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ZEPHYR RIDGE
COMMUNITY DEVELOPMENT DISTRICT
BOARD OF SUPERVISORS
MEETING
NOVEMBER 19, 2013

ZEPHYR RIDGE
COMMUNITY DEVELOPMENT DISTRICT AGENDA
NOVEMBER 19, 2013 at 11:00 a.m.
At the office of Rizzetta & Company, Inc., located at 5844 Old Pasco Road, Suite 100, Wesley Chapel, 33544
District Board of Supervisors

Michelle Pierce
Tim Murray
John Blakley
Bob Bishop
Sharon Zad

Chairman
Vice Chairman
Assistant Secretary
Assistant Secretary
Assistant Secretary

District Manager

Matthew Huber

Rizzetta & Company, Inc.

District Counsel

Tracy Robin

Straley & Robin

District Engineer

Jeff Hills

Hills & Associates, Inc.

All Cellular phones and pagers must be turned off during the meeting.
The District Agenda is comprised of five different sections:
The meeting will begin promptly at 11:00 a.m. with the first section which is called Audience Comments. The Audience
Comment portion of the agenda is where individuals may comment on matters that concern the District. Each individual is
limited to three (3) minutes for such comment. The Board of Supervisors or Staff is not obligated to provide a response
until sufficient time for research or action is warranted. IF THE COMMENT CONCERNS A MAINTENANCE
RELATED ITEM, THE ITEM WILL NEED TO BE ADDRESSED BY THE DISTRICT MANAGER OUTSIDE THE
CONTEXT OF THIS MEETING. The second section is called the Business Administration section and contains items
that require the review and approval of the District Board of Supervisors as a normal course of business. The third section
is called Business Items. The business items section contains items for approval by the District Board of Supervisors that
may require discussion, motion and votes on an item-by-item basis. If any member of the audience would like to speak on
one of the business items, they will need to register with the District Manager prior to the presentation of that agenda item.
Occasionally, certain items for decision within this section are required by Florida Statute to be held as a Public Hearing.
During the Public Hearing portion of the agenda item, each member of the public will be permitted to provide one
comment on the issue, prior to the Board of Supervisors’ discussion, motion and vote. Agendas can be reviewed by
contacting the Manager’s office at (813) 994-1001 at least seven days in advance of the scheduled meeting. Requests to
place items on the agenda must be submitted in writing with an explanation to the District Manager at least fourteen (14)
days prior to the date of the meeting. The fourth section is called Staff Reports. This section allows the District Manager,
Engineer, and Attorney to update the Board of Supervisors on any pending issues that are being researched for Board
action. The final section is called Supervisor Requests. This is the section in which the Supervisors may request Staff to
prepare certain items in an effort to meet residential needs.
Public workshops sessions may be advertised and held in an effort to provide informational services. These sessions allow
staff or consultants to discuss a policy or business matter in a more informal manner and allow for lengthy presentations
prior to scheduling the item for approval. Typically no motions or votes are made during these sessions.
Pursuant to provisions of the Americans with Disabilities Act, any person requiring special accommodations to participate
in this meeting is asked to advise the District Office at (813) 994-1001, at least 48 hours before the meeting. If you are
hearing or speech impaired, please contact the Florida Relay Service at 1 (800) 955-8770, who can aid you in contacting
the District Office.
Any person who decides to appeal any decision made by the Board with respect to any matter considered at the meeting is
advised that this same 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 the appeal is to be
based.
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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.

ZEPHYR RIDGE
COMMUNITY DEVELOPMENT DISTRICT
The Audit Committee meeting of the Zephyr Ridge Community Development District was
held on Tuesday, August 20, 2013 at 11:14 a.m. at the offices of Rizzetta & Company, Inc.,
located at 5844 Old Pasco Road, Suite 100, Wesley Chapel, and FL 33544.
AUDIT COMMITTEE MEETING
Present from the Audit Committee:
Michelle Pierce
John Blakley
Bob Bishop
Sharon Zad

Committee Member
Committee Member
Committee Member
Committee Member

Also present were:
Eric Dailey
Tracy Robin
David Jae

District Manager, Rizzetta & Company, Inc.
District Counsel, Straley & Robin
(via conference call)
Representative, Lerner Real Estate Advisors
(via conference call)

Audience
FIRST ORDER OF BUSINESS

Call to Order

Mr. Dailey called the meeting to order and performed roll call.
SECOND ORDER OF BUSINESS

Review of Proposals for Auditing Services

Mr. Dailey stated that each committee member has turned in a score sheet for the four
proposals that were received. He reviewed the fees submitted with the proposals. The audit
committee ranked the proposals in order as follows:
#1 McDirmit Davis with 400 points
#2 Grau & Associates with 370 points
#3 Carr, Riggs & Ingram with 355 points
#4 King & Walker with 334 points
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On a Motion by Mr. Bishop, seconded by Mr. Blakley, with all in favor, the Audit Committee
ranked McDirmit Davis as the number on respondent (#2 – Grau & Associates, #3 – Carr, Riggs &
Ingram, and #4 – King & Walker) for the Zephyr Ridge Community Development District.
THIRD ORDER OF BUSINESS

Adjournment

Mr. Dailey stated that there was no further business to come before the Audit Committee
and asked for a motion to adjourn.
On a Motion by Mr. Blakley, seconded by Ms. Pierce, with all in favor, the Audit Committee
adjourned the meeting at 11:15 a.m. for the Zephyr Ridge Community Development District.

Secretary/Assistant Secretary

Chairman/Vice Chairman
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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.

ZEPHYR RIDGE
COMMUNITY DEVELOPMENT DISTRICT
The regular meeting of the Board of Supervisors of Zephyr Ridge Community Development
District was held on Tuesday, August 20, 2013 at 11:16 a.m. at the offices of Rizzetta &
Company, Inc., located at 5844 Old Pasco Road, Suite 100, Wesley Chapel, and FL 33544.
Present and constituting a quorum:
Michelle Pierce
John Blakley
Bob Bishop
Sharon Zad

Board Supervisor, Chairman
Board Supervisor, Assistant Secretary
Board Supervisor, Assistant Secretary
Board Supervisor, Assistant Secretary

Also present were:
Eric Dailey
Tracy Robin
David Jae

District Manager, Rizzetta & Company, Inc.
District Counsel, Straley & Robin
(via conference call)
Representative, Lerner Real Estate Advisors
(via conference call)

Audience
FIRST ORDER OF BUSINESS

Call to Order

Mr. Dailey called the meeting to order and performed roll call.
Mr. Dailey stated that Mr. Robin had circulated an agreement regarding the purchase of
some bonds and he was on the conference call to review the agreement.
Mr. Robin reviewed the agreement for the Board members. He stated that the agreement is
really between the bondholders and only involves the District tangentially. Mr. Robin stated that
Todd Taylor that owns the commercial piece of the District also acquired some of the bonds. He
stated that Mr. Taylor has come to an agreement with his fellow bondholders that he is going to
surrender his $180,000 worth of bonds. Mr. Robin stated that the other bondholders have agreed
that Mr. Taylor will be able to receive $185,000 worth of credit for the bonds he surrenders against
what is owed on his 2006B assessment on the commercial property.

He stated that it is an agreement between Mr. Taylor and the bondholders and the agreement
is to memorialize that and then to direct the District on its assessment lien roll to credit or reduce the
outstanding balance that is on the commercial property. Mr. Robin stated that after the application
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of the $185,000 it would leave approximately $69,208 remaining outstanding in B bond debt
assessments on the commercial property.
He stated that it doesn’t have any effect on the District and the only reason the District is a
party to it is the District has to make the entry on the assessment lien roll to reflect the credit. Mr.
Robin reviewed the specifics of the agreement with the Board members. He stated that the District
won’t suffer any expense as a result of the agreement. Mr. Robin stated that he would like the Board
to approve the agreement as it relates to the District and authorize the Chairman to execute the
agreement subject to the bondholder’s name and the expenses for legal services being inserted and
approval of District Counsel. He stated that the District would still need to move to the next stage of
the getting the bonds restructured so that the lots can be sold. Mr. Robin stated that he’s trying to
expedite that so that the District doesn’t have to wait 30 days until the next meeting to do one more
step. He and Mr. Jae entertained the Board member’s questions. Mr. Dailey reviewed the
assessment roll for the Board.
On a Motion by Mr. Blakley, seconded by Ms. Pierce, with all in favor, the Board of Supervisors
approved the bondholder agreement subject adding in the Bondholder’s name and expenses for
legal fee and completion of the agreement to the satisfaction of District Counsel and authorized
District Chairman to execute the agreement for the Zephyr Ridge Community Development
District.
SECOND ORDER OF BUSINESS

Consideration of Minutes of the Audit
Committee Meeting and the Board of
Supervisors’ Meeting held on June 18,
2013

Mr. Dailey asked if there were any additions, deletions, or corrections. There were none.
On a Motion by Mr. Bishop, seconded by Ms. Pierce, with all in favor, the Board of Supervisors
approved the minutes of the Audit Committee Meeting and the Board of Supervisors’ Meeting
held on June 18, 2013 as presented for the Zephyr Ridge Community Development District.
THIRD ORDER OF BUSINESS

Consideration
of
Operation
and
Maintenance Expenditures for June 2013

A brief discussion ensued regarding the outstanding invoices.

On a Motion by Ms. Pierce, seconded by Mr. Blakley, with all in favor, the Board of Supervisors
ratified the Operation and Maintenance Expenditures for June 2013 ($4,609.96) as presented for
the Zephyr Ridge Community Development District.
FOURTH ORDER OF BUSINESS

Consideration

of

Recommendation

of
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Audit Committee Regarding Proposal for
Auditing Services
Mr. Dailey stated that prior to the Board meeting the audit committee met and their
recommendation to the Board is as follows:
McDirmit Davis #1
Grau & Associates #2
Carr, Riggs & Ingram #3
King & Walker #4
On a Motion by Mr. Blakley, seconded by Ms. Pierce, with all in favor, the Board of Supervisors
accepted the recommendation from the Audit Committee (McDirmit Davis) and authorized
District Staff to send award letters and authorized District Chairman to execute the contract for
Auditing Services with McDirmit Davis for the Zephyr Ridge Community Development District.
FIFTH ORDER OF BUSINESS

Public Hearing on Fiscal Year 2013/2014
Final Operating Budget

Mr. Dailey asked for a motion to open the public hearing.
On a Motion by Ms. Pierce, seconded by Mr. Bishop, with all in favor, the Board of Supervisors
opened the public hearing on Fiscal Year 2013/2014 Final Operating Budget for the Zephyr Ridge
Community Development District.
Mr. Dailey presented Fiscal Year 2013/2014 final budget. He reviewed the assessments with
the Board. Mr. Dailey stated that the debt numbers could change based on a bond restructure but
from a budgetary standpoint the Board is being asked to adopt the budget based on the numbers in
front of them today.
Mr. Jae stated that with the bond agreement the Board approved earlier the bondholders
would be looking to move forward with paying off the O&M balance on the SPE’s land. He and
Mr. Robin entertained the Board member’s questions.
Mr. Robin stated that he expected to get a funding agreement with the majority bondholders
as a part of the restructure. A brief discussion ensued regarding paying the lights, irrigation, and
insurance.
On a Motion by Ms. Pierce, seconded by Mr. Bishop, with all in favor, the Board of Supervisors
closed the public hearing on Fiscal Year 2013/2014 Final Operating Budget for the Zephyr Ridge
Community Development District.
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SIXTH ORDER OF BUSINESS

Consideration of Resolution 2013-08,
Adopting Fiscal Year 2013/2014 Final
Budget

Mr. Dailey presented Resolution 2013-08, Adopting Fiscal Year 2013/2014 Final Budget.
On a Motion by Mr. Bishop, seconded by Mr. Blakeley, with all in favor, the Board of Supervisors
approved Resolution 2013-08, Adopting Fiscal Year 2013/2014 Final Budget (General Fund $138,425, Debt Service - $13,345.92 totaling $151,770.92) as presented for the Zephyr Ridge
Community Development District.
SEVENTH ORDER OF BUSINESS

Consideration of Resolution 2013-09,
Imposing Special Assessments and
Certifying an Assessment Roll

Mr. Dailey presented Resolution 2013-09, Imposing Special Assessments and Certifying an
Assessment Roll.
On a Motion by Ms. Pierce, seconded by Mr. Blakley, with all in favor, the Board of Supervisors
approved Resolution 2013-09, Imposing Special Assessments and Certifying an Assessment Roll
as presented for the Zephyr Ridge Community Development District.
EIGHTH ORDER OF BUSINESS

Consideration of Resolution 2013-10,
Setting the Meeting Schedule for Fiscal
Year 2013/2014

Mr. Dailey presented Resolution 2013-10, Setting the Meeting Schedule for Fiscal Year
2013/2014. He stated that the Board would be meeting on the third Thursday of the month at 11:00
a.m.
On a Motion by Ms. Pierce, seconded by Mr. Bishop, with all in favor, the Board of Supervisors
approved Resolution 2013-10, Setting the Meeting Schedule for Fiscal Year 2013/2014 as
presented for the Zephyr Ridge Community Development District.
NINTH ORDER OF BUSINESS
A.

District Counsel
No report.

B.

District Engineer
Not present.

Staff Reports
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C.

District Manager
Mr. Dailey presented the Audited Financial Statements for Year Ended September 30, 2012.

On a Motion by Mr. Blakley, seconded by Ms. Pierce, with all in favor, the Board of Supervisors
accepted the Audited Financial Statements for Year Ended September 30, 2013 as presented for
the Zephyr Ridge Community Development District.
Mr. Dailey stated that the next meeting was scheduled for September 17, 2013 at 11:00 a.m.
TENTH ORDER OF BUSINESS

Audience Comments and Supervisor
Requests

Mr. Dailey asked if there were any audience comments. There were none. He asked if there
were any Supervisor requests. There were none.
Mr. Dailey stated that there was no further business to come before the Board and asked for
a motion to adjourn.
ELEVENTH ORDER OF BUSINESS

Adjournment

On Motion by Mr. Bishop, seconded by Mr. Blakely, with all in favor, the Board of Supervisors
adjourned the meeting at 11:45 a.m. for the Zephyr Ridge Community Development District.

Secretary/Assistant Secretary

Chairman/Vice Chairman
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Operation and Maintenance Expenditures
October 2013
For Board Approval

Attached please find the check register listing the Operation and Maintenance
expenditures paid from October 1, 2013 through October 31, 2013. This does not
include expenditures previously approved by the Board.

The total items being presented:

Approval of Expenditures:
__________________________________
______

Chairman

______

Vice Chairman

______

Assistant Secretary

$4,609.96

Zephyr Ridge Community Development District
Paid Operation & Maintenance Expenses
October 1, 2013 Through October 31, 2013
10101 - Cash-Operating Account

Vendor Name

Check Number Invoice Number

Invoice Description

Invoice Amount

Duke Energy

1313

80274 71403 09/13

Utility Service 09/13

$

409.96

McDirmit Davis

1314

25674

Auditing Services FY 09/30/11

$

4,200.00

$

4,609.96

Report Total
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FUNDING AGREEMENT

November 19, 2013

Zephyr Ridge Community Development District
Capital Improvement Revenue Bonds, Series 2006A
Capital Improvement Revenue Bonds, Series 2006B

The Zephyr Ridge Community Development District ("the "District"), Zephyr Ridge
Holdings, Inc., a Florida corporation, as the special purpose entity that holds and controls the
single family residential land developed or to be developed in the District (the "SPE"), the holders
of the outstanding principal amounts of the Series 2006A Bonds and the Series 2006B Bonds
(collectively, the "Bondholders"), Oppenheimer AMT Free Municipals and Oppenheimer
Rochester National Municipals, collectively, in their collective capacity as the holder of at least a
majority in principal amount of the Series 2006 Bonds (the "Majority Bondholder"), and U.S.
Bank National Association, as trustee (the "Trustee") for the Series 2006 Bonds (as hereinafter
defined) under the 2006 Indenture (as hereinafter defined), are entering into this Agreement dated
as of November 19, 2013 (the "Agreement"). The District, the SPE, the Bondholders, the
Majority Bondholder, and the Trustee are collectively referred to herein as the "Parties."
1.
Background. The District is a local unit of special purpose government duly
organized and existing under the provisions of the Uniform Community Development District Act
of 1980, Chapter 190, Florida Statutes, as amended (the "Act"), created by Ordinance
No. 2005-36 enacted by the Board of County Commissioners of Pasco County, Florida (the
"County Board") on October 5, 2005, as supplemented by Resolution No. 2006-114 adopted by
the County Board on February 14, 2006. Pursuant to the Master Trust Indenture dated as of
June 1, 2006 (the "Master Indenture"), as supplemented by the First Supplemental Trust Indenture
dated as of June 1, 2006 (the "First Supplemental Indenture" and together with the Master
Indenture, the "2006 Indenture"), each by and between the District and the Trustee, the District
issued its $3,705,000 aggregate principal amount of Zephyr Ridge Community Development
District Capital Improvement Revenue Bonds, Series 2006A (the "Series 2006A Bonds"), which
Series 2006A Bonds are currently outstanding in the aggregate principal amount of $3,655,000,
and $6,720,000 aggregate principal amount of Zephyr Ridge Community Development District
Capital Improvement Revenue Bonds, Series 2006B (the "Series 2006B Bonds" and together with
the Series 2006A Bonds, the "Series 2006 Bonds"), which Series 2006B Bonds are currently
outstanding in the aggregate principal amount of $5,850,000, for the purpose, inter alia, of
financing the cost of the acquisition, construction and equipping of the 2006 Project. Capitalized
terms used herein and not otherwise expressly defined herein shall have the definition assigned
thereto in the 2006 Indenture.
The Series 2006 Bonds are secured by the Series 2006 Assessments imposed, levied and
collected by the District on lands within the District specially benefited by the 2006 Project,
including lands formerly owned by Zephyr Ridge of Pasco, LLC, a Florida limited liability

company (the "Developer" and such lands herein, the "Developer Lands"), and such Series 2006
Assessments constitute a lien on the Developer Lands in accordance with Florida law. The
Developer has heretofore failed to pay the Series 2006 Assessments levied on Developer Lands.
As a result of the Developer's failure to pay the Series 2006 Assessments levied on the Developer
Lands when due, Events of Default as defined in the 2006 Indenture have occurred and continue
to exist. Accordingly, the District is authorized under the Act, Chapter 170, Florida Statutes, as
amended, and other applicable provisions of law to pursue certain remedial actions against the
Developer Lands and any other delinquent real property to recover delinquent assessments for the
benefit of the District and the owners of the 2006 Bonds. The District filed its foreclosure against
the Developer Lands, but prior to completing the foreclosure, the Trustee (i) acquired certain
outstanding tax certificates against the Developer Lands, and (ii) applied for a tax deed to the
Developer Lands. The SPE took title to the Developer Lands via tax deed sale dated on August
16th, 2012 (Official Records Book 8741, Page 3253), pursuant to the direction of the Trustee.
The District, the Bondholders and the SPE now desire to sell the Developer Lands with
the intent that such property shall become performing and the 2006 Special Assessments levied
thereon will be paid regularly. However, prior to selling the Developer Lands, the Parties have
determined that it is necessary to make certain maintenance and construction investments to the
Developer Lands to prepare certain portions of the property for acceptance by Pasco County and
to better position such property for sale (collectively, the "Repositioning Costs"). Once the
Developer Lands have been sold and repositioned, the Parties anticipate that the District will be in
a position to restructure the Series 2006 Bonds remaining outstanding and modify the 2006
Special Assessments in connection with the restructuring of the Series 2006 Bonds (collectively,
the "Bond Restructure"); provided, however, that any such Bond Restructuring will also cause the
Parties to incur certain restructuring related costs (the "Restructuring Costs").
2.
Bondholder Funding and Repayment Agreement. The funds and accounts held
under the 2006 Indenture do not contain sufficient amounts on deposit to fund the Repositioning
Costs and Restructuring Costs. The Majority Bondholder has agreed to fund the Repositioning
Costs, in an aggregate amount not to exceed $560,000.00, and the Restructuring Costs, in an
aggregate amount not to exceed $350,000.00 (collectively, the "Bondholder Funding").
The Parties hereby agree that the Majority Bondholder's obligation to provide the
Bondholder Funding, is expressly conditioned upon the Parties' consent to and approval of the
Repayment Agreement (as defined below), which consent and approval is hereby confirmed. As
used herein the "Repayment Agreement" means that " moneys generated by the Bond Restructure,
net of Restructuring Costs (the "Restructuring Proceeds"), if any, shall first be used to repay, to
the Majority Bondholder, the aggregate amount of Bondholder Funding that has been provided to
the Trustee by the Majority Bondholder, plus interest accrued at a rate of 7.525% per annum,
prior to any of the Restructuring Proceeds being disbursed for any other purpose, including
payment of the Series 2006 Bonds or any bonds issued to refund the Series 2006 Bonds (the "New
Bonds"), as the case may be." The Parties further agree that the interest rate borne by the New
Bonds shall equal 7.50% per annum, or if the maximum rate allowed under Florida Statutes
Section 215.84(3), as may be amended from time to time (the "Maximum Rate"), is less than
2

7.50%, then the Maximum Rate. If, at the time the New Bonds are issued, the Maximum Rate
requires the New Bonds to bear interest at a rate that is less than 7.50%, the interest rate due and
owing on the Bondholder Funding shall be reduced to such rate that is 25 basis points lower than
the Maximum Rate.
3.
Agreement to Transactions Contemplated Herein; District-SPE Agreement. By
their respective signatures below, each Party to this Agreement hereby acknowledges and agrees
to perform or cause to happen all of the transactions contemplated in this Agreement, specifically
including, the Bondholder Funding and the Repayment Agreement, and direct each of the
respective Parties to take any and all action and to do and cause to be done any and all acts and
things necessary or desirable to effect and enter into and/or execute, deliver and record, as the
case may be, such agreements, certifications and other documents necessary to effect the
Bondholder Funding and the Repayment Agreement, including paying the fees and expenses of
the Trustee, including legal fees and expenses. In addition, the Bondholders hereby provide
written consent and approval of the Agreement between the District, the SPE and the Trustee,
dated as of November 19, 2013, and agree to provide funding to the SPE in the amounts and for
the purposes set forth therein.
4.
Waiver of Default by the District. The Bondholders, the Trustee, and the SPE
each hereby waive and release the District, including the District's Supervisors, managers,
employees, attorneys and agents (collectively, the "District" for purposes of this section), from all
claims arising from or relating to this Agreement or the District's performance in accordance with
the terms hereof. The Trustee, at the direction of the Majority Bondholder, further waives and
releases the District from any claim or other cause of action arising out of this Agreement on the
grounds that the District's consent, agreement or performance hereunder constitutes or may
constitute an event of default under the 2006 Indenture.
5.
Default and Protection Against Third Party Interference. A default by any Party
to this Agreement shall entitle the other Parties to all remedies available at law or in equity, which
may include, but shall not be limited to, the right of actual damages, specific performance and
injunctive relief. Each Party shall be solely responsible for enforcing its rights under this
Agreement against any interfering third party. Nothing contained in this Agreement shall limit or
impair a Party's right to protect its rights from interference by a third party to this Agreement.
6.
Enforcement of Agreement. In the event that any Party is required to enforce this
Agreement by court proceedings or otherwise, the prevailing Party or Parties shall be entitled to
recover from the defaulting Party or Parties all fees and costs incurred, including reasonable
attorneys' fees and costs for any trial, alternative dispute resolution proceedings and appellate
proceedings.
7.
Amendments. Amendments to and waivers of the provisions contained in this
Agreement may be made only by an instrument in writing which is executed by the Parties.
8.
Authorization. The execution of this Agreement has been duly authorized by the
appropriate body or official of each Party, each Party has complied with all the requirements of
3

law, and each Party has the full power and authority to comply with the terms and provisions of
this Agreement. Each undersigned Bondholder acknowledges and agrees that it has the full
power and authority to execute and deliver this Agreement.
9.
Third Party Beneficiaries. This Agreement is solely for the benefit of the Parties,
and their respective successors and assigns, and no right or cause of action shall accrue upon, or
by reason of, this Agreement to or for the benefit of any other person or entity. Nothing in this
Agreement, whether express or implied, is intended to, or may be construed to, confer upon any
person or entity other than the Parties, and their respective successors and assigns, any right,
remedy or claim under or by reason of this Agreement or any of the provisions or conditions of
this Agreement; and all of the provisions, representations, covenants, and conditions contained in
this Agreement shall inure solely to benefit of, and shall be binding solely upon, the Parties, and
their respective successors and assigns. The foregoing to the contrary notwithstanding, the
Bondholders shall have no obligations or liability under this Agreement.
10.
Assignment. No Party may assign this Agreement or the right to receive any
money due or to become due under or pursuant to this Agreement without the prior written
consent of the other Parties hereto, which consent shall not be unreasonably withheld.
11.
Applicable Law and Venue. This Agreement and the provisions contained herein
shall be construed, interpreted and controlled according to the laws of the State of Florida
(excluding its conflicts of laws provisions). Each party consents that the venue for any litigation
arising out of or related to this Agreement shall lie in Pasco County or Orange County, Florida.
12.
Effective Date. This Agreement shall be effective only upon execution by all of
the Parties hereto.
13.
Severability. The invalidity or unenforceability of any one or more provisions of
this Agreement shall not affect the validity or enforceability of the remaining portions of this
Agreement, or any part of this Agreement not held to be invalid or unenforceable.
14.
Headings for Convenience Only. The descriptive headings in this Agreement are
for convenience only and shall not control or affect the meaning or construction of any of the
provisions of this Agreement.
15.
Counterparts. This Agreement may be executed in any number of counterparts,
each of which when executed and delivered shall be an original; however, all such counterparts
together shall constitute but one and the same instrument. Signature pages may be detached from
the counterparts and attached to a single copy of this document to physically form one document.
16.
No Personal Liability of Trustee. Any provision of this Agreement to the contrary
notwithstanding, U.S. Bank National Association has executed this Agreement only in its capacity
as the trustee under the 2006 Indenture and not individually or for the purpose of being bound in
its individual or personal capacity. None of U.S. Bank National Association or any of its
4

members, directors, officers or shareholders shall have any individual or personal liability under
or related to this Agreement.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date
first written above.

ZEPHYR RIDGE COMMUNITY
DEVELOPMENT DISTRICT

_____________________________________
By:
Its:

ZEPHYR RIDGE HOLDING, INC.

_____________________________________
By:
Its:

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

_____________________________________
By:
Its:
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[OPPENHEIMER FUND NAME]

_____________________________________
By:
Its:

Series 2006A Bonds held as of the date hereof:
CUSIP: _________ Par Amount $__________
CUSIP: _________ Par Amount $__________

Series 2006B Bonds held as of the date hereof:
CUSIP: _________ Par Amount $__________
CUSIP: _________ Par Amount $__________
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[BONDHOLDER]

_____________________________________
By:
Its:

Series 2006A Bonds held as of the date hereof:
CUSIP: _________ Par Amount $__________
CUSIP: _________ Par Amount $__________

Series 2006B Bonds held as of the date hereof:
CUSIP: _________ Par Amount $__________
CUSIP: _________ Par Amount $__________
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AGREEMENT
THIS AGREEMENT is made and entered into this 19th day of November, 2013 (the
"Effective Date") by and between:
ZEPHYR RIDGE COMMUNITY DEVELOPMENT DISTRICT, a local unit
of special purpose government established pursuant to Chapter 190, Florida
Statutes, being situated in Pasco County, Florida, and whose mailing address is c/o
Rizzetta & Company, Inc., 3434 Colwell Avenue, Suite 200, Tampa, Florida
33614 (the "District"); and
ZEPHYR RIDGE HOLDINGS, INC., a Florida corporation, whose address is
5020 W. Linebaugh Ave., Suite 200, Tampa, Florida 33624 (the "SPE"); and
U.S. BANK NATIONAL ASSOCIATION, a national banking association duly
organized and existing under the laws of the United States of America, in its
capacity as Trustee (as defined below), under the Indenture (as defined below)
relating to the Bonds (as defined below).
RECITALS
WHEREAS, the District was established by Ordinance No. 2005-36 enacted by the Pasco
County, Florida, Board of County Commissioners on October 25, 2005, pursuant to the Uniform
Community Development District Act of 1980, Chapter 190, Florida Statutes, as amended (the
"Act"), and is validly existing under the Constitution and laws of the State of Florida; and
WHEREAS, the Act authorizes the District to issue bonds for the purpose, among other
things, of financing and managing the planning, designing, engineering, permitting, construction,
installation, acquisition, maintenance and operation of the major infrastructure within and without
the boundaries of the premises to be governed by the District; 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 property located in the District (the "Project"); and
WHEREAS, in order to finance the Project, the District issued its $3,705,000 in aggregate
principal amount of Capital Improvement Revenue Bonds, Series 2006A (the "Series 2006
Bonds"), and its $6,720,000 in aggregate principal amount of Capital Improvement Revenue
Bonds, Series 2006B (the "Series 2006B Bonds" and, together with the Series 2006A Bonds, the
"Bonds") pursuant to that certain Master Trust Indenture (the "Master Indenture") and that
certain First Supplemental Trust Indenture (the "First Supplement" and together with the Master
Indenture, the "Indenture"), both dated as of July 1, 2006, by and between the District and the
U.S. Bank National Association, as successor trustee (the "Trustee," and together with the SPE
and the District, the "Parties"); and
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WHEREAS, the Bonds were issued pursuant to the Act and the Indenture; and
WHEREAS, in order to raise funds required to service the debt evidenced by the Bonds,
the District levies, pursuant to Chapters 170 and 190, Florida Statutes, non-ad valorem special
assessments (collectively, the "Capital Assessments") against the benefitted lands within the
District as more specifically described in one or more Final Special Assessment Allocation
Reports prepared by Rizzetta & Company, Inc.; and
WHEREAS, to the extent that certain landowners within the District fail to pay all or a
portion of the Capital Assessments allocated to their respective lands and such Capital
Assessments are not collected and enforced pursuant to the Uniform Method of Collection
provided for in Chapter 197, Florida Statutes (the "Uniform Method"), the District is required by
the Indenture and the Act to take certain remedial actions; and
WHEREAS, an event of default has occurred under the Indenture and is continuing due to
non-payment of Capital Assessments, thereby resulting in the application of certain remedial
provisions of the Indenture and the Trustee's access to funds in the Trust Estate (as defined in the
Indenture) for any lawful purpose necessary to enforce and protect the rights of the owners of the
Bonds (collectively, the "Bondholders"); and
WHEREAS, upon the occurrence of an event of default under the Indenture, the beneficial
owners of more than fifty-one percent (51%) of the outstanding Bonds have certain rights to
direct remedial proceedings and to request the District to undertake or refrain from undertaking
certain remedial actions which the District may otherwise have a right to take as the assessing
entity; and
WHEREAS, in order to compromise any disputes between the District and Zephyr Ridge of
Pasco, LLC (the "Developer"), who owned the real property (the "Property") upon which the
Capital Assessments remain unpaid, which Property is described in Exhibit "A" attached hereto,
and in order to avoid the unnecessary and unwanted expense associated with potential litigation,
the Developer, the District and certain Bondholders entered into a Settlement Agreement (the
"Settlement Agreement"); and
WHEREAS, the Developer subsequently defaulted on its obligations under the Settlement
Agreement; and
WHEREAS, Pasco County sold certain tax lien certificates related to some or all of the
Property (the "Tax Certificates"); and
WHEREAS, pursuant to the direction of the Bondholders, the Trustee purchased and
acquired certain outstanding Tax Certificates on the Property, as the same are listed in the
attached Exhibit "B" (the "Purchased Certificates"); and
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WHEREAS, the Trustee, on behalf of the Bondholders, has acknowledged and agreed in
writing that it is in the best interests of, and beneficial to, the Trust Estate to create or cause to be
created a special purpose entity to apply for tax deeds on the Purchased Certificates and to own,
manage, maintain and dispose of the Property in an orderly and efficient manner, and the SPE
was established for such purpose; and
WHEREAS, the District agrees that having the SPE own, manage, maintain and dispose of
the Property is in the best interest of the District; and
WHEREAS, in accordance with this Agreement, the District will defer collection of the
Capital Assessments encumbering the Property until such time as direction to the contrary is
given by the Trustee to the District; and
Whereas, the District has agreed to settle payment of the outstanding operation and
maintenance assessments (the “O&M Assessments”) on the Property pursuant to the terms of this
Agreement; and
WHEREAS, the Parties desire to memorialize their agreement regarding the manner in
which the operation and maintenance expenses of the District will be paid; and
WHEREAS, the Parties desire to enter into this Agreement concerning the Property and
warrant that they have the right, power and authority to enter into and be bound by this
Agreement.
NOW, THEREFORE, based upon good and valuable consideration and the mutual covenants
of the Parties contained herein, the receipt and sufficiency of which are hereby acknowledged, the
Parties agree as follows:
1.
INCORPORATION OF RECITALS AND EXHIBITS. The recitals stated above are true
and correct and they are hereby incorporated by reference as a material part of this Agreement.
Each exhibit attached to this Agreement is hereby incorporated by reference as a material part of
this Agreement.
2.
CAPITAL ASSESSMENTS HELD IN ABEYANCE. The Parties acknowledge and agree
that (i) the Capital Assessments shall not be certified for collection using the Uniform Method or
otherwise billed to the SPE but shall be held in abeyance and continue to constitute a lien in
accordance with Florida law on the Property co-equal with the lien of State, County and
municipal taxes and superior to all other liens; and (ii) the Capital Assessments shall be held in
abeyance until such time as the District receives notice from the Trustee to the contrary. The
Parties anticipate that the District, the SPE and the Trustee will, subsequently, restructure the
Bonds in connection with the SPE's efforts to reposition, market and sell the Property.
3.
SPECIAL PROVISION REGARDING STATUTE OF LIMITATIONS. Any and all
statutes of limitation, or similar time barring defenses, applicable to any causes of action or claims
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that arise from or are related to enforceability of the Capital Assessments (the “Waived Claims”)
are waived as of the Effective Date of this Agreement, and such waiver is hereby ratified and
confirmed. The waiver of the applicable statutes of limitation for the Waived Claims shall
continue until the date of the one calendar year anniversary following the District’s receipt of
written notice or demand from the Trustee (the “Trustee’s Demand”) for remedial action and
enforcement of the delinquent Capital Assessments, whether by foreclosure on the delinquent
Capital Assessments or collection utilizing the Uniform Method of Collection. The SPE, for itself
and its successors and assigns, hereby waives any defense of statute of limitations, or similar time
barring defenses, for the period of time accruing from the Effective Date of this Agreement until
the date of the one calendar year anniversary following the District’s receipt of the Trustee’s
Demand. The time period during which the provisions of this Agreement remain in effect in
connection with the Capital Assessments shall not be included in determining whether the statutes
of limitation have run against any Waived Claims.
4.
TRUSTEE'S RELEASE. The Trustee, for itself and on behalf of the Bondholders,
hereby releases and forever discharges the District and any of its trustees, agents, employees,
supervisors, officers, attorneys, counsel, managers, and advisors (collectively, the “District
Released Group”) of and from all damage, loss, claims, demands, liabilities, obligations, actions
and causes of action whatsoever which the Trustee or the Bondholders may now have or claim to
have against any such member of the District Released Group as of and following the Effective
Date of this Agreement on account of or in any way concerning, arising out of, founded upon or
in any way relating to (i) the District’s failure or refusal to collect or take any action in
furtherance of the District’s collection obligations under the Indenture, as is expressly directed or
contemplated by the terms of this Agreement, (ii) the District’s dismissal of the foreclosure case
filed against the Developer, as is expressly directed or contemplated by the terms of this
Agreement, and (iii) the Trustee’s reliance on the enforceability of the above waiver of the
applicable statutes of limitation for the Waived Claims.
5.

FUNDING AGREEMENT FOR OPERATIONS AND MAINTENANCE EXPENSES.

(a)
The SPE acknowledges that certain O&M Assessments on the Property are
delinquent due and owing to the District. The District and the SPE agree that in full settlement of
the outstanding O&M Assessments, and in consideration of the SPE's prompt payment of the
sums set forth below, the SPE shall, (i) on or prior to November __, 2013, make a one-time
payment to the District in the amount of $186,066.91, to fund payment of the District's accounts
payable, in its entirety, through September, 2013, (ii) (ii) on or prior to November __, 2013, make
one-time payments to Providence at Zephyr Ridge, LLC (for $38,938.00) and J & T Zephyr, LLC
(for $10,498.00), as the other landowners in the District, in amounts correlating to their pro-rata
share of the variance between the District's annual budget and actual annual expenditures during
fiscal years 2008 through 2013, and (iii) commence paying it's pro-rata share of O&M
Assessments for fiscal year 2014 and all subsequent fiscal years, in accordance with Paragraph
5(b) below. For Fiscal Year 2014, the SPE shall receive a credit against the O&M Assessments
levied on the Property in the amount of $12, 600.00, which amount represents the funds
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previously advanced by the SPE to the District's for fiscal years 2010, 2011 and 2012 audit
expenses. Provided, however, that the Parties both hereby acknowledge and agree that the SPE's
obligation and ability to pay the amounts set forth in this Section 5(a) shall be contingent upon the
SPE receiving funding from the majority Bondholder under and pursuant to the funding
agreement by and among the District, the SPE and the Bondholders dated November 19, 2013.
(b)
The Parties agree that, for so long as the SPE owns the Property and is not
in default of its funding obligations under this Section, the District shall refrain from collecting
O&M Assessments on the Property by utilizing the Uniform Method during the SPE’s ownership.
Instead, the O&M Assessments on the Property shall be direct billed to the SPE and the SPE shall
pay such assessments to the District on a quarterly basis during the corresponding fiscal year.
6.
CONVEYANCE TO THE DISTRICT OR THE TRUSTEE; DISSOLUTION OF SPE. In the
event that funds are no longer available in the Trust Estate and another funding source has not
been secured, or environmental or other changes or circumstances affecting the Property occur
which may reasonably result in an increase in risk to the SPE and/or its officers, directors or
related entities, as determined by the SPE in its sole and absolute discretion, the SPE may, upon
providing thirty (30) days advance written notice to the District and the Trustee, convey the
Property or the unsold portions thereof to the District, the Trustee or another special purpose
entity established by the District or the Trustee for ownership and maintenance of the portion of
the Property so conveyed, provided the SPE first obtains the Trustee's express written approval,
which the Trustee shall have the right to refuse or deny at its sole and arbitrary discretion.
Notwithstanding the foregoing, no conveyance to the District or a special purpose entity
established or controlled by the District shall be made by the SPE without first obtaining the
express consent and approval of the District’s Board of Supervisors, who shall have the right to
refuse such conveyance in the Board’s sole and arbitrary discretion. Immediately upon conveying
the Property to the District, the Trustee or another special purpose entity as designated by the
District or the Trustee pursuant to the provisions of this section, or at such later date as may be
mutually agreed upon by the Parties and approved in writing by the Trustee, the SPE may
dissolve, whereupon all records of the SPE and the Property will be transferred to the new owner
of the Property, or the unsold portions thereof, for maintenance and storage. Throughout its
ownership of the Property, the SPE shall refrain from taking any action which, in and of itself,
violates or directly results in the violation of any environmental laws applicable to the Property.
7.
TERM. This Agreement shall take effect upon execution and delivery by the
Parties, shall remain in effect for so long as the SPE owns or holds the Property or any portion
thereof, and shall be terminated only upon the mutual written agreement of the Parties hereto or
upon the sale or other transfer by the SPE of all of the Property and the dissolution of the SPE as
set forth in this Agreement.
8.
DEFAULT AND PROTECTION AGAINST THIRD PARTY INTERFERENCE. A default
by either Party to this Agreement shall entitle the other Party to all remedies available at law or in
equity, which may include, but shall not be limited to, the right of actual damages, specific
performance and/or injunctive relief. Each Party shall be solely responsible for enforcing its
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rights under this Agreement against any interfering third party. Nothing contained in this
Agreement shall limit or impair a Party's right to protect its rights from interference by any third
party not a Party to this Agreement.
9.
ENFORCEMENT OF AGREEMENT. In the event either Party is required to enforce
this Agreement by court proceedings or otherwise, the prevailing Party shall be entitled to recover
from the Party not prevailing all fees and costs incurred, including, but not limited to, reasonable
attorneys' fees and costs for any trial, alternative dispute resolution, or appellate proceedings.
10.
AMENDMENTS. Amendments to and waivers of the provisions contained in this
Agreement may be made only by an instrument in writing which is executed by the Parties.
11.
AUTHORIZATION. The execution of this Agreement has been duly authorized by
the appropriate body or official of each Party, each Party has complied with all the requirements
of law, and each party has the full power and authority to comply with the terms and provisions of
this Agreement.
12.
NOTICES. All notices, requests, consents and other communications under or in
connection with this Agreement (each, a "Notice") shall be in writing and shall be hand delivered,
mailed by First Class U.S. Mail, postage prepaid, or sent by commercial next business day
delivery service, to the Parties, as follows:
If to the District:

Zephyr Ridge Community Development District
c/o Rizzetta & Company, Inc.
3434 Colwell Avenue, Suite 200
Orlando, Florida 33614
Attention: Matthew Huber

If to the SPE:

Zephyr Ridge Holdings, Inc.
5020 W. Linebaugh Ave., Suite 200
Tampa, Florida 33624
Attention: Mr. Harry Lerner

If to the Trustee:

US Bank National Association, Trustee
PD-OR-P6TD
555 SW Oak Street
Portland, Oregon 97204
Attention: Mr. Lawrence J. Bell

With copies to:

Greenberg Traurig, P.A.
450 South Orange Avenue, Suite 650
Orlando, Florida 32801
Attention: Mr. Warren S. Bloom
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Except as otherwise provided in this Agreement, any Notice shall be deemed received
only upon actual delivery at the address set forth above. Notices delivered after 5:00 p.m. (at the
place of delivery) or on a non-business day, shall be deemed received on the next business day. If
any time for giving Notice contained in this Agreement would otherwise expire on a non-business
day, the Notice period shall be extended to the next succeeding business day. Saturdays,
Sundays, and legal holidays recognized by the majority of the banks operating in Pasco County,
Florida shall not be regarded as business days. Legal counsel for each Party may deliver Notice
on behalf of the Party represented by such legal counsel. Any Party or other person to whom
Notices are required to be sent or copied may notify the Parties and other addressees of any
change in name or address to which Notices shall be sent or copied by providing written notice of
the same to the Parties and addressees set forth herein, and any such change shall be effective five
(5) days after such Notice is delivered in accordance with this section.
The SPE agrees to provide prompt written notice to the District of any voluntary or
involuntary bankruptcy, insolvency or reorganization action filed by, or with respect to, the SPE,
as debtor, or in the event the SPE receives written notice from any governmental agency or
authority to the effect that the condition of the Property violates any applicable law.
13.
THIRD PARTY BENEFICIARIES. This Agreement is solely for the benefit of the
Parties, the Bondholders and their respective successors and assigns, and no right or cause of
action shall accrue upon, or by reason of, this Agreement to or for the benefit of any other person
or entity. Nothing in this Agreement, whether express or implied, is intended to, or may be
construed to, confer upon any person or entity other than the Parties, the Bondholders, and their
respective successors and assigns, any right, remedy or claim under or by reason of this
Agreement or any of the provisions or conditions of this Agreement; and all of the provisions,
representations, covenants, and conditions contained in this Agreement shall inure solely to the
benefit of, and shall be binding upon, the Parties, the Bondholders and their respective successors
and assigns. The foregoing to the contrary notwithstanding, the Bondholders shall have no
obligations or liability under this Agreement.
14.
ASSIGNMENT. Neither Party may assign this Agreement or the right to receive any
money due or to become due under or pursuant to this Agreement without the prior written
consent of the other Party, which consent shall not be unreasonably withheld.
15.
APPLICABLE LAW AND VENUE. This Agreement and the provisions contained
herein shall be construed, interpreted and controlled according to the laws of the State of Florida
(excluding its conflicts of laws provisions). Each party consents that the venue for any litigation
arising out of or related to this Agreement shall lie in Pasco County, Florida.
16.
EFFECTIVE DATE. This Agreement shall be effective only upon execution by both
Parties hereto.
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17.
PUBLIC RECORDS. The Parties understand and agree that this Agreement and all
documents of any kind provided to the District in connection with this Agreement may be public
records and treated as such in accordance with Florida law.
18.
SEVERABILITY. The invalidity or unenforceability of any one or more provisions
of this Agreement shall not affect the validity or enforceability of the remaining portions of this
Agreement, or any part of this Agreement not held to be invalid or unenforceable.
19.
HEADINGS FOR CONVENIENCE ONLY. The descriptive headings in this Agreement
are for convenience only and shall not control or affect the meaning or construction of any of the
provisions of this Agreement.
20.
COUNTERPARTS. This Agreement may be executed in any number of counterparts,
each of which when executed and delivered shall be an original; however, all such counterparts
together shall constitute but one and the same instrument. Signature and acknowledgment pages,
if any, may be detached from the counterparts and attached to a single copy of this document to
physically form one document.
[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK. CONTINUED ON NEXT PAGE.]
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IN WITNESS WHEREOF, the Parties have executed this agreement effective as of the date
first written above.
WITNESSES:

ZEPHYR RIDGE COMMUNITY
DEVELOPMENT DISTRICT, a local unit
of special-purpose government established
pursuant to Chapter 190, Florida Statutes

By:
Witness Signature
Printed Name:

Witness Signature
Printed Name:

Printed Name:
Title:

Attest:
Name:
Title:
Date signed: November 19, 2013

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK. CONTINUED ON NEXT PAGE.]
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US BANK NATIONAL ASSOCIATION,
as Trustee

By:
Witness Signature
Printed Name:

Witness Signature
Printed Name:

Printed Name:
Title:

Date signed: November 19, 2013

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK. CONTINUED ON NEXT PAGE.]
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ZEPHYR RIDGE HOLDINGS, INC., a
Florida corporation

By:
Witness Signature
Printed Name:

Printed Name: Harry Lerner
Title: President
Date signed: November 19, 2013

Witness Signature
Printed Name:
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EXHIBIT "A"
PROPERTY DESCRIPTION
Pasco County Parcel ID:
Pasco County Parcel ID:
Pasco County Parcel ID:
Pasco County Parcel ID:

08-26-0000-00100-0081
08-26-0000-00100-008A
08-26-0000-00100-0080
08-26-0000-00100-0000
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EXHIBIT "B"
PURCHASED CERTIFICATES
Tax Year

Parcel ID #

2008

08-26-21-0000-00100-0000

2008

2008

2008

08-26-21-0000-00100-0081

08-26-21-0000-00100-0080

08-26-21-0000-00100-008A

Tax Certificate Holder Name and
Address
Royal Tax Lien Services, LLC
179 Washington Lane
Jenkintown, PA 19046-3507
Rajendra Gupta
14221 Lake Candlewood Court
Hialeah, FL 33014-3013
Taxvest LTD Partnership
P.O. Box 7
Montague, MI 49437-0007
Taxvest LTD Partnership
P.O. Box 7
Montague, MI 49437-0007
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