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MINUTES OF MEETING

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

MAGNOLIA WEST
COMMUNITY DEVELOPMENT DISTRICT

The special meeting of the Board of Supervisors of Magnolia West Community Development
District was held on Tuesday, October 10, 2017 at 3:30 p.m. at the Magnolia West Amenity Center
located at 3490 Canyon Falls Drive, Green Cove Springs, and FL. 32043.

Present and constituting a quorum:

Bob Porter Board Supervisor, Chairman

Jan Doan Board Supervisor, Assistant Secretary
Mark Dearing Board Supervisor, Assistant Secretary
James Teagle Board Supervisor, Assistant Secretary

Also present were:

Lesley Gallagher District Manager, Rizzetta & Company, Inc.

Katie Buchanan District Counsel, Hopping Green & Sams (Via Speakerphone)
Tony Shiver Representative, First Coast CMS

Kyle Kubik Account Manager Yellowstone Landscape

Audience present

FIRST ORDER OF BUSINESS Call to Order

Mr. Porter opened the Board of Supervisors Meeting at 3:30 p.m. and read the roll call.

SECOND ORDER OF BUSINESS Audience Comments on Agenda Iltems

There were no audience comments.

THIRD ORDER OF BUSINESS Consideration of the Minutes of the Board of
Supervisors’ Regular Meeting held July 11, 2017

On a motion by Mr. Dearing, seconded by Mr. Teagle, with all in favor, the Board approved the
minutes of the Board of Supervisors’ regular meeting held July 11, 2017 for the Magnolia West
Community Development District.
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FOURTH ORDER OF BUSINESS Ratification of the Operation and Maintenance
Expenditures for June 2017 and July 2017

On a motion by Mr. Dearing, seconded by Mr. Teagle, with all in favor, the Board ratified the
operations and maintenance expenditures for June 2017 in the amount of $15,865.79 and July
2017 in the amount of $18,718.05 for the Magnolia West Community Development District.

FIFTH ORDER OF BUSINESS Staff Reports
A. District Counsel
No report

B. District Engineer
Not present

C. Amenity Manager Report
1.) First Coast CMS Field Report, August 2017
Mr. Shiver reviewed his report found under Tab 3 of agenda.

D. Landscape Report
1.) Yellowstone Landscape Report, September and October 2017
Mr. Kubik reviewed reports for September and October found under Tab 4 of
agenda.

E. District Manager
No report

SIXTH ORDER OF BUSINESS Ratification of Approval of Fiscal Year 2017/2018
District Insurance Policy

On a motion by Mr. Doan, seconded by Mr. Dearing, with all in favor, the Board ratified approval
of Fiscal Year 2017/2018 District Insurance Proposal from Egis Insurance in the amount of
$10,454.00 for the Public Officials Liability, General Liability and Property Premium for the
Magnolia West Community Development District.

SEVENTH ORDER OF BUSINESS Consideration of Matters Related to Cancellation
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of Bonds (Under Separate Cover)

Mr. Porter reviewed Resolution 2018-01, (Exhibit A), which he explained, accepted and confirmed the
surrender of a portion of the Series 2006 Bonds.

On a motion by Mr. Doan, seconded by Mr. Teagle, with all in favor, the Board adopted
Resolution 2018-01, (Exhibit A), Accepting and Confirming the Surrender of a Portion of the
Series 2006 Bonds for the Magnolia West Community Development District.

EIGHTH ORDER OF BUSINESS Consideration of Turner Pest Control Renewal
Proposal

On a motion by Mr. Doan, seconded by Mr. Dearing, with all in favor, the Board approved the
renewal of Turner Pest Control monthly agreement in the amount of $70.00 per month for Magnolia
West Community Development District.

NINTH ORDER OF BUSINESS Consideration of Wet Engineer’s Report and
Recommendations (Under Separate Cover)

Mr. Porter reviewed the report provided by Wet Engineering (Exhibit B) dated October 9, 2017 and the
Board directed staff to move forward obtaining repair proposals.

TENTH ORDER OF BUSINESS Audience Comments and Supervisor Requests

An audience member commented on the lights being out on the sign and inquired about pressure
washing the fencing along Medinah Rd.

There were no supervisor requests.

ELEVENTH ORDER OF BUSINESS Adjournment

On a motion by Mr. Doan, seconded by Mr. Teagle, with all in favor, the Board of Supervisors
adjourned the meeting at 3:49 p.m. for the Magnolia West Community Development District.
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RESOLUTION 2018-01

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE
MAGNOLIA WEST COMMUNITY DEVELOPMENT DISTRICT
ACCEPTING AND CONFIRMING THE SURRENDER OF A PORTION
OF THE SERIES 2006 BONDS SECURED BY SERIES 2006 SPECIAL
ASSESSMENTS; ESTABLISHING A TRANSACTION DATE, WAIVING
NOTICE RIGHTS,  AND ADDRESSING CONTINGENCIES;
AUTHORIZING AND CONFIRMING THE ISSUANCE OF
APPROPRIATE NOTICES AND THE RECORDING OF A LIEN
RELEASE; PROVIDING FOR GENERAL AUTHORIZATION; AND
ADDRESSING SEVERABILITY, CONFLICTS AND AN EFFECTIVE
DATE.

RECITALS
A. Background

WHEREAS, the Magnolia West Community Development District ("District") was
established by Ordinance 0-05-2005, enacted by the City Council of the City of Green Cove
Springs, Florida (the "City"), on April 12, 2005, for the purpose of providing infrastructure
improvements, facilities and services to the lands within the District as provided in the Uniform
Community Development District Act of 1980, Chapter 190, Florida Statutes, as amended (the
"Act"); and

WHEREAS, the premises governed by the District (the "District Lands") are described
more fully in Exhibit A to the Master Trust Indenture between the District and U.S. Bank
National Association, as trustee (the "Trustee"), dated as of October 1, 2006 (the "Master
Indenture"), and consists of approximately 157 acres of land located entirely within the City; and

WHEREAS, the District was created for the purpose of delivering certain community
development services and facilities for the benefit of the District Lands; and

WHEREAS, the District previously determined to undertake, in one or more stages, the
acquisition and construction of certain public infrastructure pursuant to the Act for the special
benefit of the premises to be governed by the District (the "Project"); and

WHEREAS, on June 1, 2006, the Board of Supervisors of the District (the "Board")
adopted Resolution No. 2005-19 (the "Original Bond Resolution"), authorizing, among other
things, the issuance of not to exceed $14,000,000 aggregate principal amount of its Special
Assessment Bonds to finance the costs of the Project; and

WHEREAS, the Special Assessment Bonds authorized by the Original Bond Resolution
were validated and confirmed by judgment of the Circuit Court of the Fourth Judicial Circuit of
Florida, in and for Duval, Clay and Nassau Counties, Florida, rendered on July 18, 2005; and
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WHEREAS, on September 6, 2006, the District's Board adopted Resolution No. 2006-3
which supplemented the Original Bond Resolution and set forth the specific terms of the
District's Special Assessment Bonds, Series 2006 (the "Series 2006 Bonds"); and

WHEREAS, on October 4, 2006, the District issued its Series 2006 Bonds pursuant to
the Master Indenture, as supplemented by that certain First Supplemental Trust Indenture (the
"First Supplement," and together with the Master Indenture, the "Indenture"), dated as of
October 1, 2006, by and between the District and the Trustee, to finance a portion of the cost of
acquisition and/or construction of the Project; and

WHEREAS, pursuant to the provisions of the Act and Chapters 170 and 190, Florida
Statutes, as amended, the District levied special assessments (the "Series 2006 Special
Assessments") on certain specially benefitted property within the District (the "Series 2006
Assessment Area"), and pursuant to the terms and provisions of the Indenture, pledged the
revenues therefrom for the payment of the Series 2006 Bonds; and

B. Default under the Indenture

WHEREAS, a portion of the Series 2006 Special Assessments were not timely paid and
became delinquent (the "Delinquent Assessments"); an

WHEREAS, as a result of the Delinquent Assessments, the District was unable to meet
its payment obligations with respect to the Series 2006 Bonds pursuant to the terms of the
Indenture; and

WHEREAS, the District instituted foreclosure proceedings against a portion of the
property comprising undeveloped land within the Series 2006 Assessment Area (the
"Undeveloped Land"); and

WHEREAS, on November 13, 2012, the District obtained a final judgment of
foreclosure (the "Initial Foreclosure Proceedings") and as part of the Initial Foreclosure
Proceedings, a sale for the Undeveloped Property was set for January 8, 2013 (the "Foreclosure
Sale"); and

WHEREAS, at the direction of the holders of 100% in aggregate principal amount of the
Series 2006 Bonds (the "Bondholders"), the District caused to be formed Magnolia West CDD
Holdings, LLC, a special purpose entity (the "SPE"), solely to own, manage and maintain the
Undeveloped Land pursuant to that certain Tri-Party Agreement (the "Tri-Party Agreement")
among the Trustee, the SPE and the District, dated as of J anuary 9, 2013; and

WHEREAS, pursuant to the terms of the Tri-Party Agreement, the SPE acquired the
Undeveloped Property for the benefit of the Bondholders and subject to their direction through
the Trustee; and

WHEREAS, subsequent to the Initial Foreclosure Proceedings, the District also
instituted a foreclosure action against certain developed lots that were also subject to Delinquent
Assessments (the "Developed Lots" and collectively with the Undeveloped Land, the "Property")
and obtained a foreclosure judgment for the Developed Lots on May 22, 2013; and
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WHEREAS, following entry of the foreclosure judgment, a sale of the Developed Lots
was set for May 15, 2014, whereupon the SPE also took title to the Developed Lots and in
connection with the conveyance of the Developed Lots to the SPE, the Tri-Party Agreement was
amended to incorporate the Developed Lots; and

WHEREAS, the Bondholders and the SPE negotiated a Lot Purchase Contract between
D.R. Horton, Inc., a Delaware corporation (the "Buyer") and the SPE, as amended (the "Lot
Purchase Contract"), which Lot Purchase Contract provides, inter alia, for the sale of the
Property, in various takedowns, by the SPE to the Buyer subject to the terms and conditions
thereof; and

WHEREAS, proceeds received by the SPE under the Lot Purchase Contract and
transferred to the Trustee provided sufficient funds for the Trustee to make a distribution of
certain amounts to the Bondholders which distribution caused debt service on the Series 2006
Bonds to be current as of the May 1, 2017 interest payment date; and

C. Cancellation of Bonds

WHEREAS, the Bondholders have directed the Trustee, and the District desires to
approve the cancellation of $6,090,000 in aggregate principal amount of Series 2006 Bonds (the
"Cancelled Bonds") by using funds on deposit in the funds and accounts held under the Indenture
to fund the redemption of $3,150,000 in principal amount of the Series 2006 Bonds, at a
redemption price of par plus accrued interest through the Transaction Date (as defined herein)
(the "Distribution™); and

WHEREAS, in connection with the Distribution, the Trustee will cancel $6,090,000 in
principal amount of the Series 2006 Bonds and the corresponding CUSIP No. 55969LAA4 (the
"CUSIP No.") (the "Cancellation"); and

WHEREAS, following the Cancellation, the remaining $610,000 in principal amount of
the Series 2006 Bonds will be transferred to a new CUSIP through the Depository Trust
Company ("DTC") and will continue to be secured in accordance with the terms and provisions
of the Indenture, by the Series 2006 Special Assessments levied on the remaining assessable
property within the Series 2006 Assessment Area as more fully described in Exhibit A attached
hereto; and

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD
OF SUPERVISORS OF THE MAGNOLIA WEST
COMMUNITY DEVELOPMENT DISTRICT:

SECTION 1. RECITALS. The recitals stated above are incorporated herein and are
adopted by the Board as true and correct statements. Terms used herein and not defined shall
have their meaning as assigned in the Indenture.

SECTION 2. GENERAL AUTHORITY. This resolution is adopted pursuant to the
Indenture and provisions of Florida law, including the Act and Chapter 170, Florida Statutes, as
amended.
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SECTION 3. APPROVAL OF DISTRIBUTION AND CANCELLATION OF
BONDS BY TRUSTEE. Consistent with the above findings incorporated herein, the Board
hereby approves the Distribution and Cancellation, and acknowledges a corresponding
cancellation of the CUSIP No. and the Series 2006 Special Assessments securing the Cancelled
Bonds. Further, the Board consents to the transfer of the remaining $610,000 in principal
amount of the Series 2006 Bonds to a new CUSIP through DTC, and the Board acknowledges
that the outstanding Series 2006 Bonds will continue to be secured by the Series 2006 Special
Assessments. Included as Exhibit B hereto is the updated amortization schedule for the
remaining $610,000 in Series 2006 Bonds from May 1, 2018 through final maturity on May 1,
2037.

SECTION 4. RATIFICATION OF SERIES 2006 SPECIAL ASSESSMENTS
SECURING THE REMAING OUTSTANDING SERIES 2006 BONDS. Attached hereto as
Exhibit A and incorporated herein by this reference, is the updated Assessment Roll reflecting
the remaining assessed parcels within the Series 2006 Assessment Area subject to the Series
2006 Special Assessments pledged to the remaining Series 2006 Bonds.

SECTION 5. TRANSACTION DATE; WAIVER OF NOTICFE RIGHTS;
CONTINGENCIES. The District hereby declares that the "Transaction Date," for purposes of
this Resolution, refers to the date on which conditions precedent for the Distribution and
Cancellation to occur, as set forth herein have been met. In consideration of the foregoing, the
District authorizes the District Manager and the Trustee to take all actions necessary to effect the
transactions contemplated herein, including but not limited to the recalculation of the trust estate
funds, any resultant extraordinary mandatory redemptions, and, accordingly, waive any
requirements set forth in the documents, resolutions, and proceedings relating to the Series 2006
Special Assessments and the Series 2006 Bonds that are inconsistent with the actions described
in this Resolution.

SECTION 6. NOTICES. The District agrees to assist with the identification and
dissemination of all necessary notices related thereto and through DTC. District Staff is further
directed to create and issue any other applicable District notices, including but not limited to
notices of tender, any required continuing disclosure notices, and an amended disclosure of
public finance.

SECTION 7. LIEN RELEASE. When all steps necessary to effect the transactions
contemplated herein have occurred, the District Manager shall cause to be recorded in the
Official Records in and for Clay County, Florida, a Notice of Release of Series 2006 Special
Assessments on the District Lands no longer secured by Series 2006 Special Assessments.

SECTION 8. GENERAL AUTHORIZATION. The District's Chairman, Vice
Chairman, Secretary, Assistant Secretaries, District Manager and District Counsel are hereby
authorized, upon the adoption of this Resolution, to do all acts and things required of them to
effect the transactions described herein, and all acts and things that may be desirable or
consistent with the requirements or intent hereof. The District's Chairman and Secretary are
hereby further authorized to execute any and all documents necessary to effect the transactions.
The Vice Chairman shall be authorized to undertake any action herein authorized to be taken by
the Chairman, in the absence or unavailability of the Chairman and any Assistant Secretary shall

ORL 299617777v3 4



be authorized to undertake any action herein authorized to be taken by the Secretary, in the
absence or unavailability of the Secretary.

SECTION 9. SEVERABILITY. If any section or part of a section of this Resolution js
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 10. 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 11. PUBLIC MEETINGS. This Resolution shall take effect immediately
upon its adoption. It is hereby found and determined that all formal actions of the District
concerning and relating to the adoption of this Resolution and the consummation of the
transactions contemplated by this Resolution were adopted in open meetings of the District, and
that all deliberations of the District that resulted in such formal action were in meetings open to
the public, in compliance with all legal requirements.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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PASSED AND ADOPTED this 10" day of October, 2017.

ATTEST: MAGNOLIA WEST COMMUNITY
DEVELOPMENT DISTRICT

Secretary / Assistant Secretary Chairman, Board of Supervisors

EXHIBIT A: Updated Assessment Roll

EXHIBIT B: Amortization Schedule
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EXHIBIT A

Updated Assessment Roll

ORL 289617777v3
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