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INDEPENDENT AUDITOR’S REPORT

Ta the Board of Supervisors
Mediterra North Community Development District
Bonita Springs, Florida

We have audited the accompanying financial statements of the governmental activities and each major fund of
Mediterra North Community Development District, Bonita Springs, Florida (the “District”) as of and for the
fiscal year ended September 30, 2011, which collectively comprise the District's basic financial statements as
listed in the table of contents. These financial statements are the responsibility of the District's management.
Our responsibility is ta express opinions on these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Govemment Auditing Standards, issued
by the Comptroller General of the United States. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the financial statements are free of material misstatement. An
audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and the significant estimates
made by management, as well as evaluating the averall financial statement presentation. We believe that our
audit provides a reasonable basis for our opinions.

In our opinion, the financial statements referred to above present fairly, in all material respects, the respective
financial position of the governmental activities and each major fund as of September 30, 2011, and the
respective changes in financial position thereof for the fiscal year then ended in conformity with accounting
principles generally accepted in the United States of America.

In accordance with Government Auditing Standards, we have also issued our report dated February 8, 2012,
on our consideration of the District’s internal control over financial reporting and on our tests of its compliance
with certain provisions of laws, regulations, contracts, agreements, and other matters. The purpose of that
reportis to describe the scope of our testing of internal control ever financial reporting and compliance and the
results of that testing, and not to provide an opinion on the internal control ovér financial reporting or on
compliance That report is an integral part of an audit performed in accordance with Gavernment Auditing
Standards and should be considered in assessing the results of our audit.

Accounting principles generally accepted in the United States of America require that the management's
discussion and analysis and budgetary comparison information be presented to supplement the basic financial
statements. Such information, although not a part of the basic financial statements, is required by the
Governmental Accounting Standards Board, who considers it to be an essential part of financial reporting for
placing the basic financial statements in an appropriate operational, economic, or historical context We have
applied certain limited procedures to the required supplementary information in accordance with auditing
standards generally accepted in the United States of America, which consisted of inquiries of management
about the methods of preparing the information and comparing the information for consistency with
management's responses to our inquiries, the basic financial statements, and other knowledge we obtained
dunng our audit of the basic financial statements. We do not express an opinion or provide any assurance on
the information because the limited procedures do not provide us with sufficient evidence to express an
opinion or provide any assurance.

Jlj/m EL (’MM{M,

February 6, 2012



MANAGEMENT’S DISCUSSION AND ANALYSIS

Our discussion and analysis of Mediterra North Community Development District, Bonita Springs, Florida
(“District”) provides a narrative overview of the District's financial activities for the fiscal year ended September
30, 2011. Please read it in conjunction with the District's independent Auditor's Report, basic financial
statements, accompanying notes and supplementary information to the basic financial statements.

FINANCIAL HIGHLIGHTS

e The assets of the District exceeded its liabilities at the close of the fiscal year ended September 30,
2011 resulting in a net asset balance of $5,298,821.

e The District's total net assets increased by $194,154 in comparison with the prior year. The key
components of the District's net assets and change in net assets are reflected in the table in the
government-wide financial analysis section.

e At September 30, 2011, the District's governmental funds reported combined ending fund balances of
$1,620,373, an increase of $8,744 in comparison with the prior year. The total fund balance is
restricted for debt service and assigned to subsequent year's expenditures, and the remainder is
unassigned fund balance which is available for spending at the District’s discretion.

OVERVIEW OF FINANCIAL STATEMENTS

This discussion and analysis are intended to serve as the introduction to the District's basic financial
statements. The District's basic financial statements are comprised of three components: 1) government-wide
financial statements, 2) fund financial statements, and 3) notes to the financial statements. This report also
contains other supplementary information in addition to the basic financial statements themselves.

Government-Wide Financial Statements

The government-wide financial statements are designed to provide readers with a broad overview of the
District’s finances, in a manner similar to a private-sector business.

The statement of net assets presents information on all the District's assets and liabilities, with the difference
between the two reported as net assets. Over time, increases or decreases in net assets may serve as a
useful indicator of whether the financial position of the District is improving or deteriorating.

The statement of activities presents information showing how the government's net assets changed during the
most recent fiscal year. All changes in net assets are reported as soon as the underlying event giving rise to
the change occurs, regardiess of the timing of related cash flows. Thus, revenues and expenses are reported
in this statement for some items that will only result in cash flows in future fiscal periods.

The government-wide financial statements include all governmental activities that are principally supported by
special assessment. The District does not have any business-type activities. The governmental activities of
the District include the general government (management) and maintenance functions.

Fund Financial Statements

A fund is a grouping of related accounts that is used to maintain control over resources that have been
segregated for specific activities or objectives. The District, like other state and local governments, uses fund
accounting to ensure and demonstrate compliance with finance-related legal requirements. The District has
one fund category: governmental funds.




OVERVIEW OF FINANCIAL STATEMENTS (Continued)

Governmental Funds

Governmental funds are used to account for essentially the same functions reported as governmental activities
in the government-wide financial statements. However, unlike the government-wide financial statements,
governmental fund financial statements focus on near-term inflows and outflows of spendable resources, as
well as on balances of spendable resources available at the end of the fiscal year. Such information may be
useful in evaluating a District's near-term financing requirements.

Because the focus of governmental funds is narrower than that of the government-wide financial statements, it
is useful to compare the information presented for governmental funds with similar information presented for
governmental activities in the government-wide financial statements. By doing so, readers may better
understand the long-term impact of the District's near-term financing decisions. Both the governmental fund
balance sheet and the governmental fund statement of revenues, expenditures, and changes in fund balances
provide a reconciliation to facilitate this comparison between governmental funds and governmental activities.

The District maintains two individual governmental funds. Information is presented separately in the
governmental fund balance sheet and the governmental fund statement of revenues, expenditures, and
changes in fund balances for the general fund and debt service fund. The general and debt service funds are
considered to be major funds.

The District adopts an annual appropriated budget for its general fund. A budgetary comparison schedule has
been provided for the general fund to demonstrate compliance with the budget.

Notes to the Financial Statements

The notes provide additional information that is essential to a full understanding of the data provided in the
government-wide and fund financial statements.

GOVERNMENT-WIDE FINANCIAL ANALYSIS

As noted earlier, net assets may serve over time as a useful indicator of an entity’s financial position. In the
case of the District assets exceeded liabilities at the close of the most recent fiscal year.

Key components of the District's net assets are reflected in the following table:

NET ASSETS
SEPTEMBER 30,
2011 2010

Assets, excluding capital assets $ 1,860,309 $ 1,862,000

Capital assets, net of depreciation 18,389,243 18,550,887

Total assets 20,249,552 20,412,887

Liabilities, excluding long-term liabilities 420,731 423,220

Long-term liabilities 14,530,000 14,885,000

Total liabilities 14,950,731 15,308,220
Net assets

Invested in capital assets, net of related debt 4,090,131 3,914,780

Restricted for debt service 970,149 974,879

Unrestricted 238,541 215,008

Total net assets $ 5298821 § 5,104,667




GOVERNMENT-WIDE FINANCIAL ANALYSIS (Continued)

The District's net assets reflects its investment in capital assets (e.g. land, land improvements, and
infrastructure); less any related debt used to acquire those assets that is still outstanding. These assets are
used to provide services to residents; consequently, these assets are not available for future spending.
Although the District's investment in capital assets is reported net of related debt, it should be noted that the
resources needed to repay this debt must be provided from other sources, since the capital assets themselves
cannot be used to liquidate these liabilities.

The restricted portion of the District's net assets represents resources that are subject to external restrictions
on how they may be used. The remaining balance of unrestricted net assets may be used to meet the
District's other obligations.

The District's net assets increased during the most recent fiscal year. The increase represents the degree to
which ongoing program revenues exceeded the cost of operations and depreciation expense.

Key elements of the change in net assets are reflected in the following table:

CHANGES IN NET ASSETS
FOR THE FISCAL YEAR ENDED SEPTEMBER 30,

2011 2010
Revenues:
Program revenues
Charges for services $ 1,536,751 § 1,541,856
Operating grants and contributions 168 -
General revenues
Investment income 343 509
Total revenues 1,537,262 1,542,365
Expenses:
General government 83,593 92,377
Maintenance and operations 240,239 253,700
Interest 1,019,276 1,043,389
Total expenses 1,343,108 1,389,466
Change in net assets 194,154 152,899
Net assets beginning 5,104,667 4,951,768
Net assets ending $ 5298821 $ 5,104,667

As noted above and in the statement of activities, the cost of all governmental activities during the fiscal year
ended September 30, 2011 was $1,343,108. The majority of the costs of the District's activities were paid by
program revenues. Program revenues are comprised primarily of assessments. Program revenues exceeded
the costs of maintenance and operation even though it decreased slightly in the current year in comparison
with the prior year.

GENERAL BUDGETING HIGHLIGHTS

An operating budget was adopted and maintained by the governing board for the District pursuant to the
requirements of Florida Statutes. The budget is adopted using the same basis of accounting that is used in
preparation of the fund financial statements. The legal level of budgetary control, the level at which
expenditures may not exceed budget, is in the aggregate. Any budget amendments that increase the
aggregate budgeted appropriations must be approved by the Board of Supervisors. Actual general fund
expenditures did not exceed appropriations for the fiscal year ended September 30, 2011

Actual general fund expenditures for the fiscal year ended September 30, 2011 were less than appropriations
due primarily to anticipated costs which were not incurred in the current fiscal year.



CAPITAL ASSETS AND DEBT ADMINISTRATION

Capital Assets

At September 30, 2011, the District had $19,741,153 invested in land and land improvements and
infrastructure improvements. In the government-wide financial statements depreciation of $1,351,910 has
been taken, which resulted in a net book value of $18,389,243. More detailed information about the District's
capital assets is presented in the notes of the financial statements.

Capital Debt

At September 30, 2011, the District had $14,530,000 in Bonds outstanding for its governmental activities.
More detailed information about the District's capital debt is presented in the notes of the financial statements.

ECONOMIC FACTORS AND OTHER EVENTS

The Board is considering refinancing the current outstanding Bonds; however, no formal action has been
taken.

Contacting the District's Financial Management

This financial report is designed to provide our citizens, [and owners, customers, investors and creditors with a
general overview of the District's finances and to demonstrate the District's accountability for the financial
resources it manages and the stewardship of the facilities it maintains. If you have questions about this report
or need additional financial information, contact the Mediterra North Community Development District's
Finance Department at 6131 Lyons Road, Suite 100, Coconut Creek, Florida, 33073.



MEDITERRA NORTH COMMUNITY DEVELOPMENT DISTRICT

ASSETS

Cash

Investments

Assessments receivable

Restricted assets:
Investments

Deferred charges

Capital assets:
Nondepreciable
Depreciable, net

Total assets

LIABILITIES

Accounts payable

Accrued interest payable

Non-current liabilities:
Due within one year

Due in more than one year

Total liabilities

NET ASSETS

BONITA SPRINGS, FLORIDA
STATEMENT OF NET ASSETS

SEPTEMBER 30, 2011

Invested in capital assets, net of related debt

Restricted for debt service

Unrestricted
Total net assets

See notes to the financial statements

Governmental
Activities

$ 193,366

131,017
393

1,304,645
230,888

15,117,410
3,271,833

20,249,552

9,048
411,683

355,000
14,175,000

14,950,731

4,090,131
970,149
238,541

$

5,298,821




MEDITERRA NORTH COMMUNITY DEVELOPMENT DISTRICT
BONITA SPRINGS, FLORIDA
STATEMENT OF ACTIVITIES
FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 2011

Net (Expense)
Revenue and
Program Revenues Changes in Net Assets
Charges Operating
for Grants and Governmental
Functions/Programs Expenses Services  Contributions Activities
Primary government:
Governmental activities:
General government $ 83593 $ 83593 § - $ -
Maintenance and operations 240,239 101,785 - (138,454)
Interest on long-term debt 1,019,276 1,351,373 168 332,265
Total governmental activities 1,343,108 1,536,751 168 193,811
General revenues:
Unrestricted investment earnings 343
Total general revenues 343
Change in net assets 194,154
Net assets - beginning 5,104,667
Net assets - ending $ 5,298,821

See notes to the financial statements



MEDITERRA NORTH COMMUNITY DEVELOPMENT DISTRICT
BONITA SPRINGS, FLORIDA
BALANCE SHEET
GOVERNMENTAL FUNDS
SEPTEMBER 30, 2011

Major Funds Total
Debt Governmental
General Service Funds
ASSETS
Cash $ 193,366 $ - $ 193,366
Investments 131,017 1,304,645 1,435,662
Due from other funds - 77,096 77,096
Assessments receivable 302 91 393
Total assets $ 324685 $ 1,381,832 $ 1,706,517
LIABILITIES AND FUND BALANCES
Liabilities:
Accounts payable $ 9,048 $ - $ 9,048
Due to other funds 77,096 - 77,096
Total liabilities 86,144 - 86,144
Fund balances:
Restricted for:
Debt service - 1,381,832 1,381,832
Assigned to:
Subsequent year's expenditures 30,378 - 30,378
Unassigned: 208,163 - 208,163
Total fund balances 238,541 1,381,832 1,620,373
Total liabilities and fund balances $ 324685 $ 1,381,832 $ 1,706,517

See notes to the financial statements



MEDITERRA NORTH COMMUNITY DEVELOPMENT DISTRICT
BONITA SPRINGS, FLORIDA
RECONCILIATION OF THE BALANCE SHEET - GOVERNMENTAL FUNDS
TO THE STATEMENT OF NET ASSETS
SEPTEMBER 30, 2011

Fund balance - governmental funds $ 1,620,373

Amounts reported for governmental activities in the statement of net
assets are different because:

Capital assets used in governmental activities are not financial
resources and, therefore, are not reported as assets in the
governmental funds. The statement of net assets includes
those capital assets, in the net assets of the government as a

whole.
Cost of capital assets 19,741,153

Accumulated depreciation (1,351,910) 18,389,243

Bond issue costs are not financial resources and, therefore
are not reported as assets in the governmental funds. The
statements of net assets includes these costs, net of

Bond issue costs 415,439
Accumulated amortization (184,551) 230,888

Liabilities not due and payable from current available resources
are not reported as liabilities in the governmental fund
statements. All liabilities, both current and long-term, are
reported in the government-wide financial statements.

Accrued interest payable
Bonds payable

Net assets of governmental activities

(411,683)
(14,530,000) (14,941,683)

8 5208821

See notes to the financial statements



MEDITERRA NORTH COMMUNITY DEVELOPMENT DISTRICT
BONITA SPRINGS, FLORIDA
STATEMENT OF REVENUES, EXPENDITURES,
AND CHANGES IN FUND BALANCES
GOVERNMENTAL FUNDS
FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 2011

Major Funds Total
Debt Governmental
General Service Funds
REVENUES
Assessments $ 185378 $ 1,351,373 $ 1,536,751
Interest and other 343 168 511
Total revenues 185,721 1,351,541 1,637,262
EXPENDITURES
Current:
General government 83,593 - 83,593
Maintenance and operations 78,595 B 78,595
Debt service:
Principal - 355,000 355,000
Interest - 1,011,330 1,011,330
Total expenditures 162,188 1,366,330 1,528,518
Excess (deficiency) of revenues
over (under) expenditures 23,633 (14,789) 8,744
Fund balances - beginning 215,008 1,396,621 1,611,629
Fund balances - ending $ 238541 $1,381832 $ 1,620,373

See notes to the financial statements
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MEDITERRA NORTH COMMUNITY DEVELOPMENT DISTRICT
BONITA SPRINGS, FLORIDA
RECONCILIATION OF THE STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN
FUND BALANCES OF GOVERNMENTAL FUNDS TO THE STATEMENT OF ACTIVITIES
FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 2011

Net change in fund balances - total governmental funds $ 8,744

Amounts reported for governmental activities in the statement of activities
are different because:

Depreciation on capital assets is not recognized in the governmental fund
statement but is reported as an expense in the statement of activities. (161,644)

Amortization of deferred charges is not recognized in the governmental fund
statement but is reported as an expense in the statement of activities. (18,005)

Repayment of long-term liabilities are reported as expenditures in the
governmental fund statement but such repayments reduce liabilities in the
statement of net assets and are eliminated in the statement of activities. 355,000

The change in accrued interest on long-term liabilities between the current
and prior fiscal year is recorded in the statement of activities but not in the
fund financial statements. 10,059

Change in net assets of governmental activities $ 194,154

See notes to the financial statements
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MEDITERRA NORTH COMMUNITY DEVELOPMENT DISTRICT
BONITA SPRINGS, FLORIDA
NOTES TO FINANCIAL STATEMENTS

NOTE 1 - NATURE OF ORGANIZATION AND REPORTING ENTITY

Mediterra North Community Development District ("District") was created on February 21, 2001 by Ordinance
01-04 of the City of Bonita Springs, Florida, pursuant to the Uniform Community Development District Act of
1980, otherwise known as Chapter 190, Florida Statutes. The Act provides among other things, the power to
manage basic services for community development, power to borrow money and issue bonds, and to levy and
assess non-ad valorem assessments for the financing and delivery of capital infrastructure.

The District was established for the purposes of financing and managing the acquisition, construction,
maintenance and operation of a portion of the infrastructure necessary for community development within the
District.

The District is governed by the Board of Supervisors ("Board"), which is composed of five members. The
Supervisors are elected by the owners of the property within the District. The Board of Supervisors of the
District exercise all powers granted to the District pursuant to Chapter 190, Florida Statutes.

The Board has the responsibility for:

Assessing and levying assessments.

Approving budgets.

Exercising control over facilities and properties.
Controlling the use of funds generated by the District.
Approving the hiring and firing of key personnel.
Financing improvements.

OOk wWN =

The District and Mediterra South share the majority of their costs based on a common budget whereby all
appropriations are shared based on the total projected equivalent residential units for each District.

The financial statements were prepared in accordance with Governmental Accounting Standards Board
(“GASB") Statement 14, and Statement 39, an amendment of GASB Statement 14. Under the provisions of
those standards, the financial reporting entity consists of the primary government, organizations for which the
District Board of Supervisors is considered to be financially accountable, and other organizations for which the
nature and significance of their relationship with the District are such that, if excluded, the financial statements
of the District would be considered incomplete or misleading. There are no entities considered to be
component units of the District; therefore, the financial statements include only the operations of the District.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Government-Wide and Fund Financial Statements
The basic financial statements include both government-wide and fund financial statements.

The government-wide financial statements (i.e., the statement of net assets and the statement of activities)
report information on all of the non-fiduciary activities of the primary government. For the most part, the effect
of interfund activity has been removed from these statements.

The statement of activities demonstrates the degree to which the direct expenses of a given function or
segment is offset by program revenues. Direct expenses are those that are clearly identifiable with a specific
function or segment. Program revenues include 1) charges to customers who purchase, use or directly benefit
from goods, services or privileges provided by a given function or segment (Operating-type special
assessments for maintenance and debt service are treated as charges for services.) and 2) grants and
contributions that are restricted to meeting the operational or capital requirements of a particular function or
segment. Other items not included among program revenues are reported instead as general revenues.

12



NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Government-Wide and Fund Financial Statements (Continued)

Measurement Focus, Basis of Accounting and Financial Statement Presentation
The government-wide financial statements are reported using the economic resources measurement focus

and the accrual basis of accounting. Revenues are recorded when earned and expenses are recorded when
a liability is incurred, regardless of the timing of related cash flows. Assessments are recognized as revenues
in the year for which they are levied. Grants and similar items are to be recognized as revenue as soon as all
eligibility requirements imposed by the provider have been met.

Governmental fund financial statements are reported using the current financial resources measurement focus
and the modified accrual basis of accounting. Revenues are recognized as soon as they are both measurable
and available. Revenues are considered to be available when they are collectible within the current period or
soon enough thereafter to pay liabilities of the current period. For this purpose, the government considers
revenues to be available if they are collected within 60 days of the end of the current fiscal period.
Expenditures are recorded when a liability is incurred, as under accrual accounting. However, debt service
expenditures are recorded only when payment is due.

Assessments

Assessments are non-ad valorem assessments on all platted lots within the District. Assessments are levied
each November 1 on property of record as of the previous January 1. The fiscal year for which annual
assessments are levied begins on October 1 with discounts available for payments through February 28 and
become delinquent on April 1. For debt service assessments, amounts collected as advance payments are
used to prepay a portion of the Bonds outstanding. Otherwise, assessments are collected annually to provide
funds for the debt service on the portion of the Bonds which are not paid with prepaid assessments. The
District's annual assessments are billed and collected by the County Tax Assessor/Collector. The amounts
remitted to the District are net of applicable discounts or fees and include interest on monies held from the day
of collection to the day of distribution. In addition, any excess fees computed by the Tax Collector are remitted
to the District.

Assessments and interest associated with the current fiscal period are considered to be susceptible to accrual
and so have been recognized as revenues of the current fiscal period. The portion of assessments receivable
due within the current fiscal period is considered to be susceptible to accrual as revenue of the current period.
All other revenue items are considered to be measurable and available only when cash is received by the
government.

The District reports the following major governmental funds:

General Fund
The general fund is the general operating fund of the District. It is used to account for all financial resources

except those required to be accounted for in another fund.

Debt Service Fund
The debt service fund is used to account for the accumulation of resources for the annual payment of principal

and interest on long-term debt.

As a general rule, the effect of interfund activity has been eliminated from the government-wide financial
statements.

When both restricted and unrestricted resources are available for use, it is the government's policy to use
restricted resources first for qualifying expenditures, then unrestricted resources as they are needed.

Assets, Liabilities and Net Assets or Equity

Restricted Assets
These assets represent cash and investments set aside pursuant to Bond covenants.

13



NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Assets, Liabilities and Net Assets or Equity (Continued)

Deposits and Investments
The District's cash and cash equivalents are considered to be cash on hand and demand deposits.

The District has elected to proceed under the Alternative Investment Guidelines as set forth in Section 218.415
(17) Florida Statutes. The District may invest any surplus public funds in the following:

a) The Local Government Surplus Trust Funds, or any intergovernmental investment pool authorized
pursuant to the Florida Interlocal Cooperation Act;

b) Securities and Exchange Commission registered money market funds with the highest credit quality
rating from a nationally recognized rating agency;

c) Interest bearing time deposits or savings accounts in qualified public depositories;

d) Direct obligations of the U.S. Treasury.

Securities listed in paragraph c and d shall be invested to provide sufficient liquidity to pay obligations as they
come due.

The District records all interest revenue related to investment activities in the respective funds and reports
investments at fair value.

Inventories and Prepaid items
Inventories of governmental funds are recorded as expenditures when consumed rather than when purchased.

Certain payments to vendors reflect costs applicable to future accounting periods and are recorded as prepaid
items in both government-wide and fund financial statements.

Capital Assets
Capital assets, which include property, plant and equipment, and infrastructure assets (e.g., roads, sidewalks

and similar items) are reported in the government activities columns in the government-wide financial
statements. Capital assets are defined by the government as assets with an initial, individual cost of more
than $750 (amount not rounded) and an estimated useful life in excess of one year. Such assets are recorded
at historical cost or estimated historical cost if purchased or constructed. Donated capital assets are recorded
at estimated fair market value at the date of donation.

The costs of normal maintenance and repairs that do not add to the value of the asset or materially extend
assets lives are not capitalized. Major outlays for capital assets and improvements are capitalized as projects
are constructed.

Property, plant and equipment of the District are depreciated using the straight-line method over the following
estimated useful lives:

Assets Years
Infrastructure 30

In the governmental fund financial statements, amounts incurred for the acquisition of capital assets are
reported as fund expenditures. Depreciation expense is not reported in the governmental fund financial
statements.

Deferred Charges
In a prior year, in connection with the issuance of certain debt, the District incurred costs totaling $415,439. In

the government-wide financial statements that amount has been capitalized and amortized over the estimated
life of the Bonds. At September 30, 2011 the District reported accumulated amortization of $184,551.

14



NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Assets, Liabilities and Net Assets or Equity (Continued)

Deferred Revenue

Governmental funds report deferred revenue in connection with receivables for revenues that are not
considered to be available to liquidate liabilities of the current period. Governmental funds also defer revenue
recognition in connection with resources that have been received, but not yet earned.

Long-Term Obligations
In the government-wide financial statements long-term debt and other long-term obligations are reported as

liabilities in the statement of net assets. Bond premiums and discounts, as well as issuance costs, are
deferred and amortized ratably over the life of the Bonds. Bonds payable are reported net of applicable
premiums or discounts.

In the fund financial statements, governmental fund types recognize premiums and discounts, as well as
issuance costs, during the current period. The face amount of debt issued is reported as other financing
sources. Premiums received on debt issuances are reported as other financing sources while discounts on
debt issuances are reported as other financing uses. Issuance costs, whether or not withheld from the actual
debt proceeds received, are reported as debt service expenditures.

Fund Equity/Net Assets

In the fund financial statements, governmental funds report non spendable and restricted fund balance for
amounts that are not available for appropriation or are legally restricted by outside parties for use for a specific
purpose. Assignments of fund balance represent tentative management plans that are subject to change.
Under GASB 54, Fund Balance Reporting and Governmental Fund Type Definitions, fund balances are
required to be reported according to the following classifications:

Non-spendable fund balance — Amounts that are (a) not in spendable form or (b) legally or contractually
required to be maintained intact. “Not in spendable form” includes items that are not expected to be
converted to cash (such as inventories and prepaid amounts) and items such as long-term amount of loans
and notes receivable, as well as property acquired for resale. The corpus (or principal) of a permanent
fund is an example of an amount that is legally or contractually required to be maintained intact.

Restricted fund balance — Amounts that can be spent only for specific purposes stipulated by (a) external
resource providers such as creditors (by debt covenants), grantors, contributors, or laws or regulations of
other governments; or (b) imposed by law through constitutional provisions or enabling legislation.

Committed fund balance — Amounts that can be used only for the specific purposes determined by a formal
action (resolution) of the Board of Supervisors. Commitments may be changed or lifted only by the Board of
Supervisors taking the same formal action (resolution) that imposed the constraint originally. Resources
accumulated pursuant to stabilization arrangements sometimes are reported in this category.

Assigned fund balance - Includes spendable fund balance amounts established by the Board of
Supervisors that are intended to be used for specific purposes that are neither considered restricted nor

committed.

Unassigned fund balance — Unassigned fund balance is the residual classification for the general fund.
This classification represents fund balance that has not been assigned to other funds and that has not been
restricted, committed, or assigned to specific purposes within the general fund. Unassigned fund balance
may also include negative balances for any governmental fund if expenditures exceed amounts restricted,
committed, or assigned for those specific purposes.
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NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Assets, Liabilities and Net Assets or Equity (Continued)

Fund Equity/Net Assets (Continued)

The District first uses committed fund balance, followed by assigned fund balance and then unassigned fund
balance when expenditures are incurred for purposes for which amounts in any of the unrestricted fund
balance classifications could be used.

Net assets in the government-wide financial statements are categorized as invested in capital assets, net of
related debt, restricted or unrestricted. Invested in capital assets, net of related debt represents net assets
related to infrastructure and property, plant and equipment, net of any related debt. Restricted net assets
represent the assets restricted by the District's Bond covenants or other contractual restrictions.

Other Disclosures

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities,
and disclosure of contingent assets and liabilities at the date of the financial statements, and the reported
amounts of revenues and expenditures during the reporting period. Actual results could differ from those
estimates.

NOTE 3 - BUDGETARY INFORMATION

The District is required to establish a budgetary system and an approved Annual Budget. Annual Budgets are
adopted on a basis consistent with generally accepted accounting principles for the general fund. All annual
appropriations lapse at fiscal year end.

The District follows these procedures in establishing the budgetary data reflected in the financial statements.

a) Each year the District Manager submits to the District Board a proposed operating budget for the fiscal
year commencing the following October 1.

b) Public hearings are conducted to obtain public comments.

¢) Prior to October 1, the budget is legally adopted by the District Board.

d) All budget changes must be approved by the District Board.

e) The budgets are adopted on a basis consistent with generally accepted accounting principles.

fy)  Unused appropriation for annually budgeted funds lapse at the end of the year.

NOTE 4 — DEPOSITS AND INVESTMENTS

Deposits
The District's cash balances were entirely covered by federal depository insurance or by a collateral pool

pledged to the State Treasurer. Florida Statutes Chapter 280, "Florida Security for Public Deposits Act",
requires all qualified depositories to deposit with the Treasurer or another banking institution eligible collateral
equal to various percentages of the average daily balance for each month of all public deposits in excess of
any applicable deposit insurance held. The percentage of eligible collateral (generally, U.S. Governmental
and agency securities, state or local government debt, or corporate bonds) to public deposits is dependent
upon the depository's financial history and its compliance with Chapter 280. In the event of a failure of a
qualified public depository, the remaining public depositories would be responsible for covering any resulting
losses.
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NOTE 4 — DEPOSITS AND INVESTMENTS (Continued)

Maturities

Investments
The District's investments were held as follows at September 30, 2011:
Fair Value Credit Risk
Money Market Mutual Funds - First
American Government Obligation $ 1,304,645 S&P AAAmM
Treasury Obligations Fund SS 131,017 S&P AAAmM
Total Investments $ 1,435,662

Weighted average of the
fund portfolio: 50 days
Weighted average of the
fund portfolio: 21 days

Custodial risk — For an investment, custodial credit risk is the risk that, in the event of the failure of the

counterparty, the District will not be able to recover the value of the investments or collateral securities that are

in the possession of an outside party. The District has no formal policy for custodial risk. The money market
mutual funds are not evidenced by securities that exist in physical or book entry form.

Credit risk — For investments, credit risk is generally the risk that an issuer of an investment will not fulfill its

obligation to the holder of the investment. This is measured by the assignment of a rating by a nationally
recognized statistical rating organization. Investment ratings by investment type are included in the preceding

summary of investments.

Concentration risk — The District places no limit on the amount the District may invest in any one issuer.

Interest rate risk — The District does not have a formal policy that limits investment maturities as a means of
managing exposure to fair value losses arising from increasing interest rates.

However, the Bond Indenture limits the type of investments held using unspent proceeds.

NOTE 5 - CAPITAL ASSETS

Capital asset activity for the fiscal year ended September 30, 2011 was as follows:

Beginning Ending
Balance Additions Reductions Balance
Governmental activities
Capital assets, not being depreciated

Land and improvements $ 15117410 $ - - $ 15,117,410
Total capital assets, not being depreciated 15,117,410 - - 15,117,410
Capital assets, being depreciated

Infrastructure - water control and other 4,623,743 - - 4,623,743
Total capital assets, being depreciated 4,623,743 - - 4,623,743
Less accumulated depreciation for:

Infrastructure - water control and other 1,190,266 161,644 - 1,351,810
Total accumulated depreciation 1,190,266 161,644 - 1,351,910
Total capital assets, being depreciated, net 3,433,477 (161,644) - 3,271,833
Governmental activities capital assets $ 18,550,887 $ (161,644) $ - $ 18,389,243

Depreciation expense was charged to the maintenance and operations function.
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NOTE 6 — LONG-TERM LIABILITIES

On July 1, 2001 the District issued $20,030,000 of Capital Improvement Revenue Bonds, Series 2001,
consisting of $18,200,000 Term Bonds Series 2001A due on May 1, 2031 with a fixed interest rate of 6.8%
and $1,830,000 Term Bonds Series 2001 B due in May 1, 2008 with a fixed interest rate of 6.05%. The Bonds
were issued to finance the acquisition and construction of certain improvements for the benefit of the District.
Interest is to be paid semiannually on each May 1 and November 1. Principal on the Series 2001A Bonds is to
be paid serially commencing May 1, 2002 through May 1, 2031. The final principal payment on the Series
2001B was paid in May 1, 2007.

The Series 2001A Bonds are subject to mandatory redemption at par on a schedule of annual redemptions
through May 2031, the maturity date. The District is required to redeem the Bonds at par prior to schedule
from the proceeds of any assessments prepaid in full or if certain events occur as outlined in the Bond
Indenture. This occurred during the fiscal year ended September 30, 2011 as the District collected
assessments and prepaid $25,000 of the Bonds. See Note 9 Subsequent Events for additional prepayments
subsequent to year end.

The Bond Indenture established a debt service reserve requirement as well as other restrictions and
requirements relating principally to the use of proceeds to pay for the infrastructure improvements and the
procedures to be followed by the District on assessments to property owners. The District agrees to levy
special assessments in annual amounts adequate to provide payment of debt service and to meet the reserve
requirements. The District is in compliance with those requirements of the Bond Indenture at September 30,
2011.

Changes in long-term liability activity for the fiscal year ended September 30, 2011 were as follows:

Beginning Ending Due Within
Balance Additions Reductions Balance One Year
Governmental activities
Bonds payable:
Series 2001A $ 14885000 $ - 3 355,000 $ 14,530,000 $ 355,000
Total $ 14,885000 § - $ 355,000 $ 14,530,000 $ 355,000

At September 30, 2011, the scheduled debt service requirements on the long-term debt were as follows:

Governmental Activities

Year ending
September 30: Principal Interest Total

2012 $ 355,000 $ 988,040 $ 1,343,040
2013 375,000 963,900 1,338,900
2014 405,000 938,400 1,343,400
2015 430,000 910,860 1,340,860
2016 465,000 881,620 1,346,620

2017-2021 2,855,000 3,888,240 6,743,240

2022-2026 4,010,000 2,771,340 6,781,340

2027-2031 5,635,000 1,201,220 6,836,220
Total $ 14,530,000 $ 12,543,620 $ 27,073,620
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NOTE 7 — OTHER TRANSACTIONS

In a prior fiscal year, the Developer sold the golf course to Mediterra Golf Club. As such, assessments
associated with the golf course for the fiscal year ended September 30, 2011 were paid by Mediterra Golf Club
in amount of $771,540.

NOTE 8 - MANAGEMENT COMPANY

The District has contracted with Wrathell, Hunt and Associates to perform management advisory services,
which include financial and accounting services. Certain employees of the management company also serve
as officers of the District. Under the agreement, the District compensates the management company for
management, accounting, financial reporting, computer and other administrative costs.

NOTE 9 - RISK MANAGEMENT
The District is exposed to various risks of loss related to torts; theft of, damage to, and destruction of assets;
errors and omissions; and natural disasters. The District has obtained commercial insurance from independent

third parties to mitigate the costs of these risks; coverage may not extend to all situations. Settled claims from
these risks have not exceeded commercial insurance coverage over the past three years.

NOTE 10 — SUBSEQUENT EVENTS
Subsequent to September 30, 2011 the District prepaid a total of $25,000 of the Series 2001A Bonds. The

prepayment was an extraordinary mandatory redemption as outlined in the Bond Indenture. The District also
collected $284,103 of debt assessments from Mediterra Golf Club.

MEDITERRA NORTH COMMUNITY DEVELOPMENT DISTRICT
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BONITA SPRINGS, FLORIDA
SCHEDULE OF REVENUES, EXPENDITURES AND CHANGES IN
FUND BALANCE - BUDGET AND ACTUAL — GENERAL FUND
FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 2011

Variance
with Final
Budgeted Budget -
Amounts Actual Positive
Original & Final Amounts (Negative)
REVENUES
Assessments $ 182,148 $ 185,378 $ 3,230
Interest 608 343 (265)
Total revenues 182,756 185,721 2,965
EXPENDITURES
Current:
General government 85,935 83,593 2,342
Maintenance and operations 96,821 78,5695 18,226
Total expenditures 182,756 162,188 20,568
Excess (deficiency) of revenues
over (under) expenditures $ - 23533 $ 23,533
Fund balance - beginning 215,008
Fund baiance - ending $ 238,541

See notes to required supplementary information
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MEDITERRA NORTH COMMUNITY DEVELOPMENT DISTRICT
BONITA SPRINGS, FLORIDA
NOTES TO REQUIRED SUPPLEMENTARY INFORMATION

The District is required to establish a budgetary system and an approved Annual Budget for the general fund.
The District's budgeting process is based on estimates of cash receipts and cash expenditures which are
approved by the Board. The budget approximates a basis consistent with accounting principles generally
accepted in the United States of America (generally accepted accounting principles).

The legal level of budgetary control, the level at which expenditures may not exceed budget, is in the
aggregate. Any budget amendments that increase the aggregate budgeted appropriations must be approved
by the Board of Supervisors. Actual general fund expenditures did not exceed appropriations for the fiscal year
ended September 30, 2011

Actual general fund expenditures for the fiscal year ended September 30, 2011 were less than appropriations
due primarily to anticipated costs which were not incurred in the current fiscal year.
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2700 North Military Trall » Suite 350
Boca Raton, Florida 33431

Grau & Associates 55 o525 10 205472

CERTIFIED PUBLIC ACCQUNTANTS Wikw.graucpa.com

REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING
AND ON COMPLIANCE AND OTHER MATTERS BASED ON AN AUDIT
OF FINANCIAL STATEMENTS PERFORMED IN ACCORDANCE WITH
GOVERNMENT AUDITING STANDARDS

To the Board of Supervisors
Mediterra North Community Development District
Bonita Springs, Florida

We have audited the financial statements of the governmental activities and each major fund of Mediterra
North Community Development District, Bonita Springs, Florida (the “District”) as of and for the fiscal year
ended September 30, 2011, which collectively comprise the District's basic financial statements and have
issued our report thereon dated February 6, 2012. We conducted our audit in accordance with auditing
standards generally accepted in the United States of America and the standards applicable to financial audits
contained in Government Auditing Sfandards, issued by the Comptroiler General of the United States.

Internal Control Over Financial Reporting

In planning and performing our audit, we considered the District’s internal control over financial reporting as a
basis for designing our auditing procedures for the purpose of expressing our opinions on the financial
statements, but not for the purpose of expressing an opinion on the effectiveness of the District’s infernal
control over financial reporting. Accordingly, wa do not express an opinion on the effectiveness ofthe District's
internal control over financial reporting.

A deficiency in internal control exists when the design or operation of a control does not allow management or
employees, in the normal course of performing their assigned functions, to prevent, or detect and correct
misstatements on a timely basis. A material weakness is a deficiency, or a combination of deficiencies, in
internal control such that there is a reasonable possibility that a material misstatement of the entity’s financial
statements will not be prevented, or detected and corrected on a timely basis.

Our consideration of internal control over financial reporting was for the limited purpose desgcribed in the first
paragraph of this section and was not designed to identify all deficiencies in internal control over financial
reporting that might be deficiencies, significant deficiencies, or material weaknesses. We did not identify any
deficiencies in internal control over financial reporting that we consider to be material weaknesses, as defined
above.

Compliance and Other Matters

As part of obtaining reasonable assurance about whether the District's financial statements are free of
material misstatement, we performed tests of its compliance with certain provisions of laws, regulations, and
contracts, and agreements, noncompliance with which could have a direct and material effect on the
determination of financial statement amounts. However, providing an opinion on compliance with those
provisions was not an objective of our audit, and accordingly, we do not express such an opinion. The results
of our tests disclosed no instances of hencompliance or other matters that are required to be reported under
Government Auditing Standards.

This report is intended for the information of the management, Board of Supervisors of Mediterra North
Community Development District, Bonita Springs, Florida and the Auditor General of the State of Florida and
is not intended to be and should not be used by anyone other than these specified parties.

“February 6, 2012
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CERTIFIED PUBLIC ACCOUNTANTS Www graucpa.com

MANAGEMENT LETTER PURSUANT TO THE RULES OF
THE AUDITOR GENERAL FOR THE STATE OF FLORIDA

To the Board of Supervisors
Mediterra North Community Development District
Bonita Springs, Florida

We have audited the accompanying basic financial statements of Mediterra North Community Development
District {"District") as of and for the fiscal year ended September 30, 2011, and have issued our repoyt thereon
dated February 6, 2012.

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America and Government Auditing Standards, issued by the Comptroller General of the United State. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.

In addition, we have issued our Report on Internal Control over Financial Reporting and Compliance and Other
Matters dated February 6, 2012. Disclosures in that report should be considered in conjunction with this
management letter.

The purpose of this letter is to comment on those matters required by Chapter 10.550 of the Rules of the
Auditor General for the State of Florida. Accordingly, in connection with our audit of the financial statements of
the District, as described in the first paragraph, we report the following:

. Current year findings and recommendations.
ll. Status of prior year findings and recommendations.
lIl. Compliance with the Provisions of the Auditor General of the State of Florida.

Pursuant to Chapter 119, Florida Statutes, this management letter is a public record and its distribution is not
limited. This letter is intended for the information and use of management, Board of Supervisors of Mediterra
North Community Development District, Bonita Springs, Florida and the Auditor General of the State of Florida
and is not intended to be and should not be used by anyone other than these specified parties.

We wish to thank Mediterra North Community Development District, Bonita Springs, Florida and the personnel

associated with it, for the opportunity to be of service to them in this endeavor as well as future engagements,
and the courtesies extended fo us.

/U/ win_ ;{ Mﬁtm

February 6, 2012
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REPORT TO MANAGEMENT

CURRENT YEAR FINDINGS AND RECOMMENDATIONS

None

PRIOR YEAR FINDINGS AND RECOMMENDATIONS

None

COMPLIANCE WITH THE PROVISIONS OF THE AUDITOR GENERAL OF THE STATE OF FLORIDA

Unless otherwise required to be reported in the auditor’s report on compliance and internal controls, the
management [etter shall include, but not be limited to the following:

1.

A statement as to whether or not corrective actions have been taken to address findings and
recommendations made in the preceding annual financial audit report.

There were no significant findings and recommendations made in the preceding annual financial
audit report for the fiscal year ended September 30, 2010.

A statement as to whether or not the local governmental entity complied with Section 218.415,
Florida Statutes, regarding the investment of public funds.

The District complied with Section 218.415, Florida Statutes, regarding the investment of public
funds.

Any recommendations to improve the local governmental entity's financial management.

There were no such matters discovered by, or that came to the attention of, the auditor, to be
reported for the fiscal year ended September 30, 2011.

Violations of provisions of contracts or grant agreements, or abuse, that have occurred, or are
likely to have occurred, that have an effect on the financial statements that is less than material
but more than inconsequential.

There were no such matters discovered by, or that came to the attention of, the auditor, to be
reported, for the fiscal year ended September 30, 2011.

For matters that have an inconsequential effect on the financial statements, considering
both quantitative and qualitative factors, the following may be reported based on professional
judgment:

a. Violations of provisions of contracts or grant agreements, fraud, illegal acts, or abuse.
b. Deficiencies in internal control that are not significant deficiencies.

There were no such matters discovered by, or that came to the attention of, the auditor, that, in our
judgment, are required to be reported, for the fiscal year ended September 30, 2011.
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REPORT TO MANAGEMENT (Continued)

The name or official title and legal authority of the District are disclosed in the notes to the financial
statements.

The financial report filed with the Florida Department of Financial Services pursuant to Section
218.32(1)(a), Florida Statutes agrees with the September 30, 2011 financial audit report.

The District has not met one or more of the financial emergency conditions described in Section
218.503(1), Florida Statutes.

We applied financial condition assessment procedures pursuant to Rule 10.556(7) and no
deteriorating financial conditions were noted. It is management's responsibility to monitor financial
condition, and our financial condition assessment was based in part on representations made by
management and the review of financial information provided by same.

25



[THIS PAGE INTENTIONALLY LEFT BLANK]



APPENDIX C

COPY OF MASTER INDENTURE AND
FORM OF FOURTH SUPPLEMENTAL TRUST INDENTURE



[THIS PAGE INTENTIONALLY LEFT BLANK]



TABLE OF CONTENTS
This Table of Contents is incorporated herein for ease of refe ly as shall not be d d
a part of the Master Trust Indenture
ARTICLET
DEFINITIONS

Section 101. Meaningof Wordsand Terms . ... ..... ... . ... ... ..., 3
Section 102 RulesofComstruction ... ...................oooooiininniin. 16

ARTICLE II

FORM, EXECUTION, DELIVERY AND DESIGNATION OF BONDS

Section 20]1. IssuanceofBonds . ............ ..... e
MASTER TRUST INDENTURE Section202  Details of Bonds .
Section 203.  Execution and Form cf Bonds
Section 204.  Negotiability, Registration and Tnnsfcr of Bonds .
Section 205 OwnershipofBonds . ..................
Section 206 Special Obligations . . .
Section 207 Authorization of Bonds .

MEDITERRA SOUTH Section 208 Temporary Bonds
MMUNITY STRI Section 209  Mutilated, Destroyed or Lost Bonds . . .
co DEVELOPMENT DI cr Section 210.  Pari Passu Obligations Under Credit Agreemems

Section 211.  Bond Anticipation Notes ... ..........
Section212 TaxStatmsofBonds ........ ...........

TO
ARTICLE IlT

FIRST UNION NATIONAL BANK, AS TRUSTEE REDEMPTION OF BONDS
Section 301 RedemptionGenerally . ....... ......... ..
Section 302  Notice of Reds j e
Section 303.  Effect of Clllmg for Redmpuon ......... :
Section 304. Cancellation ... . ......... .......

Dated as of December 1, 1959
ARTICLEIV
ACQUISITION AND CONSTRUCTION FUND
Section 401, Acquisition and Construction Fund TG 24
Section 402 P, From Acquisition and C Fund g ssinaisngs 24
=== Section403  Cost of Project . Caee 25
Section 404  Disposition of Balances in Acquisition and C Fund. . 25
1
ARTICLE viT
ARTICLE V FUNDS CONSTITUTE TRUST FUNDS
ESTABLISHMENT OF FUNDS AND APPLICATION THEREOF
Section 701. TrustFunds . .. . .. . . 4]
Section 501 Lien . : L. 26
Section 502 Bubluhmm! of Funds Ind Awoums ik 225126 ARTICLE VIIl
Section 503 Acquisition and Construction Fund . | -~ . N 27 COVENANTS AND AGREEMENTS OF THE DISTRICT
Section 504. Revenue Fund and Series Revenue Accounts ... 28
Section 505  Debt Service Fund and Series Debt Service Accounts ... ..... .. .28 Section 801 PaymentofBonds............. .. .47
Section 506  Optional Redemption . . . L. . Section 802. Extension of Payment of Bonds . Ty R e | |
Section 507, Rebate Fund and Series Rebate Accounts .., Section 803. Further Assurance ............... ¥
Section 508  Investment of Funds and Accounts Section 804, Power to Tssue Boods and Create a Lien . 43
Section 509 Deficiencies and Surpluses in Funds . Section 805. Power to Undertake Series Projects and 10 Cuuecl Pledged Reveaues .. 43
Section 510 Investment Income ....... - Section 806. Sale of Series Projects .............. .. 43
Section 511.  Cancellationof Bonds .. .. ... .. Jaale Section 807. Completion and Maintenance of Serios Pro,ecu R
Section 808 AccountsandReports . ............. SraieierEniL 4
ARTICLE V1 Section 809.  Arbitrage and Other Tax Covenants . . .45
CONCERNING THE TRUSTEE Section 810 Enforcement of Payment of Asses:ments, Buufn Spec\al Assessments
and Mai Special Assessments . . ... .....o.oiaiiieais 45
Section 601 Acceptance of Trust ......... SRR SRR v e 36 Section B11 Method of Callection of Assessments, Beaefit speau
Section 602 No Responsibility forRecitals .. ............ .. ............... 36 and Mai Special A saa s 48
Section 603. Trustee May Act Through Agum Answerable Only for Willful Section 8)2. Dehnquem Assessments, Benefit Special Asseumems or
Misconduct or Gross Negli Special A i seidaiii 46
Section 604 Compensation and Indemnity Section 813 Deposit of Proceeds from Sale of Tax Cemﬁaus ... 47
Section 605 No Duty to Renew Insurance . Section 814 Sa.leofTaxDeedorFaredosureofAsesmnt.BmeﬁlSpeall
Section 606  Notice of Default, Right to lnvsug:!e Special A Liens ... .. ...... 47
Section 607. Obligation to Act on Defaults . ......... 5 Section 815 Other Obhgluons Plylble from Assessmeats, Benefit Speual
Section 608. Reliance by Trustee . . e or ) Special Assessments . .. ... .. 48
Section 609. Trustee May Deal in Bonds . Section 816, Re-Assessments .......... .............. ... ... 48
Section 610 C. ion of Ambi| P FEEIG Section 817  Geberdl .. .. ... e .. 48
Section 611. Resignationof Trustee ... ... .....
Section 612 Removal of Trustee . . ARTICLEIX
Section 613.  Appointment of Successor ‘l‘nutuc EVENTS OF DEFAULT AND REMEDIES
Section 614.  Qualification of Successor Trustee i
Section 615.  Instruments of Succession .. ... .. .. Section 901  Exteasion of Interest Paymemt ... .. : ai 48
Section 616 Merger of Trustes . . . ... Section 902. Events of Default ....... .. P — L]
Section 617 Resignation of Paymg Agent or Bond Regmm Seclion 903 Acceleration of Maturities of Bonds of [ Scns ST i .49
Section 618 Removal of Paying Agent or Bond Registrar . ik Section 904  Enforcement of Remedies . ... 50
Section 619 Appointment of Successor Paying Agent or Bond R:gmm ... 40 Section 905  Pro Rata Application of Funds Among Owneﬂ of a Senes of Bonds ..50
Section 620  Qualifications of Successor Paying Agent or Bond Registrar .. . . . .41 Section 906 Effect of Discontinuance of Proceedings vvia:52
Section 621 A of Duties by S Paying Agent or Bond Registrar . . . 41 Section 907  Restriction on Individual Owner Actions Fe s b e 92
Section 622. S by Merger or Consolidation . .. .. e veaw e 41 Section 908  No Remedy Exclusive .. . L ...52
Section 909 Defay Not a Waiver - . FTRRIRRTR TR, ¥



Section 910 Right to Enforce Payment of Bonds 53

Section 911, No Cross Default Among Series : . 53

Section 912 Indemnification . .. . 53
ARTICLE X

EXECUTION OF INSTRUMENTS BY OWNERS
AND PROOF OF OWNERSHIP OF BONDS

Section 1001, Execution of Instruments by Owmers and Proofowan«lhlp

of Bonds .. . T X
Secﬁon!OOZ.DeposnofBonds... FEAREARR S HE R 1
ARTICLE XI
SUPPLEMENTAL INDENTURES
Section 1101. Supplemental Indentures Without Owners' Conseat . ... . ..........54
Section 1102, Sy, Indentures With Owner Consent ................... 55
Section 1103. Opinion of Bond Counsel With Respect to Supplemental Indenture 56
Section 1104. Ind PartofIndenture ....................... 56
Section 1105. Insurer or Issuer of a Credit or Liquidity Facility as Owner of Bonds . . . 56
ARTICLE XTI
DEFEASANCE
Section 1201 Defeasance and Discharge of the Lien of this Master
Ind and Suppl 4 Ind L |
Section 1202. Moneys Held in Trust .. .61
ARTICLE X1
MISCELLANEOUS PROVISIONS
Section 1301. Effectof Covenants ..................... ol e o BT 61
Section 1302. Manner of Giving Notice to the District and the R
Section 1303. Manner of Giving Noticetothe Owners . ......... o062
Section 1304. Successorship of District Officers . .. .... ... . i 62
Section 1305 Inconsistent Provisions .. .... .. .. SRR e 62
Section 1306. Further Acts . . " x L N 62
Section 1307. Headings Not Pan of lndenlure e 62
Section 1308 Effect of Partial Invalidity = a e : ... 62
Section 1309. Attomey’s Fees = SRy .. 62
Section 1310. Effective Date A R e e e, 62

APPENDIX A - Form of Requisition

America, to it duly paid by the Trustee at or before the execution and delivery of this Master
Indenture, and for other good and valuable consideration, the receipt of which is hereby
acknowledged, in order to secure the payment of the principal of, premium, if any, and interest on
the Bonds of a Series (hereafter defined) issued hereunder according to their tenor and effect and to
secure the performance and observance by the District of all of the covenants expressed or implied
herein, in the Suppl | Ind horizing the issuance of such Series of Bonds and in the
Bonds of such Series, does hereby assign and grant a security interest in the following (herein called
the *Trust Estate”) to the Trustee and its successors in trust, and assigns forever, for the securing of
the performance of the obligations of the District herein set forth: (1) the Pledged Revenues
(hereinafier defined) and Pledged Funds (Ilemmﬁer defined), and (ii) lny lnd all property of every
lund or dsmpuon whlch \ may fmm time to time hereafter be sold, <y d, assigned,

i ed, d, granted or d d to, or deposited with,
lhe Trustec as security for any Series of Bonds issued pursuant to this Master Indenture by the
District or anyone on its behalf or with its consent, ar which pursuant to any of the provisions hereof
or of the Supplemental Indenture securing such Series of Bonds may come into the possession or
control of the Trustee or of a lawfully sppainted receiver, as such additional security, and the Trustee
is hereby autharized to receive any and all such property as and for security for the payment of such
Series of Bonds and the interest and premium, if any, thereon, and to hold and apply all such property
subject to the terms hereof, it being expressly understood and agreed that the Trust Estate established
and held hereunder for Bonds of a Sesies shall be held separate and in trust solely for the benefit of
the Owners of the Bonds of such Series, Additional Bonds of such Series and other obligations issued
expressly on parity therewith and for no other Series,

TO HAVE AND TO HOLD the Trust Estate, whether now awned or held or bereafter
acquired, -forever;

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth (s) for the equal
and proportionate benefit and security of afl present and future Owners of the Bonds of a Series,
without preference of any Bond of much Series over any other Bond of such Series, (b) for
enforcement of the payment of the Bonds of a Sencs. mwmrdumwmthartumudthnm
of this Master Ind and the Suppl the i ot‘surhSensof
Bonds, and all other sums payable hcn:uder, under the 1 d k such
Series of Bonds or on the Bonds of such Series, and (<) for the enforcement of and compliance with
the obligations, covenants and conditions of this Master Indenture except as otherwise expressly
prrmded hcrun as if all the Bonds at ey nme Outstanding (hereafter defined) had been

d and delr ly with the ion and delivery of this Master
Indenture, all as herein set forth

IT IS HEREBY COVENANTED, DECLARED AND AGREED (a) that this Master
Indenture creates a continuing lien equally and ratably to secure the payment in full of the principal
of, premium, 1f any, and interest on all Bonds of 2 Series which may from time to time be Qutstanding
heseunder, except as otherwise expressly pravided herein, (b) that the Trust Estate shafl immediately
be subject to the lien of this pledge and assignment without any physical delivery thereof or further

MASTER TRUST INDENTURE

THIS IS A MASTER TRUST INDENTURE, dated as of December 1, 1999, by and
betwem MEDITERRA SOUTH COMMUNITY DEVELOPMENT DISTRICT, alou] unit of
ized and existing under the laws of the State of Florida (the

') and Fim Union National Bank, as trustee (the "Trustee"), a national blnkmg association
existing under the laws of the United States and having the authority to exercise corporate trust
powers, with its designated office and post office address located at Ope First Union Financial
Center, 200 South Biscayne Boulevard, 14th Floor, Miami, Florids 33131, Attention: Corporate
Trust Department.
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WHEREAS, the District is 2 ity devel district duly created,
established and existing under the provisions of Chapter 190, Flonda Smuus, as amended (lbe
*Act"), for the purpose, among o!ller(hmgs, of ing and
maintenance, and operation of the major

uisition,
within the boundas oflheDmncl,md

WHEREAS, the District has the power and suthority under the Act to issue special
m:nmtbmdsmdmamebandsuﬂmuud\cpmwedsﬂwmﬂo finance the cost of acquiring
and (as defined in the Act) and, bym»eol‘Secuon 190.022
of the Act, to levy and wllea special therefor as provided in Chapter 170, Florida
Statutes, as amended and to levy and collect usudnrgesmdfeﬂthu’eforu provided in Section
190.011, Florida Statutes, as amended; and

WHEREAS, the District has the power and authority under the Actuz umemcmebonds

and to use the proceeds thereof to finance the cost of acquiring and

and control facilities (as defined in the Act) and, by virtue of Section 190. 02] ofﬂw Ac\, to levyand
collect Benefit Special Assessments (hereinafter defined) and Mai Special A

(hercinafier defined) therefor; and

WHEREAS, the District has found and determined and does hereby find and determine, that
acquisition and construction of the Seties Pro)eds(luuﬂuduﬁud)uudwdlbewymd
desirable in serving the District's goal of properly ing the and
operation of portions of the infra within the boundaries of the District,

NOW, THEREFORE, THIS MASTER TRUST INDENTURE WITNESSETH:

GRANTING CLAUSES

That the District, in deration of the and by the Trustee of the trusts
hereby created and the purchase end aweptame of the Bonds (hueaﬁcr defined) by the Qwners
(hereafter defined), and of the sum of tea dollars ($10.00), lawfil money of the United States of

act, (c) that the hen of this pledge and assignment shall be a first ien and shall be vahd and binding
against all parties having any claims of any kind in tort, contract or otherwise against the District,
respective of whether such parties have notice thereof, and (d) that the Bonds of a Series are to be
issued, authenticated and delivered, and that the Trust Estate ts ln be held, dealt with, and disposed
of by the Trustee, upon and subject to the terms, , uses, and trusts
set forthiin this Mmarlndt.nmre and the District covaunulndlgeuwnh me Tmslec. for the equal

and proporti benehit of the resp Qwners from time to time of the Bands of each respective
Series, as follows
ARTICLE I
DEFINITIONS

Section 101. Meaning of Words and Terms. The following words and terms used in this
Master Indenture shail have the foliowing meanings, unless some other meaning is plawly intended.

"Accountans” shall mean the independent cenified public accountant or independent
certified public accounting firm retained by the District 1o perform the duties of the
Accountant under this Master Indenture.

“Accountant’s Certificate” shall mean an opinion signed by an independent certified
public accountant or firm of centified public accountants (which may be the Accountants)
from time to time selected by the District

“Accosnts” shall mean 2]l sccounts created pursuant to Section 502 hereof except
amounts on deposit in the Series Rebate Account within the Rebate Fund

“Accreted Value* shall mean, as of the date of computation with respect 10 any
Capital Appreciation Bonds, an amount (truncated 10 three (3) decimal places) equal to the
original principal amount of such Capital Apprecistion Bonds at the date of issuance plus the
interest accrued on such Bonds from the date of origmal issuance of such Capital
Apprecistion Bonds to the date of computation, such interest to accrue at the rate of interest
per anpum of the Capital Appreciation Bonds (or in d with a table of compound
accreted values set forth in such Capital Appreciation Bonds), compounded semi-annually on
each Interest Payment Date; provided, however, that if the date with respect to which any
such computation is made is not an Interest Paymen! Date, lhe Accreted Value of any Bond
as of such date shall be the amount ined by g the A d Value of such
Bond as of the immediately preudmg Interest Paymcnx Date (or the date of original issuance
if the date of computation is prior to the first Interest Payment Date succeeding the date of
original issuance) at the rate of interest per annum of the Capital Appreciation Bonds for the
pastial semi ] ng period di d by dividing (x) the number of days
elapsed (determined on lhe basis ol‘ a three hundred sixty (360) day year comprised of twelve
(12) thirty (30) day months) from the immediately preceding Interest Payment Date (or the




date of original i if the date of computation is prior to the first Interest Payment Date
succeeding the date of original issuance), by (v} one hundred eighty (180) A llble of
Accreted Values for the Capital Appreciation Bonds shall be incorp d in a Supp

[ndenture executed by the Dlsmcl upon issuance of any Capital Appreciation Bonds

"Acguisition and Construction Fund® shall mean the fund so designated in, and
created pursuant to, Section 502 hereof.

“Act" ghall mean Chapter 190, Florida Statutes, as amended
"Addmaul Bondt shall mean Bonds of a Smu, mdudmg Cmnpleuon Bonds.

h § and d tothetermsofa S ding for
the i of pari passu Additi ‘BondsofswhSms

"Addinoml Sam Project” shall mean the acquisition and/or construction of any

dditi and b to and ions of a Series

Project to be financed, mwbole or in part, from the praceeds of any Additional Bonds or
Subordinated Debt

*Amortization Installments” shell mean the moneys required to be deposited in the
Series Redemption Account within the Debt Service Fund for the purpose of redeeming and
paying when due any Term Bonds, the specific amounts and dates of such deposits to be set
forth in a Supplemental Indeature.

*Assexsments* shall mean all non ad valorem special assessments jevied and collected
by or on behalf of the District pursuant to the Act and pursuant to the assessment plat and the
assessment roll referved to therein, together with the interest specified by resolution adopted
by the Govemning Body, the interest specified in Chapter 170 Florida Statutes (1995), if lny
such interest is coflected by or on behalf of the G ing Body, and any appli
collectedbyaronbdulfof:bebmna,mgaluwnhmymddlumunurewvedbyzhe
District from the sale of tax certificates or otherwise from the collection of Delinquent
Asseumems and which are referred 10 us such and pledged 1o a Series of Boads pursuant to
the horizing the issuance of such Series of Bonds.

« duthorized D fon* shall, except s ded inany
relating to a Series of Bonds, mean the denomination of $5,000 or uny integral multiple
thereof

*Authorized Officer” shall mean any person authorized by the District in writing
directed 1o the Trustee to perform the act or sign the document in question.

“Benefit Special Assessments” shali mean levied and collected in
accordance with Section 190 021(2), Florida Statutes (1995), as amended from time to time,

*Chairman” shali mean the Cheirman of the Govemning Body of the District or his or

her designee or the person g to his or her principal functions

"Code" shall mean the lmumlRevenueCodzofl%G as amended, or any successor
provisions thereto and the regul. p d th der orunder the Intemal Revenue
Code of 1954, as ded, if applicable, or any provisions thereto

*Collection Agreement” shalt mean the agreement referted to in Section 811 hereof

*Completion Bonds" shall mean Bonds issued to a Suppl | ind
ranking on a parity with the Series of Bands issued under such Supplemenul Indenture, the
proceeds of which are to be used to complete the Series Project.

"Consulting Engineers® shall munwﬂsun mn« Barton & Peak, Naples, Flondu,
orany other engineering firm or cotp inga ie repute for siiil and
employed by the District.

"Cost” as applied to the Project, shall inchude the cost of acquisition and construction
and all obligations and expenses relating thereto including, but not limited to, those items of
cost which are set forth in Section 403 hereof.

*Credit or Liguidity Facility” shall mean a letter of credit, a municipal bond insurance
policy, a surety bond or other similar agreement issued by a banking institution or other emity
satisfactory to the District.and providing for the payment of the principal of, interest on or
purchase price of a Series of Bonds or any alternate or substitute Credit or Liquidity Facility
if then in effect

“Current Interest Boruls" shall mean Bonds of 2 Series the interest on which is
paysble at least annually

*Date of Completion® with respect 1o a Series Project or Additional Series Project
shall mean: (i) the date upon which the Series Project and all components thereof have been
acquired or constructed and arc capable of performing the functions for which they were
intended, as evidenced by a certificate of the Consulting Engmesr filed with the Trustee and
the District, or (ii) the date on which the District d upon the dation of
or consultation with the Consulting Engineer, that it cannot complete the Series Pro;ect ina
sound and economical manner within a ! d

ble period of time as evid: bya

of the Consulting Engineer of the District filed with the Trustes and the District; provided that
1n each case such certificate of the Consulting Engineer shall set forth the amount of ali Costs
of such Series Project or Additional Series Project which has theretofore been incurted, but
which on the Date of Completion is or will be unpaid or unreimbursed.
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together with any and ail amounts received by the District from the sale of tax certificates or
otherwise from the collection of Benefit Special Assessments which are not paid in full when
due and wfnch nre referted to as such and pledged to a Series of Bonds pursuant to the
izng the issuance of such Series of Bonds
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*Bond Counsel” shall mean an attarney or firm of of
standing in the Geld of law relating to municipal bonds selected by the District.

"Bond Registrar” or “Registrar” shall mean the bank or trust company designated as
such by Supplemental Indenture with respect to a Series of Bonds for the purpose of
maintaining the registry of the District reflecting the names, addresses, and other identifying
information of Owners of Bonds of such Sesies

*Bond Year” shall mean, unless otherwise provided in the Suppl | Ind
authorizing a Senes of Bonds, mepenodcommmungonmeﬁmdayofmym cach year
and ending on the last day of April of the following year.

*Bonds” shail mean the Outstanding Bonds of all Senes, and, except where the
context clearty requires otherwise shall include bond anticipation notes issued in anticipation
thereof.

*Business Day" shall mean any day excluding Saturday, Sunday or any other day on
which banks in the cities in which the designated corporate trust office of the Trustee ar the
Paying Agent are focated are sutharized or required by law or other governmental action to
clase and on which the Trustee or Paying Agent, or both, is closed.

*Capital Appreciation Bonds* shall mean Bonds issued under the Indenture and any
Supplementa! Indenture as to which interest is compounded periodically on each of the
applicable periodic dates designated for compounding and payable in an amount equal to the
thmw Aoaued Value only gt the maturity or earlier redemption thereof, all as so

dina § i of the District providing for the issuance thereof.

"Capitalized Interest® shall mean, with respect to the interest due or to be dueon a
Series of Bonds prior to, during and for a period not exceeding one year after the completion
of a Series Project to be funded by such Series, all or pan of such interest which will be paid,
or is expected to be paid, from the proceeds of such Series

"Capitalized Interest Account" shall mean any Capitalized Interest Account 10 be
established within a Series Debt Service Account by Supplemental Indenture with respect to
any Series of Bonds issued under this Master Indenture, as suthorized pursuant to this Master
Indenture

*Debt Service” shall mean collectively the principal (includ A
interest, and red p if any, payable with respect to the Bonds

“Debt Service Fund™ shall mean the fund so designated in, and created pursuant to,
Section 502 bereof

“Dti 4 s shall - any and all install of any
Assessments wh:ch are not paid within thirty (30) days of' the dale on which such instaliments
are due and payable

“Depository” shall mean any bank or trust company duly authorized by law to engage
in the banking business and designated by the District as a depository of moneys subject to
the provisions of this Master Ind

* District" shall diterra South C ity Devel District,
development district created and established pursuant to the Aet or any successor thereto
which succeeds to the obligations of the District bereunder.

*Engineers’ Certificate" shall mean a certificate of the Consulting Engineers or of
such other engineer or firm of engineers having & favorable repute for skilf and expenence in
the engineering matters with respect 1o which such centification is required

*Federal Securities” sh.lll mean, to the muﬂ pemuued I7y law for investment as
contemplated in this Master 1. and any S @ G

Obligations, (i) any Tax Exempt Obligations whwh are ﬁ:lly sewred as to pnnuyal and
interest by ani ble pledge of G i
are segregated in trust and pledged for the benelii of the holders of the Tax Exempt
Obligations, (iii} cenificates of ownership of the principal or interest of Government
Obligations, which G Obligations are held in trust and (iv) investment egreements
at least 100% coll ized by 'V' ibed in clauses (i), (if) or (&) above.

*Fiscal Year" shall mean the fiscal year of the District in effect from time to time,
which shall initially mean the period cammencing on the first day of October of any year and
ending on the last day of September of the following year

“Funds® shall mean all funds, except the Rebate Fund, created pursuant to Section
502 hereof.

“Governing Body” shall mean the Board of Supervisors of the District

“Government Obligations” shall mean direct obligations of, or obfigations the
payment of which is unconditionally guaranteed by, the United States of America



'lndenmre shall mean lhls Master Ind as ded and | d from
time to time by a Si or ind and, shall mean when used with
respecl 1o a Series of Bonds xssued this Master [ as ded and

pp d by the I d relating to such Senes of Bonds.

*Insurer” shall mean the issuer of any municipal bond insurance policy insuring the
timely payment of the principal of and interest on Bonds or any Series of Bonds

*Interest Payment Date® shall mean the dates specified ina 1 J Ind
with respect 10 a Series of Bonds upon which the principal of and/or interest an Bonds of
such Series shall be due and payable in each Bond Year.

“Investment Obligations" shall mean and includes any of the following securities, if
and to the extent that such securities are legal investments for funds of the District:

()  Federal Securities;

(i) Bonds, debenmnu. notes or other evidences of udebtedn&lsmedby
any of the followi: National M Federal
Land Banks, Feders! HomeLun Banks, Fedeni lmamedmeCrudanb, Banks
for Cooperatives, T Valley Authonity, United States Postal Service, Fanners
Home Admmls!rluon, Export-Import Bank, Federal Financing Bank and Swdent
Loan Marketing Association;

(ii) Bonds, debentures, notes or other evidences of indebtedness issued by
the Federal National Mortgage Association to lhe exteat such obligations are
d by the G National M:

(iv)  Negotiabl isble certificates of deposit, time deposits or
otha-umlarbmkmgamngememsmedbymybmk_mwmpmyormoml
banking association, including the Trustee or an affiliate thereof, which certificates of
deposit, except in the case of certificates of deposit issued by a bank, trust company
or national blnlangmocmonhnvmnupm!mckndmrpluxcfmmmm
$50,000,000, will be conti secured or coll d by ot
in subparagraphs (i), (ii), or (iii} of this definition, which will have a market value
(exclusive of accrued interest) at all times at least equal 10 the principal amount of
such certificates of deposit and will be lodged with the Trustee, as custodian, by the
bank, trust company or nationa! banking association issuing such certificates of
deposit,

(v)  Repurchase agreements with any bank, trust company or national
banking association, including the Trustee or an affiliate thereof, or govemment bond
dealer reporting to the Federal Reserve Bank of New York coatinuously secured or

comng due in any current or future Bond Year with regard to the Series of Bonds for which
such calculation is made; provided, the amount of interest coming due in any Bond Year shall
be reduced to the extent moneys dertved from the proceeds of Bonds are used to pay interest
in such Bond Year

*Moody's" shall mean Moody’s Investors Service, Inc., @ corporation organized and

msmgundenhelmuﬁhesuuofbdnwe,nsmwssonmdmmd, |l‘such

orlig d or nolonger performs the functions of a ng

lgulq.'Moole'wdl" d d to refer to any other nati gnized ities rating
agency designated by the District by written notice to the Trustee

*Option Bonds” shall mean Current Interest Bonds, which may be either Serial or
Term Bonds, which by their terms may be tendered by and at the option of the Owner for
purchase prior to the stated maturity thereof.

"Outfunﬂng whmunedwnﬂuefuueewbonds,shﬂlmn,uohpamaﬂar

date, all Bonds th fe and delivered under this Master Indenture, except
(i) Bonds dled by the Trustce of delivered to the Trustee
for cancellation;

(i) Bonds(or portions of Bonds) for lhcplymem or redemption of which
moneys, equal to the principal amount or redemption price thereof, as the case may
bc,wnhmcrmtolhedueafm:nmtyorredunpuondlu,shaﬂbebddmuust
under this Master Ind: with respect to Bonds of any
Series and set aside for such puymun or redemption (whether at or prior to the
maturity or redemption date), provided that if such Bonds (or portions of Bonds) are
to be redeemed, notice of such redemption shall have beea given or provision
satisfactory to the Trustee shail have been made for the giving of such notice as
provided in Article LI hereof or in the Supplemental Indenture relating to the Bonds
of any Series,

(i) Bond: in heu of or m substitution for which other Bands shall have

h to this Master Indenture and the
Supplemental Indenture wnh respect 1o Bonds of a Series unless proof satisfactory
to the Trustee is presented that any such Bonds are held by a bona fide purchaser in
due course; and

(iv)  Bonds paid or deemed to have been paid as provided in thus Master
Ind orina Suppl | Ind with respect to Bonds of a Series, including

Bonds with respect to which payment or provision for payment has been made in
accordance with Article XII hereof

C-4

1 ized by obligati described in sub ph (i) of this definition, which
securities will at all times () have & market vale (i (inclusive of accrued interest) not
less than that of the repurchase agreement, (b) be held free and clear of claims by third
parties, (c) be subject 1o a perfected first security interest in the collateral in favor of
the Trustee and {d) be delivered to the Trustee or 1ts agent, as custodian,

(vi) Commercial paper, other than that issued by bank holding companies,
(1) rated at the date of investment in one of the two hughest rating categones issued
by Moody's or S&.P or (2) usued by corponnms which at the date of investment
have an d debt issue rated in one

ofﬂne!hmelu;heﬁnmwegonnbyMoody':orS&.P

(vi) Municipal bonds rated in one of the three highest rating categories by
Moody's or S&P,

(viii) Other obligations permitted under the laws of the State which are legal
investments for the funds of the District, but such term shall not include annuity or
other guaranteed investment contracts, except 23 may be expressly set forth above;

(tx)  any money market fund the assets of which consist solely of cash or
obligations permitted in (i) above; and

(x)  other investments permitted by Florida law.

*Letier of Credit Ag ¢ shall any financil relating to a Credit
Facility for so long es such agreement will be in effect.

“Liquidity Agreemens" shall mean any financing agreement relating to a Liquidity
Facility for so long as such agreement will be in effect.

Mai Special A " shall mean levied and collected
pitrsuant to Section 190.021(3), Florida Statutes (1995), as umended from time to time, for
benefits with respect to water and control resp i dertaken by the

District in accordance with Section 190.013, as amended from time to time.

“Master Indenture” shall mean this Master Trust Indenture, as amended and
supplemented from time to time in accordance with the provisions hereof

~Maturity Amount” shall mean the amount due at maturity with respect to a Capital
Appreciation Bond

“"Maximum Annual Debt Service Requirement” shell mean, at any given ume of
determination, the greatest amount of principal, interest and Amartization Installments

In addition, Bonds actualty known by the Trustee to be held by or for the Distnct wall
not be deemed to be Outstanding for the purposes and within the purview of Article IX and
Article X1 of this Master Indenture

“Owner” or "Owners” shall mean the registered owners from time to time of Bonds.

*Paying Agent” shall mean the bank or trust comp.
Indenture with respect 10 a Series of Bonds as the place where Debt Service shall be payable
with respect to such Series of Bonds and which accepts the duties of Paying Agent undes this
Master Indenture and under such Supplemental Indenture.

“Pledged Funds” shall mean all of the Series Pledged Funds.
*Pledged Revenues® shall mean ell of the Sexies Pledged Revenues.
*Prepayments” shall mean any Anenmcnu. or pomuns thereof, which shall be paid

to the District prior to the time such P shall not includ,
interest paid on such Assessments.

"Principal and Interest Requiremens” shall mezn with respect to a Series of Bonds,
the respective amounts which are required in esch Bond Year to provide:

(0] for paying the interest on all Bonds of such Series then Outstanding
which is payable in such Bond Year;

(i)  forpaying the principal or Maturity Amount of all Serial Bonds of such
Series then Qutstanding which is payable in such Bond Year; and

(iii) the Amortization Installments on the Term Bonds of such Senes of
Bonds, if any, payable in such Bond Year.

*Property Appraiser* shall nmnme!’mpmyAwmsa'ofCumerCounty, Florida,
or the person ding 10 his or her princi

"Rebate Amount” shall mean the amount, if any, required to be rebated to the United
States pursuant to Section 148(f) of the Internal Revenue Code of 1986, as amended, and the
regulations and rulings thereunder.

*Rebate Analyst” shall mean the person or firm selected by the District to calculate
the Rebate Amount, which person or firm shall either be a firm of attomeys or independeat
certified public with expertise in the lation of the Rebate Amount




“Rebase Fund shall mean the fund so designated in, and created pursuant to,
Sections 502 and 507 hereof

"Record Date* shall mean the fifteenth (15th) day of the calendar month next
preceding any Debt Service payment date or, in the case of any proposed redemption of
Bonds, the fith (5th) day next preceding the date of mailing of notice of such redemption, or
if either of the foregoing days is not a Business Day, then the Business Day immediately
preceding such day

*Redemption Account” sh

if shallmeanth i in, and created pursuanmt
to, Section 502 hereof.

*Redemption Price” shall mean the principal of, pnemmm, if any, and interest accrued
1o the date fixed for redemption of any Bond called for redemp to the provisi
thereof, hereof and of the Supplemental Indenture pursuant to wtuch such Bond is issued.

"Refunding Bonds” shall mean Bonds issued pursuant to provisions of this Master
Indenture, the proceeds of which are used to refund one or more Series of Outstanding
Bonds.

"Reserve Fund" shall mean the fund so designated in, and created pursuant to,
Section 502 hereof.

“Revenue Fund® shall mean the fund so designated in, and created pursuant to,
Scction 502 hereof.

'S&FanS&PMnmeup,nuluwsmdlumm,md,tfw

agency. *S&P" will be deemed to refer to any other nationally recognized securities rating
agency designated by the District by written notics to the Trustes.

*Secretary® shall mean the Secretary to the Governing Body, or his or her designes
or the person succeeding to his or her principal functions.

“Serial Bonds" shall mean Bonds (other than Term Bonds) that mature in annual or
serni-annual instellments

“"Series” shall mean all of the Bonds authenticated and delivered on original issuance

of & stipulated aggregate principal amount in a smull jon under and p
to the same Supplemental Indenture and any Bonds th henticated and delivered in
hcu of or in substitution therefor pursuant to this Master Ind and such Suppl J
dless of in matunty, interest rate or other provisions, provided,
however, twn or mare Series of Bonds may be issued simuliancously under the same
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*Series Redemption Account” shall mean the account with respect to a Series of
Bonds established wathin the Debt Service Fund so designated in, and created pursuant to,
Section 502 hereof

“Series Reserve Account' shalt mean the Resesve Account for a Series of Bonds
established in the Reserve Fund by Supplementa! Indenture relating to such Series of Bonds
in an amount equal to the Series Reserve Account Requirement for such Series of Bonds,

"Seriex Reserve Account Requirement” shall mean the amount of money or other
secumywhochmlybcmlhefomofuuaveﬁmdmm\cepobqoto!hersecumylsmy

be required by the terms of a Suppk J Ind 10 be deposited in or credited to a
SmskuaveAwounlforudlSmmofBonds provided, however that unless otherwise
ided in the Supph d e relating to a Sesies of Bonds, as of any date of

P

calculation for a pnmculu Series Reserve Account, the "Series Reserve Account
Requirement” shall be an amount equai to the lesser of: (A) Maximum Anaual Debt Service
Requirement for all Outstanding Bonds of such Series, (B) 125% of the average annual debt
service for all Outstanding Bonds of such Series, or (C) the aggregate of 10% of the proceeds
of the Bonds of such Sevies calculated as of the date of original issuance thereof In
computing the Series Reserve Account Requirement in respect of any Series of Bonds that
constitute Variable Rate Bonds, the interest rate on such Boads ghall be assumed to be the
greater of (I} IlO'A of the dlﬂylvmgeuumﬂ meunsudl Variable Rate Bonds during
the 12 h g with thy te of calaulation, or such shorter period
of time that such Scna of Bonds shn!l luvc been Outstanding, or (2) the actual rate of
interest bome by the such Variable Rate Bonds on such date of calculation, provided, in no
event shall the Series Reserve Account Raquumuu as ld;usxed on suc.h d-v.a of calculation
exceed the lesser of the amounts specified in the immedi In
wmpulmg the Series Reserve Account Requirement in lwordance with dnuse (C) of this
definition in respect of any Capital Appreciation Bonds, the principal amount of such Bonds
shall be the original principal amount thereof, not the Accreted Value.

SawkemueAmunwalheRmAmmfnuSmnfBonds

blished in the R Fund by I di for such Series of Bonds.
*Subordinated Debt" shall indebtedness secured hereby or by any 1
Ind which is by its pressly subordinate and inferior hereto bothin lluund right
of payment.
*Supple { Inde " shall mean an tnd l | hereto

the mmeof a Senies of Bonds hereunder and mbhshmgthe tumsthu'eof and the semmy
therefor and shall also mean any indenture supplemental hereto entered into for the purpose
of ding the terms and p: hereof with respect to all Bonds in accordance with
Anticle X hereof
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Suppl 1 [nd ifdesi| d as Senes of Bonds by the District upon ongmal
issuance Two or more Series of Bonds may be issued simultaneously under separate
Supplemental Indentures, but under this Master Indenture. In addition, if an issue of Bonds
is followed by a second issue of Bonds closed withun 45 days of the closing of the first issue
and the proceeds of the second issue are to be used to pay the Costs of Issuance of the first
issue, or to pay for certain costs of s Serics Project being financed from the proceeds of the
first issue which costs cannot be financed with Tax Exempt Bonds, then the two issues of
Bonds will be doened a single Series for purposes of this Master Indenture, if so designated
by the District

*Series Acquisition and Co ion A ¢~ shall mean the account within the
Acquisition and Construcuon Pund wnh respect to each Series of Bonds so designated in, and
created [ 1o Supp

"Series Interest Accouns” shall mean the account with respect to a Series of Bonds
established within the Debt Service Fund so desipnated in, and created pursuant to, Section
502 hereof.

'SmMgMFMshnﬂlmnnﬂlmoumandepcsuﬁommwumemdn
Funds and A ts and d inthe 8 ] Ind relating to such Series of
Bondsaspledged to the plylllﬁ!cf such Seriesof| Bonds; provided, however, such term shail
not include any amounts on deposit in a Series Rebate Account in the Rebate Fund

"Series Pledged Revenues™ shall mean the revenues designated as such by
Supplemental Indenture and which shall eonsmute Ihe security l'or and snume of payment of
a Series of Bonds and may consist of A , Benefit
Special Assessments or other user fees or other revenues or nunblnluom dmn:ofdmved or
1o be derived by the District in accordance with the Act,

“Series Principal Account” shall mean the account with respect 1o a Series of Boods
established within the Debt Service Fund so designated in, and created pursuant to, Section
502 hereof.

*Series Project” or “Series Prgjects shall mean the acquisition, construction,
equipping and/or improvement of capital projects to be located within or without the District
formeheneﬁ(onhebmnctlobeﬁwudwthull ora pmoflhoprnwds of a Series of
Bonds as shall be described in the I izing such Scries of Bonds

“Series Rebate Account” shall mean the account in the Rebate Fund with respect to
a Series of Bonds so designated in, and created pursuant to Supplemental Indenture relating
to such Series of Bonds

“Tazable Bonds" shall mean Bonds of a Series which are not Tax Exempt Bonds

"Tax Collector” shall meaathe Tlx Collector of Collier County, Florida, or the pesson
ding to his or her principal fi

“Tax Exempt Bonds" shall mean Bonds of a Series the interest on which, in the
opinion of Bond Counse! on the date of original issuance thereof, is excludable from gross
income for federal income tax purposes.

"Tax Exempt Obligations” shall mezan any bond, niote or other obligation issued by
any person, the interest on which is excludable from gross income for federal income tax

purposes

*Tax Regulatory C * shall mean the Tax R yCovenants of the District

ined in the i Ind horizing the issuance of a Series of Tax Exempt
Bonds, setting forth the covenants of the District necessary for the preservation of the
excludability of interest thereon from gross income for federal income tax purposes, as such
covenants shall be amended from time to ime upon written instructions from Bond Counsel.

'TamBands'shallmnnBmdsthnmlmmonoudluundthnuembjeam
d ion from A L or Bonds desj d by the District
as Term Bondl upun original issuance thereof.

"Time Deposis” shall mean time deposits, certificates of deposit or similar
arangements with any bank or trust company, including the Trustee or an affiliate thereof,
which is a member of the Federal Deposit Insurance Corporation and any Federal or State of
Florida savings and loan essociation in which deposits are secured or insured in the manner
required by Florida law.

*Trust Estate” shall have the meaning ascribed to such term in the granting clauses
hereof, including, but not imited to, the Fledged Revenues and Pledged Funds.

*Trustee” shall anmUmonNmoulBuﬂLwnhnspnnupll corporate trust
office located in Miami, Florida, and any trustee appointed or serving p t0
Asticle VI hereof

*Variable Rate Bonds® shall mean Current Ierest Bonds, which may be either Serial
Bonds or Term Bonds, issued with & variable, adjustable, convertible or other similar interest
rate which is not fixed in percentage for the entire tesm thereof at the date of issue, which
Bonds may also be Option Bonds.

Section 102.  Rules of Construction. Words of the masculine gender shall be deemed and
4 to include {ative words of the feminine and neuter genders. Unless the context shali




otherwise indicate, the words "Bond,” "Owner,” “person,” “Paying Agent,* and "Bond Registrar”
shall include the plural as well as the singular number and the word “person” shall mean any
individual, corporation, partnership, joint venture, 7 joint stock p trust,
unincorporated organization or government or any agency or political subdivision thereof

ARTICLE T
FORM, EXECUTION, DELIVERY AND DESIGNATION OF BONDS

Section 201. Issuance of Bonds. For the purpose of refunding Boads of a Senes or
providing funds for paying all or part of the Cost of a Series Project, Bonds of a Series, without
limitation as to aggregate principal amount, may be issued under this Master Indenture subject to the
conditions hereinafler provided in Section 207 of this Article. Debt Service on each Series of Bonds
shall be payable so!ely fmm the Pledged Revenues and Pledged Funds pledged to such Series of
Bonds in the Si 1zing the issuance of such Series of Bonds and, as may
be provided in such Suppl ] Ind all of the p of this Master Indenture shall be
for the benefit and security of the present and future Ownery of such Series of Bonds so issued,
without prefe e, priority or distinction, as to lien or otherwise, of any one Bond of such Series
ovarnnyothuﬂondofwthSmu The District may also issue from time to time, Additional Bonds,
Completion Bonds and Raf\mdmg Bonds of a Series under and pursuant to the terms of the

h g the i of such Series of Bonds.

Seclwn 202 Details nf Bands Bonds of a Series shall be in such Authorized
shall be ively, shall bear interest from their date until their

payment at rates not ding the max: me d by law, shall be dated, shall be stated to
mature in such year or years in accordance with the Act, and !hl" be mh)ec( to redemption prior to
durruped:v:mmnus,wbxeamme itati ided for in the

suchSemuomeds. Bondsofl Series may be

le:nl Interest Bonds, Variable Rate Bonds, Cepital Appreciation Bonds, Option Bonds or any

conhmtmn thereof and may be secured by a Credit and/or Liquidity Facility, all as shall be provided

in the Si | Ind harizing the i of such Series of Bonds. Bonds of a Serics

(orapunoquenu)mybe mbook—enn-yfomu the option of the District as shall be provided in
thei of such Series of Bonds.

Debt Service shall be payable in any com or cusency of the United States of America which,
at the date of payment thereof, is legal tender for the payment of public and private debts. Interest
shall be pud to the registered Owner of Bonds at the close of business on the Record Date for such
interest, provided, however, that on or after the occwtence and coatinuance of an Event of Default
undu chuse (l) of Secuon 902 hereof, the payment of interest and principal or Redemption Price or
hereto shall be made by the Paying Agent 1o such person, who,
onaspeculrecordd;uwhach is fixed by the Trustee, which shali be not more than fifteen (15) and
not less than ten (10) days prior to the date of such proposed payment, appears on the registration
books of the Bond Registrar as the registered Owner of a Bond. Any payment of principal, Matunty
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made only to or upon the order of the registered owner thereofor his attomey or legal representative.
All such payments shall be valid and effectual to satisfy end discharge the liability upon such Bond
to the extent of the sum or sums so paid  The Trustee, the District, the Bond Registrar and the
Paying Agent may deem and treat the registered owner of any Bond as the absolute owner of such
Bond, whether such Bond shall be overdue or not, for the purpose of recerving payment thereof 1od
for all other purposes whatsoever, and neither the Trustee, the District, the Bond Registrar nor the
Paying Agent shall be affected by any notice to the contrary.

Section 206. Special Obligations. Each Series of Bonds shall be a special and direct
obligation of the District. Neither the Bonds nor the interest and premium, if any, payable thereon
shall itute a general obligation or indebtedness of the District within the meaning of the
Constitution and laws of Florids. ‘The Bonds and the interest and premium, if any, psyable thereon
do not constitute tither a pledge of the full fuith and oradnaftheblmuornlmupanmypmpmy
of the District other than as provided berein or inthe Supph
of such Series of Bonds NoOwnaorunymhupanoanhlvethenynlo nompelthe
exercise of any ad valorem taxing power of the District or any other publ or g
bodylopayDeblSamorloplymyodumnumqmrad 10 be paid pursuant to thiy Master

any Supp or the Bonds. Rather Debea-vuandlnyothamum
required to be paid to this Master Ind. or the Bonds,
shall be payable solely from, and shall be secured soldy by, ll\e Pledgod Revenues and the Pledged
Funds pledged to such Series of Bonds, ali as provided herein and i such Supplemental Indenture

Section 207.  Authorization of Bonds. There shall be issued from time to time in Series,
under and secured by this Master Indenture, Bonds without limitation as to aggregate principal
amount for the purposes of: (i) paying all or part of the Cost of a Series Project or Series Projects or
refunding an Qutstanding Series of Bonds or any portion thereof; (ii) depositing the Series Reserve
Account Requirement to the Series Reserve Account for such Series of Bonds, and (iii) paying the
costs and expenses of issuing such Series of Bonds

Esch Series of Bonds, upon initial issuance thereof, shall be executed by the Distnct for
delivery to the Trustee and thereupon shall be suthenticated by the Trustee and delivered 1o the
District or upon its order, but only upon the further receipt by the Trustee of the following:

(8)  an executed and sttested original or certified copy of this Master Indenture,

(b)  an exccuted and attested original or cestified copy of the Supplemental
Indenture fixing the amount of and security for the Series of Bonds authorized to be issucd
thereby and establishing, among other things, the dates on, and the amounts in, which such
Series of Bonds will mature (provided that the final maturity date of such Series of Bonds
shall be not later than permitted by the Act with respect to such Series of Bonds), designating
the Paying Agent and Bond fixing the A i 1 if any, for the
Term Bonds of such Series, specifying the interest rates or the method for calculating such
interest rates with respect to such Series of Bonds, specifying the redemption provisions and

C-6

Amount or Redemption Price shall be made only upon presentation of the Bond at the designated
corporate trust office of the Paying Agent  Payment of interest shall be made by check or draft (or
by wire transfer to, and at the expense of, the registered Owner if such Owner requests such method
of payment in writing prior to the Record Date for the respective interest payment to such account
as shall be specified in such request, but only if the registered Ownier owns not less than §1,000,000
in aggregate principal amount of the Bonds). Unless otherwise provided in the Supplemental
Indenture authorizing a Scries of Bonds, interest an a Series of Bonds will be computed on the basis
of & 360-day year of twelve 30-day months

Section 203. Execution and Form of Bonds. The Bonds shall be signed by, or bear the
facsimile signature of, the Chairman, shall be attested and countessigned by the Secretary, and the
certificate of authentication appoaring on the face of the Bonds shall be signed by, or bear the
facsimile signature of, the Trustee; provided, however, that each Bond shall be manwally signed by
cither the Chairman, the Secretary or the Trustee. The official seal of the District shall be imprinted
ar impressed on the Bonds. In case any officer whose signature or a facsimile of whose sigy
appears on any Bond shall cease to be such officer before the delivery of such Bond, such signature
or such facsimile shall nevertheless be valid for all purposes the same as if he ot she had remained in
office until such delivery. Any Bond may bear the facsimile signature of, or may be signed by, such
persans as at the acnual time of the execution of such Bond shall be proper officers to execute such
Bondlkhoughmdwdueofmchﬂondnu:hpascuuuynmhav:bemwahoﬂim The Bonds,
and the provisions for regis and ion to be endorsed on such Bonds, shall be
mbﬂmnﬂyinlhcfmmwtﬁ)nhin-‘ ppk l Indk The T
authenticating agents.

Section 204. Negodiability, Registration and Transfer of Bonds. The District shall cause
books for the registration and for the transfer of the Bonds as provided in this Master Indenture to
be kept by the Bond Registrar. AllBonduhﬂbereginndulobothptindpalmdimam Any
Bond may be transferved only upon an i duly by the regi d owner or his
attorney or legal representative in such form as shail be satisfactory to the Bond Registrar, such
transfer to be made on such books and endorsed on the Bond by the Bond Registrar. No charge shall
be made to any Owner for registration and transfer as berein above provided, but any Owner
requesting any such registration or trensfer shall pay any tax or other governmental charge required
to be paid with respect thereto. The Bond Registrar shall not be required to transfer any Bond dusing
the period between the Record Date and the next succeeding Interest Payment Date of such Bond,
during the period between the Record Date for the mailing of a notice of redemption and the date of
such mailing, nor afier such Bond has been selected for redemption. The Bonds shall be and have
all the qualities and iable i under the laws of the State of Florida, and
each successive Owner, in Aw:ptmg any of the Bonds, shall be eonduswdy deaned to have agreed
that such Bonds shall be and have all of the qualities and incidents of bl under
the laws of the State of Florida.

IPPOHI! 0ne or more

Section 205. Qwnership of Bonds. The personin wh any Bond shall be regi d
shall be deemed the absolute owner thereof for all purposes, and payment of Debt Service shall be
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prices th blishing the p for Addi { Bonds, ifying other details
of such Series of Bonds, and dxreeung the delivery of such Senes of Bonds w© or upon the
order of the initial purchaser thereof upon payment af the purchase price therefor set forith
in such Supplemental Indenture;

(c)  anopinion of counsel forlheDm:idmtinglhxmenw'u of the opinion
that this Master Ind and the S 1 Ind relating to such Series of Bonds
have been duly and validly amhonud, spproved, and adopted, that the issuance of such
Sens of Bonds has been duly nml\onud, and that this Master Indenture and the

1 Ind binding obligations of the District, enforceable agzinst the
District in accordance with their tenms except as enforcement thereof may be affected by
bankruptcy and other similar laws relating to creditor’s nghts generally or general principles
of equity,

(d)  An opinion of Bond Counsel for the District stating that the signes is of the
opinion that the Bonds of such Series are valid, binding and enforceable obligations of the
District and, if such Series of Bonds ase not Taxable Bonds, that imerest thereon is excludable
from gross income of the Owners under the income tax laws of the United States in effecton
the date such Series of Bonds are delivered to their initial purchasers.

The'l‘mteeshallbeprov:dedwnhreﬁanulems with respect to the opinions required in
pangraphs (c) and (d) above. When the di d in subsections (a) through (d) above
shall have been received, and when the Bonds of such Series shall have been executed and
authenticated as required by this Master Indenture, such Series of Bonds shall be defivered to, or
upon the order of, the District, but only upon payment to the Trustes of the purchase price of such
Series of Bonds, together with accrued interest, if aty, thereon as set forth in a certificate of delivery
and payment executed by the Chairman or Vice Chairman of the District.

The proceeds (including accrued interest and any premium) of each Series of Bonds shali be
applied as soon as practicable upon delivery thereof 1o the Tsustee as set forth in the Supplemental
Indenture relating to such Series of Bonds.

Seawn 208 Tunpomy Bonds Pending delivery of definitive Bonds, there may be

d, and deli lcﬂleOwnmthereaﬂhheuordeﬁmhveBondsmdmbjm
tothe same Ismmuonund conditions except as wldumfylng ¢ porary printed, engr
fith hed of Bonds in Auth bstantiall oftheunormfonh
inthe Bond form to be st forthinthe Supplamenul Indenture nuthonzmg sudl Senes ofBond! The
District shall cause definitive Bonds to be prepared and to be d, and
delivered to the Trustee, and the Trustee, upon ion (o it of any

p ,Bond,ﬂullw\cel
dand d

the same or cause the same to be cancelled and cause to be
therefor, at the place designated by the Owner, without expense to the Owner, deﬁmuve Bonds of
the same series and in the same aggregate principal amount, maturing on the same date and bearing
interest or yield to maturity at the te as the y Bond surrendered. Until so exchanged,
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the temparary Bnnds shall in all respects be entitled to the same benefits of this Master [ndenture and
as the definitive Bonds to be issued hereunder

Section 209. Mutilated, Destroyed or Lost Bonds If any Bonds become mutlated or
destroyed or lost, the District may cause to be executed, and the District may cause to be delivered,
a new Bond in substitution therefor and upon the cancetlation of such mutilated Bond, o in lieu of
and in substitution for such Bond d d or lost, upon payment by the Owner of the reasonable
expenses and charges of the District and the Trustee iu connection therewith and, in the case ofa
Bond destroyed or lost, upon the Owner filing with the Trustee evidence satisfactory to it that such
Bond was destroyed or lost, and of his or her ownership thereof, and furnishing the District and the
Trustee with indemnity satisfectory 1o them.

Section 210.  Pari Passu Obligations Under Credit Ag As may be provided for
or required in any Supplemental Indenture, the District may incur financial obligations under a Letter
of Credit Agreement or a Liquidity Agreement payable pari passu with respect to thelien on the Trust
Estate pledged to a Series of Bonds issued under this Master Indenture and a Supplemental
lndemwc, wnbom mngmyﬁmummoneqmmmmfonhmmumwlndnmorm
but only if the Letter of Credit Agreement or Liquidity
Agteemem suppons 8 related Scries of Bonds then being issued which does meet such tests or
requirements

Section 211, Bond Anticipatic Nﬂld‘. Wh uwa!an(shlﬂ horize the issuance
ofnSmuomeds,u)emnnclmyny . } horize the issuance
of Bond Anticipation Notes in anticipati ofthenleofwchlulhnnudSmesofBondsma
pnnupdammmnoteuadmglhepnnupalumumofwdﬁms Thnu@'es:tepnmpdumum
of Bonds of such Series and all other Bonds p: i} 10 pay the Cost
of the Project or Projects for which the promﬁis ofthe Bond Annupu.mn Notes will be applied shall
not exceed such Cost. The interest on such Bond AmapnumNotsm:ybepuyableomal‘the
rdnedSmesInwmAcmumtodxeeam ided in the resolution of the District or suppk

izing such Bond Anticipation Notes. The principal of and interest on such Band
AnmpauonNmsmdmewdsd:ermfshnﬂbepaynﬂe&ommymmeysofﬂtbinﬁdwnﬂahle
therefor or from the proceeds of the sale of the Series of Bonds in anticipation of which such Bond
Anticipation Notes are issued. The proceeds of sale of Band Anticipation Notes shall betpphed to
d and

the purpases for which the Bonds anticipated by such Bond Anticipation Notes are auth
!hlllhedcpomedlnthelppmpnuel-‘und or Account establish ‘bylbe d fnrsuch P
that the ion or resohuti ! d such

Bond Anuapanon Notes may provide for the payment of intetest on such Bond Anticipation Notes

from the proceeds of sale of such Bond Anticipation Notes and for the deposit, in the related Series

Interest Account. In the event that the District adopts a resolution rather than a supplemental

ind to authorize the i of Bond Anticipation Notes, the District will promptly fumish to

the Trustee a copy of such resolution, certified by an Authorized Officer, together with such

mfomuunn with respect to such Bcnd Anuupmon Notes s the Tmsee may reasonably request,
ding, without limi payingagentor such Bond Anticip
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Subject to the provisions of Section 506(b) hereof, the District may purchase a Bond or
Bonds of a Senes in the open market at a price no tugher than the highest redemption price (including
premium) for the Bond to be 50 purchased with any funds legally available therefor and any such
Bonds so purchased shall be credited to the amounts otherwise required 1o be deposited for the
payment of Bonds of such Series a3 provided 1n Section 506(b) hereof or as otherwise provided in
the Supplemental Indenture relating to such Series

Section 362.  Notice of Redermy Procedure for Selection. The District shall establish
each redemption date, other than in the case oru mandatory redemption, in which case the Trustee
shall establish the redemption date, and the District or the Trustee, as the case may be, shall notify
the Bond Registrar in writing of such redemption date on or before the forty-fith (45%) day next
preceding the date fixed for redemption, which notice shall set forth the tenms of the redemption and
the aggregate principal amount of Bonds 50 to be redeemed. Except as provided below, notice of
redemption shall be given by the Bond Registrar not less than thirty (30) nor more than forty-five (45)
days prior to the date fixed for redemption by first-class mail, postage prepaid, 10 any Paying Agent
for the Bonds to be redeemed and to the registered Owner of each Bond to be redeemed, at the
addsess of such registered Owner on the registration books maintained by the Bond Registrar (and,
for any Owner of $1,000,000 or more in principal amount of Bonds, to one additional address if
written request therefor is provided to the Boad Registrar prior to the Record Date); and a second
notice of redemption ghall be sent by registered or certified mail at such address to any Owner who
has oot submitted his Bond to the Paying Agent for payinent on or before the date sixty (60) days
following the date fixed for redemption of such Bond, in each case stating: (i) the sumbers of the
Bonds to be redeemed, by giving the individual certificate number of each Bond to he redeemed (or
stating that all Bonds between two stated certificate numbers, both inclusive, are to be red d or
that all of the Bonds of one or more maturities have been calied for redemption), (it) the CUSIP
numbers of all Bonds being redeemed; (ii) in the case of a partial redemption of Bonds, the principal
amount of each Bond being redeemed, (iv) the date of issue of each Bond s onginally issued and the
complete official name of the Bonds including the series designation; (v) the rate or rates of interest
bome by each Bond being redeemed; (vi) the maturity date of each Bond being redeemed, (vii) the
place or phces where amounts due upon such redemption will be payable; (viii) the notice date,

date, and redemption price; and (ix) the name, address, telephone number and contact
person at t!wolﬁceonhel’lymgwwnhmpea to such redemption. The notice shall require
that such Bonds be dered at the d trust office of the Paying Agent for
redempticn at the redemption price and shall state that farther & interest on such Bonds will not accrue
from and after the redemption date. CUSIP number identifi with appropriste dollar
for each CUSIP number also shall pany all pti

Any required notice of redemption also shall be sent by registered mail, overnight ddivuy
service, telccopy or other secure means, postage prepmd to any Owncr or $l 000 000 or more in
aggregate principal amount of Bonds to be red 1o certain
Depositories (described below) which are known to the Bond Registrar to be hnldmg Bonds thirty-
two (32) days prior to the redcmpuon dm: and lo a1 least two of the national Information Services
(described below) that ption notices, when possible, at least thirty (30)
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Notes If ized by resolution in lieu of supp! l ind the Trustee shall have no duties
cr obligations to the holders of such Bond Anticipation Notes unless specifically so authonized by the

lution of the District authorizing the issuance of such Bond Anticipation Notes and accepted in
writing by the Trustee

Section212.  TaxStatus of Bonds. Any Sesies of Bands issued undes this Mastes Ind.
either: (i) may be issued as Tax Exempt Bonds or (ii) may be med as Taxable Bonds Thc \n«ended

msuwsofanySmsofBondsmbclsnednuybe d in any Supy
authorizing the issuance of such Series of Bonds.

ARTICLE I
REDEMFTION OF BONDS

Section 301. Redemption Generally. The Bonds of any Series shall be subject to
redenwucm,a:humwholeonmydmormpmanmthenhymmbnc,-ndatsurhnms,
mmemmn:rmdnlmchpnm,nsmaybe d by the Sup | Ind
issuance of such Series of Bonds. The District shall provide written notice to the Trustee ot‘my
optional rederption on or before the forty-fifth (45%) day next preceding the date to be fixed for such
optional redemption

Unless otherwise provided in the ! | Ind: Inting to a Series of Bonds, if less
than alf of the Bonds of any one maturity of & Series shall be called for redemption, the particular
Bonds of a Series to be redeemed shall be selected by lot in such reasonable manner as the Bond
Registrar in its discretion may ine. The portion of any Series of Bonds to be redeemed shall
be in an ized D tnation and, in ing the Bonds of such Series to be redeemed, the
Bond Registrar shall treat each such Bond as representing that number of Bonds of such Series which
is obtained by dividing the principal amount of such Bond by an Autharized Denomination (such
amount being hereafter referred to as the "unit of principal amount*).

Ifit is determined that one or more, but not all, of the units of principal amount represented
by any such Bond is to be called for redemption, then upon rotice of intention to redeem such unit
or units of principal amount as provided below, the registered Owner of such Bond, upon surrender
of such Bond to the Paying Agent for payment to such regisiered Owner of the redemption price of
the unit or units of principal amount cul!ed fur radunpuon, shall be emv.led 10 receive a new Bond
or Bonds of such Series in the aggregate pri l amount of th d ball ['the principal
amount of such Bond New Bonds of such Series representing the unredeemed balance of the
principal amount shall be issued to the Owner thereof without any charge therefor. If the Qwner of
any Bond of a denominauon greater than the unit of principal amount to be redeemed shall fail to
present such Bond to the Paying Agent for payment in exchange as aforesaid, such Bond shall,
nevertheless, become due and payable on the date fixed for redemption to the extent of the unit or
units of principal amount called for redemption.
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days, prior to the redemption date; provided that neither failure to send or receive any such notice
nor any defect in any notice so mailed shall affect the sufficiency of the proceedings for the
redemption of such Boads

Securities Depositories include: The Depository Trust Company, 711 Stewant Averue,
Garden City, New York 11530, Fax-(516) 227-4164 or 4190, Antention. Call Notification, Midwest
Securities Trust Company, Capital Structures-Call Nnuﬁnum, 440 South LaSalle Street, Chmgo.
Dlinois 60605, Fu-(312)663-29590r2960 delphia Dep g
Division, 1900 Market Street, Philadelphia, Pennsyivania 19103, Bond D Fax-
(215) 496-5058, or, in wnhthe" t guidelines of the Securities and Exch
Commission, to such other addressas and/or such other securities depositonies or any such other
depositories as the District may desigrate in wiiting to the Bond Regisirar.

formation S include. Financial ion, Inc., 30M y Street, 10th Floor,
Jersey City, New Jersey 07302, Attention: Called Bond Service Editor; Kenny lnfonmuon Systems,
Inc., 65 Broadway, 16th Floor, New York, New York 10006, Attention. Called Bond Depastment,
Moody's Investars Service, 99 Church Street, New York, New York 10007, Attention. Called Bond
Depantment, and Standard and Poor's Corpomuon 25 Broadway, New York, New York 10004,
Awhon Called Bond Departiment, or, in accordance with the theacurrent guidelines of the

and Exch Comumissioa, 10 such other addresses and/or such other services providing
information with respect to called bonds, or any other such services as the District may designate in
writing to the Bond Registrar.

Failure to give notice by mailing to the Owner of any Bond designated for redemption or to
any depository or information service shall not affect the validity of the proceedings for the
redemption of any other Bond

Sectlon 303.  Effect of Calling for Redemption, On the date desi d for redemption of
any Bonds, notice having been filed and mailed mlbe manner provided above, theBondsaued for
redemption shall be due and payeble at the redemption price provided for the redemption of such
Bonds on such dateand, moaeys for payment of the plion price being held in a sep
by the Paying Agent in trust for the Owaers of Lbe Bonds to bemdeemed. interest on the Bonds
called for redemption shall cease to accrue, such Bonds shall cease to be entitled 1o any benefit under
this Master Indenture, and the Owners of such Bonds shall have no rights in respect thereof, except
to receive payment of the redemption price thereof, and interest, if any, accrued thereon to the
redemption date, and such Bonds shall no longer be deemed to be Outstanding.

Section 304. Cancellation. Bonds called for redemption shall be cancelled upon the
surrender thereof’
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ARTICLE IV
ACQUISITION AND CONSTRUCTION FUND

Section 401. Acquisition and Construction Fund. There is created and established by
Section 502 hereof s fund designated as the *Acquisition and C: ion Fund" which shall be held
bylheTmsweandlotheuedvtoflheSmu‘ Qq and C ion A ts there shall be
deposited the amounts specified in the Suppiemental Indenture relating to such Series of Bonds.

Section 402. Payments From Acquisition and Construction Fund. Payment of the Cost
of constructing and acquiring the Project shall be mede from the Acquisition and Construction Fund
23 herein provided. Al such payments shall be subject to the provisions and restrictioas set forth in
this Article and in Article V hereof, -ndﬂleﬂne(eovmtsdmnwullnotmquen any sums to be
plld from the Acquisition and Construction Fund except in accordance with such provisioas and

jons. Moneysin the Acquisition and C ion Fund shall be disbursed by check, voucher,
order, draf, certificate or warrant signed by any one or more officers or employees of the Trustee
legally authorized to sngn such i ftems or by wire transfer to an account specified by the payee upon

isfaction of the conditions for set forth in Section 503(b) hereof.

Section 403. Cost of Project. For the purposes of this Master Indenture, the Cost of the
Project shall indlude, without intending thereby to limit or to restrict any proper definition of such
cost under the Act, other applicable provisions of Flarida law, or this Master Indenture, the lollowing

(8)  Expenses of Bond Issuance. All expenses and fees relating to the issuance
of the Bonds, including, but not limited to, initial Credit and Liquidity Facility fees and costs,
attomeys' fees, underwriting fecs and di: the Trustee's fees, and
Trustee's counsel fees, rating agency fees, fees of financial advnson, enyneer‘s fees,
administrative expenses of the District, the costs of preparing audits and engineering reports,
the costs of preparing rcpon:, surveys, and studies, and the costs of printing the Bonds and
li y and final d:

P

()  Actrued and Capitalized Interest. Anyinterest aceniing onthe Bonds from
their date through the first Interest Payment Date received from the proceeds of the Bonds
(to be deposited into the related Series Interest Account) and Capitalized Interest (1o be
deposited into the related Series Capitalized Interest Account) as may be suthorized or

ided for by a Suppl § Indi related to a Series of Bonds. Notwithstanding the
depom of Capitalized Interest into the related Series Capitalized Interest Account,
Capitalized Interest shall also include any amount directed by the Distnct to the Trustee in
writing to be withdrawn from the related Series Acquisition and Construction Account and
deposited into such Capitalized Interest Acwunl, provided that such dnecnon includes a
certification that such amount rep amounts on depasit in the related Senies
Acquisition Account and that, after such deposu, the amount on depasit i such Acquisition
and Construction Account, together with earnings thereon will be sufficient to complue the
related Series Project which is to be funded from such Acquisition and C. Account
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Section 502. Establishment of Funds and A The following funds and
are hereby established and shall be held by the Trustes

(a) Acqmsmon md Conmucuon Fund, and, within such Fund there may be

blished izing a Series of Bonds a separate Senes

Acquisition and Construction Account and a Series Costs of Issuance Account for each Series
of Bonds issued hereunder;

() Revenue Fund, and, within such Fund there may be established by
Supp!emental Indenture sutharizing a Series of Bonds a separate Series Revenue Account for
each Series of Bonds issued hereunder;

(c})  Debt Service Fund, and within such Fund there may be established by
Supplemental Indenture authorizing a Series of Bonds a Series Debt Service Account and
within such Series Debt Service Account,

® a Series [nterest Account,
(i) a Series Principal Account, and
(iii) a Series Redemption Account, and therein 8
Prepayment Subaccount and an Opticnal Redemption
Subaccount
for each such Serics of Bonds issued hereunder;
@ Rsuve Fund and, within such Fund there may be established by
Suppl izing a Series of Bonds n separate Series Reserve Account for

uch such Series of Bonds issued hereunder and any Bonds issued on a parity with any such
Series of Bonds hereunder; and

{6)  RebateFund, and, within such Fund thy be established by
Indenture authorizing a Series of Bonds a separate Series Rebate Account for cach wch
Series of Tax Exempt Bonds issued heseunder.

Notwithstanding the foregoing, the Suppl | Ind any Series of Bonds
may establish such other Series Accounts or dmpcnse with the Series Accounts set forth above as
shall be deemed advisable by the District in connection with such Series of Bonds.
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{c) Acquisition E The costs of acquiring, by purch: d
all of the land, :uuctums. mpmvemen!s nghu.—of way, fnnchlm easements, and other
interests in property, whether real or i, tangible or i ible, which th |
constitute the Project or which are necessary or convenient to aaquire and construct the
Project.

(d)  Construction Expenses. Al d for labor and ials, includi
equipment and fixtures, by coatractors, builders, and materialmen in connection with the
acquisition and construction of the Project.

(6) Other Professional Fees and Miscell Exp All legal,
mhnecmml engmeenng lnd consulhng fees, as well as all financing d-.a.rgs. taxes,
s, and xp not xpeaﬁully referred to in this Master

Indenture that areincurred i ion with the acqui jon of the Project.
Section 404.  Disp of Bal, inA ion and Ce Fund, Onthe Date

of Campletion of a Senes Project, lhe balance in th: related Series Acquisition and Construction
Account not reserved for the payment of any remaining part of the Cost of the Series Project shall
be transferred by the Trustee to the credit of the Series Redemption Account and used for the
purposes set forth for such Account i the Supplemental Indenture relating to such Series of Bonds.

ARTICLE V
ESTABLISHMENT OF FUNDS AND APPLICATION THEREOF

Section 501, Lien. There is hereby irrevocably pledged for the payment of the Boads of

eacb Serus lsund hereunder. subjea only to the provisions of this Master Indenture and any

3 the application thereof for lhe purposes and on the terms and

conditions set forth in this Master Ind, and any such Supp } Tnd with respect to

uchSenuofBond.uh:Tmn Estate, provided, b , that unl herwise specifically provided

herein or in 2 Supplemental Indesture relating 10 a Series of Bonds with respest to the Trust Estate

securing such Series of Bonds, the Pledged Funds and Pledged Revenues securing a Series of Bonds

shall secure only such Series of Bonds and Bonds issued on a parity thesewith and shall not secure
any other Bonds or Series of Bonds.

The foregoing pledge shall be valid and binding from and afier the date of initial delivery of
the Bonds and the proceeds of sale of the Bonds and all the moneys, securities and funds set forth in
this Section 501 shall immediately be subject to the lien of the foregoing pledge, which lien is hereby
created, without any physical delivery thereof or further act. Such fien shall be valid and binding as
against all parties having claims of any kind in tort, contract or otherwise against the District of the
Trustee, imespective of whether such parties have notice thereof Such fien shall be prior and superior
to all other liens now existing ot hereafter created.
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Section 503. Acquisifion and Construction Fund

(a)  Deposits The Distnct shall pay ta lhe Trustee, for deposit into the relaled
Acqunsmon and Cormmcnon Account inthe Acq and C ionFund, as promptly
as practi the i 3 wed by it

(0] the amount set forth in the Supplementa! Indenture relating to such
Series of Bonds,

(i)  payments made to the District from the sale, lease or other disposition
of the Series Project or any portion thereof,

(iii)  the balance of insurance proceeds with respect to the loss or
destruction of the Series Project or any portion thereof; and

(iv)  such other amounts s may be provided in a Supp

Amounts in such Account shall be applied 1o the Cost of the Series Project, provided,
however, that if any amounts remain in the Series Acquisition and Construction Account afier
the Date of Completion, and if such amounts are not reserved for payment of any remaining
part of the Cost of the Series Project, such amounts shall be applied in the manner st forth

in Section 404 above.

(b)  Disbursements. Unless otherwise provided in the Suppl j L
authorizing the issuance of such Series of Bonds, p from a Series Acquisition and
Construction Account shall be paid in d; wuhlhe isions of this subsection (b)

Before any such payment shall be m-de, the D;sma shall file with the Trustee a requisition
in the form attached to the ponding Supp J Ind , signed by an Authorized
Officer

Upon receipt of each such requisition and sccompanying evgineer’s certificate the
Trustee shall promptly withdraw from the Series Acquisition and Construction Account and
pay to the person, firm or corporation named in such raquisition the amount designated in
such requisition. The Trustee shall have no duty to investigale the accuracy or validity of the
items delivered pursuant 1o this Section 503(b).

{c) Inspection. All requisitions and engineer's certificates received by the Trustee
pursuant to this Article shali be retained in the possession of the Trustee, ‘subject at all
reasonable times to the inspection of the District, the Consulting Eagineer, the Owner of any
Bonds of the related Series, and the agents and representatives thereof.

(d)  Completion of Series Project. Onthe Date of Completion, the balance in the
Acquisition and Construction Account not reserved by the Distnct for the payment of any

27



remaining part of the Cost of acquiring or constructing the Senes Project shall be applied in
accordance with the pravisions of Section 404 hereol

Section 504. R Fundand Series R: A TheDistnct hereby covenants
and agrees that it will assess, impose, establish and collect the Pledged Revenues with respect toeach
Series of Bondsin amounts and at times sufficient to pay, when due, the principal of, premium, if any,
and interest on such Series of Bonds. The District hereby covenants and agrees to immediately
deposit upon receipt all of such Pledged R:vemm (cxaq:l Prepayments), when received, into the
related Series Revenue Account and to i di all y , when received, into the
Prepsyment Subaccount of the related Series Redunpuon A:wunt. unless otherwise provided for
in the Supplemental Indenture relating to a Series of Bonds.

Section 505. Debt Service Fund and Series Debt Service Accounts.

(a)  Principal, Maturity Amount, Interest and Amortization Instaliments. On
the Business Day preceding each Interest Payment Date on the Bonds, the Trustee shall
withdraw from the Series Revenue Account and, from the mount so withdrawn, shall make
the following deposits in the following order of priority:

()  tothecredit of the relsted Series Interest Account, an amount which,
together with other amounts, if any, then on deposit therein will equal the amount of
interest payable on the Bonds of such Series on such Interest Payment Date;

(i)  ta the related Series Principal Account, an amount which, together
with other amounts, if any, then on deposit therein will equal the principal amount, if
any, payable with respect to Serial Bonds of such Series on such Interest Payment
Date,

('lil meanhBondYurmw)udaTumBondsofmchSqmuemb‘eam

1l to the related Series Principal

Awounl, an amount which, together with other amounts, if any, then on deposit

therein, will equal the Amortization Installment psyeble on the Term Bonds of such
Series on such Interest Payment Date; and

(iv)  ineachBond Yearin which Capital Appreciation Bonds of such Series
mature to the related Series Principal Account, an amount which, together with other
amounts, if any, then on deposit therein, will equal the Maturity Amount payable with
respect to the Capital Appreciation Bonds of such Series maturing on such Interest
Payment Date,

(v)  tothecredit of the Series Reserve Account, an amount, if any, which,

together with the amount then on deposit therein, will equal the Series Reserve
Account Requirement, and
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the principal of Serial Bonds of such Series, the Maturity Amount of Capital Appreciation
Bunds of such Senesand to r:dee.m Teml Bonds of such Series that are subject to mandatory

ption from A

{¢) Series A t. M P deposit
ina Series Prepay ofthe R pi Acwunnolheﬁ:llmmohm:duple
of an Authorized D ination shall, unless otherwise pi d in the

Indenture relating to such Series of Bonds, be used by the Trustee to redeem Bond: of such
Series on the earliest date on which such Bonds are penmtwd tobe ulled wnhout paymuu

ofpmnmmbyu\e(ennshuuof""v Y or
ption) and of the Suppt i Ind relating to such Series ofBondt Such
demption shall be made 10 the provisions of Asticle ITl. The District shall pay all
apmsummmadbylheTnmeemdhymgAgmin jon with such
Moneys deposited in a Series R pti Ammoﬂu!han from Prepaymmu shall be
depasited into the Series Optional Redempti n the g Serics

Redemption Account and held and applied dumn as pmvlded in Section 506(;) hemof

()  Payment to District. When no Bonds of a Serics remain Outstanding, and
after all expenses and charges herein and in the related Supplemental Indenture required to
be paid have been paid as certified to the Trustee in writing by & Authorized Officer, the
Trustee shall pay any balance in the Series Accounts for such Series of Bonds to the District
upon the written direction of an Authorized Officer, free and clear of any lien and pledge
created by this Master [ndenture; provided, however, that if an Event of Default has occurred
and is continuing in the payment of the principal or Maturity Amount of, or interest or
premium on the Bonds of any other Series, the Trustee shall pay over and apply any such
excess pro rata (based upon the ratio of the aggregate principal amount of such Series to the
aggregate principal amount of all Series OQutstanding and for which such an Event of Default
has occurred and is continuing) to each other Series of Bonds for which such an Event of
Default bas occurred and is contimiing.

Section 506. Optional Redemption.

(a) Ezcos A ts in Optional Prep Sub! of a Series
Redemption Account The Trustee llllll, but onlyll ll\e written direction of 2n Authorized
Officer os or prior to the forty-fifth (45%) day pi ng the date of redemption, call for

redemption on cach Interest Payment Date on vlltich Bonds are subject to optional
redemption, from moneys on deposit in an Optional Redemption Subaccount in a Series
Redemption Account such amount of Bonds of such Series then subject to optiona

jemption as, with the redemption premium, if 2ay, will exhaust such amount as acarly as
may be practicable  Such redemption shall be made pursuan to the provisions of Article I1E.
The District shall pay all expenses incurred by the Trustee and Paying Agent in connection
with such redemption

(Vi)  totheecreditof the Scms Rebate Account the Rebate Amount
if any, required to be dep d therein to the Supp}
Indenture related to 8 Sesies of Tax Exempt Bonds

Notwithstanding the foregoing, so long as there are moneys on deposit in the related
Series Capitalized Interest Account on the date required for any transfer into the Series
Interest Account as set forth above, the Trusiee shall, prior to making any transfer into the
related Seties Interest Account from the related Series Revenue Account, transfer 1o the
related Series Interest Account from thorelated Series Capitalized Interest Account, the lesser
of the interest on such Series of Bonds coming duc on the next succoeding Interest Payment
Date or the amount remaining on deposit in the related Series Capitalized Interest Account.

(®) ion of R ining A ts on Deposit in Series Revenue
Account. The District shall authorize the withdrawal, from time to time, from the Series
Revenue Account an amount sufficient to pay the fees and charges of the Trustee, Bond
Regiatrar, and Paying Agent, when duc. Subject to the provisons of Section 604 hereaf, if
(x) the amount on deposit in the Series Interest Account, Series Principal Account, and Series
Redemption Account in each Bond Year equals the interest payable on the Bonds of such
Series in such Bond Year, the principal amount of Senial Bonds payable in such Boad Year,
lheMammy Amoum oflllCapﬂalAppreuAtwnBondsduemmchBond Year and the
quired to be paid into the Series Redemption Account in such
Bond Year, and if the Debt Service Reserve Account is fully funded, then (y) any amounts
remaining in the Series Revenue Account shall, at the written direction of the Distndt, be
applied to pay the commissions, fees, costs and any other charges of the Tax Cobector and
the Property Appraiser, or, if such issions, fees, costs, or other charges have been paid
by the District, then such amounts shall be applied to reimbrse the District for such payment
upon written request of an Au!hnnzd Oﬁue IE, after such arnount has been withdrawn and

paid for such exp f inin the Series R Account, such
amounushanbednsbuuedtouuebnsmqmwnmruquszofmmunnndoaiwmd
applied to pay the op g and admini: costs and exp of the District. After
making the p ide d for in this subsection (b), the balance, if any, remaining in the

Series Revenue Account shall be retained thesein, or, 8t the written direction of an Authorized
Officer to the Trusiee, transferred into the Series Redemption Account.

(c)  Series Reserve Account. Moneys held for the credit of a Series Reserve
Account shall be used for the purpose of paying interest or principal or Amonization
Installment or Maturity Amount on the Bonds of the related Series whenever amounts on
deposit in the Series Debt Service Account shall be insufficient for such purpose.

(d)  Series Debt Service Account. Moneys held for the credit of a Series
Principal Account and Series Interest Account in a Series Debt Sexvice Account shall be
withdrawn therefrom by the Trustee and tsansferred by the Trustee to the Paying Agent in
amounts and at times sufficient to pay, when due, the interest on the Bonds of such Series,
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(b)  Purchase of Boads of a Series. The Distnct may purchase Bonds of a Senes
then Qutstanding at any time, whether or not such Bonds shall then be subject to redemption,
at the most ad 8 price obtail with ble diligence, having regard to
maturity, option to redeem, rate and price, such pnce not 10 exceed the pnncipal of such
Bonds plus the amount of the premium, if any, which would be payable on the next
redemption da(etotheOmmo[mcthdsunderlhepmvxmmofMMﬂerlndenmm
and the to which such Series of Bonds was issued if such
Bonds were called for redempuon on such date. Before making each such purchase, the
District shall file with the Trustee a statement in writing directing the Trustee to pay the
purchase price of the Boris of such Series so purchased upoa their delivery and cancellation,
which statement shall set forth a description of such Bonds, the purchase price to be paid
therefor, the name of the seller and the place of delivery of the Bonds. The Trustee shall pay
the interest accrued on such Bonds to the date of delivery thereof from the related Senes
Interest Account and the principal portion of the purchase price of Serial Bonds from the
related Series Principal Account, but no such purchase shall be made after the Record Date
in any Bond Year in which Bonds have been calied for redemption.  To the extent that
insufficient moneys are on deposit in a related Series Interest Account to pay the accrued
interest portion oflh:purclmepneeohnyﬂondsorhudned Series Principal Account
to pay the pnnnpal amount of the purchase price ofany Serial Bond, the Trustee shall
transfer i from the related SeriesR ufficient
such respective amounts. In the event that there are insufficient moneys on deposit in the
related Series Principal Account with which to pay the principal portion of the purchase price
of any Term Bonds, the Trustee may, at the written direction of the District, transfer moneys
into such related Saries Principal Account from the related Series Revenue Account to pay
the principal amount of such purchase price, but oaly in an amount no greater than the
Amortization Installment relsted to such Series of Bonds coming due in the current Bond
Year calculated after giving effect to any otber purchases of Term Bonds dunag such Bond
Year. The Trustee may pay the principal portion of the purchase price of Bonds from the
relsted Series Redemption Account, but only upon delivery of written instructions from an
AmhonudOﬂicerlotheTmneebythebumammpmedbyawuﬁuteofm
Authorized Officer; (i) stating that sufficient moneys are on deposit in the Redemption
Account to pay the purchase price of such Bonds, (iz) setting forth the amounts end maturities
of Bonds of such Series which are to be red d from such and (iii) ini
cash flows which demonstrate that, after giving effect 10 the purchase of Bonds in the
amounts and maturities set forth in clause (i1} above, the Pledged Revenues to be received by
the District in the current and each succeeding Bond Year will be sufficient to pay the
principal, Maturity Amount and Amortization Installments of and interest on all Bonds of
such Series  The Trustee may pay the principal portion of the purchase price of any Term
Bonds from the related Series Principal Account, but only Term Bonds of a maturity having
Amortization Instaliments in the current Bond Year and in the principal amount no greates
than the Amortization Instaliment related to such Series of Bonds coming due in the curent
Bond Year (calculated afier giving effect to any other purchases of Term Bonds during such
Bond Year) The Trustee may pay the principal portion of the purchase price of Term Bonds
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having maturities different from or m umnunu greater than set forth in the next preceding
from g d Series Principal Account and the Trustee may
transfer moneys from the related Series Revenue Account 1o the related Senes Prncipal
Account for such purpose, but only upon delivery of writtea instructions from an Authorized
Officer to the Trustee accompanied by a certificate of an Authorized Officer: (f) stating that.
sufficient moneys are on deposit in the Series Principal Account, after giving effect to aay
msfenﬁ'omthemhtedSeﬂuRmneAwwnl.wpaythepnmpalpomonofw
purchase price of such Tenn Bonds; (ii) seting forth the amounts and maturities omen

BondsufmchSmuwhwhuewbc d d from such and the Amorti
against which the p mmufwchpurdussauwbeaednud,md(‘u)
coataining cash flows which demonstrate that, after giving effect to the purchase of Term
Bonds in the amounts and having the maturities and with the credits against Amoriization
Installments set forth in clause (i) above and any transfers from the related Series Revenue
Account, the Pledged Revenues to be received by the District in the current aad in each
succeeding Bond Year will be sufficient ta pay the principal, Maturity Amount and
Amoruauon Installments of and irmterest ondlBonds of such Senes. If any Bonds are
1o this Subsection (b), the principal amouat of the Boads so purchased

lhlu be credited as follows:

0] lfmasnndluewbepunhud&omummondepommthe
b ofnSmes dempti Amount,uymsl!bepnnnpal
r.ommg dueor i i forth in th ifi 1
Officer accompanying the direction of the District to effect such purdn.u ar

(i)  if the Bonds are Term Bonds of a Series, against the Amortization
Installment for Bonds of such Series first coming due in the current Bond Year, of,
if such Term Bands so purchased are to be credited against Amortization Installments
coming due in any succeeding Bond Year, against the Amortization Instaliments on
Term Bonds of such Series maturing on the date and desi; dinthe certificate
of the Authorized Officer panying the di of!h:Dlsmcuoﬂ'enm
purchase; or

(ifi)  ageinst the principal or Matusity Amount of Serial Bonds coming due
on the maturity date of such Serial Bond.

Section $07. Rebate Fund and Series Rebate Accounts.

(2)  Creation. Thereis hereby created and established a Rebate Fund, and within
the Rebate Fund a Series Rebate Accourtt for each Series of Tax Exempt Bonds Moneys
deposited and held in the Rebate Fund shall not be subject to the pledge of this Master
Indenture
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{©) lnvenmem Obligxlions a5 a Part of Funds and Accounts. Investment
Obligati d as an of moneys 1n any Fund or Account shall be deemed
atall times to be a part of such Fund or Account, and the interest accruing thereon and profit
realized from such tvestment shall be credited as provided in Section 510 hereol  Any loss
resullmg ﬁ'om such investment shall be charged to such Fund or Account The foregoing

g, for p of i and to the extent permitted by law, amounts on
depommanyFundorAwoummybe ingled for purp ofi t, pr
adequate care is tzken to account for such amounts in d with the prior
The Trustee may, upon the direction of an Authorized Officer, transfer investments withia
such Funds or Accounts without being required to sell such i mvesnmnu TheTmneesqu
sefl at the best price obtainable or present for redemption any 50 p d
whenever it shall be necessary so to do in order to provide moneys tor meaanyplymemor
transfer from eny such Fund or Account. The Trustee shall not be lisble or responsible for
any loss resulting from any such investment or for fuilure to make an investment {except
failure to make an investment in accordance wnh lhc wmlm d-recnon of an Authorized
Officer) or for failure to achi h The Trustee
shlﬂh:venoobhgmontomvestﬁmdub;mwmlmdnemonﬁommebmnn

(d)  Valuation. In computing the value of the assets of any Fund or Account,
investments and eamnings thereon shall be deemed a part thereof. Such investments, other
thanin a Series Reserve Account, shall be valued at the par value or the cument market value
thereof, whichever is lower, or at the redemption price thereof, if then redeemable at the
oyuonofthehold:r [nmnmmngthevmeofmnmmmondepommASmsm
Account, obli dasan ofmowysthmshﬂlbcvﬂuedalpuf

h -'parorat ized value if purchased at other than par. Amortized value, when
usedwnhr«pcdlonn bligatk b d at a premium above or a d below par,
munslhcvnlucnsoflnyglvcnumcobtunedbydlwﬁngﬂwtnulprmumordlmumu
which such obligation was purchased by the number of interest payments remaining oo such
obligation on the date of purchase and deducting the amount thus calculsted for cach interest
payment date after such purchase from the purchase price in the case of an obligation
purchased at a premium and adding the amount thus calculated for each Interest Payment
Date after such purchase to the purchase price in the case of an obligation purchased at &
discount.

Section 509. Deficiencies and Surpluses in Funds For purposes of this Section. (i) a
"deficiency” shall mean, in the case of a Series Reserve Account, that the amount on deposit therein
is less than the Series Reserve Account Requirement (but only after the Bond Year in which the
amoaunt on deposit therein first equals the Series Reserve Account Requirement), and (i) 2 "surplus®
shall mean, in the case of & Series Reserve Account, that the amount on deposit therein is in excess
of the Series Reserve Account Requirement

At the time of any withdrawal from a Series Reserve Account that results in 8 deficiency
therein, the Trustee shall promptly notify the District of the amount of any such deficiency and the

34

(b)  Payment to United States. The Trustee shall pay to the District, upon
written request of the District, the Rebate Amount required 1o be paid o the Unmsd States
at the times, in the manner and as calculated in d with the Suppl
related to a Series of Tax Exempt Bonds, The Trustee shalf have no responsibility for
computation of the Rebate Amount and instead the District shall cause the Rebate Amount
to be calculated by the Rebate Analyst and shall cause the Rebate Analyst to deliver such

ion to the Trustee a3 p inthe Ind related to a Series of
Tax F_umpl Bonds bmbeﬁm:!hedateohnyreqmred payment of the Rebate Amount 1o the
Intemal Revenue Service. The fees of, and expenses incurred by, the Rebate Analyst in
computing the Rebate Amount shall be paid by the District, which amount shall be treated 3s
an administrative and operating expense of the District payable or reimbursable from the
Serics Revenue Account in accordance with Section S0S(b) hereof.

(c)  Deficiencies. If the Trustes does not have on deposit in the Series Rebate
Account sufficient amounts to make the payments required by this Section, the District shall
pay, from any legally available source, the amount of any such deficiency to the United States
as in paragraph (b) above provided, and the Trustee shall hxve no responsibility for funding
any such deficiency.

()  Survival. The covenants and agreements of the District in this Section 507
and Section 809, end, any edditional related to compli with p
nwcssuymurda—topruuvemeur.hmnoﬁmmonwebandsohmfmmgnn
income for Federal income tax purposes shall survive the defeasance of the Bonds of such
Series in accordance with Article XTI hereof

Secaan MB. lnvamnau oj quls and Accounts. Unless otherwise provided in the
Supph fa Series of Bonds, moneys held for the credit of
the Series Accounts shall be mva‘ted as hereinafier in this Section 508 provided

(8)  Series Acquisition and Construction Account, Rcvenue Account nnd

Debt Service Account. Moneys held for the credit of a Series Acquisition and C
Account, the SmesRcvenueAmmm. and the Senes Debt SmAcwuntslulL as nearly
as may be practicable, be ly invested and rei 4 by the Trustoe in Investment
Obligations as directed in writing by an Authorized Officer, which Investment Obligations
shall mature, or shall be subject to redemption by the holder thereof at the option of such

holder, not [ater than the respective dates, as esti by an Authorized Officer, when
moneys held for the credit of each such Series Account will be required for the purposes
intended

(b)  Series Reserve Account Moneys held for the credit of 2 Series Reserve
Account shall be continuously invested and resnvested by the Trustee in Investment
Obligations as directed in writing by an Authonzed Officer
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Trustee shall withdraw the amount of such deficiency from the related Senes Revenue Account, arnd,
tf amounts on deposit therein are insufficient therefor, the District shall pay the amount of such
deficiency to the Trustee, for deposit in such Series Reserve Account, from the first legally available
sources of the District

The Trustee, as of the close of business an the last Business Day n each Bond Year, after
taking into account all payments and transfers made as of such date, shall corapute, in the manner set
forthin Section 508(d), the value of the Series Reserve Account and shall promptly notify the District
of the amount of any deficiency or surplus as of such date iy such Series Reserve Account The
District shall immediately pay the amount of any deficiency to the Trustee, for deposit in the Series
Reserve Account, from any fegally available sources of the District.  The Trustee, as soon as

icable after such jon, shall deposit any susplus, at the direction of an Authorized
Officer, to the credit of the Series Redemption Account or the Series Principal Account or as
provided in the Suppl | Ind selating 10 a Series of Bonds

Section $10.  Investment Income. Unless provided otherwise in s Supplemental Indenture,
earnings on i in 8 Series Acquisition and C Account and the subaccounts
therein, a Series Interest Account and a Series Revenue Account shall be deposited, as realized, to
the credit of such Scnu Account and used for the  purpose of such Account. Unless provided
otherwise in a St l Ind gs On in a Series Principal Accouat and
Red i Ancountshlll'-‘ P asruhnd, to the credit of such Series Interest Account and
used for the purpose of such Account

Easmings on investments in a Series Reserve Account shall be disposed of as follows

(a)  if there was no deficiency (as defined in Section 509 above) in the Series
Reserve Account as of the most recent date on which amounts oa deposit in the Series
Reserve Account were valued by the Trustee, and if no withdrawals have been made from the
Series Rescrve Account since such date, then eamings on investments in the Senes Reserve
Account shall be deposited, as realized, in the Series Revenue Account,

(b)  if as of the last date on which amounts on deposit in the Scries Reserve
Account were valued by the Trustee there was a deficiency (1s defined in Section 509 above)
in the Series Reserve Account, or if after such date withdrawals have been made from the
Series Reserve Account and have created such a deficiency, then earnings on investments in
the Series Reserve Account shall be deposited to the credit of the Series Reserve Account
until the amount on deposit therein equals the Series Reserve Account Requirement and

hereafter shail be depasited to the Sesies R Account

Section 511. Cancellation of Bonds. All Bonds paid, redeemed or purchased, either at or
before maturity, shall be cancelled upon the payment, redemption or purchase of such Bonds. All
Bonds cancelled under any of the provisions of this Master I hall be d yed by the Paying

i 0 a9

Agent, which shall execute a certificate in duplicate describing the Bonds Y
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certificate shall be filed with the Trustee and the other executed certificate shall be retained by the
Paying Agent

ARTICLE VI
CONCERNING THE TRUSTEE

Section 601. Acceptance of Trust. The Trustee accepts and agrees to execute the trusts
hereby created, but only upon the additional terms set forth in this Asticle, to ali of which the parties
hereto and the Owners agree.

Section 602. No Rspan.nbn.ﬁly  for Malr ‘The recitals, statements and representations
in this Master Ind; inany S d or in the Bonds, save only the Trustee's
euthentication cestificate, if any, upon the Bands, have been made by the District and not by the
Truster; and the Trustee shall be under no responsibility for the correctness thereof.

Section 603.  Trustee May Act Through Agents; Answerable Only for Willful Misconduct
or Gross Negligence. The Trustee may execute any pawers hereunder and perform any duties
required of it thloug.h sttomeys, agents, officens or employees, and shall be entiled to advice of

der; and the Trustee shall not be answerable forlhedeﬁult
or misconduct of any momey, agentor | byit with Inp
aof its duties hereunder, the Trustee may rely on the advice of counsel and shall not be held fiable for
actions taken in reliance on the advice of counsel, anmee:hﬂlmbemwmblefonh:
exercise of any discretion or power under this Master I or any Suppl 1 Ind
for anything whatever in connection with the trust heseunder, except onlym own gross neghgcnm
or willfu) misconduct.

Section 604. Compensation and Indemnity The District shall pay tthmstee rezsonable
compensmon for its services hereundes, and also afl its bl and d

ble fees and exp umeneerwmsdwhmnwhfeumdexpuwbmm
due.anddnllmdenmfyduTmnu(mdlumpewvewmmugmumdmu)mdbddm
Tm:lae (and ita resp agents and ) against any [iabilities,
i losses, d Uties, claims, actions, suits and costs which it may incur in the
nemsemdpetfnmunuofmpowenmdduuﬁhmnderuuplmmrapedlonuowngron
1i or willful miscond The Trustee shall have no duty in connection with its

responsibilities hereunder to advance its own fiinds nor shall the Trustee have any duty to take any
action hereunder without first having received indemaification satisfactory to it. If the District
defaults in respect of the foregoing obligations, the Trustee may deduct the lmoum owmg toit fmm
any moneys received by the Trustee under this Master Ind orany S

payableto the District other than Maintenance Speqal Assessments and moneys fromaCredit Faﬂlny
or a Liquidity Facility This provision shall survive ion of this Master Ind and any
Supplemental Indenture, and as to any Trustee, its resignation or removal thereof As security for
the foregoing, the District hereby grants to the Trustee a security interest in and to the amounts on
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A The Truslee may construe any

of Ambi; o

i i nfthlsMasLer d any Supp and any
construction by the Tnmee shall be binding upon the Owners  The Trustee shall give prompt wntten
notice to the District of any intention to make such construal

Sadian 6]0. Ce

Section 611. Resignation of Trustee. The Trustee may resign and be discharged of the
trusts created by this Master Indentuse by written resignation filed with the Secretary of the District
not less than sixty (60) days before the date when such resignation is to take effect, provided that
notice of such resignation shall be sent by first-class mail to each Owner as its name and address
appears on the Bond Register and to any Paying Agent, Bond Registrar, any Credst Facility issuer,
and any Liquidity Facility issuer, at least sixty (60) days before the resignation is to taks effect. Such
resignation shall take eﬁ'ect on the d:y lpeaﬁed in the Tms(ee‘l notice of mngmuon unlul 2

Trusiceis previously app inwhich hall take.
on the appok ofsuch ided, bowever, that notwithstanding the foregoing such
resignation shall not take effect until a sucossur Trustee has been appointed. Ifa successor Trustee
has not been appointed within sixty (60) days afier the Trustee has givea its notice of resignation, the
'l‘mstee may, at the expense of the District, petition any court of competent jurisdiction for the
ofa Trustee to serve as Trustee until 2 successor Trustee has been

duly appointed. )

Section 612. Ruunlo[fnnla Any Trustee heseunder may be removed at any time by
an i PP g 8 to the Trustee so removed, executed by the Owners of a
najority in aggregate pnnupal amount of all Bonds then Qutstanding, calculated without regard to
any Bonds owned by lhe Trustee, and filed with the Trustee and the District or by resolution duly
adopted by the G g Body, i h , that the Trustee shall not be removed without
uonsentoflhemesoflnujnmyoflheBondsnanyumathu‘ehloowrreduld is continuing an
Event of Default hereunder.

The Trustee may also be removed at any time for any breach of trust or for acting or
pmceedmgmwolmonof orforfnﬂmglomnrpmoeedmmrdmml.h. any provision of this
Master Ind or any § d with respect to the duties and obligations of the
Trustee, by any court of comp j n the application of the District or the Owners of
ot jess than 20% in aggregate principal amount of the Bonds then Outstanding.

Section 613. Appointment of Successor Trustee. If the Trustee or any successor Trustee
resigns or is removed or dissolved, or ifits property or business is teken under the control of any state
or federal court or administrative body, a vacancy sha!l forthwith exist in the office of the Trustee,
and the District shalt appoint a successor and shall mail notice of such appointment by first-class mail
to each Owner as its name and address appear on the Bond Register, and 10 the Paying Agent, Bond
Registrar, any Credit Facility issuer and any Liquidity Facility issuer, provided, however, that no
successor Trustee shall be appointed unless the District shall have received the prior written consent,
which consent shall not be unreasonably withheld, of any Credit Facility issuer, and any Liquidity
Facility issuer, to the appointment of such successor Trustea
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deposit in all Series Funds and Accounts, subordinate and inferior 10 the security interest granted to
the Owners of the Bonds from time 1o time secured thereby, but nevertheless payable in the order of
priority as set forth in Section 905 upon the occurrence of an Event of Default.

Section 605. No Duty to Renew Insurance. The Trustes shall be under no duty to effect
Or to renew any insurance policy nor shall it incur eny lability for the failure of the District to require
or effect or renew insurance or 10 report or file claims of [oss thereunder.

Section 606.  Noticeof Defauls; Rightto I TheT hall give written notice,
as socn as practicable, by first-class mail to registered Owners of Bonds of all defaults of which the
Trustee has actual knowledge, unless such defaults have been remedied (the term "defaults” for
purposes of this Section and Section 607 being defined to include the events specified a3 "Events of
Default* in Section 902 hereof, but not including any notice of peniods of grace provided for therein)
or if the Trustee, based upan the advice of counsel upon which it is entitled to rely, determines that
the giving of such notice is not in the best interests of the Owners of the Boads. The Trustee will be
deemed to have actual knowledge of aay paymem default under this Master Indesture or under any
Supplemental [ndenture and, after receipt of written nonce lhawl'by a Credit Facility issuer or a
Liquidity Facility issuer of a default under its ive R A but shall not be
deemed 10 have actual knowledge of any oﬁudeﬁuhuﬂeamuﬁdmmngofwdeﬁultby
d|e Owners of at least 25% in aggregate principal amount of the Qutstanding Bonds. The Trustee

InwzvuumymnemqmoﬁheDmndﬁm i slolbe fe of any
der; and if infi i isfactory 10 it is not forth thc'l'msxeemlymakz
or cause to be made, at the expense of the District, an investigation into thcnﬂ'lin of the District.

Section 607. Obligation to Act on Defanlts. Before taking any action under this Master
Ind ar any Supph ] [nd, |nmpectofun5ventofbeﬁ:dt,u:Tnmeemquu1re
that a satisfactory inderanity bond be furnished for the rei of all exp to which it may
be put and to protect it against all liability, except Hability resulting from its own gross negligence or
willfil misconduct in connection with any such sction.

Section 608. Reliance by Trustee. The Trustee may act on any requisition, resolution,
notice, telegram, request, consent, waiver, certificate, statement, afidavit, voucher, bond, or other
paper or document or telephone message which it in good faith believes to be genuine and to have
been passed, signed or given by lhepmperperwmono havebeen prepared and furnished pursuant

10 any of the provisions of this Master Ind any Sup ] Ind ¢ and the T shail
be under no dulytomakuny igation as to any i mlnymch but
may accept the same as Tusi id of the of such

Section 609. Trustee May Deal in Bonds  The Teustee wnay in goed faith buy, sell, own,
hold and deal in any of the Bonds and may join in any action which any Owners may be entitled to
take with fike effect as if the Trustee were not a party to this Master Indenture or any Supplemental
Indenture The Trustee may also engage in or be interested in any financial or other transaction with
the District
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Section 614.  Qualification of Successor Trustee A successor Trustee shall be a nationat
bank with trust powers or & bank or trust company with trust powers, having a combined net capital
and surplus of at least $50,000,000, but in no event shall the successor Trustee ever be the Credit
Facility issuer or Liquidity Facility issuer

Trustee shall execute,

Section 615. I of St ? Any
acknowledge and deliver 1o the District an i
thereupon such successor Trustee, without any further act, deed or canveyance, shall become fully
vested with all the estates, properties, rights, powers, trusts, duties and obligations of its predecessor
in trust hereunder, with like effect as if originally named Trustee herein. The Trustee ceasing to act
hereunder shall pay over to the successor Trustee all moneys held by it hereunder after payment of
all fees and expenses owing lntheTmstee.nnd, !heTrusleewsmglou(mddleDmashll
execute and deliver an ferving to the Trustee all the estates,
properties, rights, powers and tmns hereunder of the Tmslee ceasing to act, except for the rights of
the Trustee under Section 604 hereof

Section 616.  Merger of Trustee. Any carponuon into whlch my Trustee hereunder may
be mesged or with which it may be lid: or sy ulting from any merger or
consolidation to which any Trustee hereunder shall be a party, shall bethe successor Trustee under
thuMaslulndumne, vnmwnhemuonorﬁhngofanypnp«nrmyﬁmheunmdwpanof

that any such
successor corpomnon continuing to act as 'l‘m.nee hereunder shall mee( the requirements of Section
614 hereof, and if such corporation does not meet the aft id a Trustec

shall be appointed pursuant to this Article V1.

Section 617. Resignation of Paying Agentor Bond Registrar. The Paying Agent or Bond
Registrar may resign and be discharged of the duties created by this Master Indenture by exccuting
aninstrument in writing resigning such duties and specifying the date when such resignation shall take
effect, and filing the same with the District and the Trustee not less than sixty (60) days before the
date specified in such i when such resi| shal take effect, and by giving written notice
of such resignation mailed not fess than sixty (60) days prior to such resignation date 10 each Owner
2s its name and address appear on the registration books of the Distrct maintained by the Bond
Registrar Such resignation shall take effect on the date specified in such notice, unless & successor
Paying Agent or Bond Registrar is previously sppointed in which event such resignation shall take
effect i iately upon the appoi of such Paying Agent or Bond Registrar. Ifthe
successor Paying Agent or Bond Registrar shall not t d within a period of sixty (60)
days following the giving of notice, then the Trustee may appoint & successor Paying Agent or Bond
Registrar as provided in Section 619 hereof.

Section 618. Removal of Paying Agent or Bond Registrar The Paying Agent or Bond
Registrar may be removed at any time prior to any Event of Default by the District by filing with the
l’aymg Agent or Bond Registrar to be removed, and with the Trustee, an instrument or instruments
in writing d by an Authorized Officer d a Such removal shall be effective




thirty (30) days (or such lesser or longer period as may be set forth in such instrument) after delivery
of the instrument, provided, however, that no such removal shal] be effective until the successor
Paying. Agenl or Bond Regxsmr appomled hueundﬂ‘ shall execule, acknowledge and deliver to the
District en i P such app

Section 619. Appointment of Successor Paying Agent or Bond Registrar. In case at any
time the Paying Agent or Bond Registrar shall be removed, or be dissolved, or if its property or
affairy shall be taken under the control of any state or federal court or administrative body because
of insolvency or bankruptcy, or for any other reason, then a vacancy shall forthwith and ipso facio
exist in the office of the Paying Agent or Bond Registrar, as the case may be, and a successor shall
be appointed by the District, and in case at any time the Paying Agent or Bond Registrar shall resign,
then a successor shalt be appointed by the District. Upon any such appointment, the District shall
give writlen notice of such appointment to the predecessor Paying Agent or Bond Registrar, the
successor Paymg Agent or Bond Registrar, the Trustee and all Owners. Any new Paying Agent or
Bond R S0 ap d and pting such duties as provided in Section 621 hereof shall
lmmedindy and without further act supersede the predecessor Paying Agent or Bond Registrar.

Section 620. Qualifications of Successor Paying Agent or Bond Registrar. Every
successor Paying Agent or Bond Regi (2) shall be a ial bank or trust company (i) duly
organized under the laws of the United States or any state or temitory thereof, (i) suthorized by law
to perform all the duties imposed upon it by this Master Indenture and (iii) capabie of meeting its
obligations hereunder, and (b) shall have a combined net capital and surplus of at least $50,000,000.

Section 621. Acceptance of Duties by Successor Paying Agent or Bond Registrar. Any
successor Paying Agent or Bond Registrar appointed hereunda shail execute, acknowledge and
deliver to the District en i pting such h and th such
successor Paying Agent or Bond Registrar, wnhauluryﬁmheln, deed or conveyaice, Mbewme
duly vested with all the estates, property, rights, powers, duties and obligations of 1t predecessor
bereunder, with like effect as if originally named Paying Agent or Bond Registrar herein. Upon
request of such Paying Agent or Bond Registrar, such predmsor Paying Agent or Bond Registrar
and the District shall execute and deliver an i sferring to such Paying Agent
or Bond Registrar all the estates, prop nyxumdpowmhemmduofmchpmdmorhymg
Agent or Bond Regjstrar and such predecessor Paying Agent or registrar shall pay aver and deliver
to the successor Paying Agent or Bond Registrar all maneys and other assets at the time held by it
hereunder

Section 622. Successor by Merger or Ct lidati Any corporation into which any
Paying Agent or Bond Registrar hereunder may be merged or converted or with wiuch it may be
consolidated, or any corporation resulting from any merger or consolidation to which any Payng
Agent or Bond Registrar hereunder shall be a party, shall be the successor Paying Agent or Bond
Registrar under this Master Indenture without the execution or filing of any paper or any further act
on the part of the parties hereto, anything in this Master Indenture to the contrary notwithstanding

an

Section 802. Extension of Payment of Bonds The District shall not directly or indirectly
extend or sssent to the extension of the maturity of any of the Bonds or the time for payment of
interest thereon  The time for payment of Bands of any Senes shail be the time prescribed in the
Supplemental Indenture relating to such Series of Bonds

Section 803. Further Assurance. At any and all tunes the District shall, so far esit may be
suthorized by law, pass, make, do, execute, ncknowl:dge and deliver, all and every such further
lutions, acts, deeds, Y and as may be necessary or
dwnblefnrthebetwmnng. ying, granting, assigning and confirming all and singular the
rights, moneys, securities and funds hereby pledged or assigned, or intended 5o to be, or which the
District may become bound to pledge or assign after the date of ion of this Master Ind

Section 804. Power 1o Issue Bonds and Create a Lien, The District hereby represents to
the Trustee and to the Owners that it is and will be duly authorized under all applicable laws to issue
the Bonds of each Series, to execute this Master Ind: 1o adopt k [ Ind and
to pledge its maneys, securities and funds in the manner and to the extent provided herein. Except
as provided herein, the District hereby represents that such moneys, securities and funds of the
District are and will be free and clear of any pledge, lien, charge or cacumbrance thereon and all
action on the part of the District to that end has been and will be duly and validly taken. The Bonds
of each Series, this Master Ind and any Suppl I Ind are and will be the valid and
legally enforceable obligetions of the District, in dance with their terms except to
the extent that enforcement thereof may be subject to bankruptcy and other similar laws affecting
creditors’ rights generally. The District shall at all times, to0 the extent permitted by law, defend,
preserve and protect the pledge and lien created by this Master Indenture and all the rights of the
Trustee and the Owners hereunder against all claims and demands of all other persons whomsoever,

Section 803. Power 1o Undertake Series Projects and to Collect Pledged Revenues. The
District has or will have upon the date of issuance of cach Series of Bonds, and will have 30 long as
any Bonds are Outstanding, good right and lawful power: (a) 1o undertake the Series Projects, or it
will take such action on its part required which it deems reasonable in order to obtain licenses, orders,
permits or other authorizations, if any, from any agency or regulatory body having lawful jurisdiction
which must be obtained in order 10 undertake such Series Project; and (b) to fix, levy and collect or
cause to be collected the Assessments, Benefit Special Assessments, Maintenance Special
Assessments and any and all Pledged Revenues.

Section 806.  Sale of Series Projects The District covenants that, until such time as there
are no Bonds of a Series Outstanding, it will not sell, lease or otherwiss dispase of or encumber the
related Series Project or any pant thereof other than as provided herein. The District may, however,
from time to time, sell any machinery, fixtures, app tools, i or other bl
propesty acquired by the District in connection with a Series Project, or eny materials used in
connection therewith, if the District shall delermnne that luch articles are no longer needed or are no
longer useful in ion with the i or of a Series
Project, and the proceeds thereof may be applied to the replu-c.mem of the properties so sold or
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ARTICLE VII
FUNDS CONSTITUTE TRUST FUNDS

Section 701. Trust Funds All amounts on deposit in Senes Accounts for the benefit of a
Series of Bonds shall

(2) be used only for the purposes and in the manner herein and in the
Supplemental Indenture relating to such Series of Boads provided and, pending such
application, be held by the Trustee in trust for the benefit of the Owners of such Series of
Bonds;

()  beimevocably pledged to the payment of such Series of Bonds, except for
amounts on deposit in the Series Rebate Accounts in the Rebate Fund,

(c)  be held and wccounted for separate and apart from all other Funds and
A including Serics A of other Series of Bonds, and other funds and accounts

of the Trustee and the District,

(d)  umtil applied for the purposes provided herein, be subject to a first lien in favor
of the Owners of such Series of Bonds and any pari passu obligations 1o issuers of Credit or
Liquidity Facilities with respect to such Series of Bonds, which lien is hereby created, prior
and superior to all other liens now existing or hereafier created, and, to 8 second liea in favar
of the Trustee, as security for the 1usom.ble mmpmsmon for the su-wu: of the Trustee
heseunder, and also all its i g the bl
fees and expenses of Trustee’s counsel, subonﬁnal: and inferior to the semmy interest
granted to the Owners of such Senes of Bonds and any pani passu obligations to issuers of
Credit or Liquidity Facilities with respect to such Series of Bonds, but nevertheless payable
in the order of priority as set forth in Section 905 hereof upon the occurrence of an Event of

(e) shall not be subject to lien or attachment by any creditor of the Trustee or any
creditor of the District or any other Series of Bonds other than the Owners of such Series of
Bonds and the issuers of Credit or Liquidity Facilities with respect to such Series of bonds.

ARTICLE VIl
COVENANTS AND AGREEMENTS OF THE DISTRICT

Section 801. Payment of Bonds The District shall duly and punctually pay or cause to be
paid, but only from the Trust Estate with respect to each Series of Bonds, Debt Service on the dates,
at the places, and in the amounts stated herein, in any Supplemental Indenture, and in the Bonds of
such Series.

a1

disposed of and, if not so applied, shall be deposited to the credit of the related Series Acquisition and
Construction Account or, after the Date of Completion of the Series Project, shall be deposited to
the credit of the related Series Redemption Account  The District may from time to time sell or lease
such ather property forming part of a Series Project which it may determine is not needed or serves
no useful purpose in ion with the mai and operation of such Series Project, if the
Consulting Engincers shall in writing approve such sale or lease; the proceeds of any such sale shall
be disposed of as herein above provided for the proceeds of the sale or disposal of movable property.
Unless otherwise provided for in the 1 ) Ind: relating 10 a Series of Bonds, the
proceeds of any lease as desm’bed |bove shall be deposited to the credit of the related Series
Redemption Account.

Notwithstanding the foregoing, the District may: (i) dispose of all or any past of a Series
Project, other than a Series Project the revenues to be derived from the operation of which are
pledged to a Series of Bonds, by gift or dedication thereof 1o Collier County, Florida or to the State
or any agency or instrumentality of either of the foregoing; and/or (i) impose, declare or grant title
to or interests in the Series Project or a portion or portions thereof in order to create ingress and
egress rights and public and private utility easements as the District may deem necessary or desirable
for the lop use and p of!l\zpropenywmmeblstna,md/or(m)mpouar

declare covenants, conditions and : ing to the use, occup and operation of the
Series Projects.
Section 807. Completionand M of Series Projects. The District shall complete

the acquisition and construction of a Series Project with all practical dispatch and in a sound and
economical manner. So long 2s any Series Project is owned by the District, the District shall
maintain, preserve and keep the same or cause the same to be maintained, preserved and kept, with
the appurtenances and every part and parcel thereof, in good repair, working order and condition,
and shall from time to time make, or cause 10 be mads, all necessary and proper repairs, replacements
and rencwals so that ot all times the operation thereof may be properly and advantageously
conducted.

Section 808  Accounts and Reports.

(a)  AnnualReport. The District shall, within one hundred eighty (180) daysafter
the close of each Fiscal Year (or such lesser period as may be required by Florida law) so loag
as any Bonds are Outstanding, file with the Trustee, solely as a repository of such
information, and otherwise as provided by law, a copy of an annual report for such year,
acconwanyanAmoununlsCauﬁwe. luding: (i) in le detail of
its financial condition as of the end of such Fiscal Year and income and expenses for such
Fiscal Year, and (ii) statements of all receipts and disbursements of the Pledged Revenues of
cach Series of Bonds (unless the Pledged R of such Series itted directly to the
Trustee). The Trustee shall, within ninety (90) days afier the close of each Fiscal Year so
long as any Bonds are Oulmndlng ﬂle wuh the Distnct 2 summary with respect to each Fund
and Account of the dep dunng such Fiscal Year and




the amounts held therein at the end of such Fiscal Year, or at the option of the Trustee, such
summary can be made on 2 monthly basis.

(b)  NoDefault Certificate. The District shall file with the Trustee, so long asany
Bonds are Qutstanding, within ninety (90) days after the close of each Fiscal Year, a
certificate of an Authorized Officer stating whether or not, to the knowledge of the signer,
the District is in default with respect to any of the 13, agr or conditions on its
part contained in this Master I and in any S J Ind and, if 30, the

nawmol'md)deﬁuhmdmunsukmor(obeukcmommedysunhdeﬁuh

() Inspection. The repornts, statements and other documents required to be
furnished by&:DistﬁdlotheTmneemdbytheTmneem the District pursuant to any

hereof shall be available for inspect: bymyOwnerunhcdugmtedcmponu
mu( office of the Trustee upon the giving of at teast five (5) days advance written notice to
the Trustee

{d)  ReportsPursuant to Uniform Special District Accountability Act of 1989,
The District covenants and agrees that it will comply with the provisions of Chapter 189.401
et seq , Florida Statutes, 25 amended (1995), the Uniform Special District Au:ounulnlnyAn
of 1989, to the extent applicable to the District, including any reporting
cantained therein which are applicable to the District

Secrion 809. Arbitrage and Other Tax Covenants. The District hereby covenants that it
will not take any action, and will not fail to take any action, which action or failure would cause the
Tax Exempt Bonds to become "arbitrage bonds” as defined in Section 148 of the Intemnal Revenue
Code of 1986 The District further covenants that it will take all such actions after delivery of any
Tax Exempt Bonds as may be required in order for interest on such Tax Exempt Bonds to remain
excludable from gross incotne (as defined in Section 61 of the Internal Revenue Code of 1986) of the
Owners. Without limiting the generality of the foregoing, the District hereby covenants that it will,
10 the extent not remitted by the Trustee, remit to the United States llxe Rdm: Amount at the time
and place required by this Master Ind and any Supp! including any Tax
Regulatory Covenants contained therein

Secrion 810. Enfe f Pr fA: Benefit Special Assessments and
Mai, Special A TheD:muwulml:vycollworuusetobemlleaed
lnd enforce the payment of Assessments, Benefit Special Assessmemts and/or Maintenance Specul

A which itute Pledged R for the plyment of any Series of Bonds in the
masner prescribed by this Master Ind e, any S d Ind and all lut
di orlaws th H nume:mdmm\oumsasshallbenecusuymordalo

pay, when due, the principal of and interest on the Series of Bonds to which such Pledged Revenues
nre pledged, and to pay or cause to be paid the proceeds of such Assessments, Benefit Special

and/or N Specizl Assessments as received to the Trustee in accordance with
the provisions hereof’
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pursuant to the provisions of Chapters 170 and 197, Flonda Statutes (1995), including but not imited
m the szle of tax certificates and tax deed as regards such Delinquent Assessment, Benefit Special

or Mai Special A In the event the provisions of Chapter 197, Flonda
Smutu, are inapplicable, then upon the defi of any A Benefit Special Assessment
or Maintenance Special Assessment the District either on its own behalf, or through the actions of
the Trustee, may, but is not obhpu to, declare the entire unpaid balance of such Assessment,
Benefit Special A or M Special A to be in default and, at its own
expense, cause such delinquent property to be foreclosed in the same method now or hereafler
provided by law for the foreclasure of mortgages on real esiste, or pursuant to the provisions of
Chapter 173, and Sections 190.026 and 170.10, Florids Statutes, or otherwise as provided by law.
The District further covenants to fumnish, at its expense, to the Trustee and any Owner of Bonds of
lher:l;u:dSmusoreqnmg_ my(éo)daysaﬁatheduedncol'mh annuel installment, s list
of all Deli fingy Benefit Special Assessments and Maintenance
Special Awtenu together wnh a wpy of the District's annual ludnl, and a list of foreclosure

actions curvently in progress and the cutvent status of such Deling and all deling
Bencfit Special A and Mai Special A

Section 813. Depodla/hmabﬁomSaleo]TaxCauﬁwa If any tax certificates
relatingtoDeli Benefit Special Special A

wlnchlrepledgedtaa Series of Bonds are so(d bydleTGCol!ecwrwmamlo the provisions of
Section 197 432, Florida Statutes (1995), or if any such tax certificates are not sold but are later
redeemed, the proceeds of such sale or redempuon (to the extent that such proceeds relate to l.he
Assessments, Benefit Special A Special A ), lessany

or other charges retained by the Tax Collector, shall, if paid by the Tax Collector to the District, be
paid by the District to the Trustee not later than one (1) Business Day following receipt of such
proceeds by the District and shall be deposlted by lhe Trustee to the credit of the related Series
R Fund, or as provided in the §; relating to a Series of Bonds.

Secdon 814, Saleo/ Tax Deed or Foreclosure of Assessment, Benefit Special Assessment
or Mc Special A Liens. lfmyyropenyshxllbeoﬂ'ered for sale for the
nonpayment of any Assessment, Benefit Special A or Mail Special A
which is pledged to a Series of Bonds, and no person orpermushdlpwthmmdnpropmyforln
amount equal to the full amount due on the A or Mei
{principal, imerest, penaltics and costs, plus attorneys' fees, if any), the propeny shall then be
purchased by the District for an amount equal to the balance due on the Assessment or Maintenance
Special Assessment (principal, interest, penalties and costs, plus momey:’ fees, if any), from any
legally available funds of the District and the District shall receive in its corporate name utle to the
property for the beneﬁt oflhe Owners of the Series of Bonds to which such Assessments, Benefit
Special A Special A ledged. The Distnct, either through
its own actions, or actions caused to be taken through the Trustee, shall have the power and shall
lease or sell such property, and deposit all of the net proceeds of any such lease or sale into the
related Series Revenue Fund. Not less than ten (10) days prior to the filing of any foreclosure action
as herein provided, the District shall cause written notice thereof to be mailed to the Trustez and any

46

Section 811. Method of Collection of Assessments, Benefit Special Assessments and
Mais Special A Pursuant to the procedures set forth in Section 197 3631,
Flosida Statutes (1995), the District will use its best efforts to enter into a written agreement (the
“Cotlection Agreement”) with the Property Appraiser, pursuant to which the Property Appraiser will
agree to list on the tax roll for each of the sut tax years any A which are pledged
to the payment of any Series of Bonds, to |nclude in the notice of propased property taxes the dollar
amount of such Assessments and to include on the taox notice issued pursuant to Section 197.322,
Florida Statutes, the dollar amount of such Assessments. The District will agree (o provide by not
later than September 15 of each year (or such eariier date as shall be required by the Tax Collector
or the Property Appraiser) the amount of any such Assessment to be levied against each parcel in the
District The term of the Collection Agreement will be at least tweaty (20) years from the date of the
issuance of the Series of Bonds to wiuch such Assessments are pledged. If the District is unable to
enter into the Collection A 0 fits best efforts to do so, then the District covenams
that the Assessments will be levied and callected by it in the manner prescribed by law.

The District shall also comply with the provisions of Section 190.021(3), Florida Statutes
(1993) with respect to Maintenance Assassments and Section 190.021 (2), Florida Statutes (1995)
with respect to Benefit Assessments in order to cause the Property Appraiser to inchude the
Maintenance Assessments and Benefit Assassments which are pledged to the payment of any series
of bonds to be included on the Property Appraiser’s tax roll for certification by November by the
Property Appraiser to the Tax Collector for inclusion in the merged collection roll prepared by the
Tax Collector and for mailing by the Tax Collector and for mailing by the Tax Collector on the
official tax notice pursuant to Section 197.3632, Flonda Statutes, and Rule 12D-18, Florids
Administrative Code, as ded. The District may exercise instead its option regarding the

Hection and enft of Mai Assessments and Benefit Assessments which are pledged
to the payment of any series of bonds to use the alternative procedures in Section 197 3632, Flonda
Statutes, for certification by the chairperson of the District to the Tax Collector by September 15 of
each calendar year of the particular non-ad valorem specal roll for the Mai
Benefit Assessments so that they can be included in the official November tax notice of the Tax
Collector

Notwithstanding the fcregnmg, the District shall not be required to cause the Tax Collestor

Hect any Special A Special A Benefit Special Assessments

(i) which are due and payable within 8 period of less than two calendar years from the date of levy

thereof, or, (ii) with respect benefitted land prior to being platied for its ultimate use, or, (iii) with

respect to Special Assessments which are pledged as security for bond anticipation notes issued by
the District

Section 812, Delinquent Assessments, Benefit Special Assessments or Maintenance
Special Assessments 1f the owner of any lot or parcei of land shall be delinquent in the payment of
anyA Benefit Special A or Mai Special A pledged o a Series
of Bonds, then such Assessment, Benefit Special A or Mu Special A
shall be enforced in accordance with Chapter 190 021(4), Flonda Stattes (1995), or collected
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designated agents of the Owners of the related Senes of Bonds or as provided in the Supplemental
Indenture relating to such Senes of Bonds. Not less than thirty (30) days prior to the proposed sale
of any lot or tract of land acquired by foreclosure by the District, it shall give written notice thereof
to the Trustee and any designated agent of the Owners of the related Senes of Bonds. The Disinct,
cither through its own actions, or actions caused to be taken through the Trustee, agrees that it shall
be required 10 take the measures provided by law for sale of property acquired by it as trustee for the
Owners of the related Series of Bonds within thirty (30) days after the receipt of the request therefor
signed by the Trustes or the Owners of at Seast fifteen percent (15%) in aggregate principal amount
of the Qutstanding Bonds of such Series

Section815.  Other Obligations Payablefrom A. Bcnqﬂl.s‘pedul Assessments
or Mais Special A The Duma will not issue or incur any obligations payable
fmml.he proceeds of Assessments, Benefit Special A Special A

securing a Series of Bonds (other than such related Series of Boads) nor volunwﬂy create or cause
to be created any debt, lien, pledge, assignment, encumbrance or other charge upon such
Assessments, Benefit Special A or Mai Special A other than the Lien
of the related Series of Bonds except for fees, commissions, costs, and other charges payable 1o the
Property Appraiser or to the Tax Collector pursuant to Florida law or amounts payable to the Trustee
end any Credit Facility Issuer or Liquidity Facility Issuer.

Section 816. Re-A. If any A shall be ather in whale or in part
annulled, vacated or set aside by the judgment of any coust, or if the District shall be satisfied that any
such Assessment is so irregular or defective that it cannot be enforced or collected, or if the District
shall have omitted to make such Assessment when it nught have done so, the District shall either. (i)
take all necessary steps to cause a new Assessment to be made for the whole or any part of such
improvement or against any property benefitted by such improvement, or (i) tn its sole discretion,
make up the amount of such A from legally available moneys, which moneys shall be
depasited into the related Serics Revenue Account. In case any such subsequent Assessment shalt
also be annulled, the District shall obtain and make other A until a valid A shall
be made

Section817. General. The District shall do and perfo causetobed d
all acts and things required to be done or performed by or on behalf of the District under 1sw and this
Master Indenture, in accordance with the terms of such provisions.

Upon the date of issuance ol'euh Sene: of ] Bonds, all conditions, acts and things required by
law and this Master Ind to exist, to have happened and to have
been performed precedent to and in lhe mncc of such Series ol‘Bond! shall exist, have happened
and have been performed and upon issuance the issue of such Series of Bonds shall be within every
debt and other limit prescribed by the laws of the State of Florida spplicable to the District.
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ARTICLEIX
EVENTS OF DEFAULT AND REMEDIES

Section 991.  Extension of Interest Payment 1f the time for payment of interest of a Bond
of any Series shall be extended, whether of not such extension be by or with the consent of the
District, such interest so extended shall not be entitled in case of default hereunder to the benefit or
security of this Master Indenture unless the aggregate principal amount of all Bonds of such Senes
then Outstanding and of all accrued interest the time for payment of which shall not have been
extended shall have previously been paid in full

Section 902.  Events of Default. Each of the following events is hereby declared an Event
of Default with respect to a Series of Bonds

(a)  Anypzyment of Debt Service on such Series of Bonds is not made when due;

(b)  The District shall for any reason be rendered incapable of fulfilling its
ligations h der or under the Supp} ] Indenture relsting to such Series of Bonds,

©) TheDlsumldmlslnwmgnmhhtywpnynudebugmﬂlyumey
bemmcdue‘orﬁlslpeuuonm kruptcy or makes an for the benefit of its

or to the i of a receiver or trustee for itself or for the whole or
any part of a related Series Project,

(d)  TheDistrictis ldjudgui insolvent by a court of competent jurisdiction, or is
adjudged a bankrupt on a petition in bankrupicy filed agunst the D|smct, or an order,

judgment or decree be entered by any court of g, without the
consent of the District, s receiver or trustee of the ] Dmml o of the whole o any part of its
property and if the aft id adjuds orders, decrees shall not be vacated

or set aside or stayed within ninety (90) days from the date of entry thereof;

{¢)  The District shall file 8 petibon or answer secking reorganization or any
amangement under the Federal bankruptcy laws or any other spplicable law or ststute of the
United States of America or any state thereof,

(0] Under the provisions of any other law for the relief or aid of debtors, any court
of competent jurisdiction shall assume custody or control of the District’s assets or any part
thereof, and such custody or control shall not be terminated within ninety (90) days from the
date of assumption of such custody or control, or

® 'I‘heDlstnaﬂull defmltmlluduemdpumualpufonmmeofmyoﬂbe

and p ined in the Bonds of such Series or

in this Masm- Indenture or in the Supplemental Indenture relating to such Series of Bonds on
the part of the District to be performed (other than a default in the payment of Debt Service
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Section 905. Pro Rata Application of Funds Among Owners of a Series of Bonds
Anything in this Master Indenture to the contrary notwithstanding, if at any time the moneys in the
Series Funds and Accounts shall not be sufficient to pay Debt Service on !he re!ued Seﬂs nl'Bonds
when due, such moneys tagether with any moneys then availabie or th
such purpose, whether through the exercise of the remedies provided for in this Article or otherwise,
shall be applied as follows

(1)  Unless the aggregate principal amount of all the Bonds of such Series shall
have become due and payable or shall have been declared due and payable pursuant to the
prowisions of Section 903 of this Article, all such moneys shall be applied

First 1o the payment of any then-due fees and expenses of the Trustee,
including reasonable counsel fees and expenses, to the extent not otherwise paid.

Second’ to payment 10 the persons entitled thereto of ail installments of
interest then due and payable on the Bonds of such Series, in the order in which such
installments become due and payable and, if the amount available shail not be
s\lﬁuenl to pay in full any particular installment, then to the payment ratably,

g to the due on such install to the persons entitled thereto,
without any discrimination or preference except as to any difference in the rates of
interest specified in the Bonds of such Series; and

‘Third to the payment to the persons entitled thereto of the unpaid principal
of any of the Bonds of such Series which shall have become due (other than Bonds
of such Series called for redemption for the payment of which sufficient moncys are
held p to this Master L in the order of their due dates, with interest
upon the Bonds of such Series at the rates specified therein from the datesupon which
they become due to their payment date, and, if the amount available shall not be
sufficient to pay in full the principal of Bonds of such Series due on aay particular
date, together with such interest, then to the psyment first of such interest, ratably
according to the amount of such interest due on such date, and then to the payment
of such principal, ratably according to the amount of such principal due on such date,
to the Owners of the Bonds of such Series entitled thereto without any discrimination
or preference except as to any difference in the foregoing rates of interest.

(b)  If the aggregate principal amount of all the Bonds of a Series shall have
become due and payable in accordance with their terms or shall have been declared due and
payable pursuant to the provisions of Section 903 of this Article, all such moneys shall be
applied first to the payment of any then-due fees and expenses of the Trustee, including
reasonable counsel fees and expenses, (o the extent not otherwise paid, and, then to the
payment of the whole amount of principal and interest then due and unpaid upon the Bonds
of such Series, without preference or priority of principal or of interest or of any instaliment
of interest over any other installment of interest, or of any Bond over any other Bond of such
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on the related Series of Bonds when due, which is an Event of Default under subsection (2)
above) and such default shall continue for thirty (30) days after wnitten notice specifying such
default and requiring same 10 be remedied shall have been given to the District by the Trustee
or, 1f the Trustee is unwilling or unable to act, by Owners of not less than ten per centum
{10%) in aggregate principal amount of the Bonds of such Series then Qutstanding.

Section 903. Acceleration of Maturities of Bonds of a Series. Upon the happening and
continuance of any Event of Default specified in clauses (a) through (f) of Section 902 above with
respect to a Series of Bonds, the Trustee shalt, upon writien direction of the Owners of not less than
fifty-one percent (51%) of the aggregate principal amount of the Bonds of such Series then
Outstanding, by a notice in writing to the District, declare the aggregate principal amount of all of
the Bonds of such Series then Qutstanding (if not then due and payable) to be due and payable
immediately and, uponwch‘ faration, th hall become and be immedi uc and payable,
anything contained in the Bonds of such Series or in uns Muxer Indenture or in the Supplemental
Indenture authorizing such Series to the contrary A ided, h , that if at any
hmnﬁuu:eaggregncpnnapllmmmtuftheﬂondsofunySmes&mOmmdmgM have been
20 declared to be due and payable, and before the entry of final judgment or decree in any suit, action
or proceeding instituted on account of such default, or before the compietion of the enforcement of
any other remedy under this Master Indenture or the related Supplemental indenture, moneys shall
haveaccumulated in the related Series Reveaue Account sufficient 10 pay the principal of all matured
Bonds of such Series and all asrears of interest, if any, upon all Bonds of such Series then Outstanding
{except the aggregate principal amount of any Bonds of such Series then Outstanding that is only due
because of a declaration under this Section, and except for the interest acerued on the Bonds of such
Series since the last Interest Payment Date), and all amounts then payable by the District hereunder
shall have been paid or a sum sufficient to pay the same shail have been deposited with the Paying
Agent, and every other default (other than a default in the payment of the aggregate principal amount
of the Bonds of such Series then Outstanding that is due only because of a declaration under this
Section) shall have been remedied, then the Trustee or, if the Trustee is unable or unwilling to act,
the Owners af not less than 51% of the aggregate principal amount of the Bonds of such Series then
Outstanding not then due except by virtue of a declaration under this Section, may, by written notice
10 the District, rescind and annul such declaration and its but no such rescission or
annulment shall extend to or affect amy subsequont default or impair any right consequent thereon.

Section964.  Enfe of Remedies Upon the happening and conti fany Event
of Default speaified in Section 902 ubov: with respect to a Scrics of Bonds, the Trustee or, if the
Trustee is unwilling or unable to act, the Owners of not less than fifty-one percent (51%) in aggregate
principal amount of the Bonds of such Sesies then Qutstanding may protect and enforee the rights
of the Owners of the Bonds of such Series under Florida law, and under this Master Indenture, the
related Supplemental Indenture and the Bonds of such Series, by such proceedingsin equity orat law,
either for the specific perft of any or agr d herein or in aid or
execution of any power herein or in the related Suppiemental Indenture granted or for the
enforcement of any proper legal or equitable remedy, as the Trustee or the Owners of such Series of
Bonds, s the case may be, shall deem most effectual to protect and enforce such rights

)

Series, ratably, ding to the due respectively for pancipal and m(ers\ to the
persans entitled thereto wnhou! any discrimination or p e except as to any d
in the respective rates of interest specified in the Bonds of such Senes.

(c) Ifthe pnnapal of ail the Bonds of a Series shall have been declared due and
paynble pursuant to the provisions of Section 903 of this Article, and if such declaration shall
fter have been rescinded and annulled 1o the provisi f Section 903 of this
Article, then, if the aggregate principal amount of all the Bonds of such Series shall Inter
become due or be declared due and plyahle pursuant to the provisions of Section 903 of this
Article, the moneys i inand th ing to the related Series Revenue Fund
shall be applied in accordance with subsection {b) above

The provisions of this Section are in all respects subject to the provisions of Section 901 of
this Article

Whenever moneys are to be applied pursuant to this Section, such moncys shall be applied
by the Trustee at such times as the Trustee in its sole discretion shall determine, having due regard
(u!helmoumufsudn moneys available for application and the [ikelihood of additional moneys

& Jable for such application. The deposit of such moneys with the Psying Agent shall
mnmmlcpropuapphunonbyllw'l‘mﬁee.lndlheTmneemumunohbihtywhmoevumlny
Ownerorlonnyo«.hupenonformydelaymlpplymgmymdlﬁmdx,solcngulhel‘mmm

ble diligence, havii and pli h moneys
in accordance with such provisions of this Master Indenture a may be lyphu.ble at the time of
application. Whenever the Trustee shall exercise such discretion in applying such funds, it shall fix
the date upon which such application is to be made and upon such dste interest on the amounts of
principal to be paid on such date shall cease to accrue. The Trustee shall give such notice as it may
deem appropriate of the fixing of any such date, and shall not be required to make payment to any
Owner until such Bond shall be surrendered to the Trustee for appropriate endorsement.

Section 906.  Effect of Dis ! of Proceedings 1f any pi ding taken by the
Trustee or any Owner on account of any default shall have been discontinued or abandoned for any
reason, then the District and the Owner shall be restored to their former positions and rights
hereunder, respectively, and all rights and remedies of the Owners shall continue as though no such
proceeding had been taken

Section907.  Restriction on Individual Owner Actions Except as provided in Section 910
below, no Owner of any of the Bonds shall have any right in any manqes whatever to affect, disturb
or prejudice the security of this Master Ind or any ] Ind or to enforce any
right hereunder or thereunder except in the manner herein or therein provided, and all proceedings
at law or in equity shall be instituted and maintained for the benefit of all Owners of the Bonds of
such Series
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Section 908. No Remedy Exclusive. No remedy mnfen'ed upon the Tmslee orthe Owners
is intended 10 be exclusive of any other remedy herein or in any S
and each such remedy shall be cumulative and shall be in lddmon 1o every other remdy given
hereunder or thereunder

Section 909. Delay Not a Waiver. No delay or omissicn of the Trustee or any Owner to
exercise any right or power accruing upon any default shall impair any such right or power or shall
be construed to be a waiver of any such default ar an acquiescence therein, and every power and
remedy given to the Tcustee and the Owners may be exercised from time to time and as often as may
be deemed expedient

Section 910. Right to Enforce Payment of Bonds. Nothing in this Article shall affect or
impair the right of any Owner to enforce the payment of Debt Service on the Bond of which such
person is the registered Owner, or the obligation of the District to pay Debt Service to the Qwner at
the time and place specified in such Bond

Section 911. Ne Cross Default Among Series. The occurrence of an Event of Default
hereunder or under eny Supplemental Indenture with respect to any Series of Bonds ghall not
mnsumtemsvunofDeﬁunwnhrgpeummyothaSmachonds.mlmthemmme
to the Bvent of Default also constitutes an Event of Defaukt | der or under the Suppl
Indenture with respect to such other Series of Bonds

Section 912.  Indemnification. Other than to make proper draws under a Credit Facility,
the Trustee shall be undu no obhgauon to msmute any suit or to teke any remedial proceeding under
this Master Ind to enter any app mwywaydefmd
in any suit in which it may be made defendant, or to advance its own money, or to take any stepa in
the execution of the trusts hereby created or in the enforcement of any rights and powers hereunder,
until it shall be indemnified to its satisfaction against any and alf costs and expenses, outlays and
counsel fees snd other reasonable disbursements, and against all liability.

ARTICLE X
EXECUTION OF INSTRUMENTS BY OWNERS
AND PROOF OF OWNERSHIF OF BONDS

Section 1001. Execution of Instruments by Owners and Proof of Ownership of Bonds
Any request, direction, consent or other instrument in writing required or permitted by this Master

Ind or any Suppl J Ind 1o be signed or executed by Owners may be in any number
of concurrent instruments of similar tenor and may be signed or executed by Owners or their
s or legal rep: ives. Proof of the execution of any such instrument shall be sufficient

for any purpose of this Master Indenture and shall be conchusive in favor of the District with regard
to any action taken by it under such instrument if verified by any officer in any jurisdiction who, by
the laws thereof, has power to take affidavits within such jurisdiction, to the effect that such
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(¢} toaddroth d fthe Distnict in this Master Indenture
other and hereafter to be observed by the District 1o the benefit of the
Owners of the Oummdmg Bonds,

(0] to make such changes as may be necessary in order to reflect amendments to
Chapters 170, 190 and 298, Florida Statutes (1995), so long as, in the opinion of counsel to
the District, such changes either: (i) do not have a material adverse effect on the Owners of
each Series of Boads to which such changes relate; or (i) if such changes do have a material

d effect, that they heless are required to be made ag a result of such amendments;
or

(8) to modify the provisions of this Master Indenture or any Supplemental
Indemure provided that such modification does not, in the written opinion of Bond Counsel,
d ly affect the i of the Owners of the Bonds Outstanding.

Section 1102. Supplemental Indentures Witk Owner Consent. Subject 10 the provisions
contained in this Section, and not otherwise, the Owners of not less than fiy-one percent (51%) in
sggregate principal amount of the Bonds then Outstanding shall have the right, from time 1o time,
mythmgwnumedmdusMuwlndmmmeeemuuymtwmmndmg.wmmtwmd
approve the adoption of such ind I hereto or y hereof as shall be
deemed desirable by the District for the purpose of modifying, altering, amending, adding to or

12, in any particular, any of the provisions of this Master Indenture; provided, however, that
nothing hersin contained shall permil, or be construed as pemmitting, without the consent of all
Owners of Bonds then Qutstanding,

(a)  anextension of the maturity of, or an extension of the Interest Payment Date
on, any Bond,

(b)  areduction in the principal, p n, or interest on any Bond,

(¢)  apreference or priority of any Bond over any other Bond, or

(d) 2 reduction in the aggregate principal amount of the Bonds required for
consent to such supplemental indenture.

In addition to the foregoing, the Owners of not less than fifty-one percent (51%) in aggregate
pnnapal amount ot' the Bonds of a Series then Oulsundma shail havc the right, from time to ume,

d in this Master Ind or in the Supg d relating to such Senes
of Bonds 1o the contrary notwuhsundmg. 10 consent to and approve the adaption of such indentures
1o the S d relating to such Sefies of Bonds or amendatory thereof,

bul nol hereof, as shlll be deemed desireble by the District for the purpose of modifying, altering,
amending, adding to or rscmdmg, in any particular, any of the provisions of such Supplemenlal
d or of any ! ind ¢, provided, however, that nothing herein contained shall

PP
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instrument was subscribed and swom to before him, or by an affidavit of a witness lo such exccution.
Where such execution is on behalf of a person other than an individual such verification or affidavit
shall also constitute sufficient proof of the authority of the signes thereof

Nothing contained in this Article shall be construed as limiting the Trustee to such proof, it
being intended that the Trustee may accept any other evidence of the matters herein stated which it
may deem sufficient Any request or consent of the Owner of any Bond shall bind every future owner
of the same Bond in respect of anything done by the Trustee or the District in pursuance of such
request or consent

Section 1002. Depositof Bonds. Notwithstanding the foregoing, neither the District nor the
Trustee shall be required to recognize any person as an Owner of any Bond or to take any action at
his request unless such Bond shall be deposited with the Trustee

ARTICLE XI
SUPPLEMENTAL INDENTURES

Section 1101, Suppk.nunullndemm WithoutOomm Consent. The Governing Body
from time to time may authorize such hereto or datory hereof as shall
not be inconsistent with the terms and provisions hereof (which supplemental indenture shall
thereafter form s part hereof), without the consent of the Owners, for the following purposes:

(8)  toprovide for the initial issuance of a Series of Bonds or refunding bonds of
1 Series or bond anticipation notes issved in anticipation of 2 Series of Bonds, ar, to provide
for the issuance of Additional Bonds of a Series provided that such Additioaat Bonds satisfy
the requirements set forth in the Supplemental Indenture relating to the original Series of
Bonds to which such Additiona! Bonds relate; or

()  to make any change whatsoever to the tenns and provisions of this Master
Indenture, but only as such change relates to a Series of Bonds upon the original issuance
lhereof {or upon the ongna.! issuance of refunding bonds of & Series which defease and
of the Series of Bonds to be refunded) under and
pursum to the terms of the Supplemental Indenture effecting such change; or

(c) to curc any ambiguity or formal defect or omission or to comrect any
inconsistent provisions in this Master Indenture; or

(d) to grant to the Owners or to the Trustee on behalf of the Owners any
additional rights or security that may lawfully be granted;
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pemt, or b das p g, without thy t of all Ow f Bonds of such Senes then
Cutstanding,

(2)  anextension of the maturity of, or an extension of the [nterest Payment Date
on, any Bond of such Series;

()  areduction in the principal, p or interest on any Bond of such Series;

(c)  apreference or priority of any Bond of such Seres over any other Bond of
such Series, or

(d)  areductionin Ihe uwe prmapal amount of the Bonds of such Senes
required for consent to such i pp  to the

1f at any time the District shall determine that it is desirable to approve any Supplemental
lndmm pursuam to this Section 1102, the District shall cause the Trustee to mail nouce of the
Ind 10 the Owners whose approval is required. Such notice shall be
prepnmd bylhe District and shall briefly set forth the nature of the proposed Supplemental Indenture
and shall state that copies thereof are on file with the Secretary for inspection by all affected Owners.
The District shall not, however, be subject 1o eny liability to any Owner by reason of its failure to
wselhenoueerequuedbythuSemonmbemﬂedmdlnymc.hﬁuhmshnﬂnouﬂ‘eaduv:hdny
of such b when d to and approved as provided in this Section.

Whenever, at any time within one (1) year after the date of the first mailing of such notice,
there shall be delivered to the District an instrument or instruments in writing purporung to be
executed by the Owners of the requisite principal amount ofth: Bonds ofsuch Series Outstanding,
whichinstrument or instruments shall refer to the prof described in such
notice and shall specifically consent to and approve the execution thereofin substantially the form of
the copy thereof referred to in such notice, theveupon, but not otherwise, the Governing Body and
the Trustee may approve such Supplemental Indenture and cause it to be executed, in substanually
such form, without Liability or responsibility to any Owner.

Section 1103, Opinion of Bond Counsel Witk Respect to Supplemenial Indenture. In
addition to the other requirements herein set forth with respect to Supplemental Indentures, no
Supplemental Indenture shall be effective unless and until there shall have been dellvued 10 the
Trustee the opinion of Bond Counse! to the effect that such Ul | Ind
Ppursuant to this Master lndcmme and that such Supplemental Indenture is the valid lnd binding

bligation of the District enforceablef d withits tem\s. exceptas the enforceability thereof
may be limited by insol or general eq les. In adduion, if such
Supplemental Indenture rdnu 10 a Series of Tax Exempt Bonds, such opinion shal also state that
such Supplemental Indenture will not adversely affect the exclusion from gross income for federal
income tax purposes of interest on the related Series of Bonds
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g, unak I Trel.

Section 1104. Suppl ! Ind Part of I
executed in accordance with this Article and approved as to legality by counsel to the District shall
thereafter form a part of this Mnsler lm:lem.ure Except as npphuble only to Bonds of a Senes, all
of the terms and conditi any such Suppk datory of this Master
Indenture shall be part of the terms md condmons hereaf

Section I105. Insurer or Issuer of a Credit or Liguidity Facility as Owner of Bonds. As
long as a Credit or Liquidity Facility securing all or a portion of the Bonds of & Series Outstanding
is in effect, (bcnssucroflheCmdn or Liquidity Facility or the Insurer, to the extent so authorized in

the applicable S: will be deemed to be the Owner of the Bonds of such Series
sealmdbylheC:ednorhqmdaythty (i) at all times for the purpose of the exscution and
delivery ofa 4 d of of sny di change or modification of the Indenture
or the applicable Suppl: ] Indk or the i by Owners of any action to be undertaken

by the Trustee at the Owner's request, which under the Master Indenture or the applicable
Supplemental Indenture requires the written approval or consent of or can be initiated by the Owners
of at least a majority in principel amount of the Bonds of the Series at the time Outstanding, (i) at
lllnmesforthcpurpone nf!hemu'hngafmynohce to Owners under the Master Indenture or the

1} and (ili) following an Event of Default for all other purposes.
Notwnhsundmglheforegmng, neither an lnsurernor the issuer of a Credit or Liquidity Facility with
respect to & Series of Bonds will be deemed to be an Owner of the Bonds of such Senies with respect
to any such Suppl 1 Ind or of any d d:mgeormodnﬁnnonofmeMum
Indenture which would have the effect of permitting (i) a change in the terms of redemption or
maturity of any Bonds of a Series O ding or of any install; of interest thereon, or (1) a
reduction in the principal amount or the Redemption Price thereof of in sate of interest thereon, or
(iii} reducing the p age or atherwise ing the classes of Bonds the consent of the Owners
of which is required to effect any such modification or amendment, or (iv) creating any preference
or priority of any Bond of a Series over any other Bond of such Series.

ARTICLE X11
DEFEASANCE

Section 1201, Defeasance and Discharge of the Lien of this Master Indenture and
Supplemental Indentures.

(a)  If the District pays or causes to be paid, or there shall otherwise be paid, to
the Owners of all Bonds the principal or Redemption Price, if applicable, and interest due or
to become due thereon and the obligations under any Letter of Credit Agreement and any
Liquidity Agreement, at the times and in the manner stipufated therein and in this Master
Indenture and any Letter of Credit Agreement and any Liquidity Agreement and pays or
causes to be paid all other moneys owing hereunder and under any Supplemental Indenture,
including any amounts then owing to the Trustee, then the lien of this Master Indenture and
all , 8BS and other ablig: of the District to the Owners and the issuer
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such Bonds and to the Registrar that the deposit required by (i) above has been made with
the Trustec and that such Bonds are deemed to have been paid in accordance with this
Section 1201 and stating such mnunxy or redempuon date upon which moneys are to be

ilable for the p of the principal or redemption price, if applicable, on such Bonds,
and, (v)unopuuon orBond Counseltome eﬂ'emhn suc.h defeasance is permitted under this
Master I ng to the Series of Bonds so defeased

and that, in the case olex-Exempt Bonds, such de(uslnee will not adversely affect the tax
exempt status of such Series of Bonds. Neither Federal Securities nor moneys deposited with
the Trustee pursuant to this Section 1201 nor principal or interest payments on any such
Federal Securities sh.lllbewnhdrnwnorused fnrmywrpouother tllam and shall be held
in trust for, the of the principal or i pnnq:t' ble, and interest on
such Bonds; provided that any cash received fro h ip ormmpaymanuonluch
Federal Securities deposited with the Trustee: (i) to the extent such cash shall not be required
at any time for such purpose as evidenced by an Accountant's Certificate or, and to the extent
all obligations under any Letter of Credit Agreement or any Liquidity Agreement are satisfied,
as determined by an Insurer or an issuer of any Credit Facility and any Liquidity Fuuhty
securing the Bands with respect to which such Federal Securities have been so d.

shall be pmdovuuponmedmonnfuwblmaurewved by the Trustee, free and clear
of any trust, lien, pledge or assignment securing such Bonds or otherwise existing under this
Master Indenture, and (i) lothemuusudwashshnﬂberequimdformchpmposeauhm
date, shall, to the extent practicable, be reinvested in Federal Seamnu mnnmng I! times md
in amounts sufficient to pay when due tbe principal or red: price, if bl
interest to become due on such Bonds, or obligations under my Leter of Credn Ageemcm
or any Liquidity Agreement, o or prior to such redemption date or maturity date thereof, as
the case may be, and interest earned from such reinvestments shall be paid over as received
by the Trustee to the District, free and clear of any lien, pledge or security interest securing
such Bonds or otherwise existing under this Master Indenture.  For the purposes of this
provision, Federal Securities means and includes only such securities which shall not be
subject to redemption prior to their maturity other than at the option of the holder thereof.

(€)  Astoany Varisble Rate Bonds, whether discharged and satisfied under the
provisions of‘subsecnon (a) or (b) above, the amount required for the interest thereon shall
be calculated at the rate permitted by the terms of the provisions which authorized
the issuance of such VuitbleRneBoMs provided, however, that if on any date, as a result
of such Variable Rate Bonds having borne interest at less than such maximum rate for any
period, the total amount of moneys and Investment Obligations on deposit for the payment
of interest on such Variable Rate Bonds is in excess of the total amount which would have
been required to be deposited on such date in respect of such Variable Rate Bonds in order
to fully discharge and satisfy such Bonds and obligations under any Letter of Credit
Agreement and any Liquidity Agr to the provisions of this Section, the
District may use the amount of such excess free and clear of any trust, lien, security interest,
pledge or assignment securing said Variable Rate Bonds or otherwise existing under this
Master indenture or uader any Letter of Credit Agreement or any Liquidity Agreement
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ofany Credit Facility or Liquidity Facility shall thereupon cease, tesminate and become void
and be discharged and satisfied. 1n such event, the Trustee upon the request of the District
shall execute and deliver to the District all such i as may be desi to evid
such discharge and satisfaction, and the Trustee and the Paying Agent shall pay aver or
deliver, as directed by the District, all moneys or securities held by them pursuant to this
Master Indenture which are not rq\nred for the payment of principal, intezest or Redempuon
Price, if applicable, on Bonds not th dered for such p or

oc for payment of obligations under any Letier of Credit Agream.nt and any uqmdny
Agreement. If the District pays or causes to be paid, or there shall otherwise be paid, to the
Owners of all Qutstanding Bonds or of 2 particul ity, of a particular Series or of any
part of a particslar maturity or Series the principal or Redemption Price, if apy and
interest due or to become due thereon, at the times and in the manner stipulated theein and
in this Master Indenture, such Bonds shall cease to be entitled 10 any lien, benefit or security
under this Master Ind, and all ts, agr and obligations of the District to
the Owners of such Bonds shall thereupon cease, terminate and become void and be
disch d and satisfied Anything tothe y in this Section 1201 notwithstanding, this
Mnslerh\du\mreshaﬂnmbcdudwgednorshllumedswnhuspeqwwl‘ud:muneya
or Federal Securitics have been dep d in with the provisions of this Section
1201 cmelubeumlcdwlbehmbanﬁtotwwmyunduuusmsmlndme,aupl
10 the extent that the lien, beasfit and security of this Master Indenture and the obligations
of the District hereunder shall be timited solely to and such Bonds shall be secured solely by
and be payable solely from the moneys or Federal Securities so deposited.

Bonds or interest install forth d : Fahich

®)

shall have been set aside and shalt be held muunbyu;ermuee(uxrwghdepommnt
to this Master Indenture of funds for such payment or redemption or otherwise) at the
maturity or redemption date thereof shall be deemed to have been paid within the meaning
and with the effect expressed in this Section All Qutstanding Bonds of any particular
maturity or Series shall prior to the maturity or redemption date thereof be deemed 10 have
been paid within the meaning and with the effect expressed in subsection (s) of this Section
1201 if: (i) in case sny of such Bonds are mburedmwdonmyduepnmm lhqnmmnty,
the District shall have given to the Trustee or the Bond Regi
accepted in writing by the Trustes or the Bond Rcslsmno muil as provided in Article Il
notice of redemption of such Bonds on such date; (ji) there shall have been deposited with the
Trustee either moneys in an amount which shall be suﬂiaem., or Fedenl Securities, lhe
principal of and the interest on which when due shall, as di d in an A

Certificate, provide moneys which, together with the moneys, if any, deposited with lhe
Trustee at the same time, shall be sufficient, to pay when due the principal or Redemption
Price, if applicable, and interest duo and to become due on saud Bonds on or prior o the
redemption date or mawrity date thereof, as the case may be, (ii) the Dmnct shlll have
given the Trustee or the Bond Registrar in form satisfactory to it to
mail, postage prepaid, to each regmered Owner of Bonds then Outstanding at the address,
ifany, appearing upon the registry books of the District, a notice to the registered Owners of
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() lotwithstanding any of the pravi fthus Master toth

Option Bonds may only be fully discharged and satisfied either pursuant to subsection (u)
above or by depositing in the Series Interest Account, the Series Principal Account and the
Series Redemption Account, or in such other accounts which are trrevocably piedged to the
payment of the Option Bonds, as the District may create and establish by Supplemental
Indenture, moncys which together with other moneys Jawfully availsble therefor shall be
sufficient at the time of such deposit to pay when due the maximum amount of principal of
and redemption price, if any, and interest on such Option Bonds which could become payable
to the Owners of such Bonds upon the exercise of any eptions provided to the Owners of
such Bonds, provided however, that if, at the time a deposit is made pursuant to this
subsection (d), the options originally exercisable by the Owner of an Option Bond are no
longer exercisable, such Bond shall not be considered an Option Bond for purposes of this
subsection(d). If any portion of the moneys depasited for the payment of the principal of and
redemption price, if any, and interest on Option Bonds is not required for such purpase and
is not needed 10 reimburse an Insurer or an issuer of any Credit Faciity or Liquidity Facility,
for obligations under any Letter of Credit Agreement or any Liquidity Agreement, the District
may use the amount of such excess free and clear of any trust, lien, security interest, pledge
or assignment securing such Option Bonds or otherwise existing under this Master Indenture
or any Letter of Credit Ag of Liquidity Agr

(©  AnythinginthisMaster Ind " 1 moncys
held by the Trustee or any Paying Agent in trust fnrdnpnymem and d:schargeofmyofmc
Bonds which remain unclaimed for six (6) years after the date when such Bonds have become
due and payable, cither at their stated maturity dates or by call for earfier redemption, if such
moneys were held by the Trustee or any Paying Agent at such date, or for six (6) ysars after
the date of deposit of such moneys if deposited with the Trustee or Paying Agent after the
date when such Bonds became due and payable, shall, at the written request of the District
be repaid by the Trustee or Paying Agent to the District, as its absolute property and free
from trust, and the Trustee or Paying Agent shall thereupon be released and discharged with
respect thereto and the Owners shall look only to the District for the payment of such Bonds;
provided, however, that before being required to make any such payment to the District, the
Trustee or Paying Agent shall, at the expense of the District, cause to be mailed, postage
prepaid, to any Insurer or any issuer of any Credit Facility or Liquidity Facility, and to each
registered Owner of Bonds then Outstanding at the address, if any, appearing upon the
registry books of the District, a notice that such moneys remain unclaimed and that, after a
date named in such notice, which date shall be not less than thirty (30) days after the date of
the mailing of such notice, the balance of such maneys then unclaimed shall be retumed to the
District

[¢)] 1n the event that the principal and redemption price, if applicable, and interest

due on the Bonds shall be paid by the Insurer t0a municipal bond i poticy,
the assignment and pledge and all nts, agr and other obligations of the District
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to the Owners of such Bonds shall continue to exist and the Insurer shall be subrogated tothe

rights of such Owners

® Anylhmg in !hxs Master Indenture to the contrary notwithstanding, the
provisions of lhc ions (b) through (t) shalt apply tothe dnsdwge of Bonds
of 1 Series and to the disch fthe lien of any S g such Series

of Bonds as though each reference to the "Master Indenture® were a reference to such
*Supplemental Indenture” and as though each reference to “Bonds Outstanding” were &
reference to the "Bonds of such Series Outstanding.®

Section 1202. Moneys Held in Trust. All moneys and obligations held by an escrow or
paying agent or trustee pursuant to this Section shall be held in trust and the principal and interest of
said obligations when received, and said moneys, shall be applied to the payment, when due, of the
principal, interest and premium, if any, of the Bonds 1o be paid of 10 be called for redemption.

ARTICLE XIII
MISCELLANEOUS PROVISIONS

Section 1301. Effect of C All ipulati bligations and
of the District contained in this Master ndenture shall be deemed (o be covenants, supulauons,
obligations and agreements of the District and of the Govefmns Body of the District to the full extent
authorized or permitted by law, and all such ions and ags shall
bind or inure to the benefit of the mwrorwwn&awf&ommtommd any officer,
boud, body or conm-ussnon to whom or to which any powcr or duty affecting such covenants,
and shall be ferred by or in with law.

Except as otherwise provided herein, all rights, powers and privileges conferred, and duties
and liabifities imposed, upon the District or upon the Governing Body by this Master Indenture shall
be exercised or performed by the Governing Body, or by such other officers, board, body or
commission as may be required by law to exercise such powers or to perform such duties.

No c t, stipulation, obligation or herein d shall be deemed to be a

1 bi or nf any member, agent or employee of the Governing
Body in hll or her individual capwly. and neither the members of the Govemning Body nor any
official executing the Bonds shail be liable personally on the Bonds or be subject to any personal
Lability or accountability by reason of the issuance thereof

Section 1302. Manner of Giving Notice to the District and the Trustee Any notice,
demand, direction, request or other instrument authonized or required by this Master Indenture to be
given to or filed with the Disirict or the Governing Body shall be deemed to have been sufficiently
given or filed for all purposes of this Master Indenture if and when sent by certified mail, retum
receipt requested:
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Section 1307. Headings Not Part of Ind. Any headings p the texts of the
several Articles and Sections heseof and any table of contents, inal notes o fc ppended
to copies hereof shall be solely for i of refe , and shall not a past of this

Master Indenture, nor shall they affect its meaning, construction or effect

Section 1308. Effect of Partial Invalidiy Incaseany one or more of the provisions of this
Master Indenture or of any Bonds shall for any reeson be held to be illcgal or invalid, such illegality
or invalidity shell not affect any other provision of this Master Indenture or of the Bonds, but this
Master Indenture and the Bonds shall be construed and enforced as if such iflegal or invalid provision
had not been containied therein  The Bonds are issued and this Master Indenture is adopted with the
intert that the laws of the State of Florida shall govem their construction.

Section 1309. Attorney’s Fees Any refesence herein to the term "attorneys’ fees” or "legal
fees" or words of like import shall include but not be limited to fees oflegal assistants and paralegals
and fees incurred in any and all legal p dings, including any trial or appelate level pi dii
and any sales tax thereon

Section 1310. Effective Date. This Master Indenture shall be effective as of the date first
above-written

SEAL MEDITERRA SOUTH COMMUNITY
DEVELOPMENT DISTRICT

ATTEST By
Chai Board of Supervisors

,s_g%dz@g/__ -

SEAL FIRST UNION NATIONAL BANK, as
Trustee

oy, Llehec .

Authorized Signatory
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To the District, addressed to

District Manager

Mediterra South Community Development District
10300 N.W. 11th Manor

Coral Springs, Florida 33071

To the Trustee, addressed to:

First Union National Bank
One First Union Financial Center
200 South Biscayne Boulevard, 14th Floor
Miamx, Florida 33131
C Trust Dep

L

or to such other address as shall be provided to the other party hereto in writing

All documents received by the District and the Trustee under this Master Indenture shall be
retained in their p ion, subject at all ble imes upon ble notice to the i
of any Owner and the agents and representatives thereof

Section 1303. Manner of Giving Notice to the Owners. Any notice, demand, direction,
request, or other instrument authorized or required by this Master Indenture to be mailed to the
Ovwners shail be deemed to have been sufficiently maited if mailed by first class mail, postage pre-paid,
to uvc Owners at their addresses as they appear at the time of mailing on the registration books

ined by the Bond R

Section 1304. Successorship of District Officers If the offices of Chairman, or Secretary
shall be abolished or any two or more of such offices shall be merged or consolidated, or in the event
of a vacancy in any such office by reason of desth, resignation, removal from office or otherwise, or
in the event any such officer shall become incapable of performing the duties of his office by reason
of sickness, absence from the District or otherwise, all p andall obligati mdduues
imposed upon such officer shall be performed by the officer g to the
thereof or by the officer upon whom such powers, obligations and duties shall be imposed by law

Section 1305, I i Provisi All provisions of any and parts thereof,
which are inconsistent with any of the provisions of | l}us Master Indenture are hereby declared 10 be
inapplicable 1o this Master Indenture.

Section 1306. Further Acts. The officers and agents of the District are hereby authorized
and directed to do nll the acts and things required of them by the Bonds and this Master Indeature,
for the full, { and )| ric of all of the terms, covenants, provisions and
agreements aonmned in the Dond! and this Master Indenture
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CONCERNING THE TRUSTEE
i
FOURTH SUPPLEMENTAL
TRUST INDENTURE

THIS FOURTH SUPPLEMENTAL TRUST INDENTURE (the
"Fourth Supplemental Indenture”) dated as of May 1, 2012, from
MEDITERRA SOUTH COMMUNITY DEVELOPMENT DISTRICT (the
*"District”) to U.S. BANK NATIONAL ASSOCIATION, as successor in trust
to First Union National Bank, as Trustee (the "Trustee"), a national banking
association, authorized to accept and execute trusts of the character herein
set out, with its designated corporate trust office and post office address
located at 550 West Cypress Creek Road, Suite 380, Fort Lauderdale, Florida
33309, Attention: Corporate Trust Department.

WHEREAS, the District has entered into a Master Trust Indenture
dated as of December 1, 1999 (the "Master Indenture") with the Trustee to
secure the issuance of its Mediterra South Cc ity Develop t District
Capital Improvement Revenue Bonds (the "Mediterra South Bonds"),
1ssuable in one or more series from time to time; and

WHEREAS, pursuant to Resolution 99-16, adopted by the Governing
Body on September 22, 1999 (as a ded and suppl ed by the Award
Resolution hereinafter defined, the "Mediterra South Bond Resolution"), the
District authorized the issuance, sale and delivery of not to exceed
$80,000,000 of its Mediterra South Bonds in one or more Senes of Bonds as
authorized under the Master Indenture, which Mediterra South Bonds were
validated by final judgment of the Circuit Court of Lee County, Florida on
November 22, 1999; and

WHEREAS, the Governing Body of the District duly adopted
Resolution No. 99-14, on September 22, 1999, providing for the acquisition
and construction of a portion of the District’s capital improvement program
(the “Series 1999 Mediterra South Project”)providing estimated Costs of the
Series 1999 Mediterra South Project, defining assessable property to be
benefitted by the Series 1999 Mediterra South Project, defining the portion of
the cost of the Series 1999 Mediterra South Project with respect to which
Assessments will be imposed and the manner in which such assessments
shall be levied against such benefitted property within the District (the
"Series 1999 Mediterra South Assessments"), directing the preparation of an
assessment roll, and, stating the intent of the District to issue bonds of the
District secured by such Assessments to finance the costs of the acquisition
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and construction of the Series 1999 Mediterra South Project (the "Mediterra
South Preliminary Assessment Resolution") and the Governing Body of the
District duly adopted Resolution No. 2000-2, following a public hearing
conducted in accordance with the Act, to fix and establish the assessments
and the benefitted property (collectively, the "Mediterra South Assessment
Resolution"); and

WHEREAS, pursuant to Resolution No 2000-5 adopted by the
Governing Body of the District on December 20, 1999, the District issued,
sold and delivered $30,495,000 of 1its Mediterra South Community
Development District Capital Improvement Revenue Bonds, Series 1999 in
two Series, $11,415,000 of its Mediterra South Commumty Development
District Capital Improvement Revenue Bonds, Series 1999A (the "Series
1999A Mediterra South Bonds") and $19,080,000 of its Mediterra South
Community Development District Capital Improvement Revenue Bonds,
Series 1999B (the "Series 1999B Mediterra South Bonds"), which Series
1999B Mediterra South Bonds are no longer Outstanding under the
Indenture (the Outstanding Series 1999A Mediterra South Bonds are
hereinafter referred to as the “Series 1999 Mediterra South Bonds"), as an
issue of Mediterra South Bonds under the Master Indenture, and authorized
the execution and delivery of the Mediterra South Master Indenture and a
First Supplemental Trust Indenture, dated December 1, 1999, from the
District to the Trustee (the “Mediterra South First Supplemental Indenture”)
to secure the issuance of the Series 1999 Mediterra South Bonds and to set
forth the terms of the Series 1999 Mediterra South Bonds; and

WHEREAS, the District applied the proceeds of the Series 1999
Mediterra South Bonds to: (i) finance the Cost of acquiring, constructing and
equipping the Series 1999 Mediterra South Project: (1) pay certain costs
associated with the issuance of the Series 1999 Mediterra South Bonds; (iii}
make a deposit into the Reserve Account for the benefit of all of the Sertes
1999 Mediterra South Bonds: and (tv) pay a portion of the interest to become
due on the Series 1999 Mediterra South Bonds; and

WHEREAS, pursuant to Resoclution No 2001-8, adopted by the
Governing Body of the District on June 27, 2001, the District issued, sold and
delivered $5,585,000 of its Mediterra South Community Development District
Capital Improvement Revenue Bonds, Series 2001 (the "Series 2001
Mediterra South Bonds") as an 1ssue of Mediterra South Bonds under the
Master Indenture and a Second Supplemental Trust Indenture, dated as of
July 1, 2001 (the “Mediterra South Second Supplemental Indenture”), from

2

acquisition and construction of the Series 2001 Mediterra North Project
(hereinafter defined). providing estimated Costs of the Series 2001 Mediterra
North Project, defining assessable property to be benefitted by the Series
2001 Mediterra North Project, defining the portion of the cost of the Series
2001 Mediterra North Project with respect to which Assessments will be
imposed and the manner 1n which such assessments shall be levied against
such benefitted property within the Mediterra North District (the "Series
2001 Mediterra North Assessments”), directing the preparation of an
assessment roll, and, stating the intent of the Mediterra North District to
issue bonds of the Mediterra North District secured by such Assessments to
finance the costs of the acquisition and construction of the Series 2001
Mediterra North Project (the "Mediterra North Preliminary Assessment
Resolution") and the Governing Body of the Mediterra North District duly
adopted Resolution No. 2001-18, on May 15, 2001, following a public hearing
conducted in accordance with the Act, to fix and establish the assessments
and the benefitted property (collectively, the "Mediterra North Assessment
Resolution"); and

WHEREAS, pursuant to Resolution No 2001-23, adopted by the
Governing Body of the Mediterra North District on July 25, 2001, the
Mediterra North District has authorized the 1ssuance, sale and delivery of
$20,030,000 of its Mediterra North Community Development District Capital
Improvement Revenue Bonds, Series 2001 (the "Series 2001 Mediterra North
Bonds"), in two Series, $18.200,000 of its Mediterra North Community
Development District Capital Improvement Revenue Bonds, Series 2001A
(the "Series 2001A Mediterra North Bonds"} and $1,830,000 of its Mediterra
North Community Development District Capital Improvement Revenue
Bonds, Series 2001B (the "Series 2001B Mediterra North Bonds") as an issue
of Bonds under the Mediterra North Master Indenture, and has authorized
the execution and delivery of the Mediterra North Master Indenture and a
First Supplemental Indenture, dated as of July 1, 2001 (the "Mediterra North
First Supplemental Indenture”). from the District to the Trustee (the
Mediterra North Master Indenture, as supplemented by the Mediterra North
First Supplemental Indenture 1s hereinafter referred to as the “Mediterra
North Indenture”) to secure the issuance of the Senes 2001 Mediterra North
Bonds and to set forth the terms of the Series 2001 Mediterra North Bonds
and

WHEREAS, the Mediterra North District applied the proceeds of the
Series 2001 Mediterra North Bonds to: (1) finance the Cost of acquiring,
constructing and equipping ble 1mprov s (the "Series 2001

the District to the Trustee, to secure the issuance of the Series 2001
Mediterra South Bonds and to set forth the terms of the Series 2001
Mediterra South Bonds; and

WHEREAS, the District applied the proceeds of the Series 2001
Mediterra South Bonds to: (i) finance the Cost of acquiring, constructing and
equipping the second phase of the District’s capital improvement program
which comprised the Series 2001 Mediterra South Project as described in the
Mediterra South Second Supplemental Indenture; (i) pay certain costs
associated with the issuance of the Series 2001 Mediterra South Bonds; (1i1)
making a deposit into the 2001 Reserve Account for the benefit of all of the
Series 2001 Mediterra South Bonds; and (iv) pay a portion of the interest to
become due on the Series 2001 Mediterra South Bonds; and

WHEREAS, the Mediterra South Assessment Resolution was
supplemented by a Suppl al A Methodology Report describing
the allocation of the Assessments relating to the Series 2001 Mediterra South
Project (the “Series 2001 Mediterra South Assessments’) based upon the
1ssuance, sale and delivery of the Series 2001 Mediterra South Bonds; and

WHEREAS, Mediterra North Community Development District (the
“Mediterra North District”), a community development district and a local
unit of special purpose government under the Act having boundaries adjacent
to the District and sharing a common development plan with the Distrct,
entered into a Master Trust Indenture, dated as of July 1, 2001 (the
"Mediterra North Master Indenture”) with the Trustee (in its capacity as
trustee under the Mediterra North Master Indenture, the “Mediterra North
Trustee”) to secure the issuance of its Mediterra North Community
Development District Capital Improvement Revenue Bonds (the "Mediterra
North Bonds"), issuable in one or more series from time to time; and

WHEREAS, pursuant to Resolution 2001-15, adopted by the Governing
Body of the Mediterra North District on April 5, 2001 (as amended and
supplemented, the "Mediterra North Bond Resolution"), the Mediterra North
District authorized the issuance, sale and delivery of not to exceed
$27,000,000 of Mediterra North Bonds, to be issued in one or more Series of
Bonds as authorized under the Master Indenture, which Mediterra North
Bonds were validated by final judgment of the Circuit Court of Lee County,
Florida on June 8, 2001; and

WHEREAS, the Governing Body of the Mediterra North District duly
adopted Resolution No. 2001-13, on April 5, 2001, providing for the
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Mediterra North Project"); (ii) pay certain costs associated with the issuance
of the Series 2001 Mediterra North Bonds; (iii) make a deposit into the
Reserve Account for the benefit of all of the Series 2001 Mediterra North
Bonds; and (iv) pay a portion of the interest to become due on the Series 2001
Mediterra North Bonds; and

WHEREAS, the District and the Mediterra North District have each
determined that under existing market conditions, it would be in the best
financial interest of each of the respective Districts to currently refund and
redeem all of the OQutstanding Series 1999 Mediterra South Bonds and the
Series 2001 Mediterra South Bonds (collectively, the “Prior Mediterra South
Bonds") and the Series 2001 Mediterra North Bonds (the "Prior Mediterra
North Bonds,” and collectively with the Prior Mediterra South Bonds, the
"Prior Bonds') mn order to achieve debt service savings and reduce the
corresponding Assessments paid by the residents and taxpayers of each
District:

WHEREAS, pursuant to the Act and Chapter 163, Florida Statutes, as
amended (the "Interlocal Cooperation Act”), the District and the Mediterra
North District have entered into an Interlocal Agreement, dated as of
[Interlocal Date] (the “Interlocal Agreement”), which has been filed as
required by law with the Circuit Clerks of Collier County, Florida and Lee
County, Florida), pursuant to which, subject to the terms and conditions set
forth therein, the Districts have agreed that the District shall issue, sell and
deliver 1ts bonds and use a portion of the proceeds to refund and redeem all of
the Outstanding Mediterra South Bonds and also to loan a portion of the
proceeds to the Mediterra North District to refund and redeem all of the
outstanding Prior Mediterra North Bonds and have provided therein for the
collection, deposit, enforcement and disposition of the Assessments of each
District, as hereinabove described, and set forth the terms under which said
refunding bonds are to be 1ssued and the terms of such refunding bonds and
for the application of the proceeds thereof: and

WHEREAS. pursuant to the Interlocal Agreement. Resolution No
2012-[ ]. adopted by the Governing Body of the District on [ ] (the
"Series 2012 Mediterra South Award Resolution") and Resolution No 2012-[
]. adopted by the Governing Body of the Mediterra North District on [
] (the "Series 2012 Mediterra North Award Resolution"), the Districts have
authorized the 1ssuance, sale and delivery by the District of its Mediterra
South Community Development District Capital Improvement Revenue
Refunding Bonds, Series 2012 (the "Series 2012 Bonds"), which are issued
hereunder 1n the aggregate principal amount of $13,455,000 as an issue of
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Bonds under the Master Indenture, and has authorized the execution and
delivery of this Fourth Supplemental Indenture to secure the issuance of the
Series 2012 Bonds and to set forth the terms of the Series 2012 Bonds; and

WHEREAS, the District will apply the proceeds of the Series 2012
Bonds to: (1) currently refund and redeem all of the Outstanding principal
amount of the Prior Mediterra South Bonds; (ii) make a loan to the Mediterra
North District to finance the refunding and redemption of the Prior
Mediterra North Bonds; (iii) pay certain costs associated with the issuance of
the Series 2012 Bonds; and (iv) make a deposit into the Series 2012 Reserve
Account for the benefit of all of the Sernes 2012 Bonds; and

WHEREAS. the Series 2012 Bonds will be payable from and secured
by the Series 1999 Mediterra South Assessments, the Series 2001 Mediterra
South Assessments and the Series 2001 Mediterra North Assessments paid
to the District pursuant to the Interlocal Agreement (collectively, the "Series
2012 Assessments"), which, together with the Series 2012 Pledged Funds and
Accounts (hereinafter defined) will comprise the Series 2012 Trust Estate
(hereinafter defined), which shall constitute a "Series Trust Estate” as
defined in the Master Indenture; and

WHEREAS, the execution and delivery of the Series 2012 Bonds and of
this Fourth Supplemental Indenture have been duly authorized by the
Governing Body of the District and all things necessary to make the Series
2012 Bonds, when executed by the District and authenticated by the Trustee,
valid and binding legal obligations of the District and to make this Fourth
Supplemental Indenture a valid and binding agreement and, together with
the Master Indenture, a valid and binding Lien on the Series 2012 Trust
Estate have been done;

NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS,
THIS FOURTH SUPPLEMENTAL TRUST INDENTURE
WITNESSETH:

That the District, in consideration of the premises, the acceptance by
the Trustee of the trusts hereby created, the mutual covenants herein
contained, the purchase and acceptance of the Series 2012 Bonds by the
purchaser or purchasers thereof, and other good and valuable consideration,
receipt of which is hereby acknowledged, and in order to further secure the
payment of the principal and Redemption Price of, and interest on, all Series
2012 Bonds Outstanding (as defined in the Master Indenture) from time to
time, according to their tenor and effect, and such other payments required to
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and truly keep, perform and observe all the covenants and conditions
pursuant to the terms of the Master Indenture and this Fourth Supplemental
Indenture to be kept, performed and observed by 1t, and shall pay or cause to
be paid to the Trustee all sums of money due or to become due to 1t in
accordance with the terms and provisions of the Master Indenture and this
Fourth Supplemental Indenture, then upon such final payments, this Fourth
Supplemental Indenture and the rights hereby granted shall cease and
terminate. with respect to all Series 2012 Bonds or any Seres 2012 Bond of a
particular maturity, otherwise this Fourth Supplemental Indenture shall
remain 1in full force and effect

THIS FOURTH SUPPLEMENTAL INDENTURE FURTHER
WITNESSETH. and 1t is expressly declared, that all Series 2012 Bonds
1ssued and secured hereunder are to be 1ssued. authenticated and delivered
and all of the nghts and property pledged to the payment thereof are to be
dealt with and disposed of under, upon and subject to the terms, conditions,
stipulations, covenants, agreements, trusts, uses and purposes as in the
Master Indenture (except as amended directly or by implication by this
Fourth Supplemental Indenture), including this Fourth Supplemental
Indenture, expressed, and the District has agreed and covenanted and does
hereby agree and covenant, with the Trustee and with the respective Owners
from time to time, of the Series 2012 Bonds, as follows

ARTICLE
DEFINITIONS

Section 101. Definitions All terms used herein that are defined in
the recitals hereto are used with the same meaning herein unless the context
clearly requires otherwise. All terms used herein that are defined in the
Master Indenture are used with the same meaning herein (including the use
of such terms in the recitals hereto and the granting clauses hereof) unless (1)
expressly given a different meaning herein or (1) the context clearly requires
otherwise. In addition, unless the context clearly requires otherwise, the
following terms used herein shall have the following meanings:

“Bond Depository” shall mean the securities depository from time to
time under Section 201 hereof, which may be the District

“Bond Participants” shall mean those broker-dealers, banks and
other financial institutions from time to time for which the Bond Depository
holds Bonds as securities depository,
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be made under the Master Indenture or hereunder, and such other payments
due under any Letter of Credit Agreement or Liquidity Agreement (as
defined in the Master Indenture), and to further secure the observance and
performance by the District of all the covenants, expressed or implied in the
Master Indenture, in this Fourth Supplemental Indenture and 1n the Series
2012 Bonds: (a) has executed and delivered this Fourth Supplemental
Indenture and (b) does hereby, in confirmation of the Master Indenture,
grant, bargain, sell, convey, transfer, assign and pledge unto the Trustee, and
unto its successors in the trusts under the Master Indenture, and to them
and their successors and assigns forever, all right, title and interest of the
Dastrict, in, to and under, subject to the terms and conditions of the Master
Indenture and the provisions of the Master Indenture pertaining to the
application thereof for or to the purposes and on the terms set forth in the
Master Indenture the revenues derived by the District from the Series 2012
Assessments, including the repayments of the Mediterra North Loan (herein
defined) (the “Series 2012 Pledged Revenues”) and the Funds and Accounts
(except for the Series 2012 Rebate Account) established hereby (the “Series
2012 Pledged Funds and Accounts”) which shall comprise a part of the Trust
Estate securing the Series 2012 Bonds (the “Series 2012 Trust Estate”);

TO HAVE AND TO HOLD all the same by the Master Indenture
granted, bargained, sold, conveyed, transferred, assigned and pledged, or
agreed or intended so to be, to the Trustee and its successors in said trust
and to it and its assigns forever;

IN TRUST NEVERTHELESS, except as in each such case may
otherwise be provided in the Master Indenture, upon the terms and trusts in
the Indenture set forth for the equal and proportionate benefit, security and
protection of all and singular the present and future Owners of the Series
2012 Bonds issued or to be issued under and secured by this Fourth
Supplemental Indenture, without preference, priority or distinction as to lien
or otherwise, of any one Series 2012 Bond over any other Series 2012 Bond by
reason of priority 1n their issue, sale or execution;

PROVIDED FURTHER HOWEVER, that if the District. its
successors or assigns, shall well and truly pay, or cause to be paid, or make
due prowvision for the payment of the principal and Redemption Price of the
Series 2012 Bonds or any Series 2012 Bond of a particular matunty 1ssued
secured and Outstanding under this Fourth Supplemental Indenture and the
interest due or to become due thereon, at the times and in the manner
mentioned in the Series 2012 Bonds and this Fourth Supplemental
Indenture, according to the true intent and meaning thereof and shall well

“Delinquent Assessment” shall mean Series 2012 Assessments
which have become delinquent under State law applicable thereto

“DTC” shall mean The Depository Trust Company, New York New
York, and its successors and assigns

“Government Obligations” shall mean direct obligations of or
obligations the timely payment of principal of and interest on which are
unconditionally guaranteed by. the United States of America.

“Interest Payment Date” shall mean each May 1 and November 1.
commencing November 1, 2012,

“Mediterra North Assessments” shall mean the Series 2001
Medzterra North Assessments

“Mediterra North Escrow Deposit Agreement” shall mean the
Escrow Deposit Agreement, dated as of the dated date hereof between the
Mediterra North District and the Mediterra North Trustee establishing a
Mediterra North Escrow Fund for the payment and redemption of all of the
Prior Mediterra North Bonds and providing for the terms of the payment and
redemption thereof

“Mediterra North Portion” means the principal balance, from time to
time outstanding, on the Mediterra North Loan, and. on the date of 1ssuance
and delivery of the Series 2012 Bonds $6,025,000.00

“Mediterra North Loan” shall mean the loan from the District to the
Mediterra North District pursuant to the Interlocal Agreement

“Mediterra South Assessments” shall mean, collectively, the Series
1999 Mediterra South Assessments and the Series 2001 Mediterra South
Assessments

"Mediterra South Escrow Deposit Agreement’ shall mean the
Escrow Deposit Agreement, dated as of the dated date hereof, between the
District and the Trustee, as escrow agent, establishing a Mediterra South
Escrow Fund for the payment and redemption of all of the Prior Mediterra
South Bonds and providing for the terms of the payment and redemption
thereof

“Mediterra South Portion” means the principal amount of the Series
2012 Bonds Outstanding, from time to time, of the Series 2012 Bonds, less
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the Mediterra North Portion, and, on the date of issuance and delivery of the
Series 2012 Bonds $7,430,000.00.

“Nominee” shall mean the nominee of the Bond Depository, which
may be the Bond Depository, as determined from time to time pursuant to
this Supplemental Indenture.

‘Redemption Date” shall mean, in the event that the Senes 2012
Bonds are to be redeemed in part, each Interest Payment Date, or, in the
event that the Series 2012 Bonds are to be redeemed in full, any date, except
in the case of optional redemption which shall mean in whole or in part on
any date

“Series 2012 Assessments” shall mean, collectively, the Mediterra
South Assessments and the Mediterra North Assessments in the case of the
latter as received by the Trustee on behalf of the District pursuant to the
Interlocal Agreement, including any proceeds of Delinquent Assessments,
including from the sale, rental or other disposition of any tax parcels as to
which such Series 2012 Assessments are Delinquent,

“Series 2012 Assessment Interest” shall mean the interest on the
Series 2012 Assessments which 1s pledged to the Series 2012 Bonds,

“Series 2012 Assessment Principal” shall mean the principal of the
Series 2012 Assessments which 1s pledged to the Series 2012 Bonds.

"Series 2012 Assessment Proceedings"” shall mean the proceedings of
each District with respect to the establishment, levy and collection of the
Series 2012 Assessments as heretofore described in the preamble, and any
suppl al proceedings undertaken by the District or the Mediterra North
District pursuant to the Interlocal Agreement with respect to the Series 2012
Assessments.

"Series 2012 Assessment Revenues” shall mean all revenues derived
by the District from the Series 2012 Assessments, which includes all Series
2001 Mediterra North Assessments remitted to the Trustee by the Mediterra
North District for the account of the District under the Interlocal Agreement
for the payment of Debt Service on the Series 2012 Bonds.

"Series 2012 Bonds" shall mean the District’s $13,455,000 Mediterra
South Community Development District Capital Improvement Revenue
Refunding Bonds, Series 2012 which are 1ssued hereunder.
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“Series 2012 Reserve Accoun! Requirement” shall mean seventy-
five percent (75%) of the Maximum Annual Debt Service Requirement for all
Qutstanding Series 2012 Bonds determined from time to time as provided
herein

ARTICLE 11
AUTHORIZATION, ISSUANCE AND PROVISIONS OF
SERIES 2012 BONDS

Section 201. Authorization of Series 2012 Bonds; Book-Entry
Only Form The Series 2012 Bonds are hereby authorized to be 1ssued 1n one
Series 1n the aggregate principal amount of $13,455,000.00 for the purposes
enumerated in the recitals hereto to be designated "Mediterra South
Community Development District Capital Improvement Revenue Refunding
Bonds, Series 2012." The Series 2012 Bonds shall be substantially in the form
set forth as Exhibit B to this Fourth Supplemental Indenture. Each Series
2012 Bond shall bear the designation "Sertes 2012R" and shall be numbered
consecutively from 1 upwards.

The Series 2012 Bonds shall be imitially issued in the form of a separate
single certificated fully registered Senes 2012 Bond for each Series and
maturity thereof Upon initial issuance, the ownership of each such Series
2012 Bond shall be registered in the registration books kept by the Bond
Registrar in the name of Cede & Co., as Nominee of DTC, the initial Bond
Depository. Except as provided in this Section 201, all of the Outstanding
Series 2012 Bonds shall be registered in the registration books kept by the
Bond Registrar in the name of Cede & Co., as Nomunee of DTC

With respect to Series 2012 Bonds registered in the registration books
kept by the Bond Registrar in the name of Cede & Co.. as Nomunee of DTC,
the District, the Trustee, the Bond Registrar and the Paying Agent shall have
no responsibility or obhigation to any such Bond Participant or to any indirect
Bond Participant. Without limiting the immediately preceding sentence, the
District, the Trustee, the Bond Registrar and the Paying Agent shall have no
responsibility or obligation with respect to (1) the accuracy of the records of
DTC, Cede & Co. or any Bond Participant with respect to any ownership
interest in the Series 2012 Bonds, (1) the delivery to any Bond Participant or
any other person other than an Owner, as shown 1n the registration books
kept by the Bond Registrar, of any notice with respect to the Seres 2012
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“Series 2012 Investment Obligations' shall mean and includes any
of the following securities, if and to the extent that such securities are legal
investments for funds of the District;

(i)  Government Obligations;

(i) Bonds, debentures, notes or other ewvidences of indebtedness
issued by any of the following agencies or such other government - sponsored
agencies which may presently exist or be hereafter created; provided that,
such bonds, debentures, notes or other evidences of indebtedness are fully
guaranteed as to both principal and interest by the United States of America
Bank for Cooperatives; Federal Intermediate Credit Banks; Federal
Financing Bank; Federal Home Loan Bank System; Export-Import Bank of
the United States; Farmers Home Admimstration; Small Business
Administration; Inter-American Development Bank; International Bank for
Reconstruction and Development; Federal Land Banks; the Federal National
Mortgage Association; the Government National Mortgage Association; the
Tennessee Valley Authority; or the Washington Metropolitan Area Transit
Authority;

(i) shares of money market mutual funds that invest only in the
obligations described in (i) and (ii) above, including money market mutual
funds of the Trustee bank meeting such criteria.

Under all circumstances, the Trustee shall be entitled to request and to
receive from the District a certificate of an Authorized Officer setting forth
that any investment directed by the District 1s permutted under the
Indenture.

"Series 2012 Pledged Revenues” shall mean the Series 2012
Assessment Revenues.

"Series 2012 Prepayment Principal" shall mean the excess amount
of Series 2012 Assessment Principal received by either District over the
Series 2012 Assessment Principal included within an Assessment appearing
on any outstanding and unpaid tax bill, whether or not mandated to be
prepaid in accordance with the Assessment Proceedings. Anything herein or
in the Master Indenture to the contrary notwithstanding, the term Series
2012 Prepayment Principal shall not mean the proceeds of any Refunding
Bonds or other borrowing of the District.

Bonds, including any notice of redemption, or (i) the payment to any Bond
Participant or any other person, other than an Owner, as shown in the
registration books kept by the Bond Registrar, of any amount with respect to
principal of premium, if any, or interest on the Series 2012 Bonds. The
District. the Trustee, the Bond Registrar and the Paying Agent shall treat
and consider the person in whose name each Series 2012 Bond is registered
1n the registration books kept by the Bond Registrar as the absolute owner of
such Series 2012 Bond for the purpose of payment of principal, premium and
interest with respect to such Series 2012 Bond, for the purpose of giving
notices of redemption and other matters with respect to such Series 2012
Bond, for the purpose of registering transfers with respect to such Series
2012 Bond, and for all other purposes whatsoever. The Paying Agent shall
pay all principal of, premium, if any, and interest on the Series 2012 Bonds
only to or upon the order of the respective Owners, as shown in the
registration books kept by the Bond Registrar, or their respective attorneys
duly authorized in wnting, as provided herein and all such payments shall be
valid and effective to fully satisfy and discharge the District's obligations
with respect to payment of principal of, premium, if any, and interest on the
Series 2012 Bonds to the extent of the sum or sums so paid. No person other
than an Owner, as shown in the registration books kept by the Bond
Registrar, shall receive a certificated Series 2012 Bond evidencing the
obhigation of the District to make payments of principal, premium, if any, and
interest pursuant to the prowvisions hereof. Upon delivery by DTC to the
District of written notice to the effect that DTC has determined to substitute
a new Nominee in place of Cede & Co., and subject to the provisions herein
with respect to Record Dates, the words “Cede & Co.” 1n this Fourth
Supplemental Indenture shall refer to such new Nominee of DTC; and upon
receipt of such a notice the District shall promptly deliver a copy of the same
to the Trustee, Bond Registrar and the Paying Agent.

Upon receipt by the Trustee or the District of written notice from DTC:
(1) confirming that DTC has received written notice from the District to the
effect that a continuation of the requirement that all of the Outstanding
Series 2012 Bonds be registered in the registration books kept by the Bond
Registrar in the name of Cede & Co., as Nominee of DTC, 1s not in the best
interest of the beneficial owners of the Series 2012 Bonds or (u) to the effect
that DTC is unable or unwilling to discharge its responsibilities and no
substitute Bond Depository willing to undertake the functions of DTC
hereunder can be found which is willing and able to undertake such functions
upon reasonable and customary terms, the Series 2012 Bonds shall no longer
be restricted to being registered in the registration books kept by the Bond
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Registrar in the name of Cede & Co, as Nominee of DTC, but may be
registered in whatever name or names Owners transferring or exchanging
the Series 2012 Bonds shall designate, in accordance with the provistons
hereof.

Section 202. Terms The Series 2012 Bonds shall be eleven Senal
Bonds and one Term Bond, shall be 1ssued as a separate Series under the
Master Indenture, shall bear interest at the fixed interest rates per annum
and shall mature in the amounts and on the dates set forth below

Maturity
Principal Date Interest
Number  Amount  (May1) Rate CUsSIP
2012R-1 $ 480000 2013 2 400% 58500YAH1
2012R-2 495 000 2014 2 900% 5B500YAJ7
2012R-3 515000 2015 3 100% 58500YAK4
2012R-4 530 000 2016 3400% 58500YAL2
2012R-5 550000 2017 3 600% 58500YAMO
2012R-6 565,000 2018 3 800% 58500YANS
2012R-7 590 000 2019 4.000% 58500YAP3
2012R-8 615000 2020 4 200% 58500YAQ1
2012R-8 645000 2021 4 400% 58500YAR9
2012R-10 670,000 2022 4 500% 58500YAST
2012R-11 700,000 2023 4.650% 58500YATS
2012R-12 7,100,000 2031 5100% 58500YAVO

Section 203. Dating and Interest Accrual. Each Series 2012 Bond
shall be dated the date of nitial issuance and delivery. Each Series 2012
Bond also shall bear its date of authentication. Each Series 2012 Bond shall
bear interest from the Interest Payment Date to which interest has been paid
next preceding the date of its authentication, unless the date of 1its
authentication: (i) is an Interest Payment Date to which interest on such
Series 2012 Bond has been paid, in which event such Series 2012 Bond shall
bear interest from its date of authentication; or (ii} is prior to the first
Interest Payment Date for the Series 2012 Bonds, in which event, such Series
2012 Bond shall bear interest from 1its date. Interest on the Series 2012
Bonds shall be due and payable on each May 1 and November 1, commencing
November 1, 2012, and shall be computed on the basis of a 360-day year of
twelve 30-day months.

(d) The District Counsel opinion required by the Master Indenture,
together with an opmion of each of District Counsel and Counsel to the
Mediterra North District as to the due authorization, execution, dehvery and
enforceability of the Interlocal Agreement;

(e) A certificate of an Authonzed Officer to the effect that, upon the
authentication and delivery of the Series 2012 Bonds, the District will not be
in default in the performance of the terms and prowvisions of the Master
Indenture or this Fourth Supplemental Indenture;

()  An executed Mediterra North Escrow Deposit Agreement and an
executed Mediterra South Escrow Deposit Agreement;

(8) A certified copy of the Interlocal Agreement, with evidence of the
filing thereof with the Circuit Clerks of Lee County, Florida and Collier
County, Florida.

ARTICLE Il
REDEMPTION OF SERIES 2012 BONDS

Section 301. Bonds Subject to Redemption. The Series 2012
Bonds are subject to redemption prior to maturity as provided in the form
thereof set forth as Exhibit B to this Fourth Supplemental Indenture.
Interest on Series 2012 Bonds which are called for redemption shall be paid
on the Redemption Date from the Series 2012 Interest Account corresponding
to the Series 2012 Bonds to be called or from the Series 2012 Revenue
Account to the extent monies in the corresponding Series 2012 Interest
Account are insufficient for such purpose

ARTICLE IV
DEPOSIT OF SERIES 2012 BOND PROCEEDS AND APPLICATION
THEREOF;ESTABLISHMENT OF ACCOUNTS AND OPERATION
THEREOF

Section 401. Establishment of Accounts There are hereby
established, the following Funds and Accounts.

(@) There 1s hereby established within the Acquisition and
Construction Fund held by the Trustee a Series 2012 Costs of Issuance
Account.
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Section 204. Denominations. The Series 2012 Bonds shall be
1ssued 1n Authorzed Denominations

Section 205. Paying Agent. The District appoints the Trustee as
Paying Agent for the Series 2012 Bonds

Section 206. Bond Registrar. The District appoints the Trustee as
Bond Registrar for the Series 2012 Bonds

Section 207. Conditions Precedent to Issuance of Series 2012
Bonds. In addition to complying with the requirements set forth in the
Master Indenture in connection with the i1ssuance of the Series 2012 Bonds,
all the Series 2012 Bonds shall be executed by the District for delivery to the
Trustee and thereupon shall be authenticated by the Trustee and delivered to
the District or upon its order, but only upon the further receipt by the
Trustee of:

(a) Certified copies of the Assessment Proceedings;

(b) Executed copies of the Master Indenture and this Fourth
Supplemental Indenture;

(¢) A Bond Counsel opinion to the effect that: (1) the District has the
right and power under the Act as amended to the date of such opinion to
authorize, execute and deliver the Master Indenture and this Fourth
Supplemental Indenture, and the Master Indenture and this Fourth
Supplemental Indenture have been duly and lawfully authorized. executed
and delivered by the District, are in full force and effect and are vahd and
binding upon the District and enforceable in accordance with their respective
terms; (ii) the Master Indenture, as a ded and suppl ted by this
Fourth Supplemental Indenture, creates the valid pledge which 1t purports to
create of the Series 2012 Trust Estate in the manner and to the extent
provided in the Master Indenture and this Fourth Supplemental Indenture;
and (iii) the Series 2012 Bonds are valid, binding, special obligations of the
Dastrict, enforceable in accordance with their terms and the terms of the
Master Indenture and this Fourth Supplemental Indenture, subject to
bankruptcy, insolvency or other laws affecting the rights of creditors
generally and entitled to the benefits of the Act as amended to the date of
such opinion, and the Series 2012 Bonds have been duly and vahdly
authorized and issued in accordance with law and the Master Indenture and
this Fourth Supplemental Indenture;

(b) There are hereby established within the Debt Service Fund held
by the Trustee: (i) a Series 2012 Debt Service Account and therein a Series
2012 Principal Account, a Series 2012 Sinking Fund Account and a Series
2012 Interest Account: and (ii) in the Redemption Fund, a Series 2012
Redemption Account, and, therein a Series 2012 Prepayment Subaccount and
an Optional Redemption Subaccount;

(¢) There is hereby established within the Reserve Fund held by the
Trustee a Series 2012 Reserve Account, which shall be held for the benefit of
all of the Series 2012 Bonds, without distinction and without privilege or
priority of one Series 2012 Bond over another;

(d) There is hereby established within the Revenue Fund held by the
Trustee a Seres 2012 Revenue Account, and therein a "General Subaccount,”
a "Mediterra South Revenue Subaccount,” a "Mediterra North Revenue
Subaccount,” and a "Mediterra North Prepayment Subaccount,” and

(e) There is hereby established within the Rebate Fund held by the
Trustee a Series 2012 Rebate Account.

Section 402. Use of Series 2012 Bond Proceeds. The net proceeds
of sale of the Series 2012 Bonds, consisting of $13,455.000 principal amount
of Series 2012 Bonds, less Underwriter's discount of $201,825.00, less original
issue discount in the amount of $11,468.60, resulting in net proceeds of
$13,241,706 40 shall as soon as practicable upon the delivery thereof to the
Trustee by the District pursuant to Section 207 of the Master Indenture, be
applied as follows

Proceeds and Other Funds Allocable to Mediterra South
District

(a) $87,007.44, representing the Mediterra South District’'s allocation
of the costs of issuance relating to the Series 2012 Bonds shall be deposited to
the credit of the Series 2012 Costs of Issuance Account;

(b) $449,313.10 shall be deposited to the credit of the Series 2012
Reserve Account;

(©) $66,968.94 shall be transferred from the Series 1999 Revenue
Account to the Series 2012 Revenue Account and $84,88253 shall be
transferred from the Series 2001 Revenue Account to the Series 2012
Revenue Account;



(d) of the balance of the proceeds of the Series 2012 Bonds, allocable
to the Mediterra South District, $6,775906.61, together with $65,268.80
transferred from the Mediterra South District Series 1999A Revenue
Account, $240.52 transferred from the Mediterra South District Series 1999A
Prepayment Subaccount, $358,645.03 transferred from the Mediterra South
District Series 1999A Reserve Account, $74,102.78 transferred from the
Mediterra South District Series 2001 Revenue Account, $2,109.05
transferred from the Mediterra South District Sertes 2001 Prepayment
Subaccount and $336,643.85 transferred from the Mediterra South District
Series 2001 Reserve Account, for a total of $7,612,916.64, shall be deposited
to the Mediterra South Escrow Fund established pursuant to the Mediterra
South Escrow Deposit Agreement to refund and redeem the Outstanding
Series 1999 Mediterra South Bonds and Series 2001 Mediterra South Bonds
on June 18, 2012

Proceeds and Other Funds Allocable to Mediterra North District

(a) $68,72526, representing the Mediterra North District's
allocation of the costs of issuance relating to the Series 2012 Bonds shall be
deposited to the credit of the Series 2012 Costs of Issuance Account;

(b) $364,348.78 shall be deposited to the credit of the Series 2012
Reserve Account.

(c) $123.185.64 shall be transferred from the Series 2001 Revenue
Account to the Series 2012 Revenue Account;

(d) of the balance of the proceeds of the Series 2012 Bonds, allocable
to the Mediterra North District, $5,496,405.21, together with $81,656.74
transferred from the Mediterra North District Series 2001 Revenue Account,
$796.83 transferred from the Mediterra North District Seres 2001
Prepayment Subaccount and $499,629.83 transferred from the Mediterra
North District Series 2001 Reserve Account, for a total of $6,078,488.61. shall
be deposited to the Mediterra North Escrow Fund established pursuant to
the Mediterra North Escrow Deposit Agreement to refund and redeem the
Outstanding Sertes 2001 Med:terra North Bonds on June 18, 2012.

Section 403. Series 2012 Costs of Issuance Account, The
amount deposited in the Series 2012 Costs of Issuance Account shall, at the
written direction of an Authorized Officer to the Trustee, be used to pay the
costs of i1ssuance relating to the Series 2012 Bonds. On November 1, 2012,
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Prepayments in such a manner that after such redemption the then
Outstanding principal amount of Series 2012 Serial Bonds and Series 2012
Term Bonds, after taking into account the provisions of Section 405(b) hereof,
shall be payable in substantially equal annual installments of principal and
interest (subject to rounding for Authorized Denominations) over the
remaining term of such Outstanding Series 2012 Bonds. The District shall
prepare and deliver to the Trustee a cash flow certificate of the type described
1n Section 506(b) of the Master Indenture reflecting the Series 2012 Bonds to
be selected for redemption and such Debt Service payment schedule

() Upon any redemption of Series 2012 Term Bonds (other than
Series 2012 Term Bonds redeemed in accordance with scheduled
Amortization Installments and other than Series 2012 Term Bonds redeemed
at the direction of the District accompanied by a cash flow certificate as
required by Section 506(b) of the Master Indenture), the District shall cause
to be recalculated and delivered to the Trustee revised Amortization
Installments recalculated so as to amortize the OQOutstanding principal
amount of the Series 2012 Term Bonds in substantially equal annual
installments of principal and interest (subject to rounding to Authorized
Denominations of principal) over the remaining term of the Series 2012 Term
Bonds. taking into account the Outstanding Series 2012 Senal Bonds
redeemed in accordance with Section 405(a) above

Section 406. Tax Covenants and Rebate Accounts. The
District shall comply with the Tax Regulatory Covenants set forth as Exhibit
C to this Fourth Supplemental Indenture, as amended and supplemented
from time to time in accordance with their terms.

Section 407. Establishment of Series 2012 Revenue Account in
Revenue Fund; Application of Revenues and Investment Earnings.

(a) The Trustee is hereby authorized and darected to deposit into the
Mediterra South Revenue Subaccount any and all amounts required to be
deposited therein by this Section 407 or by any other provision of the Master
Indenture or this Fourth Supplemental Indenture, and any other amounts or
payments specifically designated by the District pursuant to a written
direction or by a Supplemental Indenture for said purpose. The Trustee is
hereby authorized and directed to receive all amounts from the Mediterra
North District under and pursuant to the terms of the Interlocal Agreement,
which, pursuant to the defimition thereof shall constitute a part of the Series
2012 Assessment Revenues, The Trustee 15 hereby authorized and directed
to deposit into the Mediterra North Prepayment Subaccount in the Series
2012 Revenue Account in the Revenue Fund all of the Prepayments
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any amounts which have not been paid shall be transferred over and
deposited into the Series 2012 Prepayment Subaccount in the Series 2012
Redemption Account in the Redemption Fund and used for the purposes
permitted therefor.

Section 404. Series 2012 Reserve Account. Amounts on
deposit in the Series 2012 Reserve Account shall be used only for the purpose
of making payments into the Series 2012 Interest Account, the Series 2012
Principal Account and the Series 2012 Sinking Fund Account to pay Debt
Service on the Series 2012 Bonds, when due, without distinction as to Series
2012 Bonds and without privilege or priority of one Series 2012 Bond over
another, to the extent the moneys on deposit in such Accounts therein and
available therefor are insufficient and for no other purpose, except as
specified in this Fourth Supplemental Indenture. Such Account shall consist
only of cash and Series 2012 Investment Obligations.

Anything herein or in the Master Indenture to the contrary
notwithstanding, on the forty-fifth (45'%) day preceding each Redemption
Date (or, if such forty-fifth (45'*) day is not a Business Day, on the first
Business day preceding such forty-fifth (45th) day), the Trustee is hereby
authorized and directed to recalculate the Series 2012 Reserve Account
Requirement, taking into account any redemptions to be made on the next
succeeding Redemption Date, and to transfer any excess on deposit in the
Series 2012 Reserve Account, into the Series 2012 Prepayment Subaccount of
the Series 2012 Redemption Account to be applied to the extraordinary
mandatory redemption of the Series 2012 Bonds.

On the earliest date on which there is on deposit in the Series 2012
Reserve Account, sufficient monies, after taking into account other monies
available therefor, to pay and redeem all of the Outstanding Series 2012
Bonds, together with accrued interest and redemption premium, if any, on
such Series 2012 Bonds to the earliest date of redemption permitted therein
and herein, then the Trustee shall transfer the amount on deposit in the
Series 2012 Reserve Account into the Series 2012 Prepayment Subaccount in
the Series 2012 Redemption Account to pay and redeem all of the
Outstanding Series 2012 Bonds on the earliest date permitted for redemption
therein and herem.

Section 405. Amortization Installments; Selection of Bonds for
Redemption. (a) The Amortization Installments are established for the
Series 2012 Term Bonds shall be as set forth in the forms of Bonds attached
hereto. Series 2012 Bonds shall be selected for redemption from Series 2012
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designated as such by the Mediterra North District. The Trustee shall deposit
all other Series 20112 Assessment Revenues received from the Mediterra
North District into Mediterra North Revenue Subaccount together with any
and all other amounts required to be deposited therein by this Section 407 or
by any other provision of the Indenture and any other amounts or payments
received pursuant to the Interlocal Agreement and specifically designated by
the District pursuant to a written direction for said purpose

The Series 2012 Revenue Account and the Subaccounts therein shall be
held by the Trustee separate and apart from all other Funds and Accounts
held under the Indenture and from all other moneys of the Trustee,

(b) Immediately after making a deposit therein, the Trustee shall
transfer all moneys on deposit in either or both of the Mediterra South
Revenue Subaccount and the Mediterra North Revenue Subaccount into the
General Subaccount in the Series 2012 Revenue Account

(c) On the forty-fifth (45'") day preceding each Redemption Date (or if
such forty-fifth (45'") day is not a Business Day, on the Business Day next
preceding such forty-fifth (45%) day), the Trustee shall transfer into the
Series 2012 Prepayment Subaccount in the Series 2012 Redemption Account
in the Redemption Fund the balance on deposit in the Mediterra North
Prepayment Subaccount in the Series 2012 Revenue Account and shall then
determine the amount on deposit in the Series 2012 Prepayment Subaccount,
and, if the balance therein is greater than zero, shall transfer from the
General Subaccount in the Series 2012 Revenue Account for deposit into the
Series 2012 Prepayment Subaccount, an amount sufficent to increase the
amount on deposit therein to an integral multiple of $5,000, and, shall
thereupon give notice and cause the extraordinary mandatory redemption of
the Series 2012 Bonds on the next succeeding Redemption Date in the
maximum aggregate principal amount for which moneys are then on deposit
in the Series 2012 Prepayment Subaccount in accordance with the provisions
for extraordinary redemption of the Series 2012 Bonds set forth 1n the form of
Series 2012 Bond attached hereto, Section 301 hereof and Article III of the
Master Indenture.

(@) On May 1 and November 1 (or if such May 1 or November 1 is not
a Business Day, on the Business Day preceding such May 1 or November 1),
the Trustee shall transfer amounts on deposit in the General Subaccount in
the Series 2012 Revenue Account to the Funds and Accounts designated
below in the following amounts and in the following order of priority:
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FIRST, from the General Subaccount in the Series 2012 Revenue
Account to the Series 2012 Interest Account of the Debt Service Fund, an
amount equal to the amount of interest payable on all Series 2012 Bonds
then Outstanding on such May 1 or November 1 less any other amount
already on deposit in the Series 2012 Interest Account not previously
credited;

SECOND, to the Series 2012 Sinking Fund Account, the amount, if
any, equal to the difference between the Amortization Installments of all
Series 2012 Term Bonds subject to mandatory smking fund redemption on
such May 1, and the amount already on deposit in the Series 2012 Sinking
Fund Account not previously credited, and to the Series 2012 Principal
Account, the amount, if any, equal to the difference between the principal of
all Series 2012 Serial Bonds maturing on such May 1, and the amount
already on deposit in the Series 2012 Principal Account not previously
credited;

THIRD, to the Series 2012 Reserve Account, the amount, if any, which
is necessary to make the amount on deposit therein equal to the Series 2012
Reserve Account Requirement with respect to the Series 2012 Bonds; and

FOURTH, the balance shall be retained in the Series 2012 Revenue
Account.

() On any date required by the Tax Regulatory Covenants, the
District shall give the Trustee written direction, and the Trustee shall,
transfer from the General Subaccount in the Series 2012 Revenue Account to
the Rebate Account established for the Series 2012 Bonds 1n the Rebate Fund
in accordance with the Master Indenture, the amount due and owing to the
United States, which amount shall be paid, to the United States, when due,
in accordance with such Tax Regulatory Covenants

() On or after each November 2, the balance on deposit in the
General Subaccount in the Series 2012 Revenue Account on such November 2
shall be deposited into the Series 2012 Prepayment Subaccount in the Series
2012 Redemption Account in the Redemption Fund and lied on the next
succeeding Redemption Date to the extraordinary redemption of Serzes 2012
Bonds; provided however, that on the date of such proposed transfer the
amount on deposit 1n the Series 2012 Reserve Account in the Series 2012
Debt Service Reserve Fund shall be equal to the Series 2012 Reserve Account
Requirement, and, provided further, that the Trustee shall not have actual
knowledge (as described 1n Section 606 of the Mater Indenture) of an Event of
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ARTICLE V
CONCERNING THE TRUSTEE

Section 501. Acceptance by Trustee. The Trustee accepts the
trusts declared and provided in this Fourth Supplemental Indenture and
agrees to perform such trusts upon the terms and conditions set forth 1n the
Master Indenture.

Section §02. Limitation of Trustee's Responsibility. The
Trustee shall not be responsible in any manner for the due execution of this
Fourth Supplemental Indenture by the District or for the recitals contained
herein, all of which are made solely by the District.

Section 603. Trustee's Duties. Except as otherwise expressly
stated in this Fourth Supplemental Indenture, nothing contained herein
shall limit the rights, benefits, privileges, protection and entitlements inuring
to the Trustee under the Master Indenture, including, particularly, Article
VI thereof.

Section 504. Extraordinary Fees and Expenses of Trustee. In
the event that the Trustee shall be required under the Indenture or directed
by the Owners of the Series 2012 Bonds to take actions to enforce the
collection of Delinquent Assessments or to take any other extraordinary
actions under the Indenture, the Trustee shall be entitled to withdraw 1ts
reasonable fees and expenses, including reasonable attorney fees, from the
Series 2012 Trust Estate.

ARTICLE V1
ADDITIONAL BONDS; INTERLOCAL AGREEMENT

Section 601. Additional Bonds; Parity Assessments. The
District covenants and agrees that, so long as there are any Series 2012
Bonds Outstanding, it shall not cause or permit to be caused any lien, charge
or claim against the Series 2012 Trust Estate.

Section 602. Regarding the Interlocal Agreement; Allocation of
Debt Service. The District covenants and agrees that it will enforce, by
mandamus if necessary, each and every provision of the Interlocal Agreement
1n such manner as to ensure the timely payment to the Trustee of the Series
2001 Mediterra North Assessments in order to pay Debt Service on the Series
2012 Bonds. All amounts payable and due to be payable under the Interlocal
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Default under the Master Indenture or hereunder relating to any of the
Series 2012 Bonds, including the payment of Trustee's fees and expenses
then due.

(8) Anything herein or in the Master Indenture to the contrary
notwithstanding, earnings on investments in all of the Funds and Accounts
held as security for the Series 2012 Bonds shall be invested only in Series
2012 Investment Obligations. Earnings on investments in the Series 2012
Sinking Fund Account, the Series 2012 Principal Account and the Series 2012
Redemption Account and the Subaccounts therein shall be deposited, as
realized, to the credit of the General Subaccount in the Series 2012 Revenue
Account and used for the purpose of such Account. Earnings on all other
Funds and Accounts other than the Series 2012 Reserve Account, shall be
retained in such Fund or Account.

Earnings on investments in the Series 2012 Reserve Account shall be
disposed of as follows:

(i)  if there was no deficiency (as defined in Section 509 of the
Master Indenture) in the Series 2012 Reserve Account as of the most recent
date on which amounts on deposit 1n the Series 2012 Reserve Account were
valued by the Trustee, and if no withdrawals have been made from the Series
2012 Reserve Account since such date which have created a deficiency, then
earnings on the Series 2012 Reserve Account shall be deposited into General
Subaccount in the Series 2012 Revenue Account and applied as provided for
moneys on deposit therein; and

(ii) if as of the last date on which amounts on deposit in the
Series 2012 Reserve Account were valued by the Trustee there was a
deficiency (as defined in Section 509 of the Master Indenture), or if after such
date withdrawals have been made from the Series 2012 Reserve Account and
have created such a deficiency, then earnings on investments in the Series
2012 Reserve Account shall be deposited into the Series 2012 Reserve
Account unti] the amount on deposit therein is equal to the Series 2012
Reserve Account Requirement, and then earnings on the Series 2012 Reserve
Account shall be deposited into the General Subaccount in the Series 2012
Revenue Account and applied as provided for moneys on deposit therein

Agreement are hereby absolutely assigned by the District to the Trustee for
the benefit, from time to time, of the Owners of the Series 2012 Bonds.

Set forth in Exhibit A hereto are schedules reflecting the allocation of
Series 2012 Bonds to the District (the “District Debt Service Allocation") and
to the Mediterra North District (the “Mediterra North Debt Service
Allocation”). In the event that payments of Series 2012 Assessments recerved
by either District are in excess of scheduled installments of Series 2012
Assessments, the District shall cause Prepayment Principal of the Sertes
2001 Mediterra North Assessments to be deposited into the Mediterra North
Prepayment Subaccount and any other excess amounts to be deposited with
the Trustee for deposit into the Series 2012 Prepayment Subaccount in the
Series 2012 Revenue Account for ultimate application as provided herein to
the extraordinary mandatory redemption of the Series 2012 Bonds and shall
further cause the corresponding Debt Service Allocation schedule in Exhibit
A to be recalculated so as to amortize the remaining scheduled balance of
principal and interest shown thereon over the remaining term shown on the
corresponding Debt Service Allocation table. The District agrees that the
allocations set forth in Exhibit A do not impact on the obligation to timely
pay Debt Service on the Series 2012 Bonds. The Trustee shall have no duty
to monitor comphance by the District or the Mediterra North District under
the Interlocal Agreement or to verify the Debt Service Allocation set forth in
Exhibit A, including the recalculation of such amounts

Section 603. Release of Lien of a Portion of Series 2012 Trust
Estate. In the event that the Mediterra North District optionally prepays
the Mediterra North Debt Service Allocation in accordance with the
provisions of the Interlocal Agreement, the hen and pledge of the proceeds of
the repayments of the Mediterra North Loan and the Mediterra North
Assessments shall cease and determine and the Series 2012 Trust Estate
shall consist solely of the Mediterra South Assessments pledged as a part
thereof.

In the event that the Mediterra South District determines to optionally
prepay the Mediterra South Allocation and cause the optional redemption of
Series 2012 Bonds in accordance with the provisions hereof and of the Series
2012 Bonds, the lien and pledge of the Mediterra South Assessments shall
cease and determine and the Series 2012 Trust Estate shall consist solely of
the repayments of the Mediterra North Loan and the Mediterra North
Assessments pledged as a part thereof.



ARTICLE VII
MISCELLANEOUS

Section 701. Confirmation of Master Indenture. As
supplemented by this Fourth Supplemental Indenture, the Master Indenture
is 1 all respects ratified and confirmed, and this Fourth Supplemental
Indenture shall be read, taken and construed as a part of the Master
Indenture so that all of the rights, remedies, terms, conditions, covenants and
agreements of the Master Indenture, except insofar as modified herein, shall
apply and remain in full force and effect with respect to this Fourth
Supplemental Indenture and to the Series 2012 Bonds issued hereunder.

Section 702. Continuing Disclosure Certificate.
Contemporaneously with the execution and delivery hereof, the District has
executed and delivered a Continuing Disclosure Certificate in order to comply
with the requirements of Rule 15¢2-12 promulgated under the Securities and
Exchange Act of 1934. The District covenants and agrees to comply with the
provisions of such Continuing Disclosure Certificate; however, as set forth
therein, failure to so comply shall not constitute an Event of Default
hereunder, but, instead shall be enforceable by mandamus, injunction or any
other means of specific performance.

Section 703. Additional Covenant Regarding Assessments. In
addition, and not in limitation of, the covenants contained elsewhere in this
Fourth Supplemental Indenture, in the Master Indenture and in the
Interlocal Agreement, the District covenants to comply with the terms of the
proceedings heretofore adopted with respect to the Series 2012 Assessments,
and to levy the Series 2012 Assessments and required true up payments, in
such manner as will generate funds sufficient to pay the principal of and
interest on the Series 2012 Bonds, when due.

The District further covenants and agrees that 1t will not reduce, nor
will 1t permit the reduction pursuant to the Interlocal Agreement by the
Mediterra North District of the Series 2012 Assessment on any tax parcel
from that set forth in the Assessment Proceedings on account of any
reduction in Debt Service on the Series 2012 Bonds resulting from a
redemption of Series 2012 Bonds from amounts deposited into the Series
2012 Prepayment Subaccount in the Series 2012 Redemption Account in the
Redemption Fund except to the extent such Series 2012 Assessment was
prepaid

District to the Trustee not later than five (5) Business Days following receipt
of such proceeds by the District and shall be deposited by the Trustee to the
credit of the Series 2012 Revenue Account

If any property shall be offered for sale for the nonpayment of any
Series 2012 Assessment and no person or persons shall purchase such
property for an amount equal to the full amount due on the Series 2012
Assessments (principal, interest, penalties and costs, plus attorneys' fees, if
any), the property may then be purchased by the District for an amount equal
to the balance due on the Series 2012 Assessments (principal interest,
penalties and costs, plus attorneys’ fees, if any), from any legally available
funds of the District and the District shall receive 1n 1ts corporate name title
to the property for the benefit of the Owners of the Series 2012 Bonds. The
District, either through its own actions, or actions caused to be taken through
the Trustee, shall have the power and shall lease or sell such property, and
deposit all of the net proceeds of any such lease or sale into the Series 2012
Revenue Account. The District may for such purposes create, or cause to be
created, a single purpose entity to hold title to, and manage, any foreclosed
property or property deeded in lieu of foreclosure pursuant to the foregoing
and such single purpose entity shall comprise a part of the Series 2012 Trust
Estate to the same extent as the Series 2012 Assessments which were
Delinquent. Not less than ten (10) days prior to the filing of any foreclosure
action as provided herein or 1n the Master Indenture, the District shall cause
written notice thereof to be mailed to any designated agents of the Owners of
the Series 2012 Bonds. Not less than thirty (30) days prior to the proposed
sale of any lot or tract of land acquired by foreclosure by the District, it shall
give written notice thereof to such representatives. The District. either
through its own actions, or actions caused to be taken through the Trustee,
agrees that it shall be required to take the measures provided by law for sale
of property acquired by 1t for the Owners of Seres 2012 Bonds within thirty
(30) days after the receipt of the request therefor signed by the Trustee or the
Owners of the Majority Owners.

Section 706. Requisite Owners for Direction or Consent.
Anything in the Master Indenture to the contrary notwithstanding, any
direction or consent or similar provision which requires fifty-one percent of
the Owners, shall in each case be deemed to refer to. and shall mean, the
Majority Owners.

IN WITNESS WHEREOF, Mediterra South Community Development
District has caused these presents to be signed in 1ts name and on 1ts behalf
by its Chairman, and its official seal to be hereunto affixed and attested by
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Section 704. Collection of Assessments. Anything herein or in the
Master Indenture to the contrary notwithstanding, the District shall not be
required to employ the Uniform Method to collect the Series 2012
Assessments with respect to any tax parcel which has not been platted for its
intended use and 1ssued a separate tax parcel 1dentification number prior to
the date on which a tax roll 1s required to be certified to the Tax Collector.

Section 708. Covenants with Regard to Enforcement and
Collection of Delinquent Assessments. Anything herein or in the Master
Indenture to the contrary notwithstanding, the District covenants and agrees
that upon the occurrence and continuance of an Event of Default, it will take
such actions to enforce the remedial provisions of the Indenture, the
prowvisions for the collection of Delinquent Assessments, the provisions for the
foreclosure of liens of Delinquent Assessments and will take such other
appropriate remedial actions as shall be directed by the Trustee acting at the
direction of and on behalf of, the Majority Owners.

If the owner of any tax parcel shall be delinquent in the payment of any
Series 2012 Assessment, then such Series 2012 Assessment shall be enforced
1n accordance with the provisions of Chapters 170, 173 and/or 197, Florida
Statutes, mncluding but not limited to the sale of tax certificates and tax deed
as regards such Delinquent Assessment. In the event the provisions of
Chapter 197, Florida Statutes, are inapplicable or unavailable, then upon the
delinquency of any Series 2012 Assessment, the entire unpaid balance of such
Series 2012 Assessment may, by operation of law, be 1n default and, at its
own expense, cause such delinquent property to be foreclosed in the same
method now or hereafter provided by law for the foreclosure of mortgages on
real estate, or pursuant to the provisions of Chapter 173, and Sections
190.011(14), 190026 and/or 170.10, Florida Statutes, or otherwise as
provided by law. The District further covenants to furmish, at its expense, to
any Owner of Series 2012 Bonds so requesting, sixty (60) days after the due
date of each annual installment, a list of all Delinquent Assessments together
with a copy of the District's annual audit, and a list of foreclosure actions
currently in progress and the current status of such Delinquent Assessments,

If any tax certificates relating to Delinquent Series 2012 Assessments
which are pledged to the Series 2012 Bonds are sold by the Tax Collector
pursuant to the provisions of Section 197.432, Florida Statutes, or if any such
tax certificates are not sold but are later redeemed, the proceeds of such sale
or redemption (to the extent that such proceeds relate to the Series 2012
Assessments), less any commission or other charges retained by the Tax
Collector, shall, if paid by the Tax Collector to the District, be paid by the
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1ts Secretary, thereunto duly authorized, and to evidence its acceptance of the
trusts hereby created, the Trustee has caused these presents to be signed in
1ts name and on its behalf by its duly Vice President

SEAL MEDITERRA SOUTH COMMUNITY
DEVELOPMENT DISTRICT

Attest
By

Secretary Chairman, Board of Supervisors

U.S. BANK NATIONAL
ASSOCIATION, as successor in trust
to First Union National Bank, as
Trustee

By

Vice President



EXHIBIT A

Schedules of Debt Service Allocable to the
District and the Mediterra North District

Business Day succeeding such Interest Payment Date, but shall be deemed
paid on such Interest Payment Date, The interest so payable, and punctually
paid or duly provided for, on any Interest Payment Date will, as provided in
the Indenture (as hereinafter defined), be paid to the registered Owner hereof
at the close of business on the regular record date for such interest, which
shall be the fifteenth (15th) day of the calendar month next preceding such
Interest Payment Date, or, if such day is not a Business Day on the Business
Day immediately preceding such day; provided, however, that on or after the
occurrence and continuance of an Event of Default under clause (a) of Section
902 of the Master Indenture (hereinafter defined), the payment of interest
and principal or Redemption Price or Amortization Installments shall be
made by the Paying Agent (hereinafter defined) to such person, who on a
special record date which is fixed by the Trustee, which shall be not more
than fifteen (15) and not less than ten (10) days prior to the date of such
proposed payment, appears on the registration books of the Bond Registrar
as the registered Owner of this Bond. Any payment of principal, Maturity
Amount or Redemption Price shall be made only upon presentation hereof at
the designated corporate trust office of US. Bank National Association,
located in Fort Lauderdale, Florida, or any alternate or successor paying
agent (collectively, the “Paying Agent’). Payment of interest shall be made
by check or draft (or by wire transfer to the registered Owner set forth above
if such Owner requests such method of payment 1n writing on or prior to the
regular record date for the respective nterest payment to such account as
shall be specified in such request, but only 1f the registered Owner set forth
above owns not less than $1,000,000 in aggregate principal amount of the
Series 2012 Bonds, as defined below). Interest on this Bond will be computed
on the basis of a 360-day year of twelve 30-day months.

This Bond 1s one of a duly authorized issue of bonds of the District
designated "Capital Improvement Revenue Refunding Bonds, Series 2012” in
the aggregate principal amount of $13,455,000 (the “Series 2012 Bonds") (the
“Series 2012 Bonds' together with any other Bonds issued under and
governed by the terms of the Master Indenture, are hereinafter collectively
referred to as the "Bonds"), under a Master Trust Indenture, dated as of
December 1, 1999 (the "Master Indenture’), between the District and U.S.
Bank National Association, located in Fort Lauderdale, Florida, as successor
n trust to First Union National Bank, as trustee (the “Trustee”), as amended
and supplemented by an Fourth Supplemental Indenture, dated as of May 1,
2012 (the "Supplemental Indenture”), between the District and the Trustee
(the Master Indenture as amended and supplemented by the Supplemental
Indenture i1s hereinafter referred to as the “Indenture”). The Series 2012
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FORM OF SERIES 2012 BONDS
[TEXT OF SERIES 2012 BOND FACE]
No. Series 2012R- $
United States of America
State of Florida
MEDITERRA SOUTH COMMUNITY DEVELOPMENT DISTRICT
CAPITAL IMPROVEMENT REVENUE REFUNDING BOND,

SERIES 2012
Interest Maturity Dated
Rate Date Date CusIP
Registered Owner: CEDE & CO.
Principal Amount:
MEDITERRA  SOUTH COMMUNITY  DEVELOPMENT

DISTRICT, a community development district duly estabhished and existing
pursuant to Chapter 190, Florida Statutes (the 'District"), for value received
hereby promises to pay (but only out of the sources hereinafter mentioned) to
the registered Owner set forth above, or registered assigns, on the maturity
date shown hereon, unless this Bond shall have been called for redemption in
whole or 1n part and payment of the Redemption Price (as defined in the
Indenture mentioned hereinafter) shall have been duly made or provided for,
the principal amount shown above and to pay (but only out of the sources
heremnafter mentioned) interest on the outstanding principal amount hereof
from the most recent Interest Payment Date to which interest has been paid
or provided for, or, if no interest has been paid, from the Dated Date shown
above on May 1 and November 1 of each year (each, an "Interest Payment
Date”), commencing on November 1, 2012, until payment of said principal
sum has been made or provided for, at the rate per annum set forth above
Notwithstanding the foregoing, if any Interest Payment Date i1s not a
Business Day (as defined 1n the Indenture hereinafter mentioned), then all
amounts due on such Interest Payment Date shall be payable on the first
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Bonds are issued in an aggregate principal amount of $13,455,000.00, which.
together with other moneys of the District and the Mediterra North
Community Development District (the “Mediterra North District") are being
used to: (i) currently refund and redeem all of the Outstanding principal
amount of the certain Bonds of the District and of the Mediterra North
Dastrict (as more particularly described in the Indenture), (1) pay certain
costs associated with the issuance of the Series 2012 Bonds; and (i1) make a
deposit into the Series 2012 Reserve Account for the benefit of all of the
Series 2012 Bonds.

NEITHER THIS BOND NOR THE INTEREST AND PREMIUM, IF
ANY, PAYABLE HEREON SHALL CONSTITUTE A GENERAL
OBLIGATION OR GENERAL INDEBTEDNESS OF THE DISTRICT OR
THE MEDITERRA NORTH DISTRICT WITHIN THE MEANING OF THE
CONSTITUTION AND LAWS OF FLORIDA. THIS BOND AND THE
SERIES OF WHICH IT IS A PART AND THE INTEREST AND PREMIUM,
IF ANY, PAYABLE HEREON AND THEREON DO NOT CONSTITUTE
EITHER A PLEDGE OF THE FULL FAITH AND CREDIT OF THE
DISTRICT OR THE MEDITERRA NORTH DISTRICT OR A LIEN UPON
ANY PROPERTY OF THE DISTRICT OR THE MEDITERRA NORTH
DISTRICT OTHER THAN AS PROVIDED IN THE MASTER INDENTURE
OR IN THE SUPPLEMENTAL INDENTURE AUTHORIZING THE
ISSUANCE OF THE SERIES 2012 BONDS. NO OWNER OR ANY OTHER
PERSON SHALL EVER HAVE THE RIGHT TO COMPEL THE EXERCISE
OF ANY AD VALOREM TAXING POWER OF THE DISTRICT, THE
MEDITERRA NORTH DISTRICT OR ANY OTHER PUBLIC AUTHORITY
OR GOVERNMENTAL BODY TO PAY DEBT SERVICE OR TO PAY ANY
OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE
MASTER INDENTURE, THE SUPPLEMENTAL INDENTURE, OR THE
SERIES 2012 BONDS. RATHER, DEBT SERVICE AND ANY OTHER
AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE MASTER
INDENTURE, THE SUPPLEMENTAL INDENTURE, OR THE SERIES
2012 BONDS, SHALL BE PAYABLE SOLELY FROM, AND SHALL BE
SECURED SOLELY BY, THE SERIES 2012 PLEDGED REVENUES AND
THE SERIES 2012 PLEDGED FUNDS PLEDGED TO THE SERIES 2012
BONDS, ALL AS PROVIDED HEREIN, IN THE MASTER INDENTURE, IN
THE SUPPLEMENTAL INDENTURE AND IN THE INTERLOCAL
AGREEMENT.

All acts, conditions and things required by the Constitution and laws of
the State of Florida and the ordinances and resolutions of the District to
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happen, exist and be performed precedent to and in the 1ssuance of this Bond
and the execution of the Indenture, have happened, exist and have been
performed as so required. This Bond shall not be valid or become obligatory
for any purpose or be entitled to any benefit or security under the Indenture
until 1t shall have been authenticated by the execution by the Trustee of the
Certificate of Authentication endorsed hereon.

IN WITNESS WHEREOF, Mediterra South Community Development
District has caused this Bond to bear the signature of the Chairman of its
Board of Supervisors and the official seal of the District to be impressed or
imprinted hereon and attested by the signature of the Secretary to the Board
of Supervisors

Attest MEDITERRA SOUTH
COMMUNITY DEVELOPMENT
DISTRICT

By

Assistant Secretary Chairman, Board of Supervisors

[Official Seal]

[FORM OF CERTIFICATE OF AUTHENTICATION FOR SERIES
2012 BONDS]

This Bond 1s one of the Bonds of the Series designated herein, described
n the within-mentioned Indenture.

U.S. BANK
NATIONAL ASSOCIATION,
as Trustee

Date of Authentication By
Vice President

maturity, of Authorized Denominations and bearing interest at the same rate
or rates

For purposes of this paragraph, the "Mediterra North Portion" means
the principal balance, from time to time outstanding, on the Mediterra North
Loan and the “Mediterra South Portion” means the principal amount of the
Series 2012 Bonds Outstanding. from time to time, less the Mediterra North
Portion. The Series 2012 Bonds maturing on or prior to May 1, 2021 are not
subject to redemption at the option of the District prior to their stated dates
of maturity. The Series 2012 Bonds maturing on or after May 1, 2022 are
subject to redemption prior to matunty at the option of the District in whole
or in part. but only if such partial redemption is equal to the entire Mediterra
South Portion and/or the entire Mediterra North Portion, at any time (less
than all Series 2012 Bonds to be selected by lot) on or after May 1, 2022 at
the Redemption Price of the principal amount being redeemed, together with
accrued interest to the date of redemption

The Series 2012 Term Bonds maturing May 1, 2031 are subject to
mandatory redemption in part by the District by lot prior to thewr scheduled
maturity from moneys in the Series 2012 Sinking Fund Account established
under the Supplemental Indenture 1n satisfaction of applicable Amortization
Installments (as defined in the Master Indenture) at the Redemption Price of
the princpal amount thereof without premium, together with accrued
interest to the date of redemption on May 1 of the years and in the principal
amounts set forth below

May 1 Amortization May 1 Amortization
of the Year Installment of the Year Installment
20124 § 745 000 2028 & 905000
2025 780.000 2029 H51 000
2026 815000 2030 115,000
2027 BGO 000 2031 1.U50.000
* Maturity

As more particularly set forth in the Master Indenture and
Supplemental Indenture, any Series 2012 Term Bonds that are purchased by
the District with amounts held to pay an Amortization Installment will be
cancelled and the principal amount so purchased will be applied as a credit
against the applicable Amortization Installment of Series 2012 Term Bonds
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[TEXT OF SERIES 2012 BOND)

This Bond 15 1ssued under and pursuant to the Constitution and laws of
the State of Florida, particularly Chapter 190, Florida Statutes (2012), and
other applicable provisions of law and pursuant to the Indenture, executed
counterparts of which Indenture are on file at the corporate trust office of the
Trustee. Reference i1s hereby made to the Indenture for the provisions,
among others, with respect to the custody and application of the proceeds of
Bonds issued under the Indenture, the collection and disposition of revenues
and the funds charged with and pledged to the payment of the principal,
Maturity Amount and Redemption Price of, and the interest on, the Bonds,
the nature and extent of the security thereby created. the covenants of the
District with respect to the levy and collection of Assessments (as defined in
the Indenture), the terms and conditions under which the Bonds are or may
be issued, the rights, duties, obligations and immunities of the District and
the Trustee under the Indenture and the rights of the Owners of the Bonds,
and, by the acceptance of this Bond, the Owner hereof assents to all of the
provisions of the Indenture. The Series 2012 Bonds are equally and ratably
secured by the Series 2012 Trust Estate, without preference or priorty of one
Series 2012 Bond over another. The Supplemental Indenture does not
authorize the issuance of any additional Bonds ranking on parity with the
Series 2012 Bonds as to the lien and pledge of the Trust Estate.

The Series 2012 Bonds are issuable only as registered bonds without
coupons in current interest form in denominations of $5.000 or any integral
multiple thereof (an "Authorized Denomination"). This Bond is transferable
by the registered Owner hereof or his duly authorized attorney at the
designated corporate trust office of the Trustee in Fort Lauderdale, Flonda,
as Bond Registrar (the “Bond Registrar”), upon surrender of this Bond,
accompanied by a duly executed instrument of transfer in form and with
guaranty of signature reasonably satisfactory to the Bond Registrar, subject
to such reasonable regulations as the District or the Bond Registrar may
prescribe, and upon payment of any taxes or other governmental charges
ncident to such transfer. Upon any such transfer a new Bond or Bonds, in
the same aggregate principal amount as the Bond or Bonds transferred, will
be issued to the transferee. At the corporate trust office of the Bond
Registrar in Fort Lauderdale, Florida, in the manner and subject to the
limitations and conditions provided in the Master Indenture and without
cost, except for any tax or other governmental charge, Bonds may be
exchanged for an equal aggregate principal amount of Bonds of the same
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Amortization Installments are also subject to recalculation, as provided in
the Supplemental Indenture, as the result of the redemption of Series 2012
Term Bonds other than from scheduled Amortization Installments so as to
reamortize the remaining Outstanding principal balance of the Sertes 2012
Term Bonds and Senes 2012 Serial Bonds 1n substantial equal annual
installments of principal and interest over the remaining term thereof
(subject to rounding for Authorized Denominations) as set forth in the
Supplemental Indenture.

The Series 2012 Bonds are subject to extraordinary mandatory
redemption prior to maturity, in whole on any date or in part on any Interest
Payment Date. in the manner determined by the Bond Registrar at the
Redemption Price of 100% of the principal amount thereof. without premium,
together with accrued interest to the date of redemption from amounts
transferred to the Seres 2012 Prepayment Subaccount of the Series 2012
Redemption Account 1n accordance with the terms of the Indenture, and, on
the date on which the amount on deposit in the Series 2012 Reserve Account,
together with other moneys available therefor, are sufficient to pay and
redeem all of the Series 2012 Bonds then Outstanding, including accrued
interest thereon.

If less than all of the Series 2012 Bonds shall be called for redemption,
the particular Series 2012 Bonds or portions of Series 2012 Bonds to be
redeemed shall be selected by lot by the Regstrar as provided in the
Indenture.

Notice of each redemption of Series 2012 Bonds 1s required to be mailed
by the Bond Registrar, postage prepaid, not less than thirty (30) nor more
than forty-five (45) days prior to the redemption date to each registered
Owner of Series 2012 Bonds to be redeemed at the address of such registered
Owner recorded on the bond register maintained by the Bond Registrar. On
the date designated for redemption, notice having been given and money for
the payment of the Redemption Price being held by the Paying Agent, all as
provided in the Indenture, the Series 2012 Bonds or such portions thereof so
called for redemption shall become and be due and payable at the
Redemption Price provided for the redemption of such Series 2012 Bonds or
such portions thereof on such date, interest on such Series 2012 Bonds or
such portions thereof so called for redemption shall cease to accrue, such
Series 2012 Bonds or such portions thereof so called for redemption shall
cease to be entitled to any benefit or security under the Indenture and the
Owners thereof shall have no rights in respect of such Series 2012 Bonds or
such portions thereof so called for redemption except to receive payments of
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the Redemption Price thereof so held by the Paying Agent. Further notice of
redemption shall be given by the Bond Registrar to certain registered
securities depositories and information services as set forth in the Indenture

but no defect in said further notice nor any failure to give all or any portion of
such further notice shall in any manner defeat the effectiveness of a call for
redemption if notice thereof is given as above prescribed.

The Owner of this Bond shall have no right to enforce the provisions of
the Master Indenture or to mnstitute action to enforce the covenants therein,
or to take any action with respect to any Event of Default under the
Indenture, or to institute, appear in or defend any suit or other proceeding
with respect thereto, except as provided in the Indenture.

In certain events, on the conditions, in the manner and with the effect
set forth in the Indenture, the principal of all the Series 2012 Bonds then
Outstanding under the Indenture may become and may be declared due and
payable before the stated maturities thereof, with the interest accrued
thereon

Modifications or alterations of the Master Indenture or of any
indenture supplemental thereto may be made only to the extent and in the
circumstances permitted by the Master Indenture.

Any moneys held by the Trustee or any Paying Agent in trust for the
payment and discharge of any Bond which remain unclaimed for six (6) years
after the date when such Bond has become due and payable, either at its
stated maturity dates or by call for earlier redemption, if such moneys were
held by the Trustee or any Paying Agent at such date, or for six (6) years
after the date of deposit of such moneys if deposited with the Trustee or
Paying Agent after the date when such Bond became due and payable, shall
be paid to the District, and thereupon and thereafter no claimant shall have
any rights against the Paying Agent to or 1n respect of such moneys

If the District deposits or causes to be deposited with the Trustee cash
or Federal Securities (as defined in the Indenture) sufficient to pay the
principal or redemption price of any Bonds becoming due at maturity or by
call for redemption in the manner set forth in the Indenture, together with
the interest accrued to the due date, the hien of the Series 2012 Bonds as to
the Trust Estate shall be discharged. except for the nghts of the Owners
thereof with respect to the funds so deposited as provided in the Indenture

For value received, the undersigned hereby sells, assigns and transfers
unto

within Bond and all rnghts thereunder, and
constitutes and appoints
. attorney to transfer the said Bond on the
books of the District, with full power of substitution in the premises

hereby wrevocably

Dated

Social Security Number or Employer
Identification Number of Transferee
Signature guaranteed

NOTICE: Signature(s) must be guaranteed by an institution which1s a
participant in the Securities Transfer Agent Medallion Program (STAMP) or
similar program.

NOTICE: The assignor's signature to this Assignment must correspond
with the name as it appears on the face of the within Bond in every
particular without alteration or any change whatever,
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This Bond shall have all the qualities and incidents, including
negotiability, of investment securities within the meaning and for all the
purposes of the Uniform Commercial Code of the State of Florida.

This Bond is issued with the intent that the laws of the State of Flonda
shall govern its construction.

CERTIFICATE OF VALIDATION

This Bond is one of a Series of Bonds which refunds Bonds which were
validated by judgment of the Circuit Court for Leon County, Florida rendered
on October 26, 2000.

Chairman

[FORM OF BOND COUNSEL OPINION]

[FORM OF ABBREVIATIONS FOR SERIES 2012 BONDS]

The following abbrewviations, when used in the inscription on the face of
the within Bond, shall be construed as though they were wntten out in full
according to applicable laws or regulations.

TEN COM as tenants i common
TEN ENT as tenants by the entireties

JU TEN as joint tenants with the right of survivership and not as
tenants in common

UNIFORM TRANSFER MIN ACT - Custodian
under Uniform Transfer to Minors Act (Cust)
(Minor) (State)

Additional abbreviations may also be used
though not in the above list
[FORM OF ASSIGNMENT FOR SERIES 2012 BONDS]
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EXHIBIT C
TO FOURTH SUPPLEMENTAL TRUST INDENTURE
TAX REGULATORY COVENANTS

These Tax Regulatory Covenants are intended to set forth certain
duties and requirements necessary for compliance with Section 148(f) of the
Internal Revenue Code of 1986, as amended (the "Code") to the extent
necessary to preserve the tax-exempt treatment of interest on the Mediterra
South Community Development District Capital Improvement Revenue
Refunding Bonds, Series 2012 Bonds (the "Bonds"). These Covenants are
based upon Section 148(f) and Treasury Regulations Sections 1.148-0 through
1.148-11, 1.149(b)-1 and (d)-1, and 1.150-0 through 1.150-2 (the
“Regulations"). However, they are not intended to be exhaustive. Since the
requirements of such Section 148(f) are subject to amplification and
clarification, it may be necessary to supplement or modify these Covenants
from time to time to reflect any additional or different requirements of such
Section and the Regulations or to specify that action required hereunder is no
longer required or that some further or different action 1s required to
maintain or assure the exemption from federal income tax of interest with
respect to the Bonds.

The Bonds will be issued pursuant to a Master Trust Indenture, dated
as of December 1, 1999 (the "Master Indenture"), from Mediterra South
C ity Develc District {the "District") and U.S. Bank National
Association, Fort Lauderdale, Florida, as successor in trust to First Union
National Bank, as trustee (the "Trustee"), as a ded and suppl ted by
an Fourth Supplemental Trust Indenture, dated as of May 1, 2012 (the
"Supplemental Indenture") (the Master Indenture, as amended and
supplemented by the Supplemental Indenture 1s hereinafter referred to as
the "Indenture").

Since the requirements of such Section 148(f) are subject to
amplification and clarification, it may be necessary to supplement or modify
these Covenants from time to time to reflect any additional or different
requirements of such Section and the Regulations or to specify that action
required hereunder is no longer required or that some further or different
action is required to maintain or assure the exemption from federal income
tax of interest with respect to the Series 2012 Bonds



For purposes hereof, any covenant relating to a fund, account or
subaccount established under the Indenture shall be deemed to apply only to
that portion of such fund, account or subaccount allocable to the Series 2012
Bonds.

SECTION 1. TAX COVENANTS. Pursuant to the
Indenture, the District has made certain covenants designed to assure that
the interest with respect to the Series 2012 Bonds is and shall remain
excludable from gross income for purposes of federal income taxation. The
District shall not, directly or indirectly, use or permit the use of any proceeds
of the Series 2012 Bonds or any other funds or take or omut to take any action
that would cause the Series 2012 Bonds to be "arbitrage bonds" within the
meaning of Section 148 of the Code or that would cause interest on the Series
2012 Bonds to be included in gross income for federal income tax purposes
under the provisions of the Code. The District shall comply with all other
requirements as shall be determined by Bond Counsel to be necessary or
appropriate to assure that interest on the Series 2012 Bonds will be
excludable from gross income for purposes of federal income taxation. To
that end, the District shall comply with all requirements of Section 148 of the
Code to the extent applicable to the Series 2012 Bonds,

SECTION 2. DEFINITIONS. Capitahzed terms used
herein, not otherwise defined herein, shall have the same meanings set forth
in the Indenture and in the District's Certificate as to Arbitrage and Certain
Other Tax Matters relating to the Series 2012 Bonds

"Bond Counsel" means Nabors, Giblin & Nickerson, P.A.. Tampa,
Florida or such other firm of nationally recognized bond counsel as may be
selected by the District.

"“Bond Year" means any one-year period (or shorter period from the
Issue Date) ending on the close of business on the day preceding the
anniversary of the Issue Date

"Code" means the Internal Revenue Code of 1986, as amended.

"Computation Date" means each date selected by the District as a
computation date pursuant to Section 1.148-3(e) of the Regulations and the
Final Computation Date.

*Nonpurpose Payments” shall include the payments with respect to
Nonpurpose Investments specified 1n Section 1.148-3(d)(1)()-(v) of the
Regulations.

"Nonpurpose Receipts” shall include the receipts with respect to
Nonpurpose Investments specified in Section 1.148-3(d}(2)(i)-(iii) of the
Regulations

"Pledged Moneys" means moneys that are reasonably expected to be
used directly or indirectly to pay debt service on the Series 2012 Bonds (or to
reimburse a municipal bond insurer) or as to which there is a reasonable
assurance that such moneys or the earnings thereon will be available directly
or indirectly to pay debt service on the Series 2012 Bonds (or to reimburse a
municipal bond insurer) if the District encounters financial difficulties.

"Pre-Issuance Accrued Interest" means amounts representing
interest that has accrued on an obligation for a period of not greater than one
year before its issue date but only if those amounts are paid within one year
after the Issue Date

"Proceeds" means any Sale Proceeds, Investment Proceeds and
Transferred Proceeds of the Bonds

"Qualified Administrative Costs" means reasonable, direct
administrative costs, other than carrying costs, such as separately stated
brokerage and selling commissions that are comparable to those charged
nongovernmental entities in transactions not involving tax-exempt bond
proceeds, but not legal and accounting fees, recordkeeping, custody or similar
costs. In addition, with respect to a guaranteed investment contract or
investments purchased for a yield restricted defeasance escrow, such costs
will be considered reasonable if (1) the amount of the fee the District treats as
a Qualified Administrative Cost does not exceed the lesser of (a) $37,000 (for
calendar year 2012), or (b) the greater of (x) .2% of the "computational base,"
or (y) $4,000; and (2) the District does not treat as Qualified Administrative
Costs more than $103,000 (for calendar year 2012) in brokers' commissions or
similar fees with respect to all guaranteed investment contracts and
investments for yield restricted defeasance escrows purchased with Gross
Proceeds of the issue. For purposes of this definition only, “computational
base" shall mean, with respect to guaranteed investment contracts, the
amount of Gross Proceeds the District reasonably expects, as of the date the
contract is acquired, to be deposited in the guaranteed investment contract
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"Fair Market Value" means, when apphed to a Nonpurpose
Investment, the Fair Market Value of such Investment as determined 1n
accordance with Section 4 hereof

"Final Computation Date" means the date the Series 2012 Bonds are
discharged

"Gross Proceeds” means, with respect to the Series 2012 Bonds
(1) Amounts constituting Sale Proceeds of the Series 2012 Bonds

(2) Amounts constituting Investment Proceeds of the Series 2012
Bonds.

(3) Amounts constituting Transferred Proceeds of the Series 2012
Bonds.

(4) Other amounts constituting Replacement Proceeds of the Series
2012 Bonds, including Pledged Moneys.

"Investment Proceeds"” means any amounts actually or constructively
received from investing proceeds of the Series 2012 Bonds

“Investment Property” shall have the meaning as ascribed to such
term in Section 148(b)(2) of the Code, which includes any security, obligation
or other property held principally as a passive vehicle for the production of
income, within the meaning of Section 1.148-1(e) of the Regulations,

"Issue Date" means [Date of Issue].

"Net Proceeds" means Sale Proceeds, less the portion of such Proceeds
invested in a reasonably required reserve or replacement fund under the
Code

"Nonpurpose Investment" means any Investment Property in which
Gross Proceeds are invested which 1s not an investment that is acquired to
carry out the governmental purpose of the Series 2012 Bonds, eg.
obhgations acquired with Gross Proceeds that are mvested temporarily until
needed for the governmental purpose of the Sertes 2012 Bonds, that are used
to discharge a prior issue, or that are invested in a reasonably required
reserve or replacement fund, as referenced in Section 1.148-1(b) of the
Regulations

over the term of the contract and for investments other than guaranteed
investment contracts, “computational base" shall mean the amount of Gross
Proceeds mmitially invested in such investments. The above-described safe
harbor dollar amounts shall be increased each calendar year for cost-of-living
adjustments pursuant to Section 1.148-5(e) of the Regulations

"Rebatable Arbitrage" means, as of any Computation Date, the
excess of the future value of all Nonpurpose Receipts over the future value of
all Nonpurpose Payments.

"Rebate Account" means the Rebate Account established pursuant to
the Indenture and described in Section 3 hereof.

"Regulations" means Treasury Regulations Sections 1.148-0 through
1.148-11, 1.149(b)-1 and (d)-1, and 1.150-0 through 1.150-2, as amended. and
any regulations amendatory, supplementary or additional thereto.

"Replacement Proceeds” means amounts that have a sufficiently
direct nexus to the Series 2012 Bonds or to the governmental purpose of the
Series 2012 Bonds to conclude that the amounts would have been used for
that governmental purpose if the Proceeds of the Series 2012 Bonds were not
used or to be used for that governmental purpose. For this purpose,
governmental purposes include the expected use of amounts for the payment
of debt service on a particular date. The mere avalability or preliminary
earmarking of amounts for a governmental purpose, however, does not in
1tself establish a sufficient nexus to cause those amounts to be Replacement
Proceeds. Replacement Proceeds include, but are not himited to, amounts
held 1n a sinking fund or a pledged fund. For these purposes. an amount is
pledged to pay principal of or interest on the Series 2012 Bonds if there 1s
reasonable assurance that the amount will be available for such purposes in
the event that the 1ssuer encounters financial difficulties.

"Sale Proceeds” means any amounts actually or constructively
received by the District from the sale of the Series 2012 Bonds, including
amounts used to pay underwriters' discount or compensation and interest
other than Pre-Issuance Accrued Interest. Sale Proceeds shall also include,
but are not limited to, amounts derived from the sale of a right that 1s
associated with a Series 2012 Bond and that 1s described in Section 1.148-
4(b)(4) of the Regulations

"Tax-Exempt Investment" means (1) an obligation the interest on
which 1s excluded from gross income pursuant to Section 103 of the Code, (11)
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United States Treasury-State and Local Government Series, Demand Deposit
Securities, and (iii) stock in a tax-exempt mutual fund as described in Section
1.150-1(b) of the Regulations. Tax-Exempt Investment shall not include a
specified private activity bond as defined in Section 57(a)(5)(C) of the Code.
For purposes of these Covenants, a tax-exempt mutual fund includes any
regulated investment company within the meaning of Section 851(a) of the
Code meeting the requirements of Section 852(a) of the Code for the
applicable taxable year; having only one class of stock authorized and
outstanding; nvesting all of its assets 1n tax exempt obligations to the extent
practicable; and having at least 98% of (1) its gross income derived from
interest on, or gain from the sale of or other disposition of, tax exempt
obligations or (2) the weighted average value of its assets represented by
investments in tax exempt obligations

"Transferred Proceeds" shall have the meaning provided therefor in
Section 1.148-9 of the Regulations.

"Universal Cap" means the value of all then outstanding Series 2012
Bonds

"Value" (of a Series 2012 Bond) means with respect to a Series 2012
Bond issued with not more than two percent original issue discount or
original issue premium, the outstanding principal amount, plus accrued
unpaid interest, for any other Series 2012 Bond, its present value.

"Value" (of an Investment) shall have the following meaning 1n the
following circumstances:

(1) General Rules, Subject to the special rules in the following
paragraph, an 1ssuer may determine the value of an investment on a date
using one of the following valuation methods consistently applied for all
purposes relating to arbitrage and rebate with respect to that investment on
that date:

(a) an investment with not more than two percent original issue
discount or original issue premium may be valued at its outstanding stated
principal amount, plus accrued unpaid interest on such date,

(b) a fixed rate investment may be valued at its present value on
such date; and

year basis with interest compounded semi-annually. For this purpose the
purchase price of a Nonpurpose Investment or a Tax-Exempt Investment 1s
its Farr Market Value, as determined pursuant to Section 4 of these
Covenants, as of the date that 1t becomes allocated to Gross Proceeds of the
Series 2012 Bonds.

SECTION 3. REBATE REQUIREMENTS.

(a) The District shall pay to the United States Government at the
times and 1n the amounts determined hereunder, the Rebatable Arbitrage,
For purposes of determining the Rebatable Arbitrage, the District shall cause
the calculations to be made by competent tax counsel or other financial or
accounting advisors or persons to ensure correct application of the rules
contained in the Code and the Regulations relating to arbitrage rebate

(b)  Pursuant to the Indenture, there has been established an account
separate from any other fund or account established and mamtained under
the Indenture designated the "Series 2012 Rebate Account.” The District or
1its designated agent shall administer the Rebate Account and continuously
mvest all amounts held in the Rebate Account i Federal Secunties (as
defined 1n the Indenture) or Tax-Exempt Investments

(¢ Within 30 days after any Computation Date, the District shall
calculate or cause to be calculated the Rebatable Arbitrage or any penalty
due pursuant to Section 3(f) hereof Immediately following such calculations,
but in no event later than 60 days following the Computation Date (90 days
in the case of any penalty payment due pursuant to Section 3(f) hereof), the
District shall remit an amount which when added to the future value of
previous rebate payments shall not be less than 90% (100% with respect to
the Computation Date on the final repayment or retirement of the Series
2012 Bonds) of the Rebatable Arhitrage or 100% of any penalty due pursuant
to Section 3(f) hereof as of the applicable Computation Date.

Each payment shall be accompanied by Internal Revenue Service Form
8038-T

(d) The obligation to pay Rebatable Arbitrage to the United States,
as described herein, shall be treated as satisfied with respect to the Series
2012 Bonds if (1) Gross Proceeds are expended for the governmental purpose
of the Series 2012 Bonds by no later than the date which is six months after
the Issue Date and if it 1s not anticipated that any other Gross Proceeds will
arise during the remainder of the term of the Series 2012 Bonds and (1) the
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(¢) an investment may be valued at its Fair Market Value on such
date.

(2) Special Rules. Yield restricted investments are to be valued at
present value provided that (except for purposes of allocating Transferred
Proceeds to an issue, for purposes of the Universal Cap and for investments
1n a commingled fund other than a bona fide debt service fund unless it is a
certain commingled fund):

(a) an investment must be valued at its Fair Market Value when it is
first allocated to an issue, when it is disposed of and when it 15 deemed
acquired or deemed disposed of, and provided further that;

(b) in the case of Transferred Proceeds, the Value of a Nonpurpose
Investment that is allocated to Transferred Proceeds of a refunding 1ssue on a
transfer date may not exceed the Value of that investment on the transfer
date used for purposes of applying the arbitrage restrictions to the refunded
issue.

"Yield on the Series 2012 Bonds," "Series 2012 Bond Yield" or
"Bond Yield" means, for all Computation Dates, the Yield expected as of the
date hereof on the Series 2012 Bonds over the term of such Bonds computed
by:

(i)  using as the purchase price of the Series 2012 Bonds, the amount
at which such Series 2012 Bonds were sold to the public within the meaning
of Sections 1273 and 1274 of the Code; and

(ii) assuming that all of the Series 2012 Bonds will be paid at thewr
scheduled maturity dates or in accordance with any mandatory redemption
requirements.

"Yield” means, generally, the discount rate which, when used in
computing the present value of all the unconditionally payable payments of
principal and interest on an obhgation and all the payments for qualified
guarantees paid and to be paid with respect to such oblhigation, produces an
amount equal to the present value of the issue price of such obligation
Present value 1s computed as of the date of 1ssue of the obligation. There are,
however, many additional specific rules contained in the Regulations which
apply to the calculation and recalculation of yield for particular obligations
and such rules should be consulted prior to calculating the yield for the Series
2012 Bonds on any Computation Date. Yield shall be calculated on a 360-day
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requirement to pay Rebatable Arbitrage if any, to the United States with
respect to the portion of the Reserve Account allocable to the Series 2012
Bonds 1s met. For purposes of the preceding sentence. Gross Proceeds do not
include (1) amounts deposited in a bona fide debt service fund, so long as the
funds therein constitute bona fide debt service funds, or a reasonably
required reserve or replacement fund (meeting the requirements of Section
1.148-2(f) of the Regulations), (ii) amounts that, as of the Issue Date, are not
reasonably expected to be Gross Proceeds but that become Gross Proceeds
after the date which 1s six months after the Issue Date, (1) amounts
representing Sale or Investment Proceeds derived from any Purpose
Investment (as defined in Section 1.148-1 of the Regulations) and earnings on
those payments, and (iv) amounts representing any repayments of grants (as
defined in Section 1.148-6(d)(4) of the Regulations). If Gross Proceeds are in
fact expended by such date, then, except as to the Reserve Account,
Rebatable Arhitrage with respect to such Gross Proceeds need not be
calculated and no payment thereof to the United States Department of
Treasury need be made. Use of Gross Proceeds to redeem Series 2012 Bonds
shall not be treated as an expenditure of such Gross Proceeds

Notwithstanding the foregoing, if Gross Proceeds which were
reasonably expected to be Gross Proceeds on the Issue Date actually become
available after the date which is six months after the Issue Date, then the
requirements described herein relating to the calculation of Rebatable
Arbitrage and the payment thereof to the United States must be satisfied,
except that no such calculation or payment need be made with respect to the
mmtial six month period Any other amounts not described in this Section
3(d) which constitute proceeds of the Series 2012 Bonds, other than a bona
fide debt service fund, will be subject to rebate

(e) As an alternative to Section 3(d) above, the obligation of the
District to pay Rebatable Arbitrage to the United States, as described herein,
shall be treated as satisfied with respect to the Series 2012 Bonds if (i} the
rebate requirement is met for all proceeds of the Series 2012 Bonds other
than Gross Proceeds (as defined in Section 3(d) hereof) and (i1) the Gross
Proceeds are expended for the governmental purposes of the 1ssue within the
periods set forth below:

@  at least 15% of such Gross Proceeds are spent within the six-
month period beginning on the Issue Date;



(i) at least 60% of such Gross Proceeds are spent within the 1-year
period beginning on the Issue Date; and

(i) at least 100% of such Gross Proceeds are spent within the 18-
month period beginning on the Issue Date

As set forth in Section 1.148-7(d)(2) of the Regulations, for purposes of
the expenditure requirements set forth in this Section 3(e), 100% of the Gross
Proceeds of the Series 2012 Bonds shall be treated as expended for the
governmental purposes of the issue within the 18-month period beginning on
the Issue Date if such requirement 1s met within the 30-month period
beginning on the Issue Date and such requirement would have been met
within such 18-month period but for a reasonable retainage (not exceeding
5% of the Net Proceeds of the Series 2012 Bonds). If Gross Proceeds are in
fact expended by such dates, then Rebatable Arbitrage need not be calculated
and no payment thereof to the United States Department of Treasury need be
made. Any failure to satisfy the final spending requirement shall be
disregarded if the District exercises due diligence to complete the project
financed by the Series 2012 Bonds and the amount of the failure does not
exceed the lesser of (i) 3% of the issue price of the Series 2012 Bonds or (ii)
$250,000. Use of Gross Proceeds to redeem the Series 2012 Bonds shall not
be treated as an expenditure of such Gross Proceeds. For purposes of this
Section 3(e), "Gross Proceeds” shall be modified as described in Section 3(d)
above.

()  As an alternative to Sections 3(d) and (e} above, the cbhigation to
pay Rebatable Arbitrage to the United States, as described herein, shall be
treated as satisfied with respect to the Series 2012 Bonds if the Available
Construction Proceeds (as defined in Section 148(f)(4)(C)(v1) of the Code and
described below) are expended for the governmental purposes of the issue
within the periods set forth below:

(1)  at least 10% of such Available Construction Proceeds are spent
within the six-month period beginning on the Issue Date;

(i) at least 45% of such Available Construction Proceeds are spent
within the 1-year period beginning on the Issue Date;

(iii) at least 75% of such Available Construction Proceeds are spent
within the eighteen-month period beginning on the Issue Date; and
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cease to apply only after the Series 2012 Bonds (including any refunding
bonds issued with respect thereto) are no longer outstanding. The District
makes no election in regard to the above-described penalty.

In order to qualify for the exemption from the obligation to pay
Rebatable Arbitrage to the United States pursuant to this Section 3(f), at
least 75% of the Available Construction Proceeds must be used for
construction expenditures (as defined in Section 1.148-7(g) of the
Regulations) with respect to property which is owned by a governmental unit
or an organization described in Section 501(c}(3) of the Code. The term
“construction” includes reconstruction and rehabilitation of existing property
and rules similar to the rules of Section 142(b)(1)(B) of the Code shall apply.
If only a portion of an issue is to be used for construction expenditures, such
portion and the other portion of such issue may, at the election of the issuer,
be treated as separate 1ssues for purposes of this Section 3(f) (although the
remaining portion may not be entitled to the benefits of Section 3(d) hereof)
The District does not elect to treat any portion of the Series 2012 Bonds as a
separate issue.

(g) The District shall keep proper books of records and accounts
containing complete and correct entries of all transactions relating to the
receipt, investment, disbursement, allocation and application of the moneys
related to the Series 2012 Bonds, including moneys derived from, pledged to,
or to be used to make payments on the Series 2012 Bonds. Such records
shall, at a minimum, be adequate to enable the District or its consultants to
make the calculations for payment of Rebatable Arbitrage as required by
these Covenants. The records required to be maintained under this Section
3(g) shall be retained by the District until six years after the retirement of
the last obligation of the Series 2012 Bonds or for such other period as the
United States Treasury may by regulations otherwise provide, Such records
shall at least specify the account or fund to which each investment (or portion
thereof) is to be allocated and shall set forth, in the case of each investment
security, (i) its purchase price (including the amount of accrued interest to be
stated separately), (ii) identifying information, including par amount, coupon
rate, and payment dates, (iii) the amount received at maturty or its sale
price, as the case may be, including accrued interest, (iv) the amounts and
dates of any payments made with respect thereto. (v) the dates of acquisition
and disposition or maturity, (vi) the amount of original 1ssue discount or
premium (if any), (vii) the frequency of periodic payments (and actual dates
and amounts of receipts), (viii) the period of compounding (ix) the
transaction costs (e.g., commissions) incurred In acquiring, carryng or
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(iv) at least 100% of such Available Construction Proceeds are spent
within the 2.year period beginning on the Issue Date.

For purposes of this Section 3(f), the term Available Construction
Proceeds means the Net Proceeds of the Series 2012 Bonds, increased by
earnings on the Net Proceeds, earnings on amounts in the Reserve Account to
the extent that such amounts were not funded from proceeds of the Series
2012 Bonds, and earnings on all of the foregoing earnings, and reduced by the
amount of the Net Proceeds deposited to the Reserve Account and amounts
used to pay issuance costs (including bond insurance premiums). Any
amounts which constitute proceeds of the Series 2012 Bonds other than
Available Construction Proceeds and amounts on deposit in a bona fide debt
service fund will be subject to rebate.

As set forth in Section 148(f)(4)(C)(ii) of the Code, for purposes of the
expenditure requirements set forth in this Section 3(f), 100% of Available
Construction Proceeds of the Series 2012 Bonds shall be treated as expended
for the governmental purposes of the issue within the 2-year period beginning
on the Issue Date if such requirement is met within the 3-year period
beginning on the Issue Date and such requirement would have been met
within such 2-year period but for a reasonable retainage (not exceeding 5% of
the Net Proceeds of the Series 2012 Bonds). Use of Available Construction
Proceeds to redeem the Series 2012 Bonds shall not be treated as an
expenditure of such Proceeds.

Any failure to satisfy the final spending requirement shall be
disregarded if the District exercises due diligence to complete the project
financed by the Series 2012 Bonds and the amount of the failure does not
exceed the lesser of (i) 3% of the issue price of the Series 2012 Bonds or (i1}
$250,000.

For purposes of Section 148(f)(4)(C)(vii) of the Code, in the event the
Dastrict fails to meet the expenditure requirements referred to above, the
District may elect to pay, in lieu of the Rebatable Arbitrage otherwise
required to be paid with respect to such Gross Proceeds, a penalty with
respect to the close of each 6-month period after the Issue Date equal to 1.5%
of the amount of the Available Construction Proceeds of the Series 2012
Bonds which, as of the close of such period, are not spent as required by the
expenditure provisions set forth above. The penalty referred to above shall

C-11

disposing of the Nonpurpose Investments, and (x) market price data
sufficient to establish that the purchase price (disposition price) was not
greater than (less than) the arm's-length price (see Section 4 below) on the
date of acquisition (disposition) or, if earlier, on the date of a binding contract
to acquire (dispose of) such Nonpurpose Investment

SECTION 4. MARKET PRICE RULES. Except as
provided below, the District agrees to comply with the requirements relating
to the "Fair Market Value" of acquired Nonpurpose Investments, as defined
m Section 1.148-5(d) of the Regulations (“Fair Market Value”). All
investments required to be made pursuant to these Covenants shall be made
to the extent permitted by law. In this regard, the District agrees, among
other things, that 1t will not acquire or cause to be acquired a Nonpurpose
Investment (or any other investment acquired with Gross Proceeds or on
deposit 1n the Rebate Account) for a price in excess of its Fair Market Value
or sell any such investment at a price (determined without any reduction for
transaction costs) less than its Fair Market Value, except as provided below
For this purpose, the following rules shall apply

(a) ) rit1 Except as otherwise provided
below, any market especially estabhshed to provide a secunity or obligation to
an issuer of mumcipal obligations shall not be treated as an established
market and shall be rebuttably presumed to be acquired or disposed of for a
price that 1s not 1ts Fair Market Value

(b) Arm's:length price Any transaction in which a Nonpurpose
Investment 1s dwectly purchased with Gross Proceeds, or in which a
Nonpurpose Investment allocable to Gross Proceeds 15 disposed of, shall be
undertaken in an arm's-length manner, and no amount shall be paid to
reduce the yield on the Nonpurpose Investment

() Safe harbor for establishing Fair Market Value for guaranteed
investment contracts and Nonpurpose Investments purchased for a yield
restricted defeasance escrow. In the case of a guaranteed investment
contract or Nonpurpose Investments purchased for a yield restricted
defeasance escrow, the purchase price shall not be considered to be an
arm's-length price unless all the following conditions are met:

, '#) The District makes a bona fide sohcitation ("Bona Fide

- Sole ijation”) for the purchase of the investment that satisfies all of the

following requirements:



(1) The bid specifications are in writing and are timely forwarded to
potential providers;

(2) The bid specifications include all terms of the bid that may
directly or indirectly affect the yield or the cost of the investment;

(3) The bid specifications include a statement notifying potential
providers that submission of a bid is a representation that the potential
provider did not consult with any other potential provider about its bid, that
the bid was determined without regard to any other formal or informal
agreement that the potential provider has with the District or any other
person (whether or not in connection with the bond issue), and that the bid is
not being submitted solely as a courtesy to the District or any other person
for purposes of satisfying these requirements;

(4) The terms of the bid specifications are such that there is a
legitimate business purpose for each term other than to increase the
purchase price or reduce the yield of the investment (e.g., for solicitations of
Nonpurpose Investments for a yield restricted defeasance escrow, the hold
firm period must be no longer than the District reasonably requires);

(5) For purchases of guaranteed investment contracts only, the
terms of the solicitation take into account the District's reasonably expected
deposit and draw down schedule for the amounts to be invested;

(6)  All potential providers have an equal opportunity to bid (e.g., no
potential provider is given the opportunity to review other bids before
providing a bid); and

(7 At least three providers are solicited for bids that have an
established industry reputation as a competitive provider of the type of
investments being purchased.

(1) The bids received by the District must meet all of the following
requirements:

(1) The District receives at least three bids from providers that the
District sohated under a Bona Fide Sohcitation and that do not have a
maternal financial interest in the 15sue. A lead underwriter 1n a negotiated
underwriting transaction 1s deemed to have a material financial interest 1n
the 1ssue until 15 days after the 1ssue date of the 1ssue. In addition, any
entity acting as a financial adwvisor with respect to the purchase of the
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(iv) The provider of the investments or the obhgor on the guaranteed
imvestment contract certifies the administrative costs that 1t pays (or expects
to pay) to third parties in connection with supplying the investment.

(d) The District shall retain certificates and records documenting
compliance with the above requirements until three years after the last
outstanding Series 2012 Bond 1s redeemed including, but not limited to, the
following:

() For purchases of guaranteed investment contracts, a copy of the
contract, and for purchases of Nonpurpose Investments other than
guaranteed investment contracts, the purchase agreement or confirmation,

(1) The receipt or other record of the amount actually paid by the
District for the investments, including a record of any administrative costs
paid by the District and the certification required 1n paragraph (c)(av) above;

(1) For each bid that 1s submitted, the name of the person and entity
submitting the bid, the time and date of the bid, and the bid results

(iv) The hid solicitation form and, if the terms of the purchase
agreement or the guaranteed mnvestment contract deviated from the hd
sohcitation form or a submitted bid 1s modified. a brief statement explaining
the deviation and stating the purpose for the deviation; and

(v) For purchase of Nonpurpose Investments other than guaranteed
investment contracts, the cost of the most efficient portfolio of State and
Local Government Series Securities, determined at the time that the bids
were required to be submitted.

SECTION s. MODIFICATION UPON RECEIPT OF
BOND COUNSEL OPINION. Notwithstanding any provision of these
Covenants, if the District shall receive an opinion of Bond Counsel that any
specified action required under these Covenants is no longer required or that
some further or different action is required to maintain or assure the
exclusion from federal gross income of interest with respect to the Series 2012
Bonds, the District may conclusively rely on such opinion in complying with
the requirements of these Covenants shall be deemed to be modified to that
extent. These Covenants shall be amended or modified by the parties hereto
in any manner which is necessary to comply with such regulations as may be
promulgated by the United States Treasury Department from time to time
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investment at the time the bid specifications are forwarded to potential
providers has a material financial interest in the 1ssue. A provader that is a
related party to a provider that has a materal financial interest 1n the 1ssue
1s deemed to have a material financial interest in the 1ssue

(2) At least one of the three bids described in paragraph (c)(u)(1)
above is from a provider that has an estabhished industry reputation as a
competitive provider of the type of investments being purchased; and

(3) If the District uses an agent to conduct the bidding process, the
agent did not bid to provide the investment.

(iii) The winning bid must meet the following requirements:

(1) Guaranteed investment contracts. If the investment is a
guaranteed investment contract, the winning bid is the highest yielding bona
fide bid (determined net of any broker's fees).

(2) Other Nonpurpose Investments. If the investment 1s not a
guaranteed investment contract, the following requirements are met

(4) The winning bid is the lowest cost bona fide bid (including any
broker's fees). The lowest bid is either the lowest cost bid for the portfolio or,
if the District compares the bids on an investment-by-investment basis, the
aggregate cost of a portfolio comprised of the lowest cost bid for each
investment. Any payment received by the District from a provider at the
time a guaranteed investment contract is purchased (e.g., an escrow float
contract) for a yield restricted defeasance escrow under a bidding procedure
meeting these requirements is taken into account in determining the lowest
cost bid.

(B) The lowest cost bona fide bid (including any broker's fees) is not
greater than the cost of the most efficient portfolio comprised exclusively of
State and Local Government Series Securities from the United States
Department of the Treasury, Bureau of Public Debt. The cost of the most
efficient portfolio of State and Local Government Series Securities is to be
determined at the time that bids are required to be submitted pursuant to
the terms of the bid specifications. If such State and Local Government Series
Securities are not available for purchase on the day that bids are required to
be submitted because sales of those securities have been suspended, the cost
comparison described in this paragraph 1s not required.
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SECTION 6. ACCOUNTING FOR GROSS PROCEEDS.
In order to perform the calculations required by the Code and the
Regulations, 1t 1s necessary to track the investment and expenditure of all
Gross Proceeds. To that end, the District must adopt reasonable and
consistently applied methods of accounting for all Gross Proceeds. Appendix I
hereto sets forth a description of the required allocation and accounting rules
with which the District agrees to comply.

SECTION 7. ADMINISTRATIVE COSTS OF
INVESTMENTS. Except as otherwise provided in this Section 7, an
allocation of Gross Proceeds to a payment or receipt on a Nonpurpose
Investment 1s not adjusted to take into account any costs or expenses paid
directly or indirectly, to purchase, carry, sell or retire the Nonpurpose
Investment (administrative costs). Thus, administrative costs generally do
not increase the payments for, or reduce the receipts from, Nonpurpose
Investments

In determining payments and receipts on Nonpurpose Investments,
Qualified Admimstrative Costs are taken into account by increasing
payments for, or reducing the receipts from, the Nonpurpose Investments
Qualified Administrative Costs are reasonable, direct administrative costs,
other than carrying costs, such as separately stated brokerage or selling
commissions, but not legal and accounting fees, recordkeeping, custody and
similar costs. General overhead costs and similar indirect costs of the
District such as employee salaries and office expenses and costs associated
with computing Rebatable Arbitrage are not Qualified Administrative Costs.

Allocation and accounting rules are provided in Appendix I attached
hereto.



APPENDIX 1
ALLOCATION AND ACCOUNTING RULES

(a) General Rule. Any issuer may use any reasonable, consistently
applied accounting method to account for Gross Proceeds, investments and
expenditures of an issue. An accounting method is "consistently applied” if it
is applied uniformly within a Fiscal Period (as hereinafter defined) and
between Fiscal Periods to account for Gross Proceeds of an issue and any
amounts that are in a commingled fund.

(b)  Allocation of Gross Proceeds to an Issue. Amounts are allocable to
only one issue at a time as Gross Proceeds, Amounts cease to be allocated to
an issue as Proceeds only when those amounts (i) are allocated to an
expenditure for a governmental purpose; (i) are allocated to Transferred
Proceeds of another issue of obligations; or (iii) cease to be allocated to that
issue at retirement of the issue or under the Universal Cap.

(c) Allgcation of Gross Proceeds to Investments. Upon the purchase

or sale of a Nonpurpose Investment, Gross Proceeds of an issue are not
allocated to a payment for that Nonpurpose Investment in an amount greater
than, or to a receipt from that Nonpurpose Investment in an amount less
than, the Fair Market Value of the Nonpurpose Investment as of the
purchase or sale date. The Fair Market Value of a Nonpurpose Investment is
adjusted to take into account Qualified Administrative Costs allocable to the
investment. Thus, Qualified Administrative Costs increase the payments for,
or decrease the receipts from, a Nonpurpose Investment.

(d) ion of Gr Pri nditur Reasonable
accounting methods for allocating funds from different sources to
expenditures for the same governmental purpose include a “specific tracing”
method, a "gross-proceeds-spent-first” method, a "first-in-first-out” method or
a ratable allocation method, so long as the method used is consistently
applied. An allocation of Gross Proceeds of an 1ssue to an expenditure must
involve a current outlay of cash for a governmental purpose of the issue. A
current outlay of cash means an outlay reasonably expected to occur not later
than five banking days after the date as of which the allocation of Gross
Proceeds to the expenditure 1s made

(¢) Commingled Funds Any fund or account that contains both

Gross Proceeds of an 1ssue and amounts 1n excess of $25000 that are not
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(h  Universal Cap Amounts that would otherwise be Gross Proceeds
allocable to an issue are allocated (and remain allocated) to the i1ssue only to
the extent that the Value of the Nonpurpose Investments allacable to those
Gross Proceeds does not exceed the Value of all outstanding bonds of the
issue. Nonpurpose Investments allocated to Gross Proceeds in a bona fide
debt service fund for an 1ssue are not taken into account in determining the
Value of the Nonpurpose Investments, and those Nonpurpose Investments
remain allocated to the issue. To the extent that the Value of the
Nonpurpose Investments allocable to the Gross Proceeds of an 1ssue exceed
the Value of all outstanding bonds of that issue, an 1ssuer should seek the
advice of Bond Counsel for the procedures necessary to comply with the
Universal Cap.

() Expenditure for Working Capital Purposes. Subject to certain

exceptions, the Proceeds of an 1ssue may only be allocated to “working capital
expenditures" as of any date to the extent that those expenditures exceed
"available amounts" as of that date (1.e., "proceeds-spent-last"}

For purposes of this section, “working capital expenditures” include all
expenditures other than "capital expenditures." “Capital expenditures" are
costs of a type properly chargeable (or chargeable upon proper election) to a
capital account under general federal income tax principles. Such costs
include, for example, costs 1ncurred to acquire, construct or improve land,
buildings and equipment having a reasonably expected useful life in excess of
one year. Thus, working capital expenditures include, among other things,
expenditures for current operating expenses and debt service

For purposes of this section, "available amount” means any amount
that is available to an issuer for working capital expenditure purposes of the
type financed by the issue. Available amount excludes Proceeds of the issue
but includes cash, investments and other amounts held in accounts or
otherwise by an issuer for working capital expenditures of the type being
financed by the issue without legislative or judicial action and without a
legislative, judicial or contractual requirement that those amounts be
reimbursed. Notwithstanding the preceding sentence, a "reasonable working
capital reserve” is treated as unavailable. A working capital reserve is
reasonable if it does not exceed five percent of the actual working capital
expenditures of an issuer in the fiscal year before the year in which the
determination of available amounts is made. For purpose of the preceding
sentence only, in determining the working capital expenditures of an issuer
for a prior fiscal year, any expenditures (whether capital or working capital
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Gross Proceeds of that issue if the amounts in the fund or account are
invested and accounted for collectively, without regard to the source of the
funds deposited therein, constitutes a "commingled fund." All payments and
receipts (including deemed payments and receipts) on investments held by a
commingled fund must be allocated (but not necessarily distributed) among
each different source of funds invested in the commingled fund in accordance
with a consistently applied, reasonable ratable allocation method.
Reasonable ratable allocation methods include, without limitation, methods
that allocate payments and receipts in proportion to either (i) the average
daily balances of the amounts in the commingled fund from each different
source of funds during any consistent time period within its fiscal year, but at
least quarterly (the "Fiscal Period"); or (ii) the average of the beginning and
ending balances of the amounts in the commingled fund from each different
source of funds for a Fiscal Period that does not exceed one month.

Funds invested 1n the commingled fund may be allocated directly to
expenditures for governmental purposes pursuant to a reasonable
consistently applied accounting method. If a ratable allocation method is
used to allocate expenditures from the commingled fund, the same ratable
allocation method must be used to allocate payments and receipts on
investments in the commingled fund

Generally a commingled fund must treat all its investments as if sold
at Fair Market Value either on the last day of the fiscal year or on the last
day of each Fiscal Period. The net gains or losses from these deemed sales of
investments must be allocated to each different source of funds invested in
the commingled fund during the period since the last allocation. This mark-
to-market requirement does not apply if (i) the remaining weighted average
maturity of all investments held by a commingled fund during a particular
fiscal year does not exceed 18 months, and the investments held by the
commingled fund during that fiscal year consist exclusively of obligations; or
(1) the commingled fund operated exclusively as a reserve fund, sinking fund
or replacement fund for two or more issues of the same issuer. Subject to the
Universal Cap limitation, and the principle that amounts are allocable to
only one issue at a time as Gross Proceeds, investments held by a
commingled fund must be allocated ratably among the issues served by the
commingled fund in proportion to either (1) the relative values of the bonds of
those issues; (ii) the relative amounts of the remaining maximum annual
debt service requirements on the outstanding principal amounts of those
1ssues; or (iii) the relative original stated principal amounts of the
outstanding issues.

expenditures) that are paid out of current revenues may be treated as
working capital expenditures.

The proceeds-spent-last requirement does not apply to expenditures to
pay (i) any Qualified Administrative Costs; (ii) fees for qualified guarantees of
the issue or payments for a qualified hedge for the issue; (ii1) interest on the
issue for a period commencing on the Issue Date and ending on the date that
is the later of three years from the Issue Date or one year after the date on
which the financed project is placed in service; (iv) the United States for y1eld
reduction payments (including rebate payments) or penalties for the failure
to meet the spend down requirements associated with certain spending
exceptions to the rebate requirement; (v) costs, other than those described in
(1) through (iv) above, that do not exceed five percent of the Sale Proceeds of
an issue and that are directly related to capital expenditures financed by the
1ssue (e.g., initial operating expenses for a new capital project), (1) principal
or interest on an issue paid from unexpected excess sale or Investment
Proceeds; (vii) principal or interest on an issue paid from investment
earnings on a reserve or replacement fund that are deposited 1n a bhona fide
debt service fund; and (viii) principal, interest or redemption premium on a
prior issue and, for a crossover refunding issue, interest on that issue
Notwithstanding the preceding paragraph, the exceptions described above do
not apply if the allocation merely substitutes Gross Proceeds for other
amounts that would have been used to make those expenditures in a manner
that gives rise to Replacement Proceeds.
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FORM OF OPINION OF NABORS, GIBLIN & NICKERSON, P.A., WITH
RESPECT TO THE SERIES 2012 BONDS

Upon delivery of the Series 2012 Bonds in definitive form, Nabors, Giblin &
Nickerson, P.A., Tampa, Florida, Bond Counsel, proposes to render its
opinion with respect to the Series 2012 Bonds in substantially the following
form:

(Date of Closing)

Board of Supervisors
Mediterra South Community
Development District

Re: $13,455,000 Mediterra South Community Development District Capital
Improvement Revenue Refunding Bonds, Series 2012

We have served as bond counsel in connection with the issuance by Mediterra
South Community Development District (the "District"), a community development
district established and existing pursuant to Chapter 190, Florida Statutes, as
amended (the "Act"), of its “$13,455,000 Mediterra South Community Development
District Capital Improvement Revenue Refunding Bonds, Series 2012" (the “Series
2012 Bonds”). The Series 2012 Bonds are being issued as separate Series of Bonds
under and pursuant to the Constitution and laws of the State of Florida and a
Master Trust Indenture, dated as of December 1, 1999 (the “Master Indenture”),
between the District and U.S. Bank National Association, located in Fort
Lauderdale, Florida, as successor in trust to First Union National Bank, as trustee
(the “Trustee”), as amended and supplemented by a Fourth Supplemental
Indenture, dated as of May 1, 2012 (the “Supplemental Indenture”), between the
District and the Trustee (the Master Indenture as amended and supplemented by
the Supplemental Indenture is hereinafter referred to as the “Indenture”). The
Series 2012 Bonds are issued in an aggregate principal amount of $13,455,000,
which, together with other moneys of the District and the Mediterra North
Community Development District (the “Mediterra North District”) are being used to:
(1) currently refund and redeem all of the Outstanding principal amount of certain
Bonds of the District and to make a loan pursuant to an Interlocal Agreement, dated
as of April 16, 2012 (as defined in the Indenture, the “Interlocal Agreement”) to the
Mediterra North District (as more particularly described in the Indenture, the
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Board of Supervisors
Mediterra South Community
Development District
(Date of Closing) Page 2

“Loan”) to refund and redeem certain outstanding bonds of the Mediterra North
District (collectively, the “Refunded Bonds”); (i) pay certain costs associated with
the issuance of the Series 2012 Bonds; and (iii) make a deposit into the Series 2012
Reserve Account for the benefit of all of the Series 2012 Bonds.

The Series 2012 Bonds are payable from and secured by the Series 2012
Assessments (as defined in the Indenture) on property within the District specially
benefitted by the assessable improvements financed with the proceeds of the
Refunded Bonds and from revenues received from the Mediterra North District from
the repayment of the Loan which constitute the Series 2012 Pledged Revenues, and,
together with the Series 2012 Pledged Funds and Accounts comprise the Series 2012
Trust Estate.

The Series 2012 Bonds recite that neither the Series 2012 Bonds nor the
interest and premium, if any, payable thereon shall constitute a general obligation
or general indebtedness of the District or the Mediterra North District within the
meaning of the Constitution and laws of the State of Florida. The Series 2012
Bonds and the interest and premium, if any, payable thereon do not constitute either
a pledge of the full faith and credit of the District or the Mediterra North District or
a lien upon any property of the District or the Mediterra North District other than as
provided in the Indenture authorizing the issuance of the Series 2012 Bonds and in
the Interlocal Agreement. No Owner or any other person shall ever have the right
to compel the exercise of any ad valorem taxing power of the District or the
Mediterra North District or any other public authority or governmental body to pay
debt service or to pay any other amounts required to be paid pursuant to the
Indenture or the Series 2012 Bonds or the Interlocal Agreement. Rather, debt
service and any other amounts required to be paid pursuant to the Indenture or the
Series 2012 Bonds or the Interlocal Agreement, shall be payable solely from, and
shall be secured solely by the Series 2012 Pledged Revenues, together with the
Series 2012 Pledged Funds comprising the Series 2012 Trust Estate pledged to the
Series 2012 Bonds, all as provided in the Series 2012 Bonds and in the Indenture.

We have examined the law and such certified proceedings and other papers as
we have deemed necessary to render this opinion. Unless the context indicates
otherwise, all terms not otherwise defined herein shall have the meaning ascribed to
such terms in the Indenture. The opinions set forth below are expressly limited to,
and we opine only with respect to, the laws of the State of Florida and the federal
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Board of Supervisors
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income tax laws of the United States of America. On the basis of our review, we are
of the opinion that:

1. The District has been duly established and validly exists as a
community development district under the Act.

2. The District has the right and power under the Act to authorize,
execute and deliver the Indenture, and the Indenture has been duly and lawfully
authorized, executed and delivered by the District, is in full force and effect and is
valid and binding upon the District and enforceable in accordance with its terms.
The Indenture creates the valid pledge which it purports to create of the Series 2012
Trust Estate, including the Series 2012 Assessments to the Series 2012 Bonds, in the
manner and to the extent provided in the Indenture.

3. The Series 2012 Bonds are the valid, binding, special obligation of the
District, enforceable in accordance with its respective terms and with the terms of
the Indenture and are entitled to the benefits of the Indenture and the Act as
amended to the date hereof, and the Series 2012 Bonds have been duly and validly
authorized and issued in accordance with law and the Indenture.

4. Under existing statutes, regulations, rulings and court decisions, the
interest on the Series 2012 Bonds (a) is excluded from gross income for federal
income tax purposes, and, (b) is not an item of tax preference for purposes of the
federal alternative minimum tax imposed on individuals and corporations; however,
it should be noted that with respect to certain corporations, such interest is taken
into account in determining adjusted current earnings for the purpose of computing
the alternative minimum tax imposed on such corporations. The opinion set forth in
clause (a) above is subject to the condition that the District and the Mediterra North
District each comply with all requirements of the Internal Revenue Code of 1986, as
amended, that must be satisfied subsequent to the issuance of the Series 2012 Bonds
in order that interest on the Series 2012 Bonds be (or continues to be) excluded from
gross income for federal income tax purposes. Failure to comply with certain of such
requirements could cause the interest on the Series 2012 Bonds to be so included in
gross income retroactive to the date of issuance of the Series 2012 Bonds. The
District and the Mediterra North District have each covenanted to comply with all
such requirements. Ownership of the Series 2012 Bonds may result in collateral
federal tax consequences to certain taxpayers. We express no opinion regarding such
federal tax consequences arising with respect to the Series 2012 Bonds.
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The opinions expressed above as to enforceability may be limited by any
applicable bankruptcy, insolvency, moratorium, reorganization or other similar laws
affecting creditors' rights generally, or by the exercise of judicial discretion in
accordance with general principles of equity.

Except as may expressly be set forth in an opinion delivered by us to the
underwriters of the Series 2012 Bonds on the date hereof (upon which only they may
rely), (1) we have not been engaged or undertaken to review the accuracy,
completeness or sufficiency of the Official Statement or other offering material
relating to the Series 2012 Bonds and we express no opinion relating thereto, and (2)
we have not been engaged or undertaken to review the compliance with laws of the
State of Florida or the United States with regard to the sale or distribution of the
Series 2012 Bonds and we express no opinion relating thereto.

We have examined the form of the Series 2012 Bonds and, in our opinion, such
form is regular and proper.

Very truly yours,
NABORS, GIBLIN & NICKERSON, P.A.
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