MINUTES OF MEETING
GOVERNORS PARK SOUTH COMMUNITY DEVELOPMENT DISTRICT

The Board of Supervisors of the Governors Park South Community Development District
held a Regular Meeting on November 14, 2024 at 1:00 p.m., at the Holiday Inn and Suites, 620
Wells Road, Orange Park, Florida 32073.

Present were:

Joshua Breakstone Chair
Kevin Kramer Assistant Secretary
Noah Breakstone Assistant Secretary

Also present:

Ernesto Torres District Manager
Kate John District Counsel
Matthew Guilbeault District Engineer
Samantha Breakstone BTI Partners
Dave D’Ambrosio (via telephone) BTI Partners
Bob Gang (via telephone) Bond Counsel
Jason Gonzalez (via telephone) Greenberg Traurig
Charles Laughlin A.J. Johns Inc.

FIRST ORDER OF BUSINESS Call to Order/Roll Call

Mr. Breakstone called the meeting to order at 1:00 p.m.
Supervisors Joshua Breakstone, Noah Breakstone and Kramer were present. Supervisor

Onorato and Supervisor-Elect Mays were not present.

SECOND ORDER OF BUSINESS Public Comments

No members of the public spoke.

. Acceptance of Resignation of Kevin Mays from Seat 2 & Consider Appointment to Fill
Unexpired Term of Seat 2
This item was an addition to the agenda.

Mr. Torres presented the resignation letter of Mr. Kevin Mays.
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On MOTION by Mr. Joshua Breakstone and seconded by Mr. Kramer, with all in
favor, the resignation of Mr. Kevin Mays from Seat 2, was accepted.

Mr. Joshua Breakstone nominated Ms. Samantha Breakstone to fill Seat 2. No other

nominations were made.

On MOTION by Mr. Joshua Breakstone and seconded by Mr. Kramer, with all in
favor, the appointment of Ms. Samantha Breakstone to Seat 2, was approved.

= Resolution 2025-04, Electing and Removing Officers of the District and Providing for an
Effective Date
This item was an addition to the agenda.
Mr. Torres distributed and presented Resolution 2025-04. Mr. Joshua Breakstone

nominated the following:

Joshua Breakstone Chair

Samantha Breakstone Vice Chair

Noah Breakstone Assistant Secretary
Kevin Kramer Assistant Secretary
Justin Onorato Assistant Secretary

No other nominations were made.
This Resolution removes the following from the Board:
Kevin Mays Vice Chair

The following prior appointments by the Board remain unaffected by this Resolution:

Craig Wrathell Secretary
Ernesto Torres Assistant Secretary
Craig Wrathell Treasurer
Jeff Pinder Assistant Treasurer

On MOTION by Mr. Joshua Breakstone and seconded by Mr. Kramer, with all in
favor, Resolution 2025-04, Electing, as nominated, and Removing Officers of
the District and Providing for an Effective Date, was adopted.
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THIRD ORDER OF BUSINESS Administration of Oath of Office to Kevin

Mays; Seat 2 (the following to be provided
in separate package)
Mr. Torres stated that the Oath of Office will be administered to the newly appointed
Seat 2 Board Member.
Mr. Torres, a Notary of the State of Florida and duly authorized, administered the Oath

of Office to Ms. Samantha Breakstone. The following were provided:

A. Required Ethics Training and Disclosure Filing

B Membership, Obligations and Responsibilities

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

D Form 8B: Memorandum of Voting Conflict for County, Municipal and other Local

Public Officers

FOURTH ORDER OF BUSINESS Review of Responses to RFQ for Continuing
Construction Engineering & Inspection
Services

A. Respondent(s)

The submissions from England-Thims & Miller, Inc.; GAI Consultants, Inc.; and Matthews
| DCCM were distributed. The Scoring Criteria and the Evaluation Criteria Matrix were provided
for informational purposes.

B. Ranking/Evaluation

The Board and Staff discussed the submissions and the Supervisors completed the

Evaluation Criteria Matrix collaboratively.

Mr. Torres recapped the Board’s scores and ranking, as follows:

#1 GAl Consultants, Inc. 95 points
#2 England-Thims & Miller, Inc., 94 points
#3 Matthews | DCCM 80 points

On MOTION by Mr. Noah Breakstone and seconded by Mr. Kramer, with all in
favor, scoring and ranking GAI Consultants, Inc. as the #1 ranked respondent to
the Continuing Construction Engineering & Inspection Services RFQ, with 95
points; England-Thims & Miller, Inc. as the #2 ranked respondent, with 94
points; and Matthews | DCCM as the #3 ranked respondent, with 80 points, was
approved.
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C. Authorization to Negotiate and Finalize Contract(s)

On MOTION by Mr. Noah Breakstone and seconded by Mr. Kramer, with all in
favor, authorizing District Staff to negotiate an agreement with the #1 ranked
respondent, GAl Consultants, Inc., and proceeding to the #2 or #3 ranked
respondents, if necessary, depending on negotiations, was approved.

FIFTH ORDER OF BUSINESS Review of Responses to RFP for
Construction Services for Green Cove
Springs Bypass Collector Road Phase 1A
and CR-15A Widening Project

A. Respondent(s)

The submissions from A.J. Johns; C.W. Matthews; J.B. Coxwell; Petticoat-Schmitt and
Vallencourt were distributed.

Ms. John stated that an updated version of the Evaluation Criteria Matrix included in the
published Request for Proposals (RFP) was provided. While the overall points did not change,
the 60 points allocated for “Price” will be split with 45 points for “Base Price” and 15 points for
“Price Reasonableness”. The 20 points allocated to “Schedule” will be split, with 10 points
allocated to “Schedule” and 10 points allocated to “Schedule Reasonableness”.

B. Ranking/Evaluation

The Board and Staff discussed and collaboratively ranked the submissions according to
the Evaluation Criteria Matrix.

Mr. Laughlin introduced himself and his firm, A.J. Johns, Inc.

The meeting recessed at 1:50 p.m., and reconvened at 2:00 p.m.

Ms. John advised that, having re-examined the bid documents, the Board can rank
bidders in the “Schedule” category according to base bid only, without bid alternates.

Mr. Torres reported the Board’s scores and ranking, as follows:

#1 A.J. Johns 95.5 points
#2 C.W. Matthews 89.4 points
#3 Petticoat-Schmitt 85.2 points
#4 J.B. Coxwell 69.0 points
#5 Vallencourt 67.0 points
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On MOTION by Ms. Breakstone and seconded by Mr. Joshua Breakstone, with
all in favor, scoring and ranking A.J. Johns as the #1 ranked respondent to the
Construction Services for Green Cove Springs Bypass Collector Road Phase 1A
and CR-15A Widening Project RFP, with 95.5 points; C.W. Matthews as the #2
ranked respondent, with 89.4 points; Petticoat-Schmitt as the #3 ranked
respondent, with 85.2 points; J.B. Coxwell as the #4 ranked respondent, with
69.0 points; and Vallencourt as the #5 ranked respondent, with 67.0 points,
was approved.

C. Authorization to Negotiate and Finalize Contract(s)

On MOTION by Mr. Joshua Breakstone and seconded by Mr. Kramer, with all in
favor, authorizing District Staff to negotiate an agreement with the #1 ranked
respondent, A.J. Johns, and proceeding to the #2, #3, #4 or #5 ranked
respondents, if necessary, depending on negotiations, was approved.

SIXTH ORDER OF BUSINESS Presentation of First Supplemental
Engineer’s Report

Mr. Guilbeault presented the First Supplemental Engineer’s Report to the Capital
Improvement Plan (Green Cove Springs Bypass From SR-17 to CR-15A, CR-15A to End of Phase
1A, CR-15A Improvements) dated October 28, 2024. He noted the following:
> Table 1 has the Unit Count, with a total of 2,688 units.
> Table 1C has the Unit Count for Phase 1A, with a total of 401 units.
> Table 2 shows the Phase 1A Project Infrastructure Summary of Costs. Master Off-Site
Infrastructure totals $18,180,120. Master On-Site Infrastructure totals $8,905,312.
> A list of permits is included; all are anticipated to be issued in December 2024.

> The Appendix includes maps of improvements and the legal description.

On MOTION by Mr. Joshua Breakstone and seconded by Mr. Kramer, with all in
favor, the First Supplemental Engineer’s Report to the Capital Improvement
Plan (Green Cove Springs Bypass From SR-17 to CR-15A, CR-15A to End of Phase
1A, CR-15A Improvements) dated October 28, 2024, in substantial form, was
approved.

SEVENTH ORDER OF BUSINESS Presentation of Supplemental Special
Assessment Methodology Report



GOVERNORS PARK SOUTH CDD November 14, 2024

Mr. Torres presented the Preliminary First Supplemental Special Assessment
Methodology Report (Assessment Area One) dated November 14, 2024. He reviewed the
pertinent information in each section of the Methodology and noted the following:
> The First Supplemental Special Assessment Methodology Report presents projections
for financing 401 residential units within Phase 1A, known as “Assessment Area One”.
> The total par amount of bonds, including the costs of financing, capitalized interest and
debt service reserve, is $9,725,000 to finance a portion of the Phase 1A Project costs in the
estimated total amount of $8,634,000.

> Total Estimated Capital Improvement Plan (CIP) costs are approximately $27 million.

On MOTION by Mr. Kramer and seconded by Mr. Joshua Breakstone, with all in
favor, the Preliminary First Supplemental Special Assessment Methodology
Report (Assessment Area One) dated November 14, 2024, in substantial form,
was approved.

EIGHTH ORDER OF BUSINESS Consideration of Resolution 2025-02,
Authorizing the Issuance of its Governors
Park South Community Development
District Special Assessment Revenue
Bonds, Series 2024 (Assessment Area One)
(the "Series 2024 Bonds"); Determining
Certain Details of the Series 2024 Bonds
And Establishing Certain Parameters for
the Sale Thereof; Approving the Form of
and Authorizing the Execution and Delivery
of a First Supplemental Trust Indenture;
Authorizing the Negotiated Sale of the
Series 2024 Bonds; Approving the Form of
and Authorizing the Execution and Delivery
of a Bond Purchase Contract With Respect
to the Series 2024 Bonds and Awarding the
Series 2024 Bonds to the Underwriter
Named Therein; Approving the Form of
and Authorizing the Distribution of a
Preliminary Limited Offering
Memorandum Relating to the Series 2024
Bonds and Its Use By the Underwriter in
Connection With the Offering for Sale of
the Series 2024 Bonds; Approving the
Execution and Delivery of a Final Limited
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Offering Memorandum Relating to the
Series 2024 Bonds; Approving the Form of
and Authorizing the Execution and Delivery
of a Continuing Disclosure Agreement;
Providing for the Application of the Series
2024 Bond Proceeds; Authorizing the
Proper Officials to Do All Things Deemed
Necessary in Connection With the
Issuance, Sale and Delivery of the Series
2024 Bonds; Making Certain Declarations;
Providing an Effective Date and for Other
Purposes

Mr. Gang presented Resolution 2025-02, which accomplishes the following:

> Approves the forms of Exhibits attached to the Resolution, including the First

Supplemental Trust Indenture, Bond Purchase Contract, Preliminary Limited Offering

Memorandum (PLOM) and Continuing Disclosure Agreement.

> Authorizes the Series 2024 principal amount of bonds not exceeding $13,000,000 to

finance a portion of the public infrastructure necessary for the development of Assessment

Area One, recognizing that the first Series will likely be slightly less than $10,000,000.

> Sets forth certain parameters for the negotiated sale of the Series 2024 bonds and

delegates authority to sell the bonds when FMSbonds, Inc, markets the bonds and presents a

proposed transaction.

> Sets forth that the interest rate on the Series 2024 bonds shall not exceed the maximum

statutory rate, the maximum principal amount of the Series 2024 Bonds cannot exceed

$13,000,000, the principal installments cannot exceed 30 years and the compensation to the

Underwriter is not more than 2% of the aggregate face amount of the Series 2024 bonds.

> Authorizes the Chair or Vice Chair to execute a Bond Purchase Agreement.

Mr. Gang stated that the Exhibits were distributed separately from the electronic link;

the District Manager has all the documents and has provided them to Board Members.

On MOTION by Mr. Kramer and seconded by Mr. Joshua Breakstone, with all in
favor, Resolution 2025-02, Authorizing the Issuance of its Governors Park South
Community Development District Special Assessment Revenue Bonds, Series
2024 (Assessment Area One) (the "Series 2024 Bonds"); Determining Certain
Details of the Series 2024 Bonds And Establishing Certain Parameters for the
Sale Thereof; Approving the Form of and Authorizing the Execution and
Delivery of a First Supplemental Trust Indenture; Authorizing the Negotiated
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Sale of the Series 2024 Bonds; Approving the Form of and Authorizing the
Execution and Delivery of a Bond Purchase Contract With Respect to the Series
2024 Bonds and Awarding the Series 2024 Bonds to the Underwriter Named
Therein; Approving the Form of and Authorizing the Distribution of a
Preliminary Limited Offering Memorandum Relating to the Series 2024 Bonds
and Its Use By the Underwriter in Connection With the Offering for Sale of the
Series 2024 Bonds; Approving the Execution and Delivery of a Final Limited
Offering Memorandum Relating to the Series 2024 Bonds; Approving the Form
of and Authorizing the Execution and Delivery of a Continuing Disclosure
Agreement; Providing for the Application of the Series 2024 Bond Proceeds;
Authorizing the Proper Officials to Do All Things Deemed Necessary in
Connection With the Issuance, Sale and Delivery of the Series 2024 Bonds;
Making Certain Declarations; Providing an Effective Date and for Other
Purposes, was adopted.

NINTH ORDER OF BUSINESS Ratification of England-Thims & Miller, Inc.

Interim Engineering Services Agreement
and Work Authorization #1

Mr. Torres presented the England-Thims & Miller, Inc. Interim Engineering Services

Agreement and Work Authorization #1, previously executed by the Chair.

On MOTION by Mr. Kramer and seconded by Mr. Joshua Breakstone, with all in
favor, the England-Thims & Miller, Inc. Interim Engineering Services Agreement
and Work Authorization #1, were ratified.

TENTH ORDER OF BUSINESS Consideration of Ancillary Financing

Documents (in substantial form)

Ms. John presented the following and requested approval in substantial form, to be held

in escrow pending finalization, and authorizing the Chair to execute on the closing date:

A.

Acquisition Agreement

On MOTION by Mr. Kramer and seconded by Mr. Joshua Breakstone, with all in
favor, the Acquisition Agreement, in substantial form, to be held in escrow
pending finalization, and authorizing the Chair to execute on the closing date,
was approved.

Impact Fee Agreement
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Ms. John reviewed the Agreement and noted that it is in general form and generally the
same as in other CDDs. She suggested approval of the Agreement, in substantial form, with the
understanding that it will only be executed if necessary.

Discussion ensued regarding the terms of the Agreement, reimbursements to the

Developer for expenditures and use of Impact Fee Credits.

On MOTION by Mr. Kramer and seconded by Mr. Joshua Breakstone, with all in
favor, the Impact Fee Agreement, in substantial form, to be held in escrow
pending finalization, and authorizing the Chair to execute on the closing date,
was approved.

C. Completion Agreement

On MOTION by Mr. Kramer and seconded by Mr. Joshua Breakstone, with all in
favor, the Completion Agreement, in substantial form, to be held in escrow
pending finalization, and authorizing the Chair to execute on the closing date,
was approved.

D. Collateral Assignment Agreement

On MOTION by Mr. Kramer and seconded by Mr. Joshua Breakstone, with all in
favor, the Collateral Assignment Agreement, in substantial form, to be held in
escrow pending finalization, and authorizing the Chair to execute on the
closing date, was approved.

E. True-Up Agreement

On MOTION by Mr. Kramer and seconded by Mr. Joshua Breakstone, with all in
favor, the True-Up Agreement, in substantial form, to be held in escrow
pending finalization, and authorizing the Chair to execute on the closing date,
was approved.

F. Construction Funding Agreement

On MOTION by Mr. Kramer and seconded by Mr. Joshua Breakstone, with all in
favor, the Construction Funding Agreement between the CDD and the
Developer, in substantial form, to be held in escrow pending finalization, and
authorizing the Chair to execute on the closing date, was approved.

G. Temporary Construction Easement
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closing date, was approved.

On MOTION by Mr. Kramer and seconded by Mr. Joshua Breakstone, with all in
favor, the Temporary Construction Easement, in substantial form, to be held in
escrow pending finalization, and authorizing the Chair to execute on the

Discussion ensued regarding preparation of a Deed to transfer the roadway to the CDD

prior to construction, eliminating the need for the easement and eliminating liability.

Ms. John stated that District Counsel will prepare the applicable documents.

ELEVENTH ORDER OF BUSINESS

Mr. Torres presented Resolution 2025-01.

Mr. Noah Breakstone left the meeting.

Consideration of Resolution 2025-01,
Designating Dates, Times and Locations for
Regular Meetings of the Board of
Supervisors of the District for Fiscal Year
2024/2025 and Providing for an Effective
Date

The following will be inserted into the Fiscal Year 2025 Meeting Schedule:

MEETING DATE: Change “February 13, 2025” to “February 5, 2025”

TIME: Insert “1:00 PM” for all Regular Meetings except January 9, 2025, which will be

“2:00 PM”; the December 3, 2024 Special Meeting remains at “11:00 AM”

On MOTION by Mr. Kramer and seconded by Mr. Joshua Breakstone, with all in
favor, Resolution 2025-01, Designating Dates, Times and Locations for Regular
Meetings of the Board of Supervisors of the District for Fiscal Year 2024/2025,
as amended, and Providing for an Effective Date, was adopted.

TWELFTH ORDER OF BUSINESS

This item was deferred.

THIRTEENTH ORDER OF BUSINESS
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Consideration of Resolution 2025-03,
Designating the Location of the Local
District Records Office and Providing an
Effective Date

Acceptance of Unaudited Financial
Statements as of September 30, 2024
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On MOTION by Mr. Kramer and seconded by Mr. Joshua Breakstone, with all in
favor, the Unaudited Financial Statements as of September 30, 2024, were
accepted.

FOURTEENTH ORDER OF BUSINESS Approval of September 12, 2024 Public
Hearings, Regular Meeting and Audit
Committee Meeting Minutes

On MOTION by Mr. Kramer and seconded by Mr. Joshua Breakstone, with all in
favor, the September 12, 2024 Public Hearings, Regular Meeting and Audit
Committee Meeting Minutes, as presented, were approved.

FIFTEENTH ORDER OF BUSINESS Staff Reports

A. District Counsel: Kutak Rock LLP
District Engineer (Interim): England-Thims & Miller
There were no District Counsel or District Engineer reports.
C. District Manager: Wrathell, Hunt and Associates, LLC
° NEXT MEETING DATE: December 3, 2024 at 11:00 AM [Adoption of
Supplemental Assessment Resolution]
Supervisors Joshua Breakstone, Samantha Breakstone and Kramer confirmed their

attendance at the December 3, 2024 meeting.

SIXTEENTH ORDER OF BUSINESS Board Members’ Comments/Requests

There were no Board Members’ comments or requests.

SEVENTEENTH ORDER OF BUSINESS Public Comments

No members of the public spoke.

EIGHTEENTH ORDER OF BUSINESS Adjournment

On MOTION by Mr. Joshua Breakstone and seconded by Mr. Kramer, with all in
favor, the meeting adjourned at 3:14 p.m.
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Secretary/Assistant Secretary
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