or the person worked on other projects that were more relevant than the team projects in Section F. Use the check box provided to indicate if th
	Section F. Example Projects Which Best Illustrate Proposed Team's Qualifications for this Contract. 
	Select projects where multiple team members worked together, if possible, that demonstrate the team's capability to perform work similar to that required for this contract. Complete one Section F for each project. Present ten projects, unless otherwise specified by the agency. Complete the following blocks for each project: 
	20. 
	20. 
	20. 
	Example Project Key Number. Start with "1" for the first project and number consecutively. 

	21. 
	21. 
	Title and Location. Title and location of project or contract. For an indefinite delivery contract, the location is the geographic scope of the contract. 

	22. 
	22. 
	Year Completed. Enter the year completed of the professional services (such as planning, engineering study, design, or surveying), and/or the year completed of construction, if applicable. If any of the professional services or the construction projects are not complete, leave Year Completed blank and indicate the status in Brief Description of Project and Relevance to this Contract (block 24). 


	23a. Project Owner. Project owner or user, such as a government agency or installation, an institution, a corporation or private individual. 
	23b. Point of Contact Name. Provide name of a person associated with the project owner or the organization which contracted for the professional services, who is very familiar with the project and the firm's (or firms') performance. 
	23c. Point of Contact Telephone Number. Self-explanatory. 
	24. Brief Description of Project and Relevance to this Contract. Indicate scope, size, cost, principal elements and special features of the project. Discuss the relevance of the example project to this contract. Enter any other information requested by the agency for each example project. 

	STANDARD FORM 330 (REV. 8/2016) PAGE 2 OF INSTRUCTIONS 
	STANDARD FORM 330 (REV. 8/2016) PAGE 2 OF INSTRUCTIONS 
	25. Firms from Section C Involved with this Project. Indicate which firms (or branch offices, if appropriate) on the project team were involved in the example project, and their roles. List in the same order as Section C. 
	Section G. Key Personnel Participation in Example Projects. 
	This matrix is intended to graphically depict which key personnel identified in Section E worked on the example projects listed in Section F. Complete the following blocks (see example below). 
	26. and 27. Names of Key Personnel and Role in this Contract. List the names of the key personnel and their proposed roles in this contract in the same order as they appear in Section E. 
	28. Example Projects Listed in Section F. In the column under each project key number (see block 29) and for each key person, place an "X" under the project key number for participation in the same or similar role. 
	29. 
	29. 
	29. 
	29. 
	Example Projects Key. List the key numbers and titles of the example projects in the same order as they appear in Section F. 

	Section H. Additional Information. 

	30. 
	30. 
	Use this section to provide additional information specifically requested by the agency or to address selection criteria that are not covered by the information provided in Sections A-G. 


	Section I. Authorized Representative. 
	31 . and 32. Signature of Authorized Representative and Date. An authorized representative of a joint venture or the prime contractor must sign and date the completed form. Signing attests that the information provided is current and factual, and that all firms on the proposed team agree to work on the project. Joint ventures selected for negotiations must make available a statement of participation by a principal of each member of the joint venture. 
	33. Name and Title. Self-explanatory. 
	SAMPLE ENTRIES FOR SECTION G (MA TRIX) 
	26. NAMES OF KEY PERSONNEL (From Section E, Block 12) 
	26. NAMES OF KEY PERSONNEL (From Section E, Block 12) 
	26. NAMES OF KEY PERSONNEL (From Section E, Block 12) 
	27. ROLE IN THIS CONTRACT (From Section E, Block 13) 
	1 
	28. EXAMPLE PROJECTS LISTED IN SECTION F (Fill in "Example Projects Key" section below first, before completing table. Place "X" under project key number for participation in same or similar role.) 2 3 4 5 6 7 8 9 
	10 

	Jane 
	Jane 
	A. Smith 
	Chief Architect 
	X 
	X 

	Joseph B. 
	Joseph B. 
	Williams Chief 
	Mechanical 
	Engineer 
	X 
	X 
	X 
	X 

	Tara 
	Tara 
	C. Donovan 
	Chief 
	Electricial Engineer 
	X 
	X 
	X 



	29. EXAMPLE PROJECTS KEY 
	29. EXAMPLE PROJECTS KEY 
	NUMBER TITLE OF EXAMPLE PROJECT (From Section F) NUMBER TITLE OF EXAMPLE PROJECT (From Section F) 1 Federal Courthouse , Denver, co 6 XYZ Corporation Headquarters , Boston, MA 2 Justin J. Wilson Federal Building, 7 Founder ' s Museum, Newport , RI Baton Rouge , LA 

	STANDARD FORM 330 (REV. 812016) PAGE 3 OF INSTRUCTIONS 
	STANDARD FORM 330 (REV. 812016) PAGE 3 OF INSTRUCTIONS 
	Part II -General Qualifications 
	Part II -General Qualifications 
	See the "General Instructions" on page 1 for firms with branch offices. Prepare Part II for the specific branch office seeking work if the firm has branch offices. 
	1. Solicitation Number. If Part II is submitted for a specific contract, insert the agency's solicitation number and/or project number, if applicable, exactly as shown in the public announcement or agency request. 
	2a-2e. Firm (or Branch Office) Name and Address. Selfexplanatory. 
	3. 
	3. 
	3. 
	Year Established. Enter the year the firm (or branch office, if appropriate) was established under the current name. 

	4. 
	4. 
	Unique Entity Identifier. Insert the unique entity identifier issued by the entity designated at SAM. See FAR part 4.6. 


	5. Ownership. 
	a. 
	a. 
	a. 
	Type. Enter the type of ownership or legal structure of the firm (sole proprietor, partnership, corporation, joint venture, etc.). 

	b. 
	b. 
	Small Business Status. Refer to the North American Industry Classification System (NAICS) code in the public announcement, and indicate if the firm is a small business according to the current size standard for that NAICS code (for example, Engineering Services (part of NAICS 541330), Architectural Services (NAICS 541310), Surveying and Mapping Services (NAICS 541370)). The small business categories and the internet website for the NAICS codes appear in FAR part 19. Contact the requesting agency for any que


	6a-6c. Point of Contact. Provide this information for a representative of the firm that the agency can contact for additional information. The representative must be empowered to speak on contractual and policy matters. 
	7. Name of Firm . Enter the name of the firm if Part II is prepared for a branch office. 
	8a-8c. Former Firm Names. Indicate any other previous names for the firm (or branch office) during the last six years. Insert the year that this corporate name change was effective and the associated unique entity identifier. This information is used to review past performance on Federal contracts. 
	9. 
	9. 
	9. 
	Employees by Discipline. Use the relevant disciplines and associated function codes shown at the end of these instructions and list in the same numerical order. After the listed disciplines, write in any additional disciplines and leave the function code blank. List no more than 20 disciplines. Group remaining employees under "Other Employees" in column b. Each person can be counted only once according to his/her primary function. If Part II is prepared for a firm (including all branch offices), enter the n

	10. 
	10. 
	Profile of Firm's Experience and Annual Average Revenue for Last 5 Years. Complete this block for the firm or branch office for which this Part II is prepared. Enter the experience categories which most accurately reflect the firm's technical capabilities and project experience. Use the relevant experience categories and associated profile codes shown at the end of these instructions, and list in the same numerical order. After the listed experience categories, write in any unlisted relevant project experie


	11 . Annual Average Professional Services Revenues of Firm for Last 3 Years. Complete this block for the firm or branch office for which this Part II is prepared. Enter the appropriate revenue index numbers to reflect the professional services revenues received annually (averaged over the last 3 years) by the firm or branch office. Indicate Federal work (performed directly for the Federal Government, either as the prime contractor or subcontractor), non-Federal work (all other domestic and foreign work, inc
	12. Authorized Representative. An authorized representative of the firm or branch office must sign and date the completed form . Signing attests that the information provided is current and factual. Provide the name and title of the authorized representative who signed the form . 
	STANDARD FORM 330 (REV. 8/2016) PAGE 4 OF INSTRUCTIONS 
	List of Disciplines (Function Codes) 
	Code 
	Code 
	Code 
	Description 

	01 
	01 
	Acoustical Engineer 

	02 
	02 
	Administrative 

	03 
	03 
	Aerial Photographer 

	04 
	04 
	Aeronautical Engineer 

	05 
	05 
	Archeologist 

	06 
	06 
	Architect 

	07 
	07 
	Biologist 

	08 
	08 
	GADD Technician 

	09 
	09 
	Cartographer 

	10 
	10 
	Chemical Engineer 

	11 
	11 
	Chemist 

	12 
	12 
	Civil Engineer 

	13 
	13 
	Communications Engineer 

	14 
	14 
	Computer Programmer 

	15 
	15 
	Construction Inspector 

	16 
	16 
	Construction Manager 

	17 
	17 
	Corrosion Engineer 

	18 
	18 
	Cost Engineer/Estimator 

	19 
	19 
	Ecologist 

	20 
	20 
	Economist 

	21 
	21 
	Electrical Engineer 

	22 
	22 
	Electronics Engineer 

	23 
	23 
	Environmental Engineer 

	24 
	24 
	Environmental Scientist 

	25 
	25 
	Fire Protection Engineer 

	26 
	26 
	Forensic Engineer 

	27 
	27 
	Foundation/Geotechnical Engineer 

	28 
	28 
	Geodetic Surveyor 

	29 
	29 
	Geographic Information System Specialist 

	30 
	30 
	Geologist 

	31 
	31 
	Health Facility Planner 



	Code 
	Code 
	32 33 34 35 36 37 38 39 40 41 42 43 44 45 46 47 48 49 50 51 52 53 54 55 56 57 58 59 60 61 62 

	Description 
	Description 
	Hydraulic Engineer 
	Hydrographic Surveyor 
	Hydrologist 
	Industrial Engineer 
	Industrial Hygienist 
	Interior Designer 
	Land Surveyor 
	Landscape Architect 
	Materials Engineer 
	Materials Handling Engineer 
	Mechanical Engineer 
	Mining Engineer 
	Oceanographer 
	Photo Interpreter 
	Photogrammetrist 
	Planner: Urban/Regional 
	Project Manager 
	Remote Sensing Specialist 
	Risk Assessor 
	Safety/Occupational Health Engineer 
	Sanitary Engineer 
	Scheduler 
	Security Specialist 
	Soils Engineer 
	Specifications Writer 
	Structural Engineer 
	Technician/Analyst 
	Toxicologist 
	Transportation Engineer 
	Value Engineer 
	Water Resources Engineer 
	STANDARD FORM 330 (REV. 8/2016) PAGE 5 OF INSTRUCTIONS 
	List of Experience Categories (Profile Codes) 

	Code Description Code Description 
	Code Description Code Description 
	A01 Acoustics, Noise Abatement E01 Ecological & Archeological Investigations A02 Aerial Photography; Airborne Data and Imagery E02 Educational Facilities; Classrooms 
	Collection and Analysis E03 Electrical Studies and Design A03 Agricultural Development; Grain Storage; Farm Mechanization E04 Electronics A04 Air Pollution Control 
	EOS Elevators; Escalators; People-Movers E06 Embassies and Chanceries
	AOS Airports; Navaids; Airport Lighting; Aircraft Fueling E07 Energy Conservation; New Energy Sources 
	A06 Airports; Terminals and Hangars; Freight Handling E08 Engineering Economics
	AO? Arctic Facilities E09 Environmental Impact Studies, 
	A08 Animal Facilities 
	Assessments or Statements A09 Anti-Terrorism/Force Protection 
	E10 Environmental and Natural Resource A10 Asbestos Abatement Mapping A11 Auditoriums & Theaters E11 Environmental Planning A12 Automation; Controls; Instrumentation 
	E12 Environmental Remediation E13 Environmental Testing and Analysis B01 Barracks; Dormitories B02 Bridges F01 Fallout Shelters; Blast-Resistant Design F02 Field Houses; Gyms; Stadiums C01 Cartography F03 Fire Protection F04 Fisheries; Fish ladders
	CO2 Cemeteries (Planning & Relocation) FOS Forensic Engineering 
	C03 Charting: Nautical and Aeronautical 
	F06 Forestry & Forest products C04 Chemical Processing & Storage Child Care/Development Facilities G01 Garages; Vehicle Maintenance Facilities; Parking Decks
	cos 

	C06 Churches; Chapels CO? Coastal Engineering G02 Gas Systems (Propane; Natural, Etc.) 
	COB Codes; Standards; Ordinances G03 Geodetic Surveying: Ground and Air-borne C09 Cold Storage; Refrigeration and Fast Freeze 
	G04 Geographic Information System Services: C10 Commercial Building (low rise) ; Shopping Centers Development, Analysis, and Data Collection 
	C11 Community Facilities 
	GOS Geospatial Data Conversion: Scanning, C12 Communications Systems; TV; Microwave Digitizing, Compilation, Attributing, Scribing, C13 Computer Facilities; Computer Service 
	Drafting 
	C14 Conservation and Resource Management G06 Graphic Design C1S Construction Management 
	H01 Harbors; Jetties; Piers, Ship Terminal 
	H01 Harbors; Jetties; Piers, Ship Terminal 
	C16 Construction Surveying 

	Facilities C17 Corrosion Control; Cathodic Protection; Electrolysis 
	H02 Hazardous Materials Handling and Storage C18 Cost Estimating; Cost Engineering and 
	H03 Hazardous, Toxic, Radioactive Waste Analysis; Parametric Costing; Forecasting 
	Remediation C19 Cryogenic Facilities H04 Heating; Ventilating; Air Conditioning HOS Health Systems Planning D01 Dams (Concrete; Arch) 
	H06 Highrise; Air-Rights-Type Buildings HO? Highways; Streets; Airfield Paving; Parking 
	D02 Dams (Earth; Rock); Dikes; Levees Lots D03 Desalinization (Process & Facilities) 
	H08 Historical Preservation D04 Design-Build -Preparation of Requests for Proposals 
	H09 Hospital & Medical Facilities DOS Digital Elevation and Terrain Model Development 
	H10 Hotels; Motels D06 Digital Orthophotography 
	H11 Housing (Residential, Multi-Family; DO? Dining Halls; Clubs; Restaurants Apartments; Condominiums) DOB Dredging Studies and Design 
	H12 Hydraulics & Pneumatics H13 Hydrographic Surveying 
	STANDARD FORM 330 (REV. 8/2016) PAGE 6 OF INSTRUCTIONS 
	List of Experience Categories (Profile Codes continued) 

	Code 
	Code 
	101 102 103 104 105 106 
	J01 
	L01 L02 L03 L04 L05 L06 
	M01 M02 M03 M04 M05 M06 MO? M08 
	N01 
	N02 
	N03 
	001 
	002 
	003 
	P01 P02 P03 P04 P05 P06 PO? P08 

	Description 
	Description 
	Industrial Buildings; Manufacturing Plants Industrial Processes; Quality Control Industrial Waste Treatment Intelligent Transportation Systems Interior Design; Space Planning Irrigation; Drainage 
	Judicial and Courtroom Facilities 
	Laboratories; Medical Research Facilities Land Surveying Landscape Architecture Libraries; Museums; Galleries Lighting (Interior; Display; Theater, Etc.) Lighting (Exteriors; Streets; Memorials; 
	Athletic Fields, Etc.) 
	Mapping Location/Addressing Systems Materials Handling Systems; Conveyors; Sorters Metallurgy Microclimatology; Tropical Engineering Military Design Standards Mining & Mineralogy Missile Facilities (Silos; Fuels; Transport) Modular Systems Design; Pre-Fabricated Structures or 
	Components 
	Naval Architecture; Off-Shore Platforms Navigation Structures; Locks Nuclear Facilities; Nuclear Shielding 
	Office Buildings; Industrial Parks Oceanographic Engineering Ordnance; Munitions; Special Weapons 
	Petroleum Exploration; Refining Petroleum and Fuel (Storage and Distribution) Photogrammetry Pipelines (Cross-Country -Liquid & Gas) Planning (Community, Regional, Areawide and State) Planning (Site, Installation, and Project) Plumbing & Piping Design Prisons & Correctional Facilities 
	Code 
	Code 
	Code 
	Description 

	P09 
	P09 
	Product, Machine Equipment Design 

	P10 
	P10 
	Pneumatic Structures, Air-Support Buildings 

	P11 
	P11 
	Postal Facilities 

	P12 
	P12 
	Power Generation, Transmission, Distribution 

	P13 
	P13 
	Public Safety Facilities 

	R01 
	R01 
	Radar; Sonar; Radio & Radar Telescopes 

	R02 
	R02 
	Radio Frequency Systems & Shieldings 

	R03 
	R03 
	Railroad; Rapid Transit 

	R04 
	R04 
	Recreation Facilities (Parks, Marinas, Etc.) 

	R05 
	R05 
	Refrigeration Plants/Systems 

	R06 
	R06 
	Rehabilitation (Buildings; Structures; Facilities) 

	RO? 
	RO? 
	Remote Sensing 

	R08 
	R08 
	Research Facilities 

	R09 
	R09 
	Resources Recovery; Recycling 

	R10 
	R10 
	Risk Analysis 

	R11 
	R11 
	Rivers; Canals; Waterways; Flood Control 

	R12 
	R12 
	Roofing 

	S01 
	S01 
	Safety Engineering; Accident Studies; OSHA 

	TR
	Studies 

	S02 
	S02 
	Security Systems; Intruder & Smoke Detection 

	S03 
	S03 
	Seismic Designs & Studies 

	S04 
	S04 
	Sewage Collection, Treatment and Disposal 

	S05 
	S05 
	Soils & Geologic Studies; Foundations 

	S06 
	S06 
	Solar Energy Utilization 

	SO? 
	SO? 
	Solid Wastes; Incineration; Landfill 

	SOB 
	SOB 
	Special Environments; Clean Rooms, Etc. 

	S09 
	S09 
	Structural Design; Special Structures 

	S10 
	S10 
	Surveying; Platting; Mapping; Flood 

	TR
	Plain Studies 

	S11 
	S11 
	Sustainable Design 

	S12 
	S12 
	Swimming Pools 

	S13 
	S13 
	Storm Water Handling & Facilities 

	T01 
	T01 
	Telephone Systems (Rural; Mobile; Intercom, 

	TR
	Etc.) 

	T02 
	T02 
	Testing & Inspection Services 

	T03 
	T03 
	Traffic & Transportation Engineering 

	T04 
	T04 
	Topographic Surveying and Mapping 

	T05 
	T05 
	Towers (Self-Supporting & Guyed Systems) 

	T06 
	T06 
	Tunnels & Subways 




	STANDARD FORM 330 (REV. 812016) PAGE 7 OF INSTRUCTIONS 
	STANDARD FORM 330 (REV. 812016) PAGE 7 OF INSTRUCTIONS 
	List of Experience Categories (Profile Codes continued) 
	Code Description 
	Code Description 
	U01 Unexploded Ordnance Remediation U02 Urban Renewals; Community Development U03 Utilities (Gas and Steam) V01 Value Analysis; Life-Cycle Costing 
	W01 Warehouses & Depots 
	W02 Water Resources; Hydrology; Ground Water 
	W03 Water Supply; Treatment and Distribution 
	W04 Wind Tunnels; Research/Testing Facilities Design Z01 Zoning; Land Use Studies 
	STANDARD FORM 330 (REV. 8/2016) PAGE 8 OF INSTRUCTIONS 


	ARCHITECT -ENGINEER QUALIFICATIONS PART I -CONTRACT-SPECIFIC QUALIFICATIONS 
	ARCHITECT -ENGINEER QUALIFICATIONS PART I -CONTRACT-SPECIFIC QUALIFICATIONS 
	A. CONTRACT INFORMATION 
	A. CONTRACT INFORMATION 
	1. TITLE AND LOCATION (City and State) 
	Palm Coast 145 Community Development District, Palm Coast, Florida 
	2. PUBLIC NOTICE DATE 3. SOLICITATION OR PROJECT NUMBER 

	B. ARCHITECT-ENGINEER POINT OF CONTACT 
	B. ARCHITECT-ENGINEER POINT OF CONTACT 
	4. NAME AN D TITLE 
	Momtaz Barq, Principal Engineer 
	5. NAME OF FIRM 
	Terra-Max Engineering, Inc. 
	6. TELEPHONE NUMBER 7. FAX NUMBER 8. E-MAIL ADDRESS 
	407 578-2763 

	C. PROPOSED TEAM 
	C. PROPOSED TEAM 
	(Complete this section for the prime contractor and all key subcontractors.) (Check) 
	LJ.J ::;; 
	LJ.J ::;; 
	LJ.J ::;; 
	Cl'.'. , Cl'.'. LJ.J 6l::> Z 
	9. FIRM NAME 
	10. ADDRESS 
	11 . 
	ROLE IN THIS CONTRACT 

	1i" (l_ 
	1i" (l_ 
	' f-~~-,Cl'.'. <{ :)Cl'.'. (l_ (/) f
	-


	TR
	Terra-Max Engineering, Inc. 
	1507 S. Hiawassee Rd., Ste 211 
	Civil Engineering 

	TR
	Orlando, Fl 32835 

	a. 
	a. 
	✓ 


	□ CHECK IF BRANCH OFFICE Mike Tannous Engineering, Inc. 5703 Red Bug Lake Road, Unit 312 Geotechnical Engineering 
	Winter Springs, FL. 32708 
	b. ✓ 
	□ CHECK IF BRANCH OFFICE 
	Accuright Surveys of Orlando, Inc. 2012 E. Robinson Street, Orlando, Surveying Florida 32803 
	C. ✓ 
	C. ✓ 
	□ CHECK IF BRANCH OFFICE 
	Bio-Tech Consulting Inc. 3025 East South Street Environmental Consultant Orlando, FL 32803 
	d. ✓ 
	□ CHECK IF BRANCH OFFICE 
	e. 
	□ CHECK IF BRANCH OFFICE 
	f. 
	□ CHECK IF BRANCH OFFICE 


	D. ORGANIZATIONAL CHART OF PROPOSED TEAM [Z] (Attached) 
	D. ORGANIZATIONAL CHART OF PROPOSED TEAM [Z] (Attached) 
	AUTHORIZED FOR LOCAL REPRODUCTION STANDARD FORM 330 (REV. 8/2016) 
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	FIRST SUPPLEMENTAL TRUST INDENTURE 
	FIRST SUPPLEMENTAL TRUST INDENTURE 
	THIS FIRST SUPPLEMENTAL TRUST INDENTURE (this “First Supplemental Indenture”) is dated as of May 1, 2022, between PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT (the “District”) and U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as trustee (the “Trustee”), a national banking association authorized to accept and execute trusts of the character herein set forth, with its designated corporate trust office located at 500 West Cypress Creek Road, Suite 460, Fort Lauderdale, Florida 33309 Attention: Corporate Trus
	WHEREAS, pursuant to Resolution No. 2022-28 adopted by the Governing Body of the District on January 25, 2022 (the “MasterBondResolution”), the District has authorized theissuance, sale and delivery of Bonds in an aggregate principal amount not to exceed $21,175,000 (the “Bonds”),to be issued in one or more Series of Bonds as authorized under the Master Trust Indenture dated as of May 1, 2022, betweenthe District and the Trustee (the “MasterIndenture”),which Bonds were validated by final judgment of the Cir
	WHEREAS, the Governing Body of the District duly adopted Resolution No. 2022-26, on January 25, 2022, providing for the acquisition, construction and installation of assessable capital improvements more particularly described in the Engineer’sReport dated March 16, 2022, prepared by Terra-Max Engineering, Inc. and attached hereto as Exhibit A (the “Capital Improvement Plan”), providing estimatedCostsof the Capital Improvement Plan, defining assessable property to be benefited by the Capital Improvement Plan
	WHEREAS, pursuant to Resolution No. 2022-__, adopted by the Governing Body of the District on April 20, 2022, the District has authorized the issuance, sale and delivery of its $_________ Palm Coast 145 Community Development District Special Assessment Bonds, Series 2022 (the “Series 2022 Bonds”) which are issued hereunder as a Series of Bonds under, and as defined in, the Master Indenture, and has reaffirmed the Master Indenture and authorized the execution and delivery of this First Supplemental Indenture
	WHEREAS, the District will apply the proceeds of the Series 2022 Bonds to: (i) finance a portion of the Cost of the Capital Improvement Plan (such financed portion being referred to herein as the “Series 2022 Project”); (ii) pay certain costs associated with the issuance of the Series 2022 Bonds; (iii) make a deposit into the Series 2022 Reserve Account to be held for the benefit of all of the Series 2022 Bonds, without privilege or priority of one Series 2022 Bond over another; and (iv) pay a portion of th
	WHEREAS, the Series 2022 Bonds will be payable from and secured by Assessments imposed, levied and collected by the District with respect to property within the District specially benefited by the Series 2022 Project (the “Series 2022 Assessments”), which, together with the Series 2022 Pledged Funds (hereinafter defined) will comprise the Trust Estate securing the Series 2022 Bonds (the “Series 2022 Trust Estate”), which shall constitute a “Series Trust Estate”as defined in the Master Indenture; and 
	WHEREAS, the execution and delivery of the Series 2022 Bonds and of this First Supplemental Indenture have been duly authorized by the Governing Body of the District and all things necessary to make the Series 2022 Bonds, when executed by the District and authenticated by the Trustee, valid and binding legal obligations of the District and to make this First Supplemental Indenture a valid and binding agreement and, together with the Master Indenture, a valid and binding lien on the Series 2022 Trust Estate 

	NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS FIRST SUPPLEMENTAL TRUST INDENTURE WITNESSETH: 
	NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS FIRST SUPPLEMENTAL TRUST INDENTURE WITNESSETH: 
	That the District, in consideration of the premises, the acceptance by the Trustee of the trusts hereby created, the mutual covenants herein contained, the purchase and acceptance of the Series 2022 Bonds by the purchaser or purchasers thereof, and other good and valuable consideration, receipt of which is hereby acknowledged, and in order to further secure the payment of the principal and Redemption Price of, and interest on, all Series 2022 Bonds Outstanding (as defined in the Master Indenture) from time 
	That the District, in consideration of the premises, the acceptance by the Trustee of the trusts hereby created, the mutual covenants herein contained, the purchase and acceptance of the Series 2022 Bonds by the purchaser or purchasers thereof, and other good and valuable consideration, receipt of which is hereby acknowledged, and in order to further secure the payment of the principal and Redemption Price of, and interest on, all Series 2022 Bonds Outstanding (as defined in the Master Indenture) from time 
	hereby (the “Series 2022 Pledged Funds”) which shall comprise a part of the Series 2022 Trust Estate; 

	TO HAVE AND TO HOLD all the same by the Master Indenture granted, bargained, sold, conveyed, transferred, assigned and pledged, or agreed or intended so to be, to the Trustee and its successors in said trust and to it and its assigns forever; 
	IN TRUST NEVERTHELESS, except as in each such case may otherwise be provided in the Master Indenture, upon the terms and trusts in the Indenture set forth for the equal and proportionate benefit, security and protection of all and singular the present and future Owners of the Series 2022 Bonds issued or to be issued under and secured by this First Supplemental Indenture, without preference, priority or distinction as to lien or otherwise, of any one Series 2022 Bond over any other Series 2022 Bond by reason
	PROVIDED FURTHER HOWEVER, that if the District, its successors or assigns, shall well and truly pay, or cause to be paid, or make due provision for the payment of the principal and Redemption Price of the Series 2022 Bonds or any Series 2022 Bond of a particular maturity issued, secured and Outstanding under this First Supplemental Indenture and the interest due or to become due thereon, at the times and in the manner mentioned in the Series 2022 Bonds and this First Supplemental Indenture, according to the
	THIS FIRST SUPPLEMENTAL INDENTURE FURTHER WITNESSETH, and it is expressly declared, that all Series 2022 Bonds issued and secured hereunder are to be issued, authenticated and delivered and all of the rights and property pledged to the payment thereof are to be dealt with and disposed of under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as in the Master Indenture (except as amended directly or by implication by this First Supplemental Indenture)

	ARTICLE I DEFINITIONS 
	ARTICLE I DEFINITIONS 
	Section 101. Definitions. All terms used herein that are defined in the recitals hereto are used with the same meaning herein unless the context clearly requires otherwise. All terms used 
	herein that are defined in the Master Indenture are used with the same meaning herein (including the use of such terms in the recitals hereto and the granting clauses hereof) unless (i) expressly given a different meaning herein or (ii) the context clearly requires otherwise. In addition, unless the context clearly requires otherwise, the following terms used herein shall have the following meanings: 
	“Assessment Methodology”shall mean, collectively, the Master Special Assessment Methodology Report dated January 25, as supplemented by the First Supplemental Special Assessment Methodology Report dated May __, 2022. 
	"Authorized Denomination" shall mean, with respect to the Series 2022 Bonds, $5,000 or any integral multiple thereof; provided however, that the Series 2022 Bonds shall be delivered to the initial purchasers thereof in minimum aggregate principal amounts of $100,000 and integral multiples of Authorized Denominations in excess of $100,000. 
	“Bond Depository”shall mean the securities depository from time to time under Section 201 hereof, which may be the District. 
	“Bond Participants”shall mean those broker-dealers, banks and other financial institutions from time to time for which the Bond Depository holds Bonds as securities depository. 
	“Capital Improvement Plan”shall mean the program of assessable capital improvements established by the District in the Series 2022 Assessment Proceedings. 
	“Collateral Assignment”shall mean the Collateral Assignment and Assumption of Development and Contract Rights, dated as of May __, 2022, by the [Landowner and Developer] in favor of the District. 
	“Completion Agreement”shall mean the Completion Agreement between the District and the Developer, dated as of May __, 2022. 
	“DeclarationofConsent” shall mean the Declaration of Consent to Jurisdiction of Community Development District and to Imposition of Special Assessments dated May __, 2022, by the Landowner. 
	“Delinquent Assessment Interest”shall mean Series 2022 Assessment Interest deposited by the District with the Trustee on or after May 1 of the year in which such Series 2022 Assessment Interest has, or would have, become delinquent under State law applicable thereto. 
	“Delinquent Assessment Principal”shall mean Series 2022 Assessment Principal deposited by the District with the Trustee on or after May 1 of the year in which such Series 2022 Assessment Principal has, or would have, become delinquent under State law applicable thereto. 
	“Delinquent Assessments”shall mean Delinquent Assessment Principal and Delinquent Assessment Interest. 
	“Developer”shall mean Palm Coast 145 Manager, LLC, a Florida limited liability company, and its successors and assigns. 
	“DTC”shall mean The Depository Trust Company, New York, New York. 
	“Interest Payment Date”shall mean each May 1 and November 1, commencing November 1, 2022. 
	“Landowner”shall mean Palm Coast 145 Acquisition, LLC, a Florida limited liability company, and its successors and assigns. 
	“Nominee”shall mean the nominee of the Bond Depository, which may be the Bond Depository, as determined from time to time pursuant to this First Supplemental Indenture. 
	“Quarterly RedemptionDate” shall mean each February 1, May 1, August 1, and November 1. 
	“Series 2022 Assessment Proceedings”shall mean the proceedings of the District with respect to the establishment, levy and collection of the Series 2022 Assessments which include Resolution Nos. 2022-26, 2022-27, 2022-__ and 2022-__, adopted by the Governing Body of the District, and any supplemental proceedings undertaken by the District with respect to the Series 2022 Assessments and the Assessment Methodology as approved thereby. 
	“Series 2022 Assessments”shall mean the principal and interest of Series 2022 Assessments received by the District which correspond to the principal of and interest on the Series 2022 Bonds. 
	“Series 2022 Assessment Interest”shall mean the interest on the Series 2022 Assessments which is pledged to the Series 2022 Bonds. 
	“Series 2022 Assessment Principal”shall mean the principal amount of Series 2022 Assessments received by the District which represents a proportionate amount of the principal of and Amortization Installments of the Series 2022 Bonds, other than applicable Delinquent Assessment Principal and Series 2022 Prepayment Principal. 
	“Series 2022 Pledged Funds”shall mean all of the Funds and Accounts created hereby with the Trustee, including the subaccounts therein, other than the Series 2022 Rebate Account in the Rebate Fund. 
	“Series 2022 Pledged Revenues”shall mean the revenues received by the District from the Series 2022 Assessments, including proceeds from any foreclosure of the lien of Delinquent 
	Assessments and any statutory interest on the Delinquent Assessments collected by the District in excess of the rate of interest on the Series 2022 Bonds. 
	“Series 2022 Prepayment Principal”shall mean the excess amount of Series 2022 Assessment Principal received by the District over the Series 2022 Assessment Principal included within a Series 2022 Assessment appearing on any outstanding and unpaid tax bill, whether or not mandated to be prepaid in accordance with the Series 2022 Assessment Proceedings. Anything herein or in the Master Indenture to the contrary notwithstanding, the term Series 2022 Prepayment Principal shall not mean the proceeds of any Refun
	“Series 2022 Reserve Account Requirement”shall mean an amount equal to fifty percent (50%) of the Maximum Annual Debt Service Requirement for all Outstanding Series 2022 Bonds as of the time of any such calculation, which on the date of issuance of the Series 2022 Bonds is equal to $_________. 
	“SubstantiallyAbsorbed” shall mean the date on which the principal amount of the Series 2022 Assessments equaling ninety percent (90%) of the then-Outstanding principal amount of the Series 2022 Bonds is levied on tax parcels within the District with respect to which a certificate of occupancy has been issued for a structure thereon and are owned by end users, as certified by an Authorized Officer and upon which the Trustee may conclusively rely. 
	“True-Up Agreement” shall mean the True-Up Agreement, dated as of May __, 2022, between the District and the Landowner. 
	“Underwriter”shall mean Morgan Stanley & Co. LLC. 

	ARTICLE II AUTHORIZATION, ISSUANCE AND PROVISIONS OF SERIES 2022 BONDS 
	ARTICLE II AUTHORIZATION, ISSUANCE AND PROVISIONS OF SERIES 2022 BONDS 
	Section 201. Authorization of Series 2022 Bonds; Book-Entry Only Form. The Series 2022 Bonds are hereby authorized to be issued for the purposes enumerated in the recitals hereto in one Series designated “$________ Palm Coast 145 Community Development District Special Assessment Bonds, Series 2022.” The Series 2022 Bonds shall be substantially in the form set forth as Exhibit B to this First Supplemental Indenture. Each Series 2022 Bond shall bear the designation “2022R” and shall be numbered consecutively 
	The Series 2022 Bonds shall be initially issued in the form of a separate single certificated fully registered Series 2022 Bond for each maturity thereof. Upon initial issuance, the ownership of each such Series 2022 Bond shall be registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of DTC, the initial Bond Depository.  Except as provided in this Section 201, all of the Outstanding Series 2022 Bonds shall be registered in the registration books kept by the Bo
	With respect to Series 2022 Bonds registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of DTC, the District, the Trustee, the Bond Registrar and the Paying Agent shall have no responsibility or obligation to any such Bond Participant or to any indirect Bond Participant. Without limiting the immediately preceding sentence, the District, the Trustee, the Bond Registrar and the Paying Agent shall have no responsibility or obligation with respect to (i) the accur
	Upon receipt by the Trustee or the District of written notice from DTC: (i) confirming that DTC has received written notice from the District to the effect that a continuation of the requirement that all of the Outstanding Series 2022 Bonds be registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of DTC, is not in the best interest of the Beneficial Owners of the Series 2022 Bonds or (ii) to the effect that DTC is unable or unwilling to discharge its responsib
	Upon receipt by the Trustee or the District of written notice from DTC: (i) confirming that DTC has received written notice from the District to the effect that a continuation of the requirement that all of the Outstanding Series 2022 Bonds be registered in the registration books kept by the Bond Registrar in the name of Cede & Co., as Nominee of DTC, is not in the best interest of the Beneficial Owners of the Series 2022 Bonds or (ii) to the effect that DTC is unable or unwilling to discharge its responsib
	but may be registered in whatever name or names Owners transferring or exchanging the Series 2022 Bonds shall designate, in accordance with the provisions hereof. 

	Section 202. Terms. The Series 2022 Bonds shall be issued as ______ (_) Term Bonds, shall be dated as of the date of their issuance and delivery to the initial purchasers thereof, shall bear interest at the fixed interest rates per annum and shall mature in the amounts and on the dates set forth below: 
	Principal Maturity Interest 
	Principal Maturity Interest 
	Amount Date Rate 

	Section 203. Dating and Interest Accrual. Each Series 2022 Bond shall be dated May __, 2022. Each Series 2022 Bond also shall bear its date of authentication. Each Series 2022 Bond shall bear interest from the Interest Payment Date to which interest has been paid next preceding the date of its authentication, unless the date of its authentication: (i) is an Interest Payment Date to which interest on such Series 2022 Bond has been paid, in which event such Series 2022 Bond shall bear interest from its date o
	Section 204. Denominations. The Series 2022 Bonds shall be issued in Authorized Denominations; provided, however, that the Series 2022 Bonds shall be delivered to the initial purchasers thereof in minimum aggregate principal amounts of $100,000 and integral multiples of Authorized Denominations in excess of $100,000. 
	Section 205. Paying Agent. The District appoints the Trustee as Paying Agent for the Series 2022 Bonds. 
	Section 206. Bond Registrar. The District appoints the Trustee as Bond Registrar for the Series 2022 Bonds. 
	Section 207. Conditions Precedent to Issuance of Series 2022 Bonds. In addition to complying with the requirements set forth in the Master Indenture in connection with the issuance of the Series 2022 Bonds, all the Series 2022 Bonds shall be executed by the District for delivery to the Trustee and thereupon shall be authenticated by the Trustee and delivered to the District or upon its order, but only upon the further receipt by the Trustee of: 
	(a) 
	(a) 
	(a) 
	Certified copies of the Series 2022 Assessment Proceedings; 

	(b) 
	(b) 
	Executed copies of the Master Indenture and this First Supplemental Indenture; 

	(c) 
	(c) 
	A customary Bond Counsel opinion; 

	(d) 
	(d) 
	The opinion of counsel to the District required by the Master Indenture; 


	(e) 
	(e) 
	(e) 
	A certificate of an Authorized Officer to the effect that, upon the authentication and delivery of the Series 2022 Bonds, the District will not be in default in the performance of the terms and provisions of the Master Indenture or this First Supplemental Indenture; 

	(f) 
	(f) 
	An Engineers’ Certificate or Engineers’ Certificates which set forth certain matters with respect to the Series 2022 Project; 

	(g) 
	(g) 
	A copy of the final judgment of validation in respect of the Bonds together with a certificate of no appeal; and 

	(h) 
	(h) 
	Executed copies of the Declaration of Consent, Collateral Assignment, Completion Agreement, and True-Up Agreement. 


	Payment to the Trustee of $_____________ upon the initial issuance of the Series 2022 Bonds shall conclusively evidence that the foregoing conditions precedent have been met to the satisfaction of the District and the Underwriter. 


	ARTICLE III REDEMPTION OF SERIES 2022 BONDS 
	ARTICLE III REDEMPTION OF SERIES 2022 BONDS 
	Section 301. Bonds Subject to Redemption; Notice of Redemption. The Series 2022 Bonds are subject to redemption prior to maturity as provided in the form thereof set forth as Exhibit B to this First Supplemental Indenture. Interest on Series 2022 Bonds which are called for redemption shall be paid on the date of redemption from the Series 2022 Interest Account or Series 2022 Revenue Account to the extent monies in the Series 2022 Interest Account are insufficient for such purpose. 
	Notice of redemption shall be given as provided in the Master Indenture. Notwithstanding the foregoing, notice of optional redemption may be conditioned upon the occurrence or non-occurrence of such event or events or upon the later deposit of moneys therefor as shall be specified in such notice of optional redemption and may also be subject to rescission by the District if expressly set forth in such notice. 

	ARTICLE IV DEPOSIT OF SERIES 2022 BOND PROCEEDS AND APPLICATION THEREOF; ESTABLISHMENT OF ACCOUNTS AND OPERATION THEREOF 
	ARTICLE IV DEPOSIT OF SERIES 2022 BOND PROCEEDS AND APPLICATION THEREOF; ESTABLISHMENT OF ACCOUNTS AND OPERATION THEREOF 
	Section 401. Establishment of Accounts. There are hereby established, as needed, the following Funds and Accounts. 
	(a) 
	(a) 
	(a) 
	There are hereby established within the Acquisition and Construction Fund held by the Trustee: (i) a Series 2022 Acquisition and Construction Account; and (ii) a Series 2022 Costs of Issuance Account. 

	(b) 
	(b) 
	There are hereby established within the Debt Service Fund held by the Trustee: (i) a Series 2022 Debt Service Account and therein a Series 2022 Sinking Fund Account, a Series 2022 Interest Account, and a Series 2022 Capitalized Interest Account; and (ii) a Series 2022 Redemption Account, and, therein a Series 2022 Prepayment Subaccount, and a Series 2022 Optional Redemption Subaccount; 

	(c) 
	(c) 
	There is hereby established within the Reserve Fund held by the Trustee a Series 2022 Reserve Account, which Series 2022 Reserve Account shall be held for the benefit of all Series 2022 Bonds, without distinction as to Series 2022 Bonds and without privilege or priority of one Series 2022 Bond over another; 

	(d) 
	(d) 
	There is hereby established within the Revenue Fund held by the Trustee a Series 2022 Revenue Account; and 

	(e) 
	(e) 
	(e) 
	There is hereby established within the Rebate Fund held by the Trustee a Series 2022 Rebate Account. 

	Section 402. Use of Series 2022 Bond Proceeds. The net proceeds of the sale of the Series 2022 Bonds, in the amount of $________ (consisting of $________ aggregate principal amount of Series 2022 Bonds [less/plus] [net] original issue [discount/premium] in the amount of $________ and less Underwriter’s discount in the amount of $________), shall as soon as practicable upon the delivery thereof to the Trustee by the District pursuant to Section 207 of the Master Indenture, be applied as follows: 

	(a) 
	(a) 
	$________, representing the Series 2022 Reserve Account Requirement at the time of issuance of the Series 2022 Bonds, shall be deposited to the Series 2022 Reserve Account; 

	(b) 
	(b) 
	$________, representing the costs of issuance relating to the Series 2022 Bonds, shall be deposited to the credit of the Series 2022 Costs of Issuance Account; 

	(c) 
	(c) 
	$________, representing interest on the Series 2022 Bonds due through November 1, 2024, shall be deposited to the credit of the Series 2022 Capitalized Interest Account; and 

	(d) 
	(d) 
	$________ shall be deposited to the credit of the Series 2022 Acquisition and Construction Account. 


	Section 403. Series 2022 Acquisition and Construction Account and Series 2022 Capitalized Interest Account. (a) Amounts on deposit in the Series 2022 Acquisition and Construction Account shall be applied to pay Costs of the Series 2022 Project upon compliance with the requisition provisions set forth in Section 503(b) of the Master Indenture and the form attached as Exhibit A to the Master Indenture. The Trustee shall have no duty to review the 
	Section 403. Series 2022 Acquisition and Construction Account and Series 2022 Capitalized Interest Account. (a) Amounts on deposit in the Series 2022 Acquisition and Construction Account shall be applied to pay Costs of the Series 2022 Project upon compliance with the requisition provisions set forth in Section 503(b) of the Master Indenture and the form attached as Exhibit A to the Master Indenture. The Trustee shall have no duty to review the 
	requisition to determine if the amount requested is for payment of a cost permitted hereunder. Anything in the Master Indenture to the contrary notwithstanding, the Consulting Engineer shall establish a Date of Completion for the Series 2022 Project, and any balance remaining in the Series 2022 Acquisition and Construction Account (taking into account the moneys currently on deposit therein to pay any accrued but unpaid Costs of the Series 2022 Project which are required to be reserved in the Series 2022 Ac

	(b) Amounts on deposit in the Series 2022 Capitalized Interest Account shall, until and including November 1, 2024, be transferred into the Series 2022 Interest Account and applied to the payment of interest first coming due on the Series 2022 Bonds, and thereafter transferred into the Series 2022 Acquisition and Construction Account, whereupon the Series 2022 Capitalized Interest Account shall be closed. 
	Section 404. Costs of Issuance Account. The amount deposited in the Series 2022 Costs of Issuance Account shall, at the written direction of an Authorized Officer of the District, be used to pay the costs of issuance relating to the Series 2022 Bonds. On the date of issuance of the Series 2022 Bonds costs of issuance shall be paid pursuant to the instructions in the closing memorandum prepared by the Underwriter and signed by an Authorized Officer of the District. On the earlier to occur of: (x) the written
	Section 405. Series 2022 Reserve Account. The Series 2022 Reserve Account shall be funded and maintained at all times in an amount equal to the Series 2022 Reserve Account Requirement. Except as otherwise provided herein or in the Master Indenture, amounts on deposit in the Series 2022 Reserve Account shall be used only for the purpose of making payments into the Series 2022 Interest Account and the Series 2022 Sinking Fund Account to pay Debt Service on the Series 2022 Bonds, when due, to the extent the mo
	On the forty-fifth (45) day preceding each Quarterly Redemption Date (or, if such forty-fifth (45) day is not a Business Day, on the first Business Day preceding such forty-fifth (45) day), the Trustee is hereby authorized and directed to recalculate the Series 2022 Reserve Account 
	On the forty-fifth (45) day preceding each Quarterly Redemption Date (or, if such forty-fifth (45) day is not a Business Day, on the first Business Day preceding such forty-fifth (45) day), the Trustee is hereby authorized and directed to recalculate the Series 2022 Reserve Account 
	th
	th
	th

	Requirement taking into account any Series 2022 Prepayment Principal on deposit in the Series 2022 Prepayment Subaccount of the Series 2022 Redemption Account and to transfer any excess on deposit in the Series 2022 Reserve Account (other than excess resulting from earnings on investments, which shall be governed by Section 408(f) hereof) into the Series 2022 Prepayment Subaccount of the Series 2022 Redemption Account and apply such excess to the extraordinary mandatory redemption of the Series 2022 Bonds. 

	On the earliest date on which there is on deposit in the Series 2022 Reserve Account, sufficient monies, after taking into account other monies available therefor, to pay and redeem all of the Outstanding Series 2022 Bonds, together with accrued interest on such Series 2022 Bonds to the earliest date of redemption permitted therein and herein, then the Trustee shall transfer the amount on deposit in the Series 2022 Reserve Account into the Series 2022 Prepayment Subaccount in the Series 2022 Redemption Acco
	Anything in the Master Indenture or herein to the contrary notwithstanding, amounts on deposit in the Series 2022 Reserve Account shall, upon the occurrence and continuance of an Event of Default, be subject to a first charge by the Trustee for its fees and expenses, including fees and expenses of collection of Delinquent Assessments. 
	Section 406. Amortization Installments. (a) The Amortization Installments established for the Series 2022 Bonds shall be as set forth in the form of Series 2022 Bonds attached hereto.  
	(b) Upon any redemption of Series 2022 Bonds (other than Series 2022 Bonds redeemed in accordance with scheduled Amortization Installments and other than Series 2022 Bonds redeemed at the direction of the District accompanied by a cash flow certificate as required by Section 506(b) of the Master Indenture), the District shall cause Amortization Installments for the Outstanding Series 2022 Bonds to be recalculated in such manner as shall amortize all of the Outstanding Series 2022 Bonds in substantially equa
	Section 407. Tax Covenants and Rebate Account. The District shall comply with the Tax Regulatory Covenants set forth in the tax certificate of the District issued in connection with the issuance of the Series 2022 Bonds, as amended and supplemented from time to time in accordance with their terms. 
	Section 408. Series 2022 Revenue Account; Application of Revenues and Investment Earnings. (a) The Trustee is hereby authorized and directed to deposit into the Series 2022 Revenue Account any and all amounts required to be deposited therein by this Section 408 or by any other provision of the Master Indenture or this First Supplemental Indenture, and any other amounts or payments specifically designated by the District pursuant to a written direction or by a Supplemental Indenture for said purpose. The Ser
	Section 408. Series 2022 Revenue Account; Application of Revenues and Investment Earnings. (a) The Trustee is hereby authorized and directed to deposit into the Series 2022 Revenue Account any and all amounts required to be deposited therein by this Section 408 or by any other provision of the Master Indenture or this First Supplemental Indenture, and any other amounts or payments specifically designated by the District pursuant to a written direction or by a Supplemental Indenture for said purpose. The Ser
	the Trustee separate and apart from all other Funds and Accounts held under the Indenture and from all other moneys of the Trustee. 

	(b) 
	(b) 
	(b) 
	The Trustee shall deposit into the Series 2022 Revenue Account the Series 2022 Pledged Revenues other than Series 2022 Prepayment Principal, which shall be identified by the District to the Trustee as such in writing upon deposit and which shall be deposited into the Series 2022 Prepayment Subaccount in the Series 2022 Redemption Account, and any other revenues required by other provisions of the Indenture to be deposited therein. The Trustee may conclusively rely that unless otherwise instructed in writing

	(c) 
	(c) 
	On the forty-fifth (45) day preceding each Quarterly Redemption Date with respect to the Series 2022 Bonds (or if such forty-fifth (45) day is not a Business Day, on the Business Day preceding such forty-fifth (45) day), the Trustee shall determine the amount on deposit in the Series 2022 Prepayment Subaccount of the Series 2022 Redemption Account and, if the balance therein is greater than zero, shall, upon written direction from the District, transfer from the Series 2022 Revenue Account for deposit into 
	th
	th
	th


	(d) 
	(d) 
	On May 1 and November 1 (or if such May 1 or November 1 is not a Business Day, on the Business Day next preceding such May 1 or November 1), the Trustee shall first transfer from the Series 2022 Capitalized Interest Account to the Series 2022 Interest Account the lesser of 

	(x) 
	(x) 
	the amount of interest coming due on the Series 2022 Bonds on such May 1 or November 1, less the amount already on deposit therein, or (y) the amount remaining in the Series 2022 Capitalized Interest Account. 


	Following the foregoing transfers, on each May 1 or November 1 (or if such May 1 or November 1 is not a Business Day, on the Business Day preceding such May 1 or November 1), the Trustee shall then transfer from the amounts on deposit in the Series 2022 Revenue Account to the Funds and Accounts designated below in the following amounts and in the following order of priority: 
	FIRST, to the Series 2022 Interest Account of the Series 2022 Debt Service Account, an amount equal to the amount of interest payable on all Series 2022 Bonds then Outstanding on 
	such May 1 or November 1, less any amount transferred from the Series 2022 Capitalized Interest Account in accordance with Sections 403(b) and 408(d) hereof, and less any other amount already on deposit in the Series 2022 Interest Account not previously credited; 
	SECOND, on May 1, 20__, and each May 1 thereafter, to the Series 2022 Sinking Fund Account, the amount, if any, equal to the difference between the Amortization Installments of all Series 2022 Bonds subject to mandatory sinking fund redemption on such May 1, and the amount already on deposit in the Series 2022 Sinking Fund Account not previously credited; 
	THIRD, to the Series 2022 Reserve Account, the amount, if any, which is necessary to make the amount on deposit therein equal to the Series 2022 Reserve Account Requirement; and 
	FOURTH, the balance shall be retained in the Series 2022 Revenue Account. 
	On or after each November 2, the balance on deposit in the Series 2022 Revenue Account shall be retained therein. 
	(e) 
	(e) 
	(e) 
	On any date required by the Tax Regulatory Covenants, the District shall give the Trustee written direction to, and the Trustee shall, transfer from the Series 2022 Revenue Account to the Series 2022 Rebate Account established for the Series 2022 Bonds in the Rebate Fund in accordance with the Master Indenture, the amount due and owing, if any, to the United States, which amount shall be paid, to the United States, when due, in accordance with such Tax Regulatory Covenants. 

	(f) 
	(f) 
	(f) 
	Anything herein or in the Master Indenture to the contrary notwithstanding, moneys on deposit in all of the Funds and Accounts held as security for the Series 2022 Bonds shall be invested only in Investment Obligations, and further, earnings on the Series 2022 Acquisition and Construction Account, the Series 2022 Interest Account, and the Series 2022 Capitalized Interest Account, shall be retained, as realized, in such Accounts and used for the purpose of such Account. Earnings on investments in the Funds a

	Earnings on investments in the Series 2022 Reserve Account shall be disposed of as follows: 

	(i) 
	(i) 
	if there was no deficiency (as defined in Section 509 of the Master Indenture) in the Series 2022 Reserve Account as of the most recent date on which amounts on deposit in the Series 2022 Reserve Account were valued by the Trustee, and if no withdrawals have been made from the Series 2022 Reserve Account since such date which have created a deficiency, then earnings on investments in the Series 2022 Reserve Account shall be deposited into the Series 2022 Capitalized Interest Account through November 1, 2024

	(ii) 
	(ii) 
	if as of the last date on which amounts on deposit in the Series 2022 Reserve Account were valued by the Trustee there was a deficiency (as defined in Section 509 of the Master Indenture), or if after such date withdrawals have been made from the Series 2022 Reserve Account and have created such a deficiency, then earnings on investments in the Series 2022 Reserve Account shall be deposited into the Series 2022 Reserve Account until the amount on deposit therein is equal to the Series 2022 Reserve Account R


	Notwithstanding the foregoing, if there is a deficiency in the Series 2022 Reserve Account, prior to the deposit of any earnings in the Series 2022 Revenue Account, the amount of such proposed transfer shall instead be deposited into the Series 2022 Reserve Account until the balance on deposit therein is equal to the Series 2022 Reserve Account Requirement. 

	ARTICLE V CONCERNING THE TRUSTEE 
	ARTICLE V CONCERNING THE TRUSTEE 
	Section 501. Acceptance by Trustee. The Trustee accepts the trusts declared and provided in this First Supplemental Indenture and agrees to perform such trusts upon the terms and conditions set forth in the Master Indenture. 
	Section 502. Limitation of Trustee’s Responsibility. The Trustee shall not be responsible in any manner for the due execution of this First Supplemental Indenture by the District or for the recitals contained herein, all of which are made solely by the District. 
	Section 503. Trustee’s Duties. Nothing contained herein shall limit the rights, benefits, privileges, protection and entitlements inuring to the Trustee under the Master Indenture, including, particularly, Article VI thereof. 

	ARTICLE VI ADDITIONAL BONDS 
	ARTICLE VI ADDITIONAL BONDS 
	Section 601. No Parity Bonds; Limitation on Parity Assessments. The District covenants and agrees that so long as there are any Series 2022 Bonds Outstanding, it shall not cause or permit to be caused any lien, charge or claim against the Series 2022 Trust Estate other than Bonds issued to refund the Outstanding Series 2022 Bonds. The District further covenants and agrees that so long as the Series 2022 Assessments have not been Substantially Absorbed, it shall not issue any Additional Bonds secured by Asse
	Section 601. No Parity Bonds; Limitation on Parity Assessments. The District covenants and agrees that so long as there are any Series 2022 Bonds Outstanding, it shall not cause or permit to be caused any lien, charge or claim against the Series 2022 Trust Estate other than Bonds issued to refund the Outstanding Series 2022 Bonds. The District further covenants and agrees that so long as the Series 2022 Assessments have not been Substantially Absorbed, it shall not issue any Additional Bonds secured by Asse
	subject to the Series 2022 Assessments which are necessary for health, safety, and welfare reasons, to remediate a natural disaster or imposed prior to the issuance of the Series 2022 Bonds. 


	ARTICLE VII MISCELLANEOUS 
	ARTICLE VII MISCELLANEOUS 
	Section 701. Confirmation of Master Indenture. As supplemented by this First Supplemental Indenture, the Master Indenture is in all respects ratified and confirmed, and this First Supplemental Indenture shall be read, taken and construed as a part of the Master Indenture so that all of the rights, remedies, terms, conditions, covenants and agreements of the Master Indenture, except insofar as modified herein, shall apply and remain in full force and effect with respect to this First Supplemental Indenture a
	Section 702. Continuing Disclosure Agreement. Contemporaneously with the execution and delivery hereof, the District has executed and delivered a Continuing Disclosure Agreement in order to comply with the requirements of Rule 15c2-12 promulgated under the Securities and Exchange Act of 1934. The District covenants and agrees to comply with the provisions of such Continuing Disclosure Agreement; however, as set forth therein, failure to so comply shall not constitute an Event of Default hereunder, but, inst
	Section 703. Collection of Assessments. (a) Anything herein or in the Master Indenture to the contrary notwithstanding, Series 2022 Assessments levied on platted lots and pledged hereunder to secure the Series 2022 Bonds shall be collected pursuant to the “Uniform Method” prescribed by Florida Statutes and Series 2022 Assessments levied on unplatted lots and pledged hereunder to secure the Series 2022 Bonds shall be collected directly by the District pursuant to the Act and Chapters 170 and 197, Florida Sta
	(b) All Series 2022 Assessments that are collected directly by the District and not via the Uniform Method shall be due and payable by the landowner no later than thirty (30) days prior to each Interest Payment Date. 
	Section 704. Requisite Owners for Direction or Consent. Anything in the Master Indenture to the contrary notwithstanding, any direction or consent or similar provision which requires fifty-one percent of the Owners, shall in each case be deemed to refer to, and shall mean, the Majority Owners. 
	Section 705. Owner Direction and Consent with Respect to Series 2022 Acquisition and Construction Account Upon Occurrence of Event of Default. In accordance with the provisions of the Indenture, the Series 2022 Bonds are payable solely from the Series 2022 Pledged Revenues and the Series 2022 Pledged Funds comprising the Series 2022 Trust Estate. Anything in the Indenture to the contrary notwithstanding, the District hereby acknowledges that (i) the Series 2022 Pledged Funds include, without limitation, all
	Section 706. Additional Covenant Regarding Assessments. In addition to, and not in limitation of, the covenants contained elsewhere in this First Supplemental Indenture and in the Master Indenture, the District covenants to comply with the terms of the proceedings heretofore adopted with respect to the Series 2022 Assessments, including the Assessment Methodology, and to levy the Series 2022 Assessments and any required true-up payments set forth in the Assessment Methodology, in such manner as will generat
	Section 707. Assignment of District’s Rights Under Collateral Assignment. The District hereby assigns its rights under the Collateral Assignment to the Trustee for the benefit of the Owners, from time to time, of the Series 2022 Bonds. 
	Section 708. Enforcement of True-Up Agreement and Completion Agreement. The District, either through its own actions or actions caused to be taken through the Trustee, covenants that it shall strictly enforce all of the provisions of the Completion Agreement and the True-Up Agreement and, upon the occurrence and continuance of a default under either or both of such Agreements, the District covenants and agrees that the Trustee, at the direction of the Majority Owners, shall act on behalf of and in the Distr
	Section 708. Enforcement of True-Up Agreement and Completion Agreement. The District, either through its own actions or actions caused to be taken through the Trustee, covenants that it shall strictly enforce all of the provisions of the Completion Agreement and the True-Up Agreement and, upon the occurrence and continuance of a default under either or both of such Agreements, the District covenants and agrees that the Trustee, at the direction of the Majority Owners, shall act on behalf of and in the Distr
	the direction of the Majority Owners, shall constitute an Event of Default under the Indenture without benefit of any period for cure. 

	[Remainder of Page Intentionally Left Blank] 
	IN WITNESS WHEREOF, Palm Coast 145 Community Development District has caused these presents to be signed in its name and on its behalf by its Chair, and its official seal to be hereunto affixed and attested by its Secretary, thereunto duly authorized, and to evidence its acceptance of the trusts hereby created, the Trustee has caused these presents to be signed in its name and on its behalf by its duly authorized Vice President. 

	PALM COAST 145 COMMUNITY (SEAL) DEVELOPMENT DISTRICT 
	PALM COAST 145 COMMUNITY (SEAL) DEVELOPMENT DISTRICT 
	By: Attest: Chair, Board of Supervisors 
	By:Secretary 
	_________________________________ 

	[Signature Page | First Supplemental Trust Indenture] 
	S-1 
	S-1 
	U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as Trustee 
	By: Vice President 

	[Signature Page | First Supplemental Trust Indenture] 
	EXHIBIT A 
	ENGINEER’S REPORT
	ENGINEER’S REPORT
	See the Engineer’s Report dated March 16, 2022, attached as Appendix ___ to the Limited Offering Memorandum for the Series 2022 Bonds dated May __, 2022. 
	EXHIBIT B 


	FORM OF SERIES 2022 BONDS 
	FORM OF SERIES 2022 BONDS 
	No. 2022R-_ $________ United States of America State of Florida PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT SPECIAL ASSESSMENT BOND, SERIES 2022 
	Interest 
	Interest 
	Interest 
	Maturity 
	Dated 

	Rate 
	Rate 
	Date 
	Date 
	CUSIP 

	____% 
	____% 
	May 1, 20__ 
	May __, 2022 
	______ __ 


	Registered Owner:  CEDE & CO. 
	Principal Amount: _______________________________ DOLLARS 
	Principal Amount: _______________________________ DOLLARS 
	PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT, a community development district duly established and existing pursuant to Chapter 190, Florida Statutes (the “District”), for value received, hereby promises to pay (but only out of the sources hereinafter mentioned) to the registered Owner set forth above, or registered assigns, on the maturity date shown hereon, unless this Bond shall have been called for redemption in whole or in part and payment of the Redemption Price (as defined in the Indenture hereinaf
	PALM COAST 145 COMMUNITY DEVELOPMENT DISTRICT, a community development district duly established and existing pursuant to Chapter 190, Florida Statutes (the “District”), for value received, hereby promises to pay (but only out of the sources hereinafter mentioned) to the registered Owner set forth above, or registered assigns, on the maturity date shown hereon, unless this Bond shall have been called for redemption in whole or in part and payment of the Redemption Price (as defined in the Indenture hereinaf
	Registrar as the registered Owner of this Bond. Any payment of principal, Maturity Amount or Redemption Price shall be made only upon presentation hereof at the designated corporate trust office of U.S. Bank Trust Company, National Association, located in Fort Lauderdale, Florida, or any alternate or successor paying agent (collectively, the “Paying Agent”), unless the Bonds are held in the book entry system in which case presentation shall not be required. Payment of interest shall be made by check or draf

	This Bond is one of a duly authorized issue of bonds of the District designated “$_________ Palm Coast 145 Community Development District Special Assessment Bonds, Series 2022”(the “Series 2022 Bonds”) issued as a Series under a Master Trust Indenture, dated as of May 1, 2022 (the “Master Indenture”), between the District and U.S. Bank Trust Company, National Association, located in Fort Lauderdale, Florida, as trustee (the “Trustee”), as supplemented by a First Supplemental Trust Indenture, dated as of May
	NEITHER THIS BOND NOR THE INTEREST AND PREMIUM, IF ANY, PAYABLE HEREON SHALL CONSTITUTE A GENERAL OBLIGATION OR GENERAL INDEBTEDNESS OF THE DISTRICT WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF FLORIDA. THIS BOND AND THE SERIES OF WHICH IT IS A PART AND THE INTEREST AND PREMIUM, IF ANY, PAYABLE HEREON AND THEREON DO NOT CONSTITUTE EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A LIEN UPON ANY PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THE INDENTURE AUTHORIZING THE ISSUANCE OF 
	NEITHER THIS BOND NOR THE INTEREST AND PREMIUM, IF ANY, PAYABLE HEREON SHALL CONSTITUTE A GENERAL OBLIGATION OR GENERAL INDEBTEDNESS OF THE DISTRICT WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF FLORIDA. THIS BOND AND THE SERIES OF WHICH IT IS A PART AND THE INTEREST AND PREMIUM, IF ANY, PAYABLE HEREON AND THEREON DO NOT CONSTITUTE EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A LIEN UPON ANY PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THE INDENTURE AUTHORIZING THE ISSUANCE OF 
	PURSUANT TO THE INDENTURE OR THE SERIES 2022 BONDS SHALL BE PAYABLE SOLELY FROM, AND SHALL BE SECURED SOLELY BY, THE SERIES 2022 TRUST ESTATE PLEDGED TO THE SERIES 2022 BONDS, ALL AS PROVIDED HEREIN AND IN THE INDENTURE. 

	This Bond is issued under and pursuant to the Constitution and laws of the State of Florida, particularly Chapter 190, Florida Statutes, and other applicable provisions of law and pursuant to the Indenture, executed counterparts of which Indenture are on file at the corporate trust office of the Trustee. Reference is hereby made to the Indenture for the provisions, among others, with respect to the custody and application of the proceeds of Bonds issued under the Indenture, the collection and disposition of
	The Series 2022 Bonds are issuable only as registered bonds without coupons in current interest form in denominations of $5,000 or any integral multiple thereof (an “Authorized Denomination”); provided, however, that the Series 2022 Bonds shall be delivered to the initial purchasers thereof in minimum aggregate principal amounts of $100,000 and integral multiples of Authorized Denominations in excess of $100,000. This Bond is transferable by the registered Owner hereof or his duly authorized attorney at the
	The Series 2022 Bonds are issuable only as registered bonds without coupons in current interest form in denominations of $5,000 or any integral multiple thereof (an “Authorized Denomination”); provided, however, that the Series 2022 Bonds shall be delivered to the initial purchasers thereof in minimum aggregate principal amounts of $100,000 and integral multiples of Authorized Denominations in excess of $100,000. This Bond is transferable by the registered Owner hereof or his duly authorized attorney at the
	equal aggregate principal amount of Bonds of the same maturity, of Authorized Denominations and bearing interest at the same rate or rates. 

	The Series 2022 Bonds are subject to redemption prior to maturity at the option of the District in whole or in part on any date on or after May 1, 2032, at the Redemption Price of the principal amount of the Series 2022 Bonds or portions thereof to be redeemed together with accrued interest to the date of redemption. 
	The Series 2022 Bond maturing May 1, 20__ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking Fund Account established under the Supplemental Indenture in satisfaction of applicable Amortization Installments at the Redemption Price of the principal amount thereof, without premium, together with accrued interest to the date of redemption on May 1 of the years and in the principal amounts set forth below: 

	May 1 of the Amortization Installment 
	May 1 of the Amortization Installment 
	Year 

	* Maturity 
	The Series 2022 Bond maturing May 1, 20__ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking Fund Account established under the Supplemental Indenture in satisfaction of applicable Amortization Installments at the Redemption Price of the principal amount thereof, without premium, together with accrued interest to the date of redemption on May 1 of the years and in the principal amounts set forth below: 

	May 1 of the Amortization Installment 
	May 1 of the Amortization Installment 
	Year 

	* Maturity 
	The Series 2022 Bond maturing May 1, 20__ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking Fund Account established under the Supplemental Indenture in satisfaction of applicable Amortization Installments at the Redemption Price of the principal amount thereof, without premium, together with accrued interest to the date of redemption on May 1 of the years and in the principal amounts set forth below: 

	May 1 of the Amortization May 1 of the Amortization Installment Installment 
	May 1 of the Amortization May 1 of the Amortization Installment Installment 
	Year 
	Year 

	* Maturity 
	The Series 2022 Bond maturing May 1, 20__ is subject to mandatory redemption in part by the District by lot prior to its scheduled maturity from moneys in the Series 2022 Sinking Fund Account established under the Supplemental Indenture in satisfaction of applicable Amortization Installments at the Redemption Price of the principal amount thereof, without premium, together with accrued interest to the date of redemption on May 1 of the years and in the principal amounts set forth below: 

	May 1 of the Amortization May 1 of the Amortization Installment Installment 
	May 1 of the Amortization May 1 of the Amortization Installment Installment 
	Year 
	Year 

	* Maturity 
	As more particularly set forth in the Indenture, any Series 2022 Bonds that are purchased by the District with amounts held to pay an Amortization Installment will be cancelled and the principal amount so purchased will be applied as a credit against the applicable Amortization Installment of Series 2022 Bonds. Amortization Installments are also subject to recalculation, as provided in the Supplemental Indenture, as the result of the redemption of Series 2022 Bonds so as to reamortize the remaining Outstand
	The Series 2022 Bonds are subject to extraordinary mandatory redemption prior to maturity, in whole on any date or in part on any Quarterly Redemption Date, in the manner determined by the Bond Registrar at the Redemption Price of 100% of the principal amount 
	The Series 2022 Bonds are subject to extraordinary mandatory redemption prior to maturity, in whole on any date or in part on any Quarterly Redemption Date, in the manner determined by the Bond Registrar at the Redemption Price of 100% of the principal amount 
	thereof, without premium, together with accrued interest to the date of redemption, if and to the extent that any one or more of the following shall have occurred: 

	(a) 
	(a) 
	(a) 
	on or after the Date of Completion of the Series 2022 Project, by application of moneys transferred from the Series 2022 Acquisition and Construction Account in the Acquisition and Construction Fund established under the Indenture to the Series 2022 Prepayment Subaccount of the Series 2022 Redemption Account in accordance with the terms of the Indenture; or 

	(b) 
	(b) 
	from amounts, including Series 2022 Prepayment Principal, required by the Indenture to be deposited into the Series 2022 Prepayment Subaccount of the Series 2022 Redemption Account; or 

	(c) 
	(c) 
	from amounts transferred to the Series 2022 Prepayment Subaccount of the Series 2022 Redemption Account resulting from a reduction in the Series 2022 Reserve Account Requirement as provided for in the Indenture; or 

	(d) 
	(d) 
	on the date on which the amount on deposit in the Series 2022 Reserve Account, together with other moneys available therefor, are sufficient to pay and redeem all of the Series 2022 Bonds then Outstanding, including accrued interest thereon. 


	If less than all of the Series 2022 Bonds shall be called for redemption, the particular Series 2022 Bonds or portions of Series 2022 Bonds to be redeemed shall, unless otherwise provided in the Indenture, be selected by lot by the Bond Registrar as provided in the Indenture. 
	Notice of each redemption of Series 2022 Bonds is required to be mailed by the Bond Registrar, postage prepaid, not less than thirty (30) nor more than forty-five (45) days prior to the date of redemption to each registered Owner of Series 2022 Bonds to be redeemed at the address of such registered Owner recorded on the bond register maintained by the Bond Registrar. On the date designated for redemption, notice having been given and money for the payment of the Redemption Price being held by the Paying Age
	Pursuant to the Indenture, notice of optional redemption may be conditioned upon the occurrence or non-occurrence of such event or events or upon the later deposit of moneys therefor as shall be specified in such notice of optional redemption and may also be subject to rescission by the District if expressly set forth in such notice. 
	The Owner of this Bond shall have no right to enforce the provisions of the Master Indenture or to institute action to enforce the covenants therein, or to take any action with respect to any Event of Default under the Indenture, or to institute, appear in or defend any suit or other proceeding with respect thereto, except as provided in the Indenture. 
	In certain events, on the conditions, in the manner and with the effect set forth in the Indenture, the principal of all the Series 2022 Bonds then Outstanding under the Indenture may become and may be declared due and payable before the stated maturities thereof, with the interest accrued thereon. 
	Modifications or alterations of the Master Indenture or of any indenture supplemental thereto may be made only to the extent and in the circumstances permitted by the Master Indenture. 
	Any moneys held by the Trustee or any Paying Agent in trust for the payment and discharge of any Bond which remain unclaimed for two (2) years after the date when such Bond has become due and payable, either at its stated maturity dates or by call for earlier redemption, if such moneys were held by the Trustee or any Paying Agent at such date, or for two (2) years after the date of deposit of such moneys if deposited with the Trustee or Paying Agent after the date when such Bond became due and payable, shal
	If the District deposits or causes to be deposited with the Trustee cash or Federal Securities sufficient to pay the principal or Redemption Price of any Bonds becoming due at maturity or by call for redemption in the manner set forth in the Indenture, together with the interest accrued to the due date, the lien of the Series 2022 Bonds as to the Series 2022 Trust Estate shall be discharged, except for the rights of the Owners thereof with respect to the funds so deposited as provided in the Indenture. 
	This Bond shall have all the qualities and incidents, including negotiability, of investment securities within the meaning and for all the purposes of the Uniform Commercial Code of the State of Florida. 
	This Bond is issued with the intent that the laws of the State of Florida shall govern its construction. 
	All acts, conditions and things required by the Constitution and laws of the State of Florida and the ordinances and resolutions of the District to happen, exist and be performed precedent to and in the issuance of this Bond and the execution of the Indenture, have happened, 
	All acts, conditions and things required by the Constitution and laws of the State of Florida and the ordinances and resolutions of the District to happen, exist and be performed precedent to and in the issuance of this Bond and the execution of the Indenture, have happened, 
	exist and have been performed as so required. This Bond shall not be valid or become obligatory for any purpose or be entitled to any benefit or security under the Indenture until it shall have been authenticated by the execution by the Trustee of the Certificate of Authentication endorsed hereon. 

	[Remainder of page intentionally left blank] 
	IN WITNESS WHEREOF, Palm Coast 145 Community Development District has caused this Bond to bear the signature of the Chair of its Board of Supervisors and the official seal of the District to be impressed or imprinted hereon and attested by the signature of the Secretary to the 
	Board of Supervisors. 
	Board of Supervisors. 
	Board of Supervisors. 

	PALM COAST 145 COMMUNITY 
	PALM COAST 145 COMMUNITY 

	(SEAL) 
	(SEAL) 
	DEVELOPMENT DISTRICT 


	By: Attest: Chair, Board of Supervisors 
	By:Secretary 
	_________________________________ 



	CERTIFICATE OF AUTHENTICATION 
	CERTIFICATE OF AUTHENTICATION 
	This Bond is one of the Bonds of the Series designated herein, described in the within-mentioned Indenture. 
	U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as Trustee 
	U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as Trustee 

	By: Vice President Date of Authentication: 
	May __, 2022 
	May __, 2022 


	CERTIFICATE OF VALIDATION 
	CERTIFICATE OF VALIDATION 
	This Bond is one of a Series of Bonds which were validated by judgment of the Circuit Court of the Seventh Judicial Circuit of the State of Florida, in and for Flagler County, Florida rendered on [April 6], 2022. 
	By: Chair, Board of Supervisors 

	ABBREVIATIONS FOR SERIES 2022 BONDS 
	ABBREVIATIONS FOR SERIES 2022 BONDS 
	The following abbreviations, when used in the inscription on the face of the within Bond, shall be construed as though they were written out in full according to applicable laws or regulations. 
	TEN COM as tenants in common 
	TEN ENT as tenants by the entireties 
	JT TEN as joint tenants with the right of survivorship and not as tenants in common 
	UNIFORM TRANSFER MIN ACT -__________ Custodian __________ under Uniform 
	Transfer to Minors Act __________   (Cust.) (Minor) (State) Additional abbreviations may also be used though not in the above list. 

	ASSIGNMENT FOR SERIES 2022 BONDS 
	ASSIGNMENT FOR SERIES 2022 BONDS 
	For value received, the undersigned hereby sells, assigns and transfers unto 
	_____________________ within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints _________________________________, attorney to transfer the said Bond 
	on the books of the District, with full power of substitution in the premises. 
	Dated: 
	Social Security Number or Employer 
	Identification Number of Transferee: 
	Signature guaranteed: 
	NOTICE: Signature(s) must be guaranteed by an institution which is a participant in the 
	Securities Transfer Agent Medallion Program (STAMP) or similar program. 
	NOTICE: The assignor’s signature to this Assignment must correspond with the name as it appears on the face of the within Bond in every particular without alteration or any change whatever. 
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