
NEW IS SUE - BOOK ENTRY ONLY NOT RATED
LIMITED OFFERING

In the opinion of Bond Counsel, assuming compliance with existing statutes, regulations, rulings and court decisions, interest on
the 2007 Bonds is excluded from gross income for federal income tax purposes. However, see "TAXMATTERS " herein for a description
of the federal alternative minimum tax on corporations and certain other federal tax consequences of ownership of the 2007 Bonds.
Bond Counsel is further of the opinion that the 2007 Bonds and the interest thereon are exempt from taxation under the laws of the State
of Florida, except as to estate taxes and taxes imposed by Chapter 220, Florida Statutes, on interest, income or profits on debt obligations
owned by corporations, as defined in Chapter 220. See "TAX MATTERS" herein.

STONEYBROOK AT VENICE COMMUNITY DEVELOPMENT DISTRICT
(Sarasota County, Florida)

$6,410,000 Capital Improvement Revenue Bonds, Series 2007
Dated: November 1, 2007 Due: May 1, as shown below

Stoneybrook at Venice Community Development District Capital Improvement Revenue Bonds, Series 2007 (the "2007 Bonds") are being issued by
the Stoneybrook at Venice Community Development District (the "District") only in fully registered form, without coupons, in denominations of $5,000
and integral multiples thereof; provided, however, that the 2007 Bonds will be deliverable to the initial purchasers only in denominations of $100,000 or
integral multiples of $5,000 in excess of $100,000. The 2007 Bonds will bear interest at the fixed rate set forth below, calculated on the basis of a 360-day
year comprised of twelve thirty-day months, payable semi-annually on each May 1 and November 1, commencing May 1, 2008. The 2007 Bonds, when
issued, will be registered in the name of Cede & Co., as 2007 Bond Owner and nominee of The Depository Trust Company ("DTC"), New York, New York.
Purchases of beneficial interests in the 2007 Bonds will be made in book-entry form. Accordingly, principal of and interest on the 2007 Bonds will be
paid by The Bank of New York Trust Company, N.A., as trustee (the "Trustee") directly to Cede & Co. as the registered owner thereof. Disbursement of
such payments to the Direct Participants is the responsibility of DTC and disbursement of such payments to the beneficial owners is the responsibility
of Direct Participants and the Indirect Participants, as more fully described herein. Any purchaser as a beneficial owner of a 2007 Bond must maintain
an account with a broker or dealer who is, or acts through, a Direct Participant to receive payment of the principal of and interest on such 2007 Bond.
See "DESCRIPTION OF THE 2007 BONDS - Book-Entry Only System" herein.

The 2007 Bonds are being issued by the District, a local unit of special purpose government of the State of Florida, created by the Uniform
Community Development District Act of 1980, Chapter 190, Florida Statutes, as amended (the "Act") and established by Ordinance No. 2006-064 of
Sarasota County. The 2007 Bonds are being issued pursuant to the Act and a Master Trust Indenture, dated as of November 1, 2007 (the "Master
Indenture") as supplemented by a First Supplemental Trust Indenture dated as of November 1, 2007 (the "Supplemental Indenture", collectively
with the Master Indenture, the "Indenture"), by and between the District and the Trustee. The 2007 Bonds are equally and ratably secured under
the Indenture by a lien upon and pledge of the revenues derived from the non-ad valorem special assessments (the "Series 2007 Assessments") levied
upon the lands within the District specially benefited by the infrastructure and related improvements to be acquired, constructed and equipped by the
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MATURITY SCHEDULE

$6,410,000 6.75% 2007 Term Bond due May 1, 2038, Price 100%, Initial CUSIP No. 862022AA8 "•

The 2007 Bonds are offered for delivery when, as and if issued by the District and accepted by the Underwriter, subject to the receipt of the opinion
of legality by Nabors, Giblin & Nickerson, PA., Tampa, Florida, Bond Counsel, as to the validity of the 2007 Bonds and the excludability of interest
thereon from gross income for federal income tax purposes. Certain legal matters will be passed upon for the District by its counsel. Fowler White Boggs
Banker PA., Tampa, Florida. The Developer is being represented by Williams, Parker, Harrison, Dietz & Getzen, Sarasota, Florida, and the Underwriter
is being represented by Akerman Senterfitt, Orlando, Florida. It is expected that the 2007 Bonds will be delivered in book-entry form through the
facilities of DTC, New York, New York on or about November 30, 2007.

P B A G E R , SEALY drCO. , LLC
Dated: November 20, 2007

The District is not responsible for the use of CUSIP numbers referenced herein nor is any representation made by the District as to their correctness; such CUSIP
numbers are included solely for the convenience of the readers of this Limited Offering Memorandum.
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REGARDING USE OF THIS LIMITED OFFEMNG MEMORANDUM

No broker, dealer, salesperson, or other person has been authorized by the District, the State of Florida or
the Underwriter to give any information or to make any representations, other than those contained in this Limited
Offering Memorandum, and, if given or made, such other information or representations must not be relied upon as
having been authorized by any of the foregoing. This Limited Offering Memorandum does not constitute an offer to
sell or the solicitation of an offer to buy, nor shall there be any sale of the 2007 Bonds by any person in any
jurisdiction in which it is unlawful for such person to make such offer, sohcitation or sale. The information set forth
herein has been obtained from the District, the District Engineer, the District Manager, the Developer (as hereinafter
defined), the Financial Consultant and other sources that are believed by the Underwriter to be reliable. The
Underwriter has reviewed the information in this Limited Offering Memorandum in accordance with, and as part of
its responsibilities to investors under the federal securities laws as applied to the facts and circumstances of this
transaction, but the Underwriter does not guaranty the accuracy or completeness of such information. The District,
the Developer, the District Engineer and the Financial Consultant will all, at closing, deliver certificates certifying
substantially to the effect that the information each supplied for inclusion herein does not contain any untrue
statement of a material fact or omit to state a material fact required to be stated herein or necessary to make the
statements herein, in light of the circumstances under which they were made, not misleading.

The information set forth herein has also been obtained from public documents, records and other sources,
which are believed to be reliable but is not guaranteed as to accuracy or completeness by, and is not to be construed
as a representation of the Underwriter. The information and expressions of opinion herein contained are subject to
change without notice and neither the delivery of this Limited Offering Memorandum, nor any sale made hereunder,
shall, under any circmnstances, create any implication that there has been no change in the affairs of the District, the
Developer, the Development or the 2007 Project since the date hereof

THE UNDERWRITER IS LIMITING THIS OFFERING TO ACCREDITED INVESTORS WITHIN THE
MEANING OF THE RULES OF THE FLORIDA DEPARTMENT OF FINANCIAL SERVICES.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER ALLOT OR EFFECT
TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 2007 BONDS AT A
LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

THE 2007 BONDS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR HAS THE INDENTURE
BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE UPON
CERTAIN EXEMPTIONS SET FORTH IN SUCH ACTS. THE REGISTRATION, QUALIFICATION OR
EXEMPTION OF THE 2007 BONDS IN ACCORDANCE WITH THE APPLICABLE SECURITIES LAW-
PROVISIONS OF ANY JURISDICTIONS WHEREIN THESE SECURITIES HAVE BEEN OR WILL BE
REGISTERED, QUALIFIED OR EXEMPTED SHOULD NOT BE REGARDED AS A RECOMMENDATION
THEREOF.

Statements contained herein that are not purely historical, are forward-looking statements, including
statements regarding the District's and the Developer's expectations, hopes, intentions, or strategies regarding the
future. Readers should not place undue reliance on forward-looking statements. All forward-looking statements
included herein are based on information available on the date hereof, and the District assumes no obligation to
update any such forward-looking statements. Such forward-looking statements are necessarily based on various
assumptions and estimates and are inherently subject to various risks and uncertainties, including risks and
uncertainties relating to the possible invalidity of the underlying assumptions and estimates and possible changes or
developments in social, economic, business, industry, market, legal, and regulatory circumstances and conditions
and actions taken or omitted to be taken by third parties. Assumptions related to the foregoing involve judgments
with respect to, among other things, future economic, competitive, and market conditions and future business
decisions, all of which are difficult or impossible to predict accurately and many of which are beyond the control of
the District and the Developer. Actual results could differ materially from those discussed in such forward-looking
statements and, therefore, there can be no assurance that the forward-looking statements included herein will prove
to be accurate.
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STONEYBROOK AT VENICE COMMUNITY DEVELOPMENT DISTRICT
$6,410,000 CAPITAL IMPROVEMENT REVENUE BONDS, SERIES 2007

INTRODUCTION

The purpose of this Limited Offering Memorandum, including the cover page and appendices hereto, is to
set forth certain information in connection with the offering and issuing by the Stoneybrook at Venice Community
Development District (the "District") of its $6,410,000 Capital Improvement Revenue Bonds, Series 2007 (the
"2007 Bonds"). The District was created by the Uniform Community Development District Act of 1980,
Chapter 190, Florida Statutes, as amended (the "Act") and established by ordinance of Sarasota County, Florida (the
"County"). Such ordinance became effective on November 13, 2006. The 2007 Bonds are being issued pursuant to
the Act, a Master Trust Indenture dated as of November 1, 2007 (the "Master Indenture"), as supplemented by a
First Supplemental Trust Indenture dated as of November 1, 2007 (the "Supplemental Indenture" collectively with
the Master Indenture, the "Indenture") both by and between the District and The Bank of New York Trust Company,
N.A., as trustee (the "Trustee"), and resolutions of the District authorizing the issuance of the 2007 Bonds. All
capitalized terms used in this Limited Offering Memorandum that are defined in the Indenture and not defined
herein shall have the respective meanings set forth in the Indenture (see "FORM OF THE INDENTURE,"
APPENDIX C hereto).

The 2007 Bonds are equally and ratably secured by the revenues derived by the District from the non-ad
valorem special assessments (the "Series 2007 Assessments") levied upon land within the District specially
benefited by the infrastructure improvements to be acquired, constructed and equipped by the District from the
proceeds of the 2007 Bonds (the "2007 Project") (as more particularly described under "THE 2007 PROJECT"
herein). The revenues derived by the District from the Series 2007 Assessments are referred to as the "Series 2007
Pledged Revenues." The 2007 Bonds are additionally secured by amounts on deposit in the Funds and Accounts,
other than the Series 2007 Rebate Account created for the benefit of the 2007 Bonds pursuant to the Supplemental
Indenture (the "Series 2007 Pledged Funds and Accounts"). The Series 2007 Pledged Revenues and the Series 2007
Pledged Funds and Accounts are collectively referred to as the "Series 2007 Trust Estate."

THE 2007 BONDS ARE NOT RATED OR CREDIT ENHANCED, AND ARE NOT A SUITABLE
INVESTMENT FOR ALL INVESTORS (SEE "SUITABILITY FOR INVESTMENT" AND "BOND OWNERS'
RISKS" HEREIN). PROSPECTIVE INVESTORS IN THE 2007 BONDS ARE INVITED TO VISIT THE
DISTRICT, ASK QUESTIONS OF REPRESENTATIVES OF THE DEVELOPER (AS HEREINAFTER
DEFINED) AND TO REQUEST DOCUMENTS, INSTRUMENTS AND INFORMATION WHICH MAY NOT
NECESSARILY BE REFERRED TO, SUMMARIZED OR DESCRIBED HEREIN. THEREFORE,
PROSPECTIVE INVESTORS SHOULD RELY ON THE INFORMATION APPEARING IN THIS LIMITED
OFFERING MEMORANDUM WITHIN THE CONTEXT OF THE AVAILABILITY OF SUCH ADDITIONAL
INFORMATION AND THE SOURCES THEREOF. PROSPECTIVE INVESTORS MAY REQUEST SUCH
ADDITIONAL INFORMATION AND ARRANGE TO VISIT THE DISTRICT AS DESCRIBED HEREIN
UNDER THE CAPTION "SUITABILITY FOR INVESTMENT" HEREIN.

The District was estabhshed for the purpose of delivering sei-vices and facilities described in the Act,
including but not limited to, water management and control, water and sewer. The Act grants to the District the
power to issue bonds for the purpose, among others, of financing, funding, planning, establishing, acquiring,
constructing or reconstructing, enlarging or extending, equipping, operating and maintaining facilities relating to
such services, and other basic infrastructure projects within and without the boundaries of the District, all as
provided in the Act and the Ordinance.

Under the Constitution and laws of the State of Florida, including the Act, the District has the power and authority to
levy non-ad valorem assessments upon specially benefited lands within the District (sometimes referred to as
"Distiict Lands") and to issue the 2007 Bonds for the purposes of providing community development services and
facilities, including those comprising the 2007 Project, described below. Consistent with the requirements of the
Act, the 2007 Bonds are being issued for the primary puipose of financing the acquisition and constraction by the
District of certain infrastructure and facilities specially benefiting District Lands and constituting the 2007 Project.
More specifically, the 2007 Project which is part of the District's Capital Improvement Program, includes.



stormwater management system improvements, more fully described in the Report of District Engineer (the
"Engineer's Report") attached hereto as APPENDIX A.

The 2007 Bonds are the first debt to be issued by the District.

In addition to funding the 2007 Project, proceeds of the 2007 Bonds will also be used to capitalize the
interest accruing on the 2007 Bonds through November 1, 2008, to fund the Series 2007 Reserve Account, and to
pay costs of issuing and delivering the 2007 Bonds. See "ESTIMATED SOURCES AND USES OF BOND
PROCEEDS" and "THE 2007 PROJECT" herein.

The District encompasses approximately 559.3 acres. The Series 2007 Assessments will ultimately be
levied against all developable lands within the District. Lennar Homes, LLC, a Florida limited liability company
(the "Developer") is developing the lands within the District which are planned for approximately 998 single-family
and multi-family residential units within Stoneybrook at Venice (the "Development").

In the Indenture, the District covenants and agrees that so long as there are any 2007 Bonds Outstanding, it
shall not cause or permit to be caused any other lien, charge or claim against the Series 2007 Trust Estate; provided,
the District reserves the right to issue bonds, notes or other obligations payable from or secured by the Series 2007
Trust Estate, but only so long as such bonds, notes or other obligations are not entitled to a lien upon or charge
against the Series 2007 Trust Estate equal or prior to the lien of the Supplemental Indenture. The District anticipates
imposing and levying those certain non-ad valorem special assessments called maintenance assessments which will
encumber the same lands encumbered by the Series 2007 Assessments to fund the maintenance and operation of the
District. Tlie District and/or other public entities may also impose other taxes or other assessments on the same
properties encumbered by the Series 2007 Assessments without the consent of the Owners of the 2007 Bonds. See
"BOND OWNERS' RISKS" herein.

The District has covenanted in the Indenture to comply with the continuing disclosure requirements
contained in Securities and Exchange Commission Rule 15c2-12. See "CONTINUING DISCLOSURE" herein and
APPENDIX E hereto.

There follows in this Limited Offering Memorandum a brief description of the District, the 2007 Project,
the Development and Developer, together with summaries of the terms of the 2007 Bonds, the Indenture and certain
provisions of the Act. All references herein to the Indenture and the Act are qualified in their entirety by reference
to such documents and all references to the 2007 Bonds are qualified by reference to the definitive fonns thereof and
the information with respect thereto contained in the Indenture. The form of the Indenture appears as APPENDIX C
hereto. The information herein under the captions "THE DEVELOPER" and "THE DEVELOPMENT" has been
furnished by the Developer and has been included herein without independent investigation by the District, and the
District makes no representation or warranty concerning the accuracy or completeness of such information. The
Developer makes no representation or waiTanty as to the accuracy or completeness of information contained herein
which has been furnished by any other party to the transactions contemplated hereby.

This Limited Offering Memorandum speaks only as of its date and the information contained herein is
subject to change.

SUITABILITY FOR INVESTMENT

While the 2007 Bonds are not subject to registration under the Securities Act of 1933, as amended (the
"Securities Act"), the Underwriter will, as required by Chapter 189, Florida Statutes, offer the 2007 Bonds only to
"accredited investors," as defined in Chapter 517, Florida Statutes, and the rules promulgated thereunder. The
limitation of the initial offering to accredited investors does not denote restrictions on transfer in any secondary
market for the 2007 Bonds. Prospective investors in the 2007 Bonds should have knowledge and experience in
financial and business matters to be capable of evaluating the merits and risks of an investment in the 2007 Bonds
and should have the ability to bear the economic risks of such prospective investment, including a complete loss of
such investment.

Investment in the 2007 Bonds poses certain economic risks. See "BOND OWNERS' RISKS" herein. No
dealer, broker, salesman or other person has been authorized by the District or the Underwriter to give any



information or make any representations, other than those contained in this Limited Offering Memorandum.
Additional information will be made available to each prospective investor, including the benefit of a site visit to the
District, and the opportunity to ask questions of the Developer, as such prospective investor deems necessary in
order to make an informed decision with respect to the purchase of the 2007 Bonds. Prospective investors are
encouraged to request such additional information, visit the District and ask such questions. Such requests should be
directed to:

Mr. Brett Sealy
Prager, Sealy & Co., LLC
200 South Orange Avenue

Suite 1900
Orlando, Florida 32801

Telephone: (407) 481 -9182

DESCMPTION OF THE 2007 BONDS

General Description

The 2007 Bonds are issuable in registered form, without coupons, in the denominations of $5,000 and
integral multiple thereof; provided, however, that the 2007 Bonds will be deliverable to the initial purchasers only in
aggregate principal amounts of $100,000 or integral multiples of $5,000 in excess of $100,000.

The 2007 Bonds will be dated and will bear interest at the fixed rate per annum set forth on the cover page
hereof from the Interest Payment Date (each May 1 and November 1) to which interest has been paid next preceding
their date of authentication, unless any such 2007 Bond is authenticated as of an Interest Payment Date, in which
case it will bear interest from such Interest Payment Date, or unless a 2007 Bond is registered and authenticated
prior to delivery to the initial purchaser thereof, in which event such 2007 Bond will bear interest from its dated
date. Interest on the 2007 Bonds will be computed on the basis of a 360-day year consisting of twelve (12) thirty
(30) day months.

The 2007 Bonds will mature, subject to the redemption provisions set forth below, on the dates and in the
amounts set forth on the cover page hereof.

The 2007 Bonds shall be and have all the qualities and incidents of investment securities under the laws of
the State of Florida.

The 2007 Bonds will be initially issued in the form of a single fully registered certificate for each maturity
thereof Upon initial issuance, the ownership of the 2007 Bonds will be registered in the registration books kept by
the Trustee in the name of Cede & Co., as nominee of The Depository Trust Company ("DTC"), New York, New
York, the initial bond depository. All of the Outstanding 2007 Bonds will be registered in the regisfration books
kept by the Trustee in the name of Cede & Co., as nominee of DTC (see "DESCRIPTION OF THE 2007 BONDS -
Book-Entry Only System").

The Indenture provides that with respect to 2007 Bonds registered in the registration books kept by the
Bond Registrar in the name of Cede & Co., as nominee of DTC, the District, the Trustee, the Bond Registrar and the
Paying Agent will have no responsibility or obligation to any Bond Participant (as defined in the Indenture) or to
any indirect Bond Participant (as defined in the Indenture). Without limiting the immediately preceding sentence,
the District, the Trustee, the Bond Regisfrar and the Paying Agent will have no responsibility or obligation with
respect to: (i) the accuracy of the records of DTC, Cede & Co. or any Bond Participant with respect to any
ownership interest in the 2007 Bonds; (ii) the delivery to any Bond Participant or any other person other than a
Bondholder, as shown in the registration books kept by the Bond Registrar, of any notice with respect to the 2007
Bonds, including any notice of redemption; or (iii) the payment to any Bond Participant or any other person, other
than a Bondholder, 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 2007 Bonds. The District, the Trustee, the Bond Registrar and the
Paying Agent shall treat and consider the person in whose name each 2007 Bond is registered in the registration
books kept by the Bond Registrar as the absolute owner of such 2007 Bond for the purpose of payment of principal
of, premium, if any, and interest with respect to such 2007 Bond, for the purpose of giving notices of redemption



and other matters with respect to such 2007 Bond, for the purpose of registering transfers with respect to such 2007
Bond, and for all other purposes whatsoever. The Paying Agent will pay all principal of and premium, if any, and
interest on the 2007 Bonds only to or upon the order of the respective Bondholders, as shown in the registration
books kept by the Bond Registrar, or their respective attorneys duly authorized in writing, as provided in the
Indenture, and all such payments will 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 2007 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, will
receive a certificated 2007 Bond evidencing the obligation of the District to make payments of principal, premium,
if any, and interest pursuant to the provisions of the Indenture.

The Bank of New York Trust Company, N.A. is the Trustee, Bond Registrar and Paying Agent for the 2007
Bonds.

Redemption Provisions

Optional Redemption

The 2007 Bonds are subject to redemption prior to maturity at the option of the District, in whole or in part
at any time on or after May 1, 2018, at the Redemption Price of the principal amount of the 2007 Bonds or portions
thereof to be redeemed, plus accrued interest to the redemption date.

Mandatory Redemption In Part of 2007 Bonds

The 2007 Bonds are subject to mandatory redemption in part by the District by lot prior to scheduled
matiirity from moneys in the Series 2007 Sinking Fund Account established under the Supplemental Indenture in
satisfaction of applicable Amortization Installments (as defined in the Master Indenture) at the Redemption Price of
the principal amount thereof, without premium, together with accrued interest to the date of redemption on May 1 of
the years and in the principal amounts as follows:

Year
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023

Amortization
Installment
$ 70,000

70,000
80,000
85,000
90,000
95,000
100,000
110,000
115,000
125,000
135,000
145,000
155,000
165,000
175,000

Year
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038*

Amortization
Installment
$ 185,000

200,000
215,000
230,000
245,000
260,000
280,000
300,000
320,000
345,000
370,000
395,000
420,000
450,000
480,000

* Maturity

As more particularly set forth in the Indenture, any 2007 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 2007 Bonds. Amortization Installments are
also subject to recalculation, as provided in the Supplemental Indenture, as the result of the redemption of 2007
Bonds other than through scheduled mandatory redemption, so as to reamortize the remaining Outstanding principal
balance of the 2007 Bonds as set forth in the Supplemental Indenture. See APPENDIX C hereto.



Extraordinary Mandatory Redemption of the 2007 Bonds

The 2007 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, if
and to the extent that any one or more of the following shall have occurred:

(a) on or after the later of the Date of Completion of the 2007 Project or the Deferred Costs Date of
Completion (as such term is defined in the Indenture) by apphcation of moneys transferred from the General
Subaccount of the Series 2007 Acquisition and Construction Account in the Acquisition and Construction Fund
established under the Indenture to the Series 2007 Prepayment Subaccount of the Series 2007 Redemption Account
in accordance with the terms of the Indenture; or

(b) from Prepayments of Series 2007 Assessments (as defined in the Indenture) deposited into the
Series 2007 Prepayment Subaccount of the Series 2007 Redemption Account; or

(c) from amounts transferred to the Series 2007 Prepayment Subaccount of the Series 2007
Redemption Account resulting from a reduction in the Series 2007 Reserve Account Requirement as provided for in
the Indenture, and, on the date on which the amount on deposit in the Series 2007 Reserve Account, together with
other moneys available therefor, are sufficient to pay and redeem all of the 2007 Bonds then Outstanding, including
accrued interest thereon.

If less than all of the 2007 Bonds shall be called for redemption, the particular 2007 Bonds or portions of
2007 Bonds to be redeemed shall be selected by lot by the Registrar as provided in the Indenture.

Notice and Effect of Redemption

Notice of each redemption of 2007 Bonds is required to be mailed by the Bond Registrar, postage prepaid,
not less than thirty (30) nor more than forty-five (45) days prior to the redemption date to each registered Owner of
2007 Bonds to be redeemed at the address of such registered Owner recorded on the bond register maintained by the
bond registrar. Notice of redemption will also 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 notice nor any failure to send
or secure such notice will aftect the sufficiency of the proceedings for the redemption of 2007 Bonds if notice is
given to the registered owners as provided in the Indenture. 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 2007 Bonds or such portions thereof so called for redemption will become and be due and payable
at the Redemption Price provided for the redemption of such 2007 Bonds or such portions thereof on such date,
interest on such 2007 Bonds or such portions thereof so called for redemption will cease to accrue, such 2007 Bonds
or such portions thereof so called for redemption will cease to be entitled to any benefit or security under the
Indenture and the Owners thereof will have no rights in respect of such 2007 Bonds or such portions thereof so
called for redemption except to receive payments of the Redemption Price thereof so held by the Paying Agent.

Failure to give notice by mailing to the Owner of any 2007 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
2007 Bond.

Purchase of 2007 Bonds

The District may purchase at any time and from time to time 2007 Bonds as provided in the Indenture. For
additional information concerning purchase of 2007 Bonds see APPENDIX C hereto.

Book-Entry Only System

The information set forth under this caption concerning DTC and DTC's book-entry system has
been obtained from sources the District believes to be reliable, but the District takes no responsibility for the
accuracy thereof.



The 2007 Bonds will be issued as fully registered bonds without coupons. DTC, New York, New York,
will act as securities depository for the 2007 Bonds. The 2007 Bonds will be issued as fully registered securities
registered in the name of Cede & Co. (DTC's partnership nominee). Once fully registered, one 2007 Bond will be
issued for each maturity of the 2007 Bonds. Beneficial owners of the 2007 Bonds will not receive physical delivery
of 2007 Bonds.

DTC, the world's largest depository, is a limited purpose trust company organized under the New York
Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code,
and a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds and provides asset servicing for over 2.2 million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues and money market investments from over one hundred (100) countries that
Participants ("Direct Participants") deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of sales and other securities transactions in deposited securities through electronic computerized
book-entry transfers and pledges between Direct Participants' accounts. This eliminates the need for physical
movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and
dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC, in turn, is owned by a number of
Direct Participants of DTC and Members of the National Securities Clearing Corporation, Fixed Income Clearing
Corporation, and Emerging Markets Clearing Corporation, (NSCC, FICC, and EMCC, also subsidiaries of DTCC),
as well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC, and the National Association
of Securities Dealers, Inc. Access to the DTC system is also available to others such as both U.S. and non-U.S.
securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a
custodial relationship with a Direct Participant, either directly or indirectly ("Indirect Participants"). DTC has
Standard & Poor's highest rating: AAA. The DTC rules applicable to its Participants are on file with the Securities
and Exchange Commission. More information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of 2007 Bonds under the DTC system must be made by or through Direct Participants, which
will receive a credit for the 2007 Bonds on DTC's records. The ownership interest of each actual purchaser of each
2007 Bond ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participant's records.
Beneficial Owners will not receive written confirmation from DTC of their transaction, but Beneficial Owners are
expected to receive written confirmation providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.
Transfers of ownership interests in the 2007 Bonds are to be accomplished by entries made on the books of
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing
their ownership interest in 2007 Bonds, except in the event that use of the book-entry system for the 2007 Bonds is
discontinued.

To facilitate subsequent transfers, all 2007 Bonds deposited by Participants with DTC are registered in the
name of DTC's partnership nominee. Cede & Co. The deposit of 2007 Bonds with DTC and their registration in the
name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the actual Beneficial
Owners of the 2007 Bonds, DTC's records reflect only the identity of the Direct Participants to whose accounts such
2007 Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Beneficial Owners of 2007 Bonds may wish to take certain steps to augment the transmission to them of notices of
significant events with respect to the 2007 Bonds, such as redemptions, tenders, defaults, and proposed amendments
to the security documents. For example. Beneficial Owners of 2007 Bonds may wish to ascertain that the nominee
holding the 2007 Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the
alternative Beneficial Owners may wish to provide their names and addresses to the Bond Registrar and request that
copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the 2007 Bonds are being redeemed, DTC's
practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.



Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 2007
Bonds. Under its usual procedures, DTC will mail an Omnibus Proxy to the District as soon as possible after the
record date. The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to
whose accounts the 2007 Bonds are credited on the record date (identified in a listing attached to the Omnibus
Proxy).

Principal and interest payments on the 2007 Bonds will be made to Cede & Co. or such other nominee as
may be requested by an authorized representative of DTC. DTC's practice is to credit Direct Participants' accounts
upon DTC's receipt of funds and corresponding detail information from the District or the Paying Agent on the
payable date in accordance with their respective holdings shown on DTC's records. Payments by Participants to
Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities
held for the accounts of customers in bearer form or registered in "street name," and will be the responsibility of
such Participant and not of DTC, DTC's nominee, the Paying Agent, or the District, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of principal, and interest to Cede & Co. (or
such other nominee as may be requested by an authorized representative of DTC) is the responsibility of the District
or the Paying Agent, disbursement of such payments to Direct Participants shall be the responsibility of DTC, and
disbursement of such payments to the Beneficial Owners shall be the responsibility of Direct and Indirect
Participants.

DTC may discontinue providing its services as depository with respect to the 2007 Bonds at any time by
giving reasonable notice to the District or Paying Agent. Under such circumstances, in the event that a successor
depository is not obtained, 2007 Bonds certificates are required to be printed and delivered.

The District may decide, subject to the provisions of any agreement with DTC, to discontinue use of the
system of book-entiy transfers through DTC (or a successor secuiities depository). In that event, 2007 Bonds
certificates will be printed and delivered.

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE 2007 BONDS, AS NOMINEE OF
DTC, REFERENCES HEREIN TO THE HOLDER OF THE 2007 BONDS OR REGISTERED OWNERS OF THE
2007 BONDS SHALL MEAN DTC AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE 2007
BONDS.

The District can make no assurances that DTC will distribute payments of principal of, redemption price, if
any, or interest on the 2007 Bonds to the Direct Participants, or that Direct and Indirect Participants will distribute
payments of principal of, redemption price, if any, or interest on the 2007 Bonds or redemption notices to the
Beneficial Owners of such 2007 Bonds or that they will do so on a timely basis, or that DTC or any of its
Participants will act in a manner described in this Limited Offering Memorandum. The District is not responsible or
liable for the failure of DTC to make any payment to any Direct Participant or failure of any Direct or Indirect
Participant to give any notice or make any payment to a Beneficial Owner in respect to the 2007 Bonds or any error
or delay relating thereto.

SECURITY FOR AND SOURCE OF PAYMENT OF THE 2007 BONDS

General

The 2007 Bonds are payable from and secured solely by the Series 2007 Pledged Revenues, and the Series
2007 Pledged Funds and Accounts. The Series 2007 Pledged Revenues are the revenues derived by the District
from the Series 2007 Assessments (as defined in the Supplemental Indenture). The Series 2007 Assessments are the
assessments imposed, levied and collected by the District with respect to property specially benefited by the 2007
Project. The Indentui'e defines the Series 2007 Assessments as all assessments levied and collected by or on behalf
of the District pursuant to Section 190.022 of the Act as amended from time to time, together with the interest
specified by resolution adopted by the Governing Body, with interest specified in Chapter 170 Florida Statutes, as
amended, if any such interest is collected by or on behalf of the Governing Body, and any applicable penalties
collected by or on behalf of the District, together with any and all amounts received by the District from the sale of
tax certificates or otherwise from the collection of Delinquent Assessments and which are pledged to the 2007
Bonds, but does not include operation and maintenance assessments levied by the District in accordance with the
Act.



The Series 2007 Assessments represent an allocation of the costs of the 2007 Project, including bond
financing costs, to the lands within the District benefiting from the 2007 Project in accordance with the assessment
methodology report (the "Assessment Report") prepared for the District by Fishkhid & Associates, Inc., Orlando,
Florida, which Assessment Report is attached as APPENDIX B hereto.

NEITHER THE 2007 BONDS NOR THE INTEREST AND PREMIUM, IF ANY, PAYABLE THEREON
SHALL CONSTITUTE A GENERAL OBLIGATION OR GENERAL INDEBTEDNESS OF THE DISTRICT
WITHIN THE MEANING OF THE CONSTITUTION AND LAWS OF FLORIDA. THE 2007 BONDS AND
THE INTEREST AND PREMIUM, IF ANY, PAYABLE THEREON DO NOT CONSTITUTE EITHER A
PLEDGE OF THE FULL FAITH AND CREDIT OF THE DISTRICT OR A LIEN UPON ANY PROPERTY OF
THE DISTRICT OTHER THAN AS PROVIDED IN THE INDENTURE. NO OWNER OR ANY OTHER
PERSON SHALL EVER HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY AD VALOREM TAXING
POWER OF THE DISTRICT OR ANY OTHER PUBLIC AUTHORITY OR GOVERNMENTAL BODY TO PAY
DEBT SERVICE OR TO PAY ANY OTHER AMOUNTS REOUIRED TO BE PAID PURSUANT TO THE
INDENTURE, OR THE 2007 BONDS. RATHER, DEBT SERVICE AND ANY OTHER AMOUNTS
REQUIRED TO BE PAID PURSUANT TO THE INDENTURE, OR THE 2007 BONDS, SHALL BE PAYABLE
SOLELY FROM, AND SHALL BE SECURED SOLELY BY, THE SERIES 2007 PLEDGED REVENUES AND
THE SERIES 2007 PLEDGED FU^NDS AND ACCOUNTS PLEDGED TO THE 2007 BONDS, ALL AS
PROVIDED, IN THE INDENTURE.

Parity 2007 Bonds

Pursuant to the Indenture, the Distiict has covenanted that so long as there are any 2007 Bonds
Outstanding, it shall not cause or permit to be caused any other lien, charge or claim against the Series 2007 Trast
Estate; provided, however, that the District has reserved the right to issue bonds, notes or other obligations payable
from or secured by the Series 2007 Trust Estate pledged to the 2007 Bonds, but only so long as such bonds, notes or
other obligations are not entitled to a lien upon or charge against the Series 2007 Trast Estate equal or prior to the
lien of the Supplemental Indenture. HOWEVER, SARASOTA COUNTY, THE SCHOOL BOARD OF
SARASOTA COUNTY, FLORIDA OR OTHER POLITICAL SUBDIVISIONS MAY IN THE FUTURE IMPOSE,
LEVY AND COLLECT ASSESSMENTS AND TAXES, THE LIENS OF WHICH WILL BE CO-EQUAL WITH
THE LIEN OF THE SERIES 2007 ASSESSMENTS. See "SECURITY FOR AND SOURCE OF PAYMENT OF
THE 2007 BONDS - Special Assessment Collection Procedures" herein. See also "BOND OWNERS' RISKS"
herein regarding taxes and other obligations payable on a parity with the Series 2007 Assessments.

Reserve Fund

The Indenture establishes a Series 2007 Reserve Account within the Reserve Fund for the benefit of all
2007 Bonds without distinction to any 2007 Bonds and without privilege or priority of one 2007 Bond over another.

The Series 2007 Reserve Account will, at the time of delivery of the 2007 Bonds, be funded from proceeds
of the 2007 Bonds in an amount equal to the Series 2007 Reserve Account Requirement. The Series 2007 Resei-ve
Account Requirement is defined as (A) on the date of initial issuance of the 2007 Bonds, the lesser of: (i) Maximum
Annual Debt Service Requirement for all Outstanding 2007 Bonds, (ii) 125% of the average annual debt sendee for
all Outstanding 2007 Bonds, or (iii) 10% of the proceeds of the 2007 Bonds calculated as of the date of original
issuance thereof and, thereafter, (B) the Series 2007 Reserve Account Percentage times the Deemed Outstanding
principal amount of the 2007 Bonds, as of the time of any such calculation.

Series 2007 Reserve Account Percentage means (i) initially 7.809% and (ii) subsequent to the first date on
which either the 2007 Bonds have received an Investment Grade Rating or the Series 2007 Assessments have been
Substantially Absorbed, in each case as evidenced by a certificate to such effect delivered to the Trustee from an
Authorized Officer on which the Trustee may conclusively rely, the Series 2007 Reserve Account Percentage shall
mean the lesser of (X) the result of dividing 50% of the Maximum Annual Debt Service Requirement on the
Outstanding principal amount of the 2007 Bonds by the then Outstanding principal amount of the 2007 Bonds or
(Y) the amount determined in clause (i) above.



"Deemed Outstanding" means the aggregate Outstanding principal amount of 2007 Bonds, reduced by the
result of dividing (x) the amount on deposit in the 2007 Prepayment Subaccount in the 2007 Redemption
Subaccount by (y) 1 - the Series 2007 Reserve Account Percentage.

"Investment Grade Rating" means either a rating on the 2007 Bonds of "BBB-" or higher by S&P or a
rating of "Baa3" or higher by Moody's or a rating of "BBB-" or higher by Fitch Ratings, Inc.

"Substantially Absorbed" means the date on which a principal amount of the Series 2007 Assessments
equaling at least seventy-five percent (75%) of the then-Outstanding principal amount of the 2007 Bonds are levied
on lands within the District with respect to which a certificate of occupancy has been issued for a structure thereon.

Except as otherwise provided in the Supplemental Indenture, amounts on deposit in the Series 2007
Reserve Account shall be used only for the puipose of making payments into the Series 2007 Interest Account and
the Series 2007 Sinking Fund Account to pay Debt Service on the 2007 Bonds, when due, without distinction as to
2007 Bonds and without privilege or priority of one 2007 Bond over another, to the extent the moneys on deposit in
such Accounts therein and available therefor are insufficient. Such Accounts shall consist only of cash and Series
2007 Investment Obligations.

Anything in the Indenture to the contrary notwithstanding, on the forty-fifth (45th) day preceding each
Redemption Date (or, if such forty-fifth (45th) day is not a Business Day, on the fnst Business day preceding such
forty-fifth (45th) day), the Trustee is to recalculate the Series 2007 Reserve Account Requirement and to transfer (1)
any excess on deposit in the Series 2007 Reserve Account resulting from the Prepayment of 2007 Bonds into the
Series 2007 Prepayment Subaccount of the Series 2007 Redemption Account and applied to the extraordinaiy
mandatory redemption of the 2007 Bonds and (2) any excess on deposit in the Series 2007 Reserve Account
resulting from anything other than as described in (1) above and earnings on account in the Series 2007 Reserve
Account, which prior to the Deferred Costs Date of Completion will be deposited to the Defended Costs Subaccount
of the Series 2007 Acquisition and Construction account to be used to pay accrued but unpaid Deferred Costs, and
after the Deferred Costs Date of Completion, any excess shall be deposited into the 2007 Prepayment Subaccount of
the 2007 Redemption Account and applied to the extraordinary mandatory redemption of the 2007 Bonds.

On the earliest date on which there is on deposit in the Series 2007 Resei-ve Account, sufficient monies,
after taking into account any Deferred Costs and after taking into account other monies available therefor, to pay and
redeem all of the Outstanding 2007 Bonds, together with accrued interest and redemption premium, if any, on such
2007 Bonds to the earliest date of permitted redemption, then the Trustee is to transfer the amount on deposit in the
Series 2007 Reserve Account into the Series 2007 Prepayment Subaccount in the Series 2007 Redemption Account
to pay and redeem all of the Outstanding 2007 Bonds on the earliest permitted date of redemption.

Deferred Costs are defmed as the Costs of the Capital Improvement Program which have not been paid
from the General Subaccount in the Series 2007 Acquisition and Construction Account and which are identified by
the District to the Trustee in writing as having been advanced under the Acquisition Agreement or any other contract
or agreement pursuant to which the District may become obligated to pay for Costs of the Capital Improvement
Program from the Deferred Costs Subaccount in the Series 2007 Acquisition and Construction Account.

Deposit and Application of Series 2007 Pledged Revenues

(a) Pursuant to the Indenture, the District shall deposit Series 2007 Assessment Revenues with the
Trustee immediately upon receipt together with a written accounting setting forth the amounts of such Series 2007
Assessment Revenues in the following categories which shall be deposited by the Trustee into the Funds and
Accounts as follows:

(i) Series 2007 Assessment Principal, which shall be deposited into the Series 2007 Sinking
Fund Account;

(ii) Series 2007 Prepayment Principal, which shall be deposited into the Series 2007
Prepayment Subaccount in the Series 2007 Redemption Account;



(iii) Series 2007 Delinquent Assessment Principal, which shall first be applied to restore the
amount of any withdrawal from the Series 2007 Reserve Account to pay the principal of 2007 Bonds, and, the
balance, if any, shall be deposited into the Series 2007 Sinking Fund Account;

(iv) Delinquent Assessment Interest, which shall first be applied to restore the amount of any
withdrawal from the Series 2007 Resei-ve Account to pay the interest on 2007 Bonds, and, the balance, if any,
deposited into the Series 2007 Revenue Account; and

(v) all other Series 2007 Assessment Revenues, which shall be deposited into the Series 2007
Revenue Account.

(b) On the forty-fifth (45th) day preceding each Redemption Date (or if such forty-fifth (45th) day is
not a Business Day, on the Business Day next preceding such forty-fifth (45th) day), the Trustee shall determine the
amount on deposit in the Series 2007 Prepayment Subaccount of the Series 2007 Redemption Account, and if the
balance therein is greater than zero, shall transfer from the Series 2007 Revenue Account for deposit into such
Prepayment Subaccount, an amount sufficient to increase the amount on deposit therein to an integral multiple of
$5,000, and, shall thereupon give notice and cause the extraordinaiy mandatory redemption of the 2007 Bonds on
the next succeeding Redemption Date in the maximum aggregate principal amount for which moneys are then on
deposit in such Prepayment Subaccount.

(c) 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 first transfer from the Series 2007
C^apitalized Interest Account to the Series 2007 Interest Account the lesser of (x) the amount of interest coming due
on the 2007 Bonds on such May 1 or November 1, less the amount already on deposit therein, or (y) the amount
remaining in the Series 2007 Capitalized Interest Account. Following the foregoing transfers, on such May 1 or
November 1 (or if such May 1 or November 1 is not a Business Day, on the Business Day preceding such May 1 or
November 1), the Trustee shall then transfer amounts on deposit in the Series 2007 Revenue Account to the Funds
and Accounts designated below in the following amounts and in the following order of priority:

FIRST, tiom the Series 2007 Revenue Account to the Series 2007 Interest Account of the Debt Service
Fund, an amount equal to the amount of interest payable on all 2007 Bonds then Outstanding on such May 1 or
November 1, less any amount transferred from the Series 2007 Capitalized Interest Account and less any other
amount already on deposit in the Series 2007 Interest Account not previously credited;

SECOND, to the Series 2007 Sinking Fund Account, the amount, if any, equal to the difference between
the Amortization Installments of all 2007 Bonds subject to mandatory sinking fund redemption on such May 1, and
the amount already on deposit in the Series 2007 Sinking Fund Account not previously credited;

THIRD, to the Series 2007 Reserve Account, the amount, if any, which is necessaiy to make the amount
on deposit therein equal to the Series 2007 Reserve Account Requirement with respect to the 2007 Bonds; and

FOURTH, the balance shall be retained in the 2007 Revenue Account.

The Supplemental Indenture provides that it shall not, a fortiori, constitute an Event of Default hereunder if
the full amount of the foregoing deposits are not made due to an insufficiency of funds therefor.

(d) On any date required by the Tax Regulatory Covenants, the District shall give the Tmstee written
direction, and the Tmstee shall, transfer from the Series 2007 Revenue Account to the Rebate Account established
for the 2007 Bonds in 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.

(e) On or after each November 2, the balance on deposit in the Series 2007 Revenue Account shall
until the Deferred Costs Date of Completion be transferred into the Deferred Costs Subaccount in the Series 2007
Acquisition and Construction Account, and, after the Deferred Costs Date of Completion, shall be paid over to the
District at the written direction of an Authorized Officer and used for any lawful purpose of the District; provided,
however, that on the date of such proposed transfer the amount on deposit in the Series 2007 Reserve Account shall
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be equal to the Series 2007 Reserve Account Requirement, and, provided further, that the Trustee shall not have
actual knowledge of an Event of Default under the Indenture, including the payment of Trustee's fees and expenses
then due.

Investments

Earnings on investments in all of the Funds and Accounts held as security for the 2007 Bonds shall be
invested only in Series 2007 Investment Obligations, and further, earnings on the Series 2007 Acquisition and
Consti-uction Account and the subaccounts therein, the Series 2007 Interest Account and the Series 2007 Capitalized
Interest Account shall be retained, as realized, in such Accounts or Subaccounts and used for the purpose of such
Account or Subaccount. Earnings on investments in the Series 2007 Sinking Fund Account and the Series 2007
Redemption Account and the Subaccounts therein shall be deposited, as realized, to the credit of the Deferred Costs
Subaccount in the Series 2007 Acquisition and Construction Account and used for the puipose of such Account.

Earnings on investments in the Series 2007 Reserve Account shall be disposed of as follows:

(i) if there was no deficiency in the Series 2007 Reserve Account as of the most recent date
on which amounts on deposit in such Reserve Account were valued by the Trustee, and if no withdrawals have been
made from such Reserve Account since such date which have created a deficiency, then earnings on the Series 2007
Reserve Account shall be deposited into the Series 2007 Capitalized Interest Account tlirough November 1, 2008,
and, thereafter earnings in the Series 2007 Reserve Account shall be deposited into the Deferred Costs Subaccount
in the Series 2007 Acquisition and Construction Account; and

(ii) if as of the last date on which amounts on deposit in the Series 2007 Reserve Account
were valued by the Trustee there was a deficiency, or if after such date withdrawals have been made from the Series
2007 Reserve Account and have created such a deficiency, then earnings on investments in the Series 2007 Reserve
Account shall be deposited into the Series 2007 Reserve Account until the amount on deposit therein is equal to the
Series 2007 Reserve Account Requirement, and then earnings on the Series 2007 Resei-ve Account shall be
deposited into the Series 2007 Capitalized Interest Account through November 1, 2008, and, thereafter shall be
deposited into the Deferred Costs Subaccount in the Series 2007 Acquisition and Construction Account.

Enforcement of Payment of Series 2007 Assessments

The District has covenanted in the Indentm-e to assess, le\7, collect or cause to be collected and enforced
the payment of Series 2007 Assessments in the manner prescribed by the Indenture and all resolutions, ordinances or
laws thereunto appertaining at the times and in the amounts as shall be necessary to pay, when due, the principal of
and interest on the 2007 Bonds and to pay or cause to be paid the proceeds of such Assessments in accordance with
the provisions of the Indenture.

Covenant Regarding Collection of Series 2007 Assessments

Pursuant to the Indenture, the District covenants to comply with the terms of the proceedings adopted with
respect to the Series 2007 Assessments, and to levy the Series 2007 Assessments and any required true up payments
as set forth in the Assessment Report in such manner as will generate funds sufficient to pay the principal of and
interest on the 2007 Bonds, when due. The Indenture additionally provides that notwithstanding anything contained
therein to the contrary, the District shall not be required to employ the Uniform Method afforded by Sections
197.3631, 197.3632 and 197.3635, Florida Statutes, to collect the Series 2007 Assessments with respect to any tax
parcel which has not been platted for its intended use and issued a separate tax parcel identification number prior to
the date on which a tax roll is required to be certified to the Tax Collector. All lots within the District have been
platted. Thus, it is the District's intent to use the Uniform Method to collect the Series 2007 Assessments.

Prepayment of Series 2007 Assessments

Pursuant to the terms of the Act, the owner of property subject to Series 2007 Assessments may pay the
entire balance of such Assessment remaining due, without interest, within thirty (30) days after the 2007 Project has
been completed and the Board of Supervisors has adopted a resolution accepting the 2007 Project as provided by
Florida Statutes, Section 170.09. The Developer will waive, in connection with the issuance of the 2007 Bonds, this
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right to prepay the Series 2007 Assessments on propeity owned by it at the time the Board of Supervisors accepts
the 2007 Project as being completed.

Pursuant to the terms of the Assessment Proceedings, the owner of property subject to Series 2007
Assessments may prepay the entire remaining balance of such Assessment at any time, or a portion of the remaining
balance of the Assessment one time if there is also paid, in addition to the prepaid principal balance of the
Assessment, an amount equal to the interest that would otherwise be due oti such prepaid amount on the next
succeeding Interest Payment Date for the 2007 Bonds, or, if prepaid during the forty-five (45) day period preceding
such Interest Payment Date, to the Interest Payment Date following such next succeeding Interest Payment Date.

The 2007 Bonds are subject to extraordinary mandatoiy redemption from Prepayments as indicated under
"DESCRIPTION OF THE 2007 BONDS - Redemption Provisions - Extraordinary Mandatory Redemption." The
prepayment of Series 2007 Assessments does not entitle the owner of the property to a discount for early payment.

Adjustments to Series 2007 Assessments

Upon completion of the 2007 Project, the Series 2007 Assessments shall be credited, pro rata, with any
excess of the original Series 2007 Assessments over the actual Cost (which Cost includes, without limitation, costs
associated with the issuance of the 2007 Bonds, the capitalized interest and the Series 2007 Reserve Accounts
funded from proceeds of the 2007 Bonds) of the 2007 Project.

Re-Assessment

Pursuant to the Indenture, if any Series 2007 Assessments shall be either in whole or in part annulled,
vacated or set aside by the judgment of any court, or the District shall be satisfied that any such Series 2007
Assessment is so in'egular or defective that it cannot be enforced or collected, or if the District shall have omitted to
make such Series 2007 Assessment when it might have done so, the District has covenanted that it shall either;
(i) take all necessary steps to cause a new Series 2007 Assessment to be made for the whole or any part of such
improvement or against any property benefited by such improvement; or (ii) in its sole discretion, make up the
amount of such Series 2007 Assessment from legally available moneys. In case any such subsequent Series 2007
Assessment shall also be annulled, the District has covenanted that it shall obtain and make other Assessments until
a valid Series 2007 Assessment shall be made.

Special Assessment Collection Procedures

General

The primary source of payment for the 2007 Bonds is the Series 2007 Assessments imposed on certain
lands in the District specially benefited by the 2007 Project or portions thereof pursuant to the Assessment
Proceedings. See "ASSESSMENT METHODOLOGY" herein and "APPENDIX B - ASSESSMENT
METHODOLOGY REPORT."

The determination, order, levy, and collection of the Series 2007 Assessments must comply with
substantially all procedural requirements and guidelines provided by State law. Failure by the District to comply
with such requirements could result in delay in the collection of, or the complete inability to collect. Series 2007
Assessments during any year. Such delays in the collection of Series 2007 Assessments, or complete inability to
collect Series 2007 Assessments, would have a material adverse effect on the ability of the District to make full or
punctual payment of the debt service on the 2007 Bonds. See "BOND OWNERS' RISKS." To the extent that
landowners fail to pay the Series 2007 Assessments, delay payments, or are unable to pay the same, the successful
pursuance of collection procedures available to the District is essential to continued payment of principal of and
interest on the 2007 Bonds. The Act provides for various methods of collection of delinquent Series 2007
Assessments by reference to other provisions of the Florida Statutes. The following is a description of certain
provisions of State law with respect to assessment payment and collection procedures but is qualified in its entirety
by reference to such statutes.

The Florida Statutes, particularly sections 197.3631, 197.3632 and 197.3635, provide that, subject to
certain conditions, assessments such as the Series 2007 Assessments may be collected in the same manner as ad
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valorem taxes (the "Uniform Method"). The District intends to collect the Series 2007 Assessments pursuant to the
Uniform Method. The statutes relating to enforcement of ad valorem taxes provide that ad valorem taxes become
due and payable on November 1 of the year when assessed and constitute a lien upon the land from January 1 of
such year. Series 2007 Assessments are a lien on the land against which they are assessed from January 1 of the
year of assessment until paid or barred by operation of law. The lien of the Series 2007 Assessments is of equal
dignity with the liens for state and ad valorem taxes upon land, and thus is a first lien, superior to all other liens,
including mortgages (except for state and county taxes and other taxes which are of equal dignity). Such taxes and
assessments (including the Series 2007 Assessments, if any, being collected by the Uniform Method) are to be
billed, and landowners in the District, subject to next succeeding sentence, are required to pay all such taxes and
assessments, without preference in payment of any particular increment of tlie tax bill, such as the increment owing
for the Series 2007 Assessments. If a landowner initiates legal proceedings contesting the levy or the amount of a
particular ad valorem tax or possibly a non ad valorem assessment which could include the Series 2007
Assessments, under certain circumstances, such landowner may be permitted to pay only that amount of ad valorem
taxes and possibly non ad valorem assessments that the landowner, in good faith, admits to be owing. As described
below, if a landowner should commence legal proceedings regarding the Series 2007 Assessments, this could result
in the delay of certain remedial actions made available using the Uniform Method. If a significant number of
landowners contest the levy or amount of Series 2007 Assessments, it is possible the District would not have
sufficient Series 2007 Pledged Revenues to timely pay debt service on the 2007 Bonds. Upon any receipt of moneys
by the Tax Collector from the Series 2007 Assessments, such moneys will be delivered to the District, which will
remit such Series 2007 Assessments to the Trustee for deposit as provided in the Indenture.

All City, County, school and special district, including the District, ad valorem taxes, non ad valorem
special assessments and voter-approved ad valorem taxes levied to pay principal of and interest on bonds, including
the Series 2007 Assessments, are payable at one time. If a taxpayer does not make complete payment of the total
amount, he or she cannot designate specific line items on his or her tax bill as deemed paid in full, except that if a
taxpayer has commenced legal proceedings contesting the levy or amount of an ad valorem tax and possibly a non
ad valorem assessment, a tax collector may accept a partial payment of the ad valorem tax, and possibly, the non ad
valorem assessment. In the event the Series 2007 Assessments are to be collected pursuant to the Uniform Method,
any failure to pay any one line item, except as relates to a challenge in connection with the Series 2007 Assessments,
would not affect the collection of Series 2007 Assessments. However, if a taxpayer disputes all or a portion of the
Series 2007 Assessments, and pays the balance of ad valorem taxes and non ad valorem assessments which the
taxpayer in good faith admits to be owing, this could possibly cause a delay in the collection of the Series 2007
Assessments, which could have a significant adverse effect on the ability of the District to make foil or punctual
payment of the debt service requirements on the 2007 Bonds. Under certain circumstances, the District may opt out
of using the Uniform Method and utilize the foreclosure procedures described in the section below captioned
"Judicial Proceedings."

If Series 2007 Assessments are paid during November when due or during the following three months, the
taxpayer is granted a variable discount equal to 4% in November and decreasing one percentage point per month to
1% in February. All unpaid taxes become delinquent on April 1 of the year following assessment, and the Tax
Collector is required to collect taxes prior to April 1 and after that date to institute statutoiy procedures upon
delinquency to collect assessed taxes. Delay in the mailing of tax notices to taxpayers may result in a delay
throughout this process.

Sale of Tax Certificates

The collection of Delinquent Assessments is, in essence, based upon the sale by the Tax Collector of "tax
certificates" and remittance of the proceeds of such sale to the District for the payment of the Series 2007
Assessment due. The demand for such certificates is in turn dependent upon various factors, which include the
interest that can be earned by ownership of such certificates and the value of the land that is the subject of such
certificates and which may be subject to sale at the demand of the certificate holder. Therefore, the underlying value
of the land within the District may affect the demand for such certificates and the successfol collection of the Series
2007 Assessments. See "BOND OWNERS' RISKS" herein.

In the event of a delinquency in the payment of taxes on real property, the Tax Collector is required to
attempt to sell tax certificates on such property to the person who pays the delinquent taxes and interest and certain
costs and charges relating thereto, and who accepts the lowest interest rate per annum to be borne by the certificates
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(not to exceed 18%). Delinquent taxes may be paid by a taxpayer prior to the date of sale of a tax certificate by the
payment of such taxes, together with interest and all costs and charges relating thereto. Generally, tax certificates
are sold by public bid. If there are no bidders at the public sale of tax certificates, the certificate is issued to the
County in which the assessed lands are located, at the maximum rate of interest allowed (currently 18%). The Tax
Collector does not collect any money if tax certificates are issued to the county. Proceeds from the sale of tax
certificates are required to be used to pay taxes (including Series 2007 Assessments), interest, costs and charges on
the real property described in the certificate.

County-held certificates may be purchased and any tax certificate may be redeemed, in whole or in part, by
any person at any time before a tax deed is issued or the property is placed on the list of lands available for sale, at a
price equal to the face amount of the certificate or portion thereof together with all interest, costs, charges and
omitted taxes due. The proceeds of such a redemption are paid to the Tax Collector who transmits to the holder of
the certificate such proceeds less service charges, and the certificate is canceled. Any holder, other than the county,
of a tax certificate that has not been redeemed has seven years from the date of issuance of the tax certificate during
which to act against the land that is the subject of the tax certificate.

After an initial period ending two years from April 1 of the year of issuance of a certificate, during which
period actions against the land are held in abeyance to allow for sales and redemptions of tax certificates and before
the expiration of seven years from the date of issuance, the holder of a certificate may apply for a tax deed to the
subject land. The applicant is required to pay to the Tax Collector at the time of application all amounts required to
redeem or purchase all other outstanding tax certificates covering the land, plus interest, any omitted taxes or
delinquent taxes and interest, and current taxes, if due. If the county holds a tax certificate on property valued at
$5,000 or more and has not succeeded in selling it, the county must apply for a tax deed two years after April 1 of
the year of issuance. The county pays costs and fees to the Tax Collector but not any amount to redeem any other
outstanding certificates covering the land. Thereafter, the property is advertised for public sale.

In any such public sale, the private holder of the tax certificate who is seeking a tax deed for non-
homestead property is deemed to submit a minimum bid equal to the amount required to redeem the tax certificate,
charges for the cost of sale, redemption of other tax certificates on the land, and the amount paid by such holder in
applying for the tax deed, plus interest thereon. In the case of homestead property, the bid is also deemed to include
an amount equal to one-half of the latest assessed value of the homestead. If there are no higher bids, the holder
receives title to the land and the amounts paid for the certificate and in applying for a tax deed are credited towards
the purchase price. If there are other bids, the holder may enter the bidding. The highest bidder is awarded title to
the land. The portion of proceeds of such sale needed to redeem the tax certificate, and all other amounts paid by
such person in applying for a tax deed, are forwarded to the holder thereof or credited to such holder if such holder
is the successful bidder. Excess proceeds are distributed first to satisfy governmental liens against the land and then
to the former title holder of the property (less service charges), lienholders of record, mortgagees of record, vendees
of recorded contracts for deeds, and other lienholders and any other person to whom the land was last assessed on
the tax roll for the year in which the land was assessed, all as their interests may appear.

Except for certain governmental liens and certain restrictive covenants and restrictions, no right, interest,
restriction or other covenant survives the issuance of a tax deed. Thus, for example, outstanding mortgages on
property subject to a tax deed would be extinguished.

If there are no bidders at the public sale, the County may at any time within ninety (90) days from the date
of offering for public sale purchase the land without further notice or advertising for a statutorily prescribed opening
bid. After ninety (90) days have passed, any person or governmental unit may purchase the land by paying the
amount of the opening bid. Three years from the date of offering for public sale, unsold lands escheat to the County
in which they are located and all tax certificates and liens against the property are canceled and a deed is executed
vesting title in the County Commissioners.

Judicial Proceedings

In addition to the sale of tax certificates (which remedy is available only for Series 2007 Assessments
collected pursuant to the Uniform Method) as a method of enforcing the payment of Series 2007 Assessments,
Section 170.10, Florida Statutes, provides that upon the failure of any property owner to pay the principal of the
Series 2007 Assessment or the interest thereon, when due, the governing body of the District is authorized to
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commence legal proceedings for the enforcement of the payment thereof, including commencement of an action in
chancery, commencement of a foreclosure proceeding in the same manner as the foreclosure of a real estate
mortgage, or commencement of an action under Chapter 173, Florida Statutes, relating to foreclosure of municipal
tax and special assessment liens. Any foreclosure proceedings to enforce payment of the Series 2007 Assessments
will in all likelihood proceed under the provisions of Chapter 173, Florida Statutes, which provides that after the
expiration of one year from the date any special assessment or installment thereof becomes due, the Distiict may
commence a foreclosure proceeding against the lands upon which the assessments are liens. Such a proceeding is in
rem, meaning that it is brought against the land and not against the owner in the Circuit Court where the land is
located.

In general, after the District commences the suit, there is a period of notice to, and an opportunity for
response by, affected persons. Ultimately a hearing will be held and, if the court decides in favor of the District, a
judgment will be rendered in the amount of the Delinquent Assessments and costs of the proceeding. The judgment
would also direct sale of the land subject to the Delinquent Assessments by public bid to the highest bidder, with
proceeds of the sale being applied to payment of the Delinquent Assessments. If no bidder bids at least the amount
of the Delinquent Assessments and applicable costs, the District may obtain title to the land.

Enforcement of the obligation to pay Series 2007 Assessments and the ability of the Tax Collector to sell
tax certificates and ultimately tax deeds, or the ability to foreclose the lien created by the failure to pay Series 2007
Assessments, may not be readily available or may be limited as such enforcement is dependent upon judicial actions
that are often subject to discretion and delay.

For a description of the methodology for the levy of the Series 2007 Assessments, please refer to
"APPENDIX B - ASSESSMENT METHODOLOGY REPORT" herein.

BOND OWNERS' RISKS

Risk Factors

Investment in the 2007 Bonds involves a high degree of investment risk. Certain of these risks are
described in the preceding section entitled "SECURITY FOR AND SOURCE OF PAYMENT OF THE 2007
BONDS - Special Assessment Collection Procedures"; however, certain additional risks are associated with the
2007 Bonds offered hereby. This section does not purport to summarize all risks that may be associated with
purchasing or owning the 2007 Bonds and prospective purchasers are advised to read this Limited Offering
Memorandum including all appendices hereto in its entirety to identify investment considerations relating to the
2007 Bonds.

1. A significant portion of the lots within the District are owned by the Developer. Until such lots
are sold to end users, payment of the Series 2007 Assessments in regard thereto is dependent upon their timely
payment by the Developer. See "THE DEVELOPMENT" and "THE DEVELOPER" herein. In the event of the
institution of bankruptcy or similar proceedings with respect to the Developer or any subsequent owner of property
within the District, delays and impairment could occur in the payment of debt service on the 2007 Bonds as such
bankruptcy could negatively impact the ability of: (i) Developer and any other land owner being able to pay the
Series 2007 Assessments; (ii) the County to sell tax certificates in relation to such Series 2007 Assessments, and
(iii) the District to foreclose the lien on the Series 2007 Assessments. In addition, the remedies available to the
Owners of the 2007 Bonds, the Trustee and the District upon an event of default under the Indenture are in many
respects dependent upon judicial actions which are often subject to discretion and delay. Under existing
constitutional and statutory law and judicial decisions, the remedies specified by federal, state and local law and in
the Indenture and the 2007 Bonds, including, without limitation, enforcement of the obligation to pay Series 2007
Assessments and the ability of the District to foreclose the lien of the Series 2007 Assessments, may not be readily
available or may be limited. The various legal opinions to be delivered concurrently with the delivery of the 2007
Bonds (including Bond Counsel's approving opinion) will be qualified as to the enforceability of the various legal
instruments by limitations imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the
rights of creditors enacted before or after such delivery. The inability, either partially or fully, to enforce remedies
available respecting the 2007 Bonds could have a material adverse impact on the interest of the Owners thereof.
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2. The principal security for the payment of the principal and interest on the 2007 Bonds is the timely
collection of the Series 2007 Assessments. Series 2007 Assessments do not constitute a personal indebtedness of
the owners of the land subject thereto, but are secured by a lien on such land. There is no assurance«that the owners
will be able to pay the Series 2007 Assessments or that they will pay such Series 2007 Assessments even though
financially able to do so. Beyond legal delays that could result from bankruptcy, the ability of the County to sell tax
certificates (to the extent that any portion of the Series 2007 Assessments are being collected by the Uniform
Method of Collection) will be dependent upon various factors, including the interest rate which can be earned by
ownership of such certificates and the value of the land which is the subject of such certificates and which may be
subject to sale at the demand of the certificate holder after two years. The determination of the benefits to be
received by the land within the District as a result of implementation and development of the 2007 Project is not
indicative of the realizable or market value of the land, which value may actually be higher or lower than the
assessment of benefits. In other words, the value of the land could potentially be ultimately less than the debt
secured by the Series 2007 Assessments associated with it. To the extent that the realizable or market value of the
land is lower than the assessment of benefits, the ability of the County to sell tax certificates relating to such land
may be adversely affected (to the extent that any portion of the Series 2007 Assessments are being collected by the
Uniform Method of Collection). Such adverse effect could render the District unable to collect Delinquent
Assessments, if any, and could negatively impact the ability of the District to make the full or punctual payment of
Debt Service on the 2007 Bonds. The payment of the annual Series 2007 Assessments and the ability of the Tax
Collector to sell tax certificates or the District to foreclose the lien of the unpaid taxes, including the Series 2007
Assessments, may be limited by bankruptcy, insolvency, or other laws generally affecting creditors' rights or by the
laws of the State relating to court foreclosure. Bankruptcy of a property owner will most likely also result in a delay
by the Tax Collector or the District in prosecuting court foreclosure proceedings. Such delay would increase the
likelihood of a delay or default in payment of and interest on the 2007 Bonds.

3. The District is required to comply with statutory procedures in levying the Series 2007
Assessments. Failure of the District to follow these procedures could result in the Series 2007 Assessments not
being levied or potential future challenges to such levy. See "SECUMTY FOR AND SOURCE OF PAYMENT OF
THE 2007 BONDS" herein.

4. The development of the Development may be affected by changes in general economic conditions,
fluctuations in the real estate market, catastrophic weather, increases in lending rates and other factors beyond the
control of the Developer. In addition, the development of the Development is subject to comprehensive federal,
state, and local regulations and fiiture changes to such regulations. Approval is required from various public
agencies in connection with, among other things, the design, nature and extent of required improvements, both
public and private, and construction of the Development must be in accordance with applicable zoning, land use and
environmental regulations for the Development. Although no delays are anticipated, failure to obtain any such
approvals in a timely manner could delay or adversely affect the development of the Development, which may
negatively impact the Developer's desire or ability to develop the Development as contemplated. No assurance can
be given that unknown hazardous materials, protected animals, etc., do not currently exist or may develop in the
future whether originating within the Development or from surrounding property, and what effect such may have on
the development of the Development.

5. The District has not granted, and may not grant under Florida law, a mortgage or security interest
in the 2007 Project. Furthermore, the Distinct has not pledged any revenues from the operation of any of the 2007
Project as security for, or a source of payment of, the 2007 Bonds. Neither has the District covenanted to establish
rates, fees and charges for any of the 2007 Project at any specified levels. The 2007 Bonds are payable solely from,
and secured solely by, the Series 2007 Trust Estate.

6. The willingness and/or ability of an owner of land within the Development to pay the Series 2007
Assessments could be affected by the existence of other taxes and assessments imposed upon the property by the
District, Sarasota County, or other governmental entities with jurisdiction over the District. Public entities whose
boundaries overlap those of the District, such as Sarasota County, the Sarasota County School District and other
taxing authorities, could, without the consent of the owners of the land within the District, impose additional taxes or
assessments on the propeity within the Development. As referenced herein, the District also intends to impose
maintenance assessments which will encumber the property burdened by the Series 2007 Assessments. If a taxpayer
does not make complete payment, he or she cannot designate specific line items on his or her tax bill as deemed paid
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in Ml. In such case, the Tax Collector does not accept such partial payment; provided, however, that if a taxpayer
has commenced legal proceedings contesting the levy or amount of an ad valorem tax and possibly a non ad valorem
assessment, a tax collector may accept a partial payment of the ad valorem tax, and possibly, the non ad valorem
assessment. Thus, if a taxpayer disputes all or a portion of the Series 2007 Assessments, and pays the balance of ad
valorem taxes and non ad valorem assessments which the taxpayer in good faith admits to be owing, this could
possibly cause a delay in the collection of the Series 2007 Assessments, which could have a significant adverse
effect on the ability of the District to make full or punctual payment of the debt service requirements on the 2007
Bonds.

7. The 2007 Bonds may not constitute a liquid investment, and there is no assurance that a liquid
secondaiy market will exist for the 2007 Bonds in the event a Beneficial Owner thereof determines to solicit
purchasers of the 2007 Bonds. Even if a liquid secondary market exists, there can be no assurance as to the price for
which the 2007 Bonds may be sold. Such price may be lower than that paid by the current Beneficial Owners of the
2007 Bonds, depending on the progress of the development of the Development, existing market conditions and
other factors.

8. In addition to legal delays that could result from bankruptcy, the ability of the District to enforce
collection of Delinquent Series 2007 Assessments will be dependent upon various factors, including the delay
inherent in any judicial proceeding to enforce the hen of the Series 2007 Assessments and the value of the land
which is the subject of such proceedings and which may be subject to sale. See "SECURITY FOR AND SOURCE
OF PAYMENT OF THE 2007 BONDS - Special Assessment Collection Procedures" herein. If the District has
difficulty in collecting the Series 2007 Assessments, the Series 2007 Reserve Account could be rapidly depleted and
the ability of the District to pay debt service could be materially adversely affected.

9. A slowdown of the process of development of the land within the Development could adversely
affect land values. There can be no assurance that land development operations within the Development will not be
adversely affected by competition, a deterioration of the real estate market and economic conditions or ftiture local,
state and federal governmental policies relating to real estate development, the income tax treatment of real property
ownership or the national or global economies.

10. Land development operations, including development of the Development, are subject to
comprehensive federal. State and local regulations. Approval for development within the Development is required
from various agencies. Failure to obtain any such approval or to satisfy any applicable governmental requirements
could adversely affect development within the Development. Approvals that have been obtained for development
within the Development are subject to conditions that must be satisfred at various points in time. The failure to
satisfy any such approval could adversely affect development within the Development See "THE
DEVELOPMENT" herein.

11. The value of the land within the Development, the success of the development of the Development
and the likelihood of timely payment of principal and interest on the 2007 Bonds could be affected by environmental
factors with respect to the land in the District. Should the land be contaminated by hazardous materials, this could
materially and adversely affect the value of the land in the Development, which could materially and adversely
affect the success of the Development and the likelihood of the timely payment of the 2007 Bonds. The District has
not perfonned, nor has the District requested that there be performed on its behalf any independent assessment of
the environmental conditions within the Development.

The market for the residential product planned for the Development is very competitive.12.

13. Various proposals are mentioned from time to time by members of the Congress of the United
States of America and others concerning reform of the internal revenue (tax) laws of the United States. Certain of
these proposals, if implemented, could have the effect of diminishing the value of obligations of states and their
political subdivisions, such as the 2007 Bonds, by eliminating or changing the tax exempt status of interest on
certain of such debt. Whether any of such proposals will ultimately become law, and if so, what effect such
proposals could have upon the value of debt such as the 2007 Bonds cannot be predicted. However, it is possible
that any such law could have a material and adverse effect upon the value of the 2007 Bonds. The Indenture does
not provide for any adjustment to the interest rates borne by the 2007 Bonds in the event of a change in the tax
exempt status of the 2007 Bonds.
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14. The District may have incomplete information concerning the Development and the Developer.
Except to the extent described in this Limited Offering Memorandum under the captions "THE DEVELOPMENT"
and "THE DEVELOPER", the District has not been provided information regarding the Developer or the
Development and has not undertaken to independently verify or confirm any such information.

15. Some of the risk factors described herein, which, if materialized, would result in a delay in the
collection of the Series 2007 Assessments, may not affect the timely payment of debt service on the 2007 Bonds
because of the Series 2007 Reserve Account established by the District for the 2007 Bonds. The ability of the Series
2007 Resei-ve Account to fund deficiencies caused by delinquent Series 2007 Assessments is dependent upon the
amount, duration and frequency of such deficiencies. Moneys on deposit in the Series 2007 Reserve Account may
be invested in certain obligations permitted under the Indenture. Fluctuations in interest rates and other market
factors could affect the amount of moneys available in the Series 2007 Reserve Account to make up deficiencies.

16. Owners should note that although the Indenture contains a Series 2007 Reserve Account
Requirement for the Series 2007 Reserve Account, and a corresponding obligation on the part of the District to
replenish the Series 2007 Resen^e Account to the Series 2007 Reserve Account Requirement, if in fact that account
is accessed for any purpose, the District does not have a designated revenue source for replenishing that fund.
Moreover, the District will not be permitted to re-assess real property then burdened by the Series 2007 Assessments
in order to provide for the replenishment of the Series 2007 Reserve Account.

17. The interest rate borne by the 2007 Bonds is, in general, higher than interest rates borne by other
bonds of political subdivisions that do not involve the same degree of risk as investment in the 2007 Bonds. This
higher interest rate is intended to compensate investors in the 2007 Bonds for the risk inherent in a purchase of the
2007 Bonds. However, such higher interest rate, in and of themselves, increase the amount of the Series 2007
Assessments that the District must levy in order to provide for payments of debt service on the 2007 Bonds, and, in
turn, may increase the burden upon owners of lands within the District, thereby possibly increasing the likelihood of
non-payment or delinquency in payment of such Series 2007 Assessments.

18. While the District has represented to the Underwriter that it has selected its District Manager,
counsel, its Financial Consultant, District Engineer, Trustee and other professionals within the appropriate due
diligence and care, and while the foregoing parties have each represented in their respective areas as having the
requisite experience to accurately and timely perform the duties assigned to them in such roles, the District does not
guaranty any portion of the performance of these parties.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ESTIMATED SOURCES AND USES OF BOND PROCEEDS

Proceeds of the 2007 Bonds are expected to be applied as follows;

Sources of Funds
Principal Amount of 2007 Bonds $6,410,000.00
Plus Accrued Interest 34,854.38
Total Sources $6.444.854.18

Uses of Funds
Deposit to General Subaccount of the Series 2007 Acquisition
and Construction Account $5,277,124.84
Cost of Issuance (including Underwriter's discount) 256,150.00
Deposit to Series 2007 Reserve Account 500,525.00
Deposit to Series 2007 Capitalized Interest Account*" 376,200.16
Deposit to Series 2007 Interest Account^ '̂ 34,854.38
Total Uses 14444.854.38

'' ' Represents capitalized interest on the 2007 Bonds through November 1, 2008.
Represents accrued interest

[REMAINDER OF PAGE INTENTIONALLY LEFT BLvVNK]
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DEBT SERVICE REQUIREMENTS

The following table sets forth the scheduled debt service on the 2007 Bonds.

Period
Ending

November 1

2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038**
Total

Principal

j

70,000
70,000
80,000
85,000
90,000
95,000
100,000
110,000
115,000
125,000
135,000
145,000
155,000
165,000
175,000
185,000
200,000
215,000
230,000
245,000
260,000
280,000
300,000
320,000
345,000
370,000
395,000
420,000
450,000
480,000

$6JdCLQQ0

Interest

$ 432,675.00*
430,312.50
425,587.50
420,525.00
414,956.25
409,050.00
402,806.25
396,225.00
389,137.50
381,543.75
373,443.75
364,668.75
355,218.75
345,093.75
334,293.75
322,818.75
310,668.75
297,675.00
283,668.75
268,650.00
252,618.75
235,575.00
217,350.00
197,775.00
176,850.00
154,406.25
130,275.00
104,456.25
76,950.00
47,587.50
16,200.00

$8,969,062.50

Annual
Debt
Service

$ 432,675.00
500,312.50
495,587.50
500,525.00
499,956.25
499,050.00
497,806.25
496,225.00
499,137.50
496,543.75
498,443.75
499,668.75
500,218.75
500,093.75
499,293.75
497,818.75
495,668.75
497,675.00
498,668.75
498,650.00
497,618.75
495,575.00
497,350.00
497,775.00
496,850.00
499,406.25
500,275.00
499,456.25
496,950.00
497,587.50
496,200.00

$15,379,062.50

Includes interest accrued and capitalized from 2007 Bond proceeds and estimated earnings thereon. Interest on
2007 Bonds is capitalized through November 1, 2008.

Final maturity May 1, 2038.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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THE DISTRICT

General

The District was established by Ordinance No. 2006-064 of Sarasota County (the "County") effective on
January 29, 2007. The District is located within unincorporated Sarasota County and encompasses approximately
559.3 acres of land.

The District is an independent unit of local government created by and established in accordance with the
Act. The Act was enacted in 1980 to provide a uniform method for the establishment of independent districts to
manage and finance basic community development services, including capital infrastructure required for community
developments throughout the State of Florida.

Among other provisions, the Act gives the District's Board of Supervisors the authority to (a) plan,
establish, acquire, construct or reconstruct, enlarge or extend, equip, operate and maintain systems and facilities for:
(i) water management and control for lands within the District and to connect any of such facihties with roads and
bridges; (ii) water supply, sewer and wastewater management reclamation and re-use systems or any combination
thereof and to construct and operate connecting intercept or outlet sewers and sewer mains and pipes and water
mains, conduits, or pipelines in, along, and under any street, alley, highway, or other public place or ways, and to
dispose of any effluent, residue, or other byproducts of such system or sewer system; (iii) District roads equal to or
exceeding the specifications of the county in which such district roads are located and street lights; and (iv) with the
consent of the local general-purpose government within the jurisdiction of which the power is to be exercised, parks
and facilities for indoor and outdoor recreational uses and security; (b) borrow money and issue bonds of the
District; (c) impose and foreclose special assessments liens as provided in the Act; and (d) exercise all other powers,
necessary, convenient, incidental or proper in connection with any of the powers or duties of the District stated in
the Act.

The Act does not empower the District to adopt and enforce any land use plans or zoning ordinances and
the Act does not empower the District to grant building permits; these functions are to be performed by general
purpose local governments having jurisdiction over the lands within the District.

The Act exempts all property owned by the District from levy and sale by virtue of an execution and from
judgment liens, but does not limit the right of any owner of lands of the District to pursue any remedy for
enforcement of any lien or pledge of the District in connection with its bonds, including the 2007 Bonds.

Board of Supervisors

The governing body of the District is its Board of Supervisors (the "Board"), which is composed of five
Supervisors (the "Supervisors"). The Act provides that, at a meeting of the landowners held within ninety (90) days
of establishment of the District, Supervisors must be elected by the landowners with the two Supervisors receiving
the highest number of votes to serve for four years and the remaining Supervisors to serve for a two-year term. The
Developer, as the majority owner of the lands within the District, determined the composition of the cun'ent Board.
Three of the five Supervisors are elected to the Board every two years in November. At such election the two
Supervisors receiving the highest number of votes are elected to four-year terms and the remaining Supervisor is
elected to a two-year term. Ownership of the land within the District entitles the owner to one vote per acre (with
fractions thereof rounded upward to the nearest whole number). Upon the later of six (6) years after the initial
appointment of Supervisors or the year in which there are at least 250 qualified electors in the District, or such
earlier time as the Board may decide to exercise its ad valorem taxing power, the Supervisors are elected (as their
terms expire) by vote of the qualified electors of the District. A qualified elector is a registered voter in the County
in which the District is located, a resident of the District and the State of Florida and a citizen of the United States.
At the election where Supervisors are first elected by qualified electors, two Supervisors must be qualified electors
and be elected by qualified electors to four-year terms. The other Supervisor will be elected by landowners for a
four-year term. Thereafter, as terms expire, all Supervisors must be qualified electors and are elected to serve
staggered four-year terms. If there is a vacancy on the Board, the remaining Board members are to fill such vacancy
for the unexpired term.
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The Act provides that it shall not be an impermissible conflict of interest under Florida law governing
public officials for a Supervisor to be a stockholder, officer or employee of a landowner. The current members of
the Board and the expiration of the term of each member are set forth below:

Name Title Term Expires

Robert C. Price Chairman November 2011
Chris Kemper* Vice Chairman November 2011
Matthew Morris Assistant Secretary November 2009

Don Cenci Assistant Secretary November 2009
Warren Davis Assistant Secretary November 2009

*Chris Kemper submitted his resignation on November 2, 2007. Mr. Kemper's resignation will be
considered by the Board of Supervisors on November 28, 2007. The remaining Board members will appoint a
replacement to serve until November, 2011.

A majority of the members of the Board constitutes a quorum for the purposes of conducting its business
and exercising its powers and for all other purposes. Action taken by the District shall be upon a vote of a majority
of the members present unless general law or a rule of the District requires a greater number. All meetings of the
Board are open to the public under Florida's open meeting or "Sunshine" law.

The District Manager and Other Consultants

The chief administrative official of the District is the District Manager. The Act provides that the District
Manager shall have charge and supervision of the works of the District and shall be responsible for preserving and
maintaining any improvement or facility constructed or erected pursuant to the provisions of the Act, for
maintaining and operating the equipment owned by the District and for performing such other duties as may be
prescribed by the Board. Rizzetta & Company, Inc. has been retained as the firm to provide district management
services for the District. The company's primary focus since 1989 has been to provide estabhshment, financial
consulting and management services to community development districts. Rizzetta & Company is actively involved
in the management of more than 125 special districts throughout the State, including community development
districts that have collectively issued nearly $3.2 Billion of bonds in more than 232 separate financings. Rizzetta &
Company, Inc.'s office is located at 3434 Colwell Avenue, Tampa, Florida 33614.

The Act further authorizes the Board to hire such employees and agents as it deems necessary. Thus, the
District has employed the services of Fowler White Boggs Banker P.A., Tampa, Florida, as District Counsel;
Kimley-Hom and Associates, Sarasota, Florida, as District Engineer; Nabors, Giblin & Nickerson, P.A., Tampa,
Florida, as Bond Counsel and Fishkind & Associates, Inc., Orlando, Florida, as financial consultant, to prepare the
assessment methodology.

THE 2007 PROJECT

The District Engineer has developed a Capital Improvement Program (the "CIP") to allow the District to
finance, acquire and construct certain infi-astructure that specially benefits the lands within the District. The
estimated cost of the CIP is $8,300,429 and includes the costs associated with the stormwater management system.
The CIP does not include any of the other infrastructure costs for the lands within the District which include,
without limitation, roads, water, sewer, irrigation, electrical service, street hghting, landscaping, entry features,
security, recreational facilities and associated engineering, permitting and design fees. All of such improvements
have previously been constructed and funded by the Developer and subsequently dedicated to the County or one or
more homeowner's associations established for the Development. Detailed information concerning the CIP is
contained within the District Engineer's Report attached hereto as Appendix A.

Certain proceeds of the 2007 Bonds (see "ESTIMATED SOURCES AND USES OF BOND PROCEEDS")
will be used for the acquisition of certain completed portions of the CIP in the approximate amount of $5,277
million (the "2007 Project"). The District will not be issuing any additional series of Bonds to fund that portion of
the CIP not funded with the 2007 Bonds. The remaining CIP costs, along with the costs for the infrastructure
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described in the immediately preceding paragraph above, have been funded by the Developer, a portion of which
may be Deferred Costs.

ASSESSMENT METHODOLOGY

The Assessment Report is attached hereto as Appendix B. As previously stated, the District intends to
issue the 2007 Bonds to fund approximately $5,277 million of the CIP. The Assessment Report prescribes the
method for which the costs of the CIP are apportioned and allocated to the benefited lands within the District. The
Assessment Methodology Report also reflects the allocation of the costs of the 2007 Project and the principal and
annual payments corresponding with the 2007 Bonds. The Series 2007 Assessments are levied on the platted
parcels within the benefiting lands by product type in the amounts set forth in the Supplemental Assessment
Methodology. Please refer to "THE DEVELOPMENT - Fees and Assessments" for the estimated amounts of the
Series 2007 Assessments expected to be levied in connection with the 2007 Bonds.

The information ueder the captions "THE DEVELOPMENT" and "THE DEVELOPER" has been
provided by the Developer. Certain of the following information are beyond the direct knowledge of the
District, and the District has no way of guaranteeing the accuracy of the following. At the time of issuance of
the 2007 Bonds, the Developer will certify substantially to the effect that the information herein under the
captions "THE DEVELOPER" and "THE DEVELOPMENT," does not contain any untrue statement of a
material fact and does not omit to state any material fact necessary in order to make the statement made
herein, in light of the circumstances under which they are made, not misleading.

THE DEVELOPMENT

General

Stoneybrook at Venice (the "Development") is an approximately 596-acre master planned gated residential
community located in Sarasota County, Florida (the "County"). The lands within the Development have been
developed to accommodate 998 residential units consisting of 106 townhomes and 892 single-family detached
homes. The Development also includes a large lifestyle recreational campus with a community center, resort-style
pool, kid's splash pool, fitness center, on-site activities director, four lighted tennis courts, basketball court and in-
line skating/hockey rink, two sand volleyball courts and a multi-purpose field. The Development will also provide
various pedestrian and non-vehicular pathway or sidewalks, lakes and a butterfly garden. In addition, there are
approximately thirty-three acres located in the Development but outside the boundaries of the District. Such acreage
is owned by the Developer and approved for 400 multi-family units. It is the current intent of the Developer to sell
this parcel to an unrelated party.

The Development is bound on the south by Center Road, on the east by River Road and on the west and
north by residential development. Center Road serves as the primary access road to the Development and includes a
manned guardliouse. River Road provides secondary access to the Development and contains an entry feature with
an unmanned guardhouse. Downtown Sarasota and the Sarasota Bradenton International Airport are approximately
thirty and thirty-five minutes north of the Development, respectively and downtown Bradenton is approximately
forty minutes north of the Development. In addition, downtown Venice is located approximately ten miles north of
the Development.

The Development is located near medical facilities and various recreational opportunities, shopping and
restaurants. Medical care can be obtained at Venice Regional Medical Center and Englewood Community Hospital
located approximately nine and eleven miles from the Development, respectively. Adequate commercial support
including, without limitation, a Publix Super Market, Wal-Mart Super Center and Target are conveniently located
less than seven miles from the Development. The Ed Smith Stadium, spring training home of the Cincinnati Reds,
is approximately thirty minutes from the Development. Port Charlotte Town Center, featuring over ninety specialty
stores and a Regal 16-cinema, is located approximately fourteen miles from the Development. Readily accessible
beaches including Manasota and Venice Beach, located within nine miles of the Development, provide for
additional recreational opportunities.
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Land Acquisition/Development Financing

The Developer acquired the land within the Development (inclusive of the approximately thirty-three acres
located outside of the boundaries of the District) in three separate transactions for a total purchase price of
approximately $19 million. The acquisition was funded with a mix of cash as well as seller and bank fmancing with
all of such financing having been repaid in full.

Proceeds of the 2007 Bonds are expected to fund approximately $5,277 million of the District's CIP. As
previously discussed under the heading "THE 2007 PROJECT", the CIP does not include any of the other
infrastructure costs for the lands within District which include, without limitation, roads, water, sewer, irrigation,
electrical service, street lighting, landscaping, entiy features, security, recreational facilities and associated
engineering, permitting and design fees. The Developer estimates that it has expended approximately $34.8 million
for development costs for all of the infrastructure for the lands within the District inclusive of the costs of the CIP.
All of such improvements have previously been constructed and funded by the Developer with a combination of
cash and bank fmancing which has since been repaid in full. The District does not anticipate issuing any additional
series of Bonds to fund the remainder of the CIP.

Land Use and Development Plan

Development activities for the lands within the District occurred in three phases and are complete. The
information appearing in the table below illustrates the number of lots constructed within the District by phase.
Such information is subject to change in the event that the Developer elects to modify the product mix.

Description
Sub-phase lA
Phase I
Phase II
Phase III

Single-Family
Detached
(40'Lots)

0
0
85
63

Single-Family
Detached
(52 'Lots)

91
129
169
158

Single-Family
Detached
MJLsM

29
106
62
0

Townhomes
0
0

106
0

Total
120
235
422
221

TOTAL 148 547 197 106 998

Permits/Development Status

In September 2003, the County approved the Development as a Development of Critical Concern
("DOCC") by way of a Development Order ("DO") which sets forth the requirements, terms and conditions by
which the Development must be developed (the "Myakka Trace DOCC"). The DOCC classification is assigned to
projects in the County that are more than 1,000 but less than 1,999 units in size. The Myakka Trace DOCC
encompasses all 596 acres of the Development and provides for the development of up to 1,400 residential units
including 820 single-family homes, 580 multi-family homes and up to 6,000 square-feet of commercial space.
Concun-ent with the approval of the Development as a DOCC, the Development was zoned as a residential, single-
family and a planned unit development pursuant to Ordinance No 2003-051.

All of the permits required for the development of the lands within the District have been obtained and all
of the infrastructure is complete. The County has agreed to provide the necessaiy water supply and wastewater
ti-eatment sen,'ices to the Development. The District Engineer will represent at closing that all permits have been
obtained and that the Developer is in compliance with all of the conditions stipulated therein. See Appendix A -
REPORT OF DISTRICT ENGINEER for additional infonnation regarding the permits and approvals obtained for
the Development.

Residential Community

The Development is being marketed as a master planned residential community that is intended to appeal
primarily to young families and first time homebuyers. Although, based upon the sales achieved to date, residents of
the Development represent a much wider demographic including empty-nesters and retirees. The Development is
composed of four neighborhoods that include 892 single-family residences and 106 townhomes as follows: Manors
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at Stoneybrook at Venice, Inaugural Homes at Stoneybrook at Venice, Estates at Stoneybrook at Venice and
Stoneywood Cove. Stoneywood Cove is composed of 106 townhomes ranging in size from 1,226 to 1,436 square-
feet and priced in the mid $100,000. The remaining three neighborhoods feature various product offerings including
single-family detached homes situated on lot sizes ranging from forty to sixty-two feet in width. Home package
prices for single-family detached homes currently range in size from 1,244 to 2,463 square feet with prices starting
in the high $ 100,000s.

It is currently expected that the Developer will construct all of the residential units within the Development
other than fifty-one of the single-family fifty foot wide lots being constructed by KB Home as more frilly described
herein under the heading "Builder Contracts". The following table reflects the Developer's current expectations for
the mix of unit types to be constructed within the Development and the respective approximate base prices and
square footages, all of which are subject to change.

Estimated
Average Base Estimated Average

Square-Footage Home Package Price

1,244 - 1,870 High $ 100s - Low $200s

Product-Type
Single-Family
Detached (40'Lots)

Single-Family
Detached (52 ' Lots)

Single-Family
Detached (62 ' Lots)

Townliomes

# of Units

148

547

197

106

1,678 - 2,047 High $200s - Low $3OOs

2,222 - 2,463

1,226- 1,436

Mid $3OOs

MidSlOOs

Recreational Facilities

The Developer has completed the construction of the amenities for the Development at an estimated price
of $6 million. Such amenities include a large lifestyle recreational campus with community center, resort-style pool,
kid's splash pool, fitness center, onsite activities director, four lighted tennis courts, basketball court and in-line
skating/hockey rink, two sand volleyball courts and a multi-purpose field. The Development also provides various
pedestrian and non-vehicular pathway or sidewalks, lakes and a butterfly garden.

Fifty-five percent of the lands composing the Development have been reserved as natural preserves,
gardens and lakes. The Developer has constructed a butterfly garden that includes various hand-picked greens and
flowers to support and attract butterflies, thus catering to the Development's overall aesthetic appeal. In addition,
directly across the Development on River Road sits Jelk's Preserve, a natural park providing the public and the
residents of the Development with additional recreational amenities including canoeing, hiking, kayaking and local
boat tours on the Myakka River.

Builder Contracts

The Developer entered into a lot purchase agreement with KB Home Fort Myers, LLC ("KB Home"), a
Florida limited liability company, on February 6, 2006, as amended (the "KB Home Builder Contract") for the
purchase of 101 single-family fifry foot wide lots. Pursuant to the KB Home Builder Contract, the lots were to be
purchased in two phases at a total purchase price of $12,423,000, averaging $123,000 per lot. KB Home completed
its first takedown consisting of fifty lots in February 2006. KB Home purchased an additional lot for purposes of
constructing a second model home at the same time as the first takedown. The second and final takedown,
consisting of fifty-one lots, was scheduled to occur in November 2006. KB Home failed to make the takedown
which resulted in the termination of the KB Home Builder Contract and the forfeiture of the approximately
$300,000 deposit securing the option to purchase the remaining lots.
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Marketing

The Development is being marketed through an extensive advertising and marketing program currently
employed by the Developer, more specifically, locally, regionally and nationally through print media, billboards,
television and radio advertisements, direct mail, realtor promotions, public relations events and internet advertising.

The Developer has constiiicted two townhome model homes which were previously used as model homes
but which are scheduled to close with retail buyers at the end of the month. The Developer is currently under
construction with two replacement townhome models consisting of a fully furnished model and sales center model.
In addition, the Developer has also completed the construction of thiee single-family model homes. Further, KB
Home has constructed two model homes.

Educational Facilities

Students residing in the Development currently attend Venice Elementary School, Venice Middle School
and Venice Senior High School. All three schools are located within approximately nine miles from the
Development. Additionally, various academic institutions including Manatee Community College, Florida Gulf
Coast University and Nova Southeastern University are located within close proximity to the Development.

Although the foregoing information is coixect as of the date hereof, the Sarasota County School Board may
change school boundaries from time to time and there is no requirement that students residing in the Development
be pennitted to attend the schools which are closest to the Development.

Projected Absorption/Sales Activity

It is currently expected that Lennar Homes will construct all of the residential units in the Development
other than on the fifty-one residential units previously sold to KB Home.

Homes sales activity commenced in 2004 and as of September 30, 2007, Lennar Homes closed
approximately 404 single-family residential units and 45 townhomes with end-users. In addition, Lennar Homes has
entered into purchase contracts for an additional nine units. KB Home is not actively selling within the connnunity
and the Developer makes no representation as to when such activities will commence. The Developer projects that
the remainder of the homes within the District, excluding KB Home homesites, will be delivered to end-users by
fourth quarter 2016. The table below illustrates the actual and projected absorption rate for the Development.

Product-IiBe 2005 2006 2007 20fiS 2009 2010 2011 20|2 200 2014 2015 2016

STONEYBROOK VENICE 40' 48 110 47 32 32 32 32 32 32 33 33 33

STONEYBROOK VENICE 50' !7 91 55 23 11 0 0 0 0 0 0 0

ESTUARY COVE 0 27 23 29 48 21 0 0 0 0 0 0

STONEYWOOD COVE TH 0 7 43 28 28 0 0 0 0 0 0 0

TOTAL 65 23S 168 112 119 53 32 32 32 33 33 33

The anticipated absorption rates are based upon estimates and assumptions made by the Developer that are
inherently uncertain, though considered reasonable by the Developer, and are subject to significant business,
economic and competitive uncertainties and contingencies, all of which are difficult to predict and many of which
are beyond the conti'ol of the Developer. As a result, there can be no assurance that such absolutions will occur or
be realized in the time frames anticipated.

Fees and Assessments

All landowners within the District are subject to ad-valorem propeity taxes, homeowner's association fees
and special assessments levied by the District as described in more detail below.
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Property Taxes

The current approximate millage rate for the area of the County where the District is located is
approximately 12.6368. Assuming an average home cost of approximately $250,000 in the District with a $25,000
homestead exemption ($225,000 taxable value), the annual ad-valorem property tax would be approximately $2,843.

Homeowner's Association Fees

All landowners within the District are subject to (i) an annual fee payable quarterly to the Homeowner's
Association (the "HOA"); (ii) a one-time cable activation fee; (iii) a one-time capital contribution for capital
improvements payable to the Developer; and (iv) a one-time irrigation hook up fee payable to the Developer. The
table below details the aforementioned fees for each respective product-type.

Single-Family Single-Family
Association Fees Townhomes Single-Family 40' 52* 62'
Hon^eowner's Association
Fee (paid quarterly)
Cable Activation Fee (paid ^^^^^ ^^^^^ ^^^^^
one time)

Capital Contribution (paid ^00 $1,200 $1,200 $1,200
one time)

• Irrigation Hook Up Fee ^^45 $1,000 $1,000 $1,000
(paid one time)

District Special Assessments

All landowners in the District are subject to the Series 2007 Special Assessments levied in connection with
the 2007 Bonds. In addition to the Series 2007 Special Assessments, all landowners within the District are subject
to annual assessments estimated in the amount of $110 for the annual operation of the District and maintenance of
District-owned infrastructure, which is subject to fluctuation based upon the District's adopted annual budget. The
table below illustrates the estimated annual Series 2007 Special Assessments and operation and maintenance
assessments for each of the product types.

Est. Annual Operation
Est. Series 2007 Special and Maintenance Est. Total District

Product-Type Assessments Assessments Assessments

Townhomes $297 $110 $407

Single-Family 40' $399 $110 $509

Single-Family 52' $549 $110 $659

Single-Family 62' $719 $110 $829

Competition

The Developer has identified several communities within the Development's submarket that may pose as
competition to the Development, as more fully described in the paragraphs below. However, the Developer feels
that the absorption achieved by the project to date is evidence of the Development's ability to capture a share of new
home sales activity in the area of the Development. Such information has been obtained from websites and
discussions with sales representatives of the respective developments.

Venetian Golf& River Club, located nine miles north of the Development, is a high-end gated community
being developed by WCI. Single-family homes range in square footage from 1,082 to 4,902 with corresponding
prices between $195,900 and $735,900. The villa and condominiums within the community have living areas
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ranging from 1,364 to over 2,326 square feet with priees starting at $221,400. Venetian Golf and River Club offers
its residents an 18-hole championship golf course, six tennis courts, dining fitness facility, canoe/kayak launch,
resort pool, lap pool, tot lot, a golf clubhouse and 70-acre nature park. The initial phases of this community became
available for sale in January 2002, with complete build-out anticipated in 2009.

Sarasota National, located four miles south of the Development, is an approximately 2,400 acre master-
planned residential community planned for 1,548 single-family detached and attached residential units. The
community is being developed by Stokes Land Group and is planned to offer extensive amenities including a 14,000
square foot full-service clubhouse complete with fornial dining, bar/grille dining, and meeting rooms. Additional
amenities include eight tennis courts, tennis pro-shop, a 10,000 square foot fitness facility, resort pool and massage
rooms and an 18-hole championship golf course. Construction on the golf course is currently underway and is
expected to be complete by fourth quarter 2007. The commxmity is planned to offer homes ranging in size between
1,515 and 3,500 square feet, with corresponding prices estimated to range between $315,000 and $750,000+.
Development activities commenced in the second quarter of 2006 and sales commenced in the first quarter of 2007.
Approximately 118 lots have been sold to Pulte Homes. As of September 30, 2007, Pulte Homes reported ten sales.

Cypress at the Woodlands is an active adult gated community located approximately eight miles from the
Development. The cotnmunity, planned for 2,576 residential units, is situated on 2,300-acres located east of Toledo
Blade Boulevard and is being developed by Neal Communities. The community features single-family homes
ranging in size from 1,730 to 2,251 square-feet with corresponding prices from $249,000 to $274,000 and villas
ranging in size from 1,362 to 1,651 square feet and in price from $169,000 to $204,000. Development activities
commenced in the fourth quarter of 2004 and home sales commenced in the fourth quarter of 2005. As of
September 30, 2007, approximately 630 lots had been sold to Centex Homes and Neal Custom Homes. Such
builders have in turn sold and closed approximately 215 units to retail buyers. Amenities include a clubhouse with
social hall, billiard room, fitness center, cafe, a heated lap pool, resistance pool, bocce ball courts and putting green.

Venetian Falls, being developed by Centex, is a 706-unit age-restricted community located adjacent to the
Development. Amenities include a fitness center, two pools and a small clubhouse. Released in the market in
March 2004, single-family homes within Venetian Falls range in square footage from 1,730 to 2,165 square feet
with prices between $299,000 and $319,000. Villas within the community range in size from 1,448 to 2,105 square
feet with corresponding prices from $199,000 and $279,000.

West Villages is an approximately 8,200-acre tract of land that is a portion of the approximately 15,000
acres being developed by Thomas Enterprises. West Villages is generally located along the U.S. 41 corridor in the
City of North Port and is planned for up to 15,000 residential units and up to 1,000 acres of mixed-use town center.
The developer of West Villages has sold two large tracts of land to Sam Rodgers Properties and DiVosta Homes.
Thomas Enterprises is now concentrating its efforts in the development of the town center. A brief description of
each of the communities being developed by the respective developers is provided in the paragraphs below.

Island Walk at West Villages, being developed by DiVosta Homes, consists of approximately 829 acres
situated on the south side of U.S. 41. The community is plarmed to offer 1,869 single-family attached and detached
homes expected to range in price from $250,000 to $450,000. Island Walk is also planned to include a
neighborhood center with such recreational amenities as lighted tennis, basketball and bocce courts, a tot lot, a
resort-style swimming pool, and exercise lap pool and a fitness center. Development of the initial phase of Island
Walk commenced in August 2005 and sales commenced in October 2005. To date, DiVosta Homes has sold
approximately 266 homes.

Gran Paradiso at West Villages is an approximately 1,068-acre master planned residential community
located on the north side of U.S. 41 that is being developed by Sam Rodgers Properties. Current development plans
call for 568 multi-family residential units and 1,431 single-family residential units. Gran Paradiso has been master
planned to offer maintenance-free living with extensive recreational amenities including a 40,000 square foot
clubhouse with craft room, bilhard room, fitness center, library, media center, lap and resort pool, tennis courts,
cafe, miles of walking and biking trails, lakes, green spaces and preserves. The community is planned to offer
single-family, multi-family and duplex products ranging between 1,300 and 4,200 square feet with corresponding
prices between $270,000 and $1,050,000. Development activities commenced in the first quarter of 2006 and sales
commenced in the first quarter of 2007. As of September 30, 2007, the two builders constructing homes in Gran
Paradiso had sold approximately four homes.

28



The information included herein regarding those communities that are expected to pose competition to the
Development does not purport to be an exhaustive list of all sold-out, active or planned communities that may pose
competition to the Development.

THE DEVELOPER

The original development entity was Rivendell Joint Venture, a Florida general partnership whose two
equal members were previously Rivenhome Corporation and CHUS, Inc. In the second quarter of 2007, Rivenhome
Corporation effectuated the purchase of the partnership interest owned by CHUS, Inc. in the Rivendell Joint Venture
for $5.9 million. Rivenhome Corporation is a wholly-owned subsidiary of Lennar RJV, LLC, a Florida limited
liability company ("Lennar RJV"). On August 31, 2007, Rivendell Joint Venture deeded over the lands composing
the District to Lennar RJV which has since merged with Lennar Homes, LLC ("Lennar Homes" or the
"Developer"), a Florida limited liability company for which Lennar Corporation ("Lennar") holds a 99% ownership
interest and U.S. Home Corporation, a wholly-owned subsidiary of Lennar, holds a 1% ownership interest. Homes
within the Development are expected to be constructed in part by Lennar Homes with the exception of those
intended to be constructed on the fifty-one lots previously sold to KB Home as more fully described under the
heading "THE DEVELOPMENT - Builder Contracts". However, Lennar Homes may sell lots to other builders.
Lennar Homes is effectively both the landowner and developer of the remainder of the lands within the
Development.

Lennar stock trades on the New York Stock Exchange under the symbol LEN. Lennar is subject to the
informational requirements of the Securities and Exchange Commission Act of 1934, as amended, and in accordance
therewith files reports, proxy statements, and other information with the Securities and Exchange Commission (the
"SEC"). The file number for Lennar is No-1-11749. Such reports, proxy statements, and other information can be
inspected and copied at the Public Reference Section of the SEC, Room 1024, 450 Fifth Street N^^, Judiciary Plaza,
Washington, DC, and at the SEC's regional offices in Chicago (Northwestern Atrium Center, 500 West Madison
Street, Suite 1400, Chicago, Illinois). Copies of such materials can be obtained by mail from the Public Reference
Section of the SEC at prescribed rates. The most recent Annual Report on Form 10-K of Lennar on file with the
SEC and any other documents and reports filed with the SEC by Lennar subsequent to the date of such Annual
Report (including Fonn 10-Q and Form 10-K) through and including the end of the "underwriting period" (as
defined in SEC Rule 15c2-12) are hereby incorporated herein by reference.

All documents subsequently filed by Lemiar pursuant to the requirements of the Securities and Exchange
Commission Act of 1934 after the date of this Limited Offering Memorandum will be available for inspection in the
same manner as described above.

TAX MATTERS

Opinion of Bond Counsel

In the opinion of Bond Counsel, the form of which is included as APPENDIX D hereto, the interest on the
2007 Bonds is excludable from gross income and is not a specific item of tax preference for federal income tax
purposes under existing statutes, regulations, rulings and court decisions. However, interest on the 2007 Bonds is
taken into account in determining adjusted current eamings for purposes of computing the alternative minimum tax
imposed on corporations pursuant to the Ititemal Revenue Code of 1986, as amended (the "Code"). Failure by the
District to comply subsequent to the issuance of the 2007 Bonds with certain requirements of the Code, regarding
the use, expenditure and investment of bond proceeds and the timely payment of certain investment eamings to the
Treasuiy of the United States, may cause interest on the 2007 Bonds to become includable in gross income for
federal income tax purposes retroactive to their date of issue. The District has covenanted in the Indenture to
comply with all provisions of the Code necessary to, among other things, maintain the exclusion from gross income
of interest on the 2007 Bonds for purposes of federal income taxation. In rendering this opinion. Bond Counsel has
assumed continuing compliance with such covenants.

Internal Revenue Code of 1986

The Code contains a number of provisions that apply to the 2007 Bonds, including, among other things,
restrictions relating to the use of and investment of the proceeds of the 2007 Bonds and the payment of certain
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arbitrage earnings in excess of the "yield" on the 2007 Bonds to the Treasury of the United States. Noncompliance
with such provisions may result in interest on the 2007 Bonds being included in gross income for federal income tax
purposes retroactive to their date of issue.

Collateral Tax Consequences

Except as described above, Bond Counsel will express no opinion regarding the federal income tax
consequences resulting fi-om the ownership of, receipt or accrual of interest on, or disposition of, the 2007 Bonds.
Prospective purchasers of the 2007 Bonds should be aware that the ownership of the 2007 Bonds may result in other
collateral federal tax consequences. For example, ownership of the 2007 Bonds may result in collateral tax
consequences to various types of corporations relating to (1) denial of interest deduction to purchase or caixy such
2007 Bonds, (2) the branch profits tax, and (3) the inclusion of interest on the 2007 Bonds in passive income for
certain Subchapter S corporations. In addition, the interest on the 2007 Bonds may be included in gross income by
recipients of certain Social Security and Railroad Retirement benefits.

PURCHASE, OWNERSHIP, SALE OR DISPOSITION OF THE 2007 BONDS AND THE RECEIPT OR
ACCRUAL OF THE INTEREST THEREON MAY HAVE ADVERSE FEDERAL TAX CONSEQUENCES FOR
CERTAIN INDIVIDUAL OR CORPORATE BONDHOLDERS, INCLUDING, BUT NOT LIMITED TO THE
CONSEQUENCES DESCRIBED ABOVE. PROSPECTIVE BONDHOLDERS SHOULD CONSULT WITH
THEIR TAX SPECIALISTS FOR INFORMATION IN THAT REGARD.

Florida Taxes

In the opinion of Bond Counsel, the 2007 Bonds and the interest thereon are exempt from taxation under
the laws of the State of Florida, except as to estate taxes and taxes imposed by Chapter 220, Florida Statutes, on
interest, income or profits on debt obligations owned by coiporations, as defined in Chapter 220.

Other Tax Matters

Interest on the 2007 Bonds may be subject to state or local income taxation under applicable state or local
laws in other jmisdictions. Purchasers of the 2007 Bonds should consult their tax advisors as to the income tax status
of interest on the 2007 Bonds in their particular state or local jurisdictions.

During recent years, legislative proposals have been introduced in Congress, and in some cases enacted,
that altered certain federal tax consequences resulting from the ownership of obligations that are similar to the 2007
Bonds. In some cases these proposals have contained provisions that altered these consequences on a retroactive
basis. Such alteration of federal tax consequences may have affected the market value of obhgations similar to the
2007 Bonds. From time to time, legislative proposals are pending which could have an effect on both the federal tax
consequences resulting from ownership of the 2007 Bonds and their market value. No assurance can be given that
additional legislative proposals will not be introduced or enacted that would or might apply to, or have an adverse
effect upon, the 2007 Bonds.

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

Section 517.051, Florida Statutes, and the regulations promulgated thereunder (the "Disclosure Act")
requires that the District make a Ml and fair disclosure of any bonds or other debt obligations that it has issued or
guaranteed and that are or have been in default as to principal or interest at any time after December 31, 1975. The
2007 Bonds will be the first debt issued or guaranteed by the District.

VALIDATION

On October 30, 2007, the Circuit Court for Sarasota County, Florida validated the issuance by the District
of not exceeding $8,000,000 in principal amount of its capital improvement revenue bonds and the existence and
legal authority of the District. The appeal period from such final judgment will have expired prior to the issuance of
the 2007 Bonds with no appeal being filed. The 2007 Bonds are included within the validated amount.
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LITIGATION

The District

There is no litigation of any nature now pending or, to the knowledge of the District threatened, seeking to
restrain or enjoin the issuance, sale, execution or delivery of the 2007 Bonds, or in any way contesting or affecting
(i) the validity of the 2007 Bonds or any proceedings of the District taken with respect to the issuance or sale
thereof, (ii) the pledge or application of any moneys or security provided for the payment of the 2007 Bonds, (iii)
the existence or powers of the District.

The Developer

The Developer represents that there is no litigation of any nature now pending or, to the knowledge of the
Developer, threatened, which could reasonably be expected to have a material and adverse effect upon the ability of
the Developer to complete the Development as described herein, or materially and adversely affect the ability of the
Developer to perform its various obligations described in this Limited Offering Memorandum.

CONTINUING DISCLOSURE

Pursuant to the Securities Exchange Commission Rule 15c2-12(b)(5) (the "Rule"), the District, the
Developer, the District Manager and the Trustee will enter into a Continuing Disclosure Agreement to provide
updates of certain fmancial information and operating data relating to the District and the Development, and with
respect to the District, audited fmancial statements, all as provided in the Continuing Disclosure Agreement. See
"APPENDIX E -FORM OF CONTrNUING DISCLOSURE AGREEMENT" herein for the specific nature of the
financial information, operating data and reports to be provided. Failure to comply with the requirement of the
Continuing Disclosure Agreement will not result in an Event of Default under the Indenture. The covenants
contained in the Indenture with respect to continuing disclosure and in Continuing Disclosure Agreement have been
made in order to assist the Underwriter in complying with the Rule.

Neither the District nor The Developer have ever failed to provide continuing disclosure with respect to the
aforementioned Rule 15c2-12.

UNDERWMTING

The Underwriter has agreed, pursuant to a contract with the District, subject to certain conditions, to
purchase the 2007 Bonds from the District in a limited public offering at a purchase price of $6,313,850.00 (par
amount of 2007 Bonds less Underwriter's discount of $96,150.00) plus accrued interest. The Underwriter's
obligations are subject to certain conditions precedent and the Underwriter will be obligated to purchase all the 2007
Bonds if any are purchased.

The Underwriter intends to offer the 2007 Bonds to accredited investors at the offering price set forth on
the cover page of this Limited Offering Memorandum, which may subsequently change without prior notice. The
Underwriter may offer and sell the 2007 Bonds to certain dealers (including dealers depositing the 2007 Bonds into
investment trusts) at prices lower than the initial offering price and such initial offering price may be changed from
time to time by the Underwriter.

LEGAL MATTERS

The 2007 Bonds are offered for delivery when, as and if issued by the District and accepted by the
Underwriter, subject to the receipt of the opinion of Nabors, Giblin & Nickerson, P.A., Tampa, Florida, Bond
Counsel, as to the validity of the 2007 Bonds and the excludability of interest thereon from gross income for federal
income tax purposes. Ceitain legal matters will be passed upon for the District by its counsel Fowler White Boggs
Banker P.A., Tampa, Florida. The Developer is being represented by Williams, Parker, Harrison, Dietz & Getzen,
Sarasota, Florida' the Trustee is being represented by Rogers Towers, P.A., Jacksonville, Florida; and the
Underwriter is being represented by Akerman Senterfitt, Orlando, Florida.
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AGREEMENT BY THE STATE

Under the Act, the State of Florida pledges to the holders of any bonds issued thereunder, including the
2007 Bonds, that it will not limit or alter the rights of the issuer of such bonds to own, acquire, construct,
reconstruct, improve, maintain, operate or furnish the 2007 Project subject to the Act or to levy and collect taxesi
assessments, rentals, rates, fees, and other charges provided for in the Act and to fulfill the terms of any agreement
made with the holders of such bonds and that it will not in any way impair the rights or remedies of such holders.

NO FINANCIAL STATEMENTS

The activities of the District to the date of this Limited Offering Memorandum have been limited
principally to the non-revenue producing activities preliminary to the issuance of the 2007 Bonds. No audited
financial statements of the District have been prepared. The District has covenanted in the Continuing Disclosure
Agreement attached hereto as APPENDIX E to provide its annual audit commencing with the audit for the District
fiscal year ended September 30, 2008, to certain information repositories as described therein.

EXPERTS AND CONSULTANTS

The references herein to Kimley-Horn and Associates, Inc. as the District Engineer have been approved by
said firm. The Report of the District Engineer prepared by such fmn relating to the 2007 Project has been included
as APPENDIX A attached hereto in reliance upon such firm as an expert in engineering. References to and excerpts
herein from such report do not purport to be adequate summaries of such report or complete in all respects. Such
report is an integral part of this Limited Offering Memorandum and should be read in its entirety for complete
information with respect to the subjects discussed therein. The District Engineer also serves as the Developer's
engineer.

The references herehi to Fishkind & Associates, Inc. as Financial Consultant have been approved by said
firm. The assessment methodology prepared by such firm has been included as APPENDIX B attached hereto in
rehance upon such firm as an expert in developing assessment methodologies. References to and excerpts herein
from such report do not purport to be adequate summaries of such report or complete in all respects. Such report is
an integral part of this Limited Offering Memorandum and should be read in its entirety for complete information
with respect to the subjects discussed therein.

CONTINGENT AND OTHER FEES

The District has retained Bond Counsel, the Underwriter (who has retained Underwriter's Counsel) and the
Trustee (who has retained Trustee's Counsel), with respect to the authorization, sale, execution and delivery of the
2007 Bonds. Payment of the fees of certain of such professionals are contingent upon the issuance of the 2007
Bonds.

NO RATING OR CREDIT ENHANCEMENT

No application for a rating or credit enhancement on the 2007 Bonds has been made.

LEGALITY FOR INVESTMENT

The Act provides that the 2007 Bonds are legal investments for savings banks, banks, trust companies,
insurance companies, executors, administrators, trustees, guardians, and other fiduciaries, and for any board, body'
agency, instrumentality, county, municipality or other political subdivision of the State, and constitute securities'
which may be deposited by banks or trust companies as security for deposits of state, county, municipal or other
public funds, or by insurance companies as required for voluntary statutory deposits.

FORWARD-LOOKING STATEMENTS

Statements contained herein that are not purely historical, are forward-looking statements, including
statements regarding the District's and the Developer's expectations, hopes, intentions, or strategies regarding the
future. Readers should not place undue reliance on forward-looking statements. All forward-looking statements
included herein are based on information available on the date hereof, and the District assumes no obligation to
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update any such foi"ward-looking statements. Such forward-looking statements are necessarily based on various
assumptions and estimates and are inherently subject to various risks and uncertainties, including risks and
uncertainties relating to the possible invalidity of the underlying assumptions and estimates and possible changes or
developments in social, economic, business, industry, market, legal, and regulatory circumstances and conditions
and actions taken or omitted to be taken by third parties. Assumptions' related to the foregoing involve judgments
with respect to, among other things, fliture economic, competitive, and market conditions and future business
decisions, all of which are difficult or impossible to predict accurately and many of which are beyond the control of
the District and the Developer. Actual results could differ materially from those discussed in such forward-looking
statements and, therefore, there can be no assurance that the forward-looking statements included herein will prove
to be accurate.

MISCELLANEOUS

Any statements made in this Limited Offering Memorandum involving matters of opinion or of estimates,
whether or not so expressly stated, are set forth as such and not as representations of fact, and no representation is
made that any of the estimates will be realized. Neither this Limited Offering Memorandum nor any statement that
may have been made verbally or in writing is to be construed as a contract with the holders of the 2007 Bonds.

The information and expression of opinion herein are subject to change without notice and neither the
delivery of this Limited Offering Memorandum nor any sale made hereunder is to create, under any circumstances,
any implication that there has been no change in the affairs of the District, the Developer, the 2007 Project or the
Community from the date hereof However, certain parties to the transaction will, on the closing date of the 2007
Bonds, deliver certificates substantially to the effect that nothing has come to their attention that would lead them to
believe that applicable portions of the Limited Offering Memorandum contains an untrue statement of a material
fact or omits to state a material fact that should be included herein for the purpose for which the Limited Offering
Memorandum is intended to be used, or that is necessary to make the statements contained herein, in Ught of the
circumstances under which they were made, not misleading and to the effect that from the date of the Limited
Offering Memorandum to the date of closing of the 2007 Bonds that there has been no material adverse change in
the information provided.

This Limited Offering Memorandum is submitted in connection with the sale of the securities referred to
herein and may not be reproduced or used, as a whole or in part, for any other purpose.

The appendices hereof are integral parts of this Limited Offering Memorandum and must be read in their
entirety together with all foregoing statements.

STONEYBROOK AT VENICE COMMUNITY
DEVELOPMENT DISTRICT

Bv: /s/ Robert C. Price
Its: Chairman
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1. INTRODUCTION

1.1 Overview. The Stoneybrook at Venice Community Development District (the

"District") consists of approximately 559.3 contiguous acres located in

unincorporated Sarasota County, Florida (the "County"). A description of the

property is included in Section 1.3 of this Engineer's Report (the "Report"). The

current plan of development for the lands within the District provides master

infrastructure for 998 dwelling units (the "Development"). The Improvements to

the land were required by and meet or exceed the requirements of the County and

other applicable regulatory and jurisdictional entities.

Other than a second lift of asphalt, all of the Improvements within the District

have been constructed and have been accepted by the various regulatory agencies.

Minor changes during the construction process did not diminish or alter the

benefits received by the land. The District retains the right to make reasonable

adjustments in the Development to meet the requirements of any governmental

agency and at the same time provide the same or greater benefits to the land.

Regulatory criteria will continue to evolve and future changes may affect the

implementation of the Development, as it may be changed from time to time.

Costs contained in this report have been prepared based on actual construction

costs. Summaries of the Improvements to be funded by the District and/or the

Developer and construction costs are included in Tables 3 and 4.

1.2 Purpose. The purpose of this report is to describe the Improvements and

their construction cost. A brief description for each Improvement is included in

the body of this report. The overall financing plan and assessment methodology

will be developed by the District's financial consultant. The Improvements have

been constructed by the primary developer in the District, Rivendell Joint Venture

(the "Developer") and have been constructed to District Standards. Kimley-Hom



and Associates, Inc. is the Engineer of Record for this development and were

aware of the establishment of the Community Development District during the

construction phase of the project and our Construction Phase Services Department

monitored the work for the District accordingly. The work meets or exceeds the

standards set forth by Sarasota County. It is anticipated that only a portion of the

Stormwater Management System set forth herein that are determined by the

District's Bond Counsel to be eligible for tax-exempt bond fmancing will be

funded by bonds of the District. The Developer has fmanced and constructed the

remaining Improvements not fmanced by the District and constructed the other

infrastructure needed for the Development.

1.3 Description of the Development. The Development is located North of Center

Road, West of River Road in Sections 17 and 18, Township 39 South, Range 20

East of the unincorporated area of Sarasota County. The location of the

Development is shown in Exhibit 1. The District will encompass the 559.3 acres

of the Development shown in Exhibit 2. The metes and bounds description of the

boundary of the District is provided in Exhibit 3.

The Development within the District is planned to include approximately 892

single-family and 106 multi-family residential units, an irrigation system and

pump station, amenities center and nature trail, stormwater management system,

wetland preserves, public water and wastewater, and landscaped roadways. A

land use summary is provided in Table 1.

The Improvements will support the anticipated 998 residential units. A summary

of District facilities and services is shown in Table 2. Table 3 depicts the cost of

the Improvements and land acquisition costs that will be funded by the District.



2. DISTRICT BOUNDARY AND PROPERTY SERVED

2.1 District Boundary. Exhibit 2 illustrates the boundary of the District. Center

Road borders the southern boundary of the District and River Road borders the

eastern boundary of the District in the County of Sarasota. Residential uses

border the north and western boundaries.

2.2 Property Served. Prior to development of the Development, the property within

the District boundary consisted primarily of pasture, Pine and Palmettos, vacant

land and wetland areas. The terrain elevations roughly range from south to north,

ranging from 7 to 11 NGVD.

2.3 Existing Infrastructure. Prior to the construction of the Improvements, the

existing infrastructure in the vicinity of the District consisted mainly of area

roadways and nearby utilities. Center Road runs along the southern edge of the

site. River Road runs along the eastern edge of the site. An off-site 20 and 24-inch

water main was constructed by the Developer to serve the Development. A 10-

inch sanitary sewer force main was constructed by the Developer to serve the

Development. This force main was extended from the northern property

boundary west to Jacaranda Boulevard. Please see Existing Infrastructure,

Exhibit 4, for locations.

2.4 Permitting and Certifications. At the time of this report, all required permits

have been obtained for construction of the infrastructure to the Development. All

completed areas of the Development have been certified, approved and accepted

by the County and other applicable regulatory and jurisdictional entities. BCimley-

Hom and Associates, Inc. provided the Construction Phase Services for this

project with the knowledge that this development would be under the jurisdiction

of the Community Development District. The work meets or exceeds the

minimum standards of Sarasota County. We discussed the efforts provided

during the Construction Phase of the project and there were no potential problem



areas known at the time of this report. The work has been eompleted to meet the

quality and minimum maintenance standards in the best interest of the District.

It is the District Engineer's opinion that there are no technical reasons existing at

this time which would prohibit the implementation of the District's Plan, subject

to continued compliance with all conditions of the approved plans and permit

issuance. The Stormwater Management System, a portion of which is to be bond-

fmanced by the District was completed in July 2006.

The District Engineer hereby certifies that all permits and/or certifications

necessary to complete the Improvements to District standards either have been

obtained or in my expert opinion, will be obtained as needed for the entire

development.

All applicable zoning, vesting and concurrency requirements have been complied

with for the Development. Agreements for water and sewer are in place and

service is provided by the County.

3. INFRASTRUCTURE SERVING THE DISTRICT

3.1 Summary of District Facilities and Services. Water, wastewater, reuse and

irrigation lines have been constructed within the District and the water and

wastewater lines have been dedicated to the County. The water and wastewater

service, operation, and maintenance will be provided by the County. The

Irrigation system and pump station will be operated and maintained by the

Developer. The County has sufficient capacity to serve the District's water and

wastewater needs for build out. Facilities were designed and constructed in

accordance with County and Florida Department of Environmental Protection and

the Florida Department of Health Standards.

The potable water facilities include distribution mains along with necessary

isolation valves, fire hydrants and water services to individual units.



Approximately 8.76 miles of 4 to 12-inch water mains were constructed. The

Master Water Distribution system is shown in Exhibit 5.

Wastewater facilities include gravity collection lines with individual services, lift

stations, and force mains to cormect to the existing County system at Venice

Avenue and the FP.&L easement. Approximately 6.01 miles of 8-inch gravity

collection lines, 0.47 miles of 10-inch gravity collection lines, 1.27 miles of on-

site 4 to 8- inch force main, and 4 sewage lift stations have been constructed. The

planned Master Sewer Collection system is shown in Exhibit 6.

Off-site improvements have been constructed and funded by the Developer as

required by Sarasota County. These consist of extension of off-site force main,

off-site water main, landscaped berms, and construction of tum lanes from River

Road.

3.2 Roadways. All roads will be private and funded by the Developer. There are

approximately 10.5 miles of roadways within the District that have been

constructed. These roads have been constructed to applicable County standards

and includes subgrade, base, first lift of asphalt (the second lift of asphah will be

added in the future and will be fiinded by the developer when the bulk of home

construction has been completed), approximately 89,600 linear feet of valley

gutter and types "M", "A" & "F" curbing, approximately 27,000 linear feet

sidewalks, approximately 22,100 linear feet of roadside underdrain,

approximately 9,000 square feet of brick pavers, signage, lighting and striping.

The roadways will be maintained by the Home Owners Association(s).

3.3 Stormwater Management. The Stormwater Management system includes the

District's roadway drainage pipes and structures, wetland preserves, wetland

mitigation and maintenance, and stormwater detention facilities. There are

approximately 74.06 acres of stormwater ponds and/or lakes with associated

culverts, catch basins, swales, channels and water control structures which



included the site clearing and grubbing efforts, excavation, filling and grading of

all lakes (with exception to the four lakes included for the irrigation system and

included under item 3.4), sodding and stabilization of lake banks and swales. The

District will acquire an easement over the ponds and lakes for stormwater

purpose. The stomiwater management system is designed and constructed in

accordance with County and Southwest Florida Water Management District

Standards for stonnwater quality treatment and attenuation. Approximately

109.59 acres of on-site wetlands and conservation/preservation areas are

incorporated as an integrated part of the stormwater management system. The

Stoneybrook at Venice Master Drainage Plan is shown in Exhibit 7. The

stormwater management system will be owned and operated by the District.

3.4 Irrigation & Reuse. The reuse facilities include approximately 0.79 miles of a

12"mch main. At this time the 12-inch main line is a dry line that will be

available for use once the County installs reuse lines to the project boundary. The

irrigation facilities include approximately 12.81 miles of 1-inch through 16--inch

main to provide the main source of irrigation water, and the irrigation services for

residential lots and common areas. Included in the irrigation and reuse system is

the excavation of the four irrigation lakes identified as lakes 28, 33, 34 and 35 as

shown on Exhibit 5 and the two recharge wells located at Lake 34 and Lake 33.

The system also includes the irrigation pump station, the associated electrical

system and the fence at the pump station. The irrigation and reuse systems will be

operated by the Developer.

3.5 Landscape. Landscaping has been installed in the Development along private

roadways, in buffers, perimeter berms, at the community entranceway and in

common areas. Landscaping within the community includes 1,461 trees and

palms consisting of palms, oaks, pines, myrtles, magnolia and holly trees m

addition to 503 transplanted cabbage palm trees. The landscaping also includes

over 20,400 shrubs. In addition the landscape within the community consists of

sod, annual flowers and ground cover. The perimeter bemi planting includes



13,500 linear feet of plantings along River Road, Center Road, Stoneycreek

North, Stoneycreek West and Stoneycreek South. There is another 6,700 linear

feet of berm planting internal to the project. Landscaping will be maintained by

the Home Owner Association(s).

3.6 Electrical Services & Lighting. The electrical services and lighting facilities

include the over 42,800 linear feet of utility conduits, the backbone conduit

systems for the franchise utilities for cable TV and phone services, 16 decorative

lights and street lights. Included in the lighting are 260 up-lights, 35 spot lights

and the entry sign monument lighting. Electrical Services and Lighting will be

maintained by the Home Owners Association(s).

3.7 Environmental. The environmental improvements include 57 acres of exotic

plant species kill and removal, 0.75 acres of littoral shelf plantings throughout the

lake systems within the project and the upland roller chopping.

3.8 Security. The security system includes the Center Road manned guardhouse, the

River Road un-manned guardhouse and the gate systems for both facilities.

Included in this security system are the access control systems and electronics for

the River Road, Center Road and Tempest Harbor Loop gates. The Security

systems will be maintained by the Home Owner Association(s).

3.9 Professional Fees & Permits. This item includes all the professional fees and

pei-mits associated with developing the property. These services were provided

by Environmental Engineering, Land Planning, Civil Engineering, Surveying,

Legal services, geoteclinical and included Entitlements to develop the District.

These services were provided to obtain the required permits including the Local

Zoning approvals, Sarasota County permits, Army Corps of Engineers permit and

the Southwest Florida Water Management District (SWFWMD) permit. The fees

do not include the costs to establish the District and to provide the bonding.



4. OPINION OF CONSTRUCTION COSTS

Summaries of the construction costs for the Infrastructure Serving the District is

provided in Tables 3 and 4. Total cost for the Improvements is approximately

$19,799,171. Total cost for the Stormwater Management System is $8,300,429.

Engineering and permitting costs are included in the total cost. Costs do not

include legal, administrative, financing, operation or maintenance costs.

5. SUMMARY AND CONCLUSION

The Improvements, as outlined above, including the planning, design and

construction were performed to meet and exceed the requirements of the current

governmental regulations and requirements. Kimley-Horn and Associates, Inc.

was aware that the improvements were for a planned Community Development

District during the construction phase of the project and the work was monitored

in the best interest of the District. There are no known problem areas associated

with the work as constructed.

Items of construction in this report are based on actual costs for completed items

based on the latest pay request and change order information and on current plan

quantities as shown on the approved construction drawings and specifications,

latest revision. Our Construction Phase Services Department monitored the work

performed within the development and all costs included within this report are

based on reasonable costs for the associated work and are legitimate costs in the

best interest of the District.

The infrastructure costs provided herein for the District Improvements are based

on the latest actual pay request and change order costs of construction of the

improvements described herein and that these improvements and the acquisition

of interests in land reserved for the future dedication for the River Road widening

as described herein may add benefit and may add value to the District and are

public improvements or community facilities as set forth in Section 190.012(1)

and (2) of the Florida Statutes.
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TABLE 1

STONEYBROOK AT VENICE COMMUNITY DEVELOPMENT DISTRICT

LAND USE SUMMARY WITHIN THE DISTRICT BOUNDARIES

TYPE OF USE'

Stormwater Lakes

Residential

Road Rights-of-Way^

Wetland Areaŝ ^

Amenity Center

Other (Conservation/Preservation &
Buffers, Uplands, Open Space, and other

jK-rvioLis iucas, etc.)

TOTAL

ACRES

74.06

146.17

0.83

109.59

8.02

220.63

559.30

PERCFNT OF TOTAL

13.24%

26.13%

0.15%

19.60%

1.43%

39.45%

100%

1. Areas for "Type of Use" are not meant to represent the areas for potential CDD acquisitions.

2. Road dghts-of way include all roads within the District, public and private.

3. Wetland area is the Jiirisdictional delineated area and does not include buffers.
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STONEYBROOK AT VENICE COMMUNITY
DEVELOPMENT DISTRICT SUMMARY

OF FACILITIES AND SERVICES



TABLE 2

STONEYBROOK AT VENICE COMMUNITY DEVELOPMENT DISTRICT

SUMMARY OF FACILITIES AND SERVICES

FACILITY

Roadways

1 Streetlighting

Water Distribution

Stormwater Management

Environmental, Mitigation

Off-Site Improvements

Sanitary Sewer

Landscape & Security

FUNDED BY

Developer

Developer/Petitioner

Developer

CDD

Developer

Developer

Developer

Developer

O & M

HOA

HOA

COUNTY

CDD

HOA

COUNTY

COUNTY

HOA

OWNERSHIP

HOA

HOA

COUNTY

CDD

HOA

COUNTY

COUNTY

HOA
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TABLE 3

SUMMARY OF OPINION
OF COSTS FOR DISTRICT

INFRASTRUCTURE



TABLE 3

STONEYBROOK AT VENICE COMMUNITY DEVELOPMENT DISTRICT

COSTS OF CONSTRUCTION FOR DISTRICT INFRASTRUCTURE

Stormwater Management $ 8,300,429
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TABLE 4

SUMMARY OF OPINION
OF COSTS FOR DEVELOPMENT

INFRASTRUCTURE



TABLE 4

STONEYBROOK AT VENICE COMMUNITY DEVELOPMENT DISTMCT

COSTS OF CONSTRUCTION OF DEVELOPMENT INFRASTRUCTURE

Roadway Improvements $ 2,991,082

Irrigation & Reuse $ 2,114,873

Landscape $ 1,501,104

Electrical Service & Lighting $ 535,254

Environmental $ 49,935

Security * $ 374,494

Professional Fees & Permits $ 3,932,000

Estimated Project Hard Costs $ 11,498,742

The consent to exercise has not yet been provided by the County
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EXHIBIT 2

DISTRICT BOUNDARY
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EXHIBIT 3

DISTMCT BOUNDARY
SKETCH AND DESCRIPTION



EXHIBIT

D^CRiPTION

A TRACT OF LAND IN SECTIONS 17 AND 18, TOWNSHIP 39 SOUTH RANGE 20 EAST SARASOTA
COUNTY, FLORIDA, DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF SAID SECTION 18; THENCE N.00'31'33"E ALONG THE
WESTERLY LINE OF THE SOUTHWEST QUARTER OF SECTION 18, A DISTANCE OF 75 00 FEET TO A
LINE 25.00 FEET NORTHERLY OF AND PARALLEL WITH THE NORTHERLY RIGHT OF WAY LINE OF
CENTER ROAD (100 FOOT WIDE PUBLIC RIGHT OF WAY PER OFFICIAL RECORDS BOOK 339 AT PAGE
291 OF THE PUBLIC RECORDS OF SARASOTA COUNTT, FLORIDA AND ROAD PLAT BOOK 2 AT PAGE
44) FOR THE POINT Of BEGINHING: THENCE CONTINUE N.00-31'33"E.. ALONG THE WESTERLY LINE
OF THE SOUTHWEST QUARTER OF SECTION 18, A DISTANCE OF 2578.87 FEET TO THE SOUTHWEST
CORNER OF THE NORTHWEST QUARTER OF SECTION 18; THENCE N . 0 0 ' 3 1 ' i r E ALONG THE
WESTERLY LINE OF THE NORTHWEST QUARTER OF SECTION 18, A DISTANCE OF 2654.14 FEET TO
THE NORTHERLY LINE OF THE NORTHWEST QUARTER OF SECTION 18; THENCE N.89-16"52"E., ALONG
SAID NORTHERLY LINE, A DISTANCE OF 33.00 FEET; THENCE S.00-40'24''W., A DISTANCE OF 8 95
FEET TO THE SOUTHERLY LINE OF PREMISES DESCRIBED IN OFFICIAL RECORDS INSTRUMENT
iii2001050249 OF SAID PUBLIC RECORDS (THE FOLLOWING ELEVEN CALLS ARE ALONG SAID
SOUTHERLY LINE); THENCE S.89-26'31 "E., A DISTANCE OF 357.50 FEET TO THE POINT OF CURVE
(PC) OF A CURVE TO THE RIGHT HAVING A RADIUS OF 2732.00 FEET AND A CENTRAL ANGLE OF
27-44'38"; THENCE SOUTHEASTERLY ALONG THE ARC, A DISTANCE OF 1322.90 FEET; THENCE
S . 5 r 4 r 5 4 " E . . A DISTANCE OF 405.00 FEET TO THE PC OF A CURVE TO THE LEFT HAVING A
RADIUS OF 1883.00 FEET AND A CENTRAL ANGLE OF i r 3 4 ' 4 6 " ; THENCE SOUTHEASTERLY ALONG
THE ARC A DISTANCE OF 380.55 FEET; THENCE S.73*16'40"E., A DISTANCE OF 200 00 FEET TO THE
PC OF A CURVE TO THE LEFT HAVING A RADIUS OF 1520.00 FEET AND A CENTRAL ANGLE OF
OB-22'33"; THENCE SOUTHEASTERLY ALONG THE ARC A DISTANCE OF 222.20 FEET; THENCE
S.8r39'13"E. , A DISTANCE OF 470.00 FEET TO THE PC OF A CURVE TO THE LEFT HAVING A
RADIUS OF 693.00 FEET AND A CENTRAL ANGLE OF 15-2D'38"; THENCE SOUTHEASTERLY ALONG THE
ARC A DISTANCE OF 185.59 FEET; THENCE N.63'00'09''E., A DISTANCE OF 299.97 FEET TO THE PC
OF A CURVE TO THE LEFT HAVING A RADIUS OF 1680.00 FEET AND A CENTRAL ANGLE OF
08-50'30"; THENCE NORTHEASTERLY ALONG THE ARC A DISTANCE OF 259.25 FEET; THENCE
N.74"09'39"E., A DISTANCE OF 284.99 FEET TO THE WESTERLY RIGHT OF WAY LINE OF RIVER ROAD,
STATE ROAD No. 777 (100 FOOT WIDE PUBLIC RIGHT OF WAY PER OFFICIAL RECORDS BOOK 339
AT PAGE 291 OF THE PUBLIC RECORDS OF SARASOTA COUNTY, FLORIDA AND ROAD PLAT BOOK 2
AT PAGE 44); THENCE S.30-37'47°E., ALONG SAID WESTERLY RIGHT OF WAY LINE, A DISTANCE OF
2935.44 FEET TO A POINT ON A CURVE OF WHICH THE RADIUS POINT LIES S59"22'13"W A RADIAL
DISTANCE OF 25.00 FEET; THENCE NORTHWESTERLY ALONG THE ARC, THROUGH A CENTRAL ANGLE
OF 90-00'16", A DISTANCE OF 39.27 FEET; THENCE S.59-2r57"W., A DISTANCE OF 384.75 FEET TO
THE PC OF A CURVE TO THE RIGHT HAVING A RADIUS OF 1000.00 FEET AND A CENTRAL ANGLE OF
03*57'08"; THENCE SOUTHWESTERLY ALONG THE ARC A DISTANCE OF 68.98 FEET; THENCE
S.10-52'42"E., A DISTANCE OF 486.36 FEET; THENCE S.79-D7'18"W., A DISTANCE OF 340.66 FEET;
THENCE S.30-37'47"E., A DISTANCE OF 375.61 FEET TO THE PC OF A CURVE TO THE RIGHT HAVING
A RADIUS OF 80.00 FEET AND A CENTRAL ANGLE OF 90-00'00"; THENCE SOUTHWESTERLY ALONG
THE ARC A DISTANCE OF 125.66 FEET; THENCE S.59-22'13"W., A DISTANCE OF 183.70 FEET;
THENCE S.10"27'44"W., A DISTANCE OF 60.71 FEET TO THE PC OF A CURVE TO THE RIGHT HAVING
A RADIUS OF 310.00 FEET AND A CENTRAL ANGLE OF 28-29'44"; THENCE SOUTHWESTERLY ALONG
THE ARC A DISTANCE OF 154.18 FEET; THENCE S.59"45'38"E., A DISTANCE OF 87.16 FEET TO A
POINT ON A CURVE OF WHICH THE RADIUS POINT LIES S.59'45'38"E., A RADIAL DISTANCE OF
372.00 FEET; THENCE SOUTHWESTERLY ALONG THE ARC, THROUGH A CENTRAL ANGLE OF 29'43'12",
A DISTANCE OF 192.96 FEET; THENCE S.OO'31"1O"W., A DISTANCE OF 156.36 FEET TO THE PC OF
A CURVE TO THE LEFT HAVING A RADIUS OF 162.00 FEET AND A CENTRAL ANGLE OF 17"55 '5r -
THENCE SOUTHEASTERLY ALONG THE ARC A DISTANCE OF 50.70 FEET TO THE POINT OF REVERSE
CURVE (PRO) OF A CURVE TO THE RIGHT HAVING A RADIUS OF 188,00 FEET AND A CENTRAL
ANGLE OF 17*55'51"; THENCE SOUTHEASTERLY ALONG THE ARC, A DISTANCE OF 58.84 FEET;
THENCE S.00-31'1D"W., A DISTANCE OF 60.97 FEET TO THE PC OF A CURVE TO THE LEFT HAVING
A RADIUS OF 25.00 FEET AND A CENTRAL ANGLE OF 90"01'23"; THENCE SOUTHEASTERLY ALONG
THE ARC A DISTANCE OF 39.28 FEET TO THE AFOREMENTIONED LINE 25.00 FEET NORTHERLY OF
AND PARALLEL WITH THE NORTHERLY RIGHT OF WAY LINE OF CENTER ROAD (THE FOLLOWING TWO
CALLS ARE ALONG SAID PARALLEL LINE); THENCE N.89-30'13'W., A DISTANCE OF 2515.25 FEET;
THENCE N.89'29'32"W., A DISTANCE OF 2614.30 FEET TO THE POINT OF BEGINNING.

CONTAINING 559.3000 ACRES, MORE OR LESS.

SCALE: DATE:N/A 08/18/05
DAERELL E. GERKEN PSM, INC.

. PBOFiSSIONAL SUEWYOHS k MAPPHB
^ CERTIFICATE No. LB 8754

5730A JASON LEE PUkCE SARASOTA, FLORIDA 34233
(941) 924-7465 (941) 922-3846 (FAX)

SHEETJOB NO: O3--O6-O1S--1 OF1

SKETCH Sc DESCRIPTION
STONEYBROOK AT VENICE "CDD* SITE

IN SECTIONS 17 & 18, TWP. 39 S., RGE. 20 E., SARASOTA COUNTY, FLORIDA
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EXISTING CONDITIONS
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EXHIBIT 5

MASTER WATER DISTRIBUTION



STONEYBROOK AT VENICE
MASTER WATER DISTRIBUTION SYSTEM
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MASTER SEWER COLLECTION



STONEYBROOK AT VENICE
MASTER SEWER COLLECTION SYSTEM
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MASTER DRAINAGE PLAN
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STONEYBROOK AT VENICE
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MASTER RE-USE SYSTEM
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Assessment Methodology for the Stoneybrook At Venice Community Development District

FINAL SPECIAL ASSESSMENT METHODOLOGY
STONEYBROOK AT VENICE COMMUNITY DEVELOPMENT DISTRICT

August 23, 2007

1.0 Introduction

1.1 Purpose

This Final Assessment Methodology (the "Methodology") applies the
principles and allocations outlined herein to the financing details of the
Stoneybrook At Venice Community Development District's (the "District")
public infrastructure capital improvement plan (the "CIP"). The CIP will
allow for the provision of capital infrastructure within the District which the
capital infrastructure will be and managed and funded through the District
issuance of bond debt ("Series 2007 Bonds"). Repayment of this debt will
be from the proceeds of special assessments imposed and levied by the
District's Board of Supervisors on Properties within the District that benefit
from the implementation of the CIP. This levy will take the form of non-ad
valorem special assessments ("Assessments") and will be liens against
Properties within the District that receive special benefits from the CIP.

The Methodology described herein has two goals: (1) determining the
special and peculiar benefits that flow to the properties in the District as a
logical connection from the infrastructure systems and facilities
constituting enhanced use and increased enjoyment of the property; and
(2) apjDortion the special benefits on a basis that is fair and reasonable.
The District has adopted a CIP that will allow for the development of
Property within the District. The District plans to fund the CIP through a
combination of debt financing with the proceeds of bonds payable from
special assessments, bonds payable from revenues of various systems
comprising a portion of the CIP and contributions of components of the
CIP by the developer(s) and other parties. Any debt repaid from the
proceeds of non-ad valorem special assessments shall satisfy the
required statutory and Constitutional tests described in Section 1.3 of this
Report, not viability and legitimacy of the debt, in order for the non-ad
valorem special assessments to constitute liens co-equal with the liens of
State, County, municipal/school board taxes, against all properties within
the boundary of the District that receive special benefits from the CIP.

This Methodology sets forth a framework to determine and apportion the
special and peculiar benefits to the Properties from the portions of the CIP
managed and financed with the proceeds from bonds payable from and
secured by Assessments, imposed and levied on the properties. The

fmmm ~~~~~ ~ ~ — ~ ——-—
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Assessment Methodology for the Stoneybrook At Venice Community Development District

report is designed to conform to the requirements of Chapters 170 and
190 F.S. and is consistent with the case law on this subject.

1.2 Background

Stoneybrook At Venice development encompasses approximately 559.3
acres located to the north of Center Road, west of River Road in
unincorporated Sarasota, Florida. The Sarasota County Board of County
Commissioners approved the establishment of the District. The District's
land development plan is a master-planned community that includes
approximately 998 single-family and multifamily residential units as
presented in the Engineer's Report for the Stonevbrook At Venice
Communitv Development District, dated August 2007 ("Engineer's
Report"). A breakdown of the land uses planned for the lands within the
District can be found in Table 1.

Table 1: Land Use Plan for The Stoneybrook At Venice
Community Development District

Category Volume Units
Single-family 40ft 148 Residences
Single-family 52ft 547 Residences
Single-family 62ft 197 Residences
Cove Town homes 106 Residences

Total 998

Source: Kimley-Horn, Engineering Report, August 2007

1.3 Requirements of a Valid Assessment Methodology

Valid special assessments under Florida law have two requirements. First,
the properties assessed must receive a special and peculiar benefit as a
logical connection from the systems and services constituting
improvements. The courts recognize the special benefits which flow as a
logical connection peculiar to the property as enhanced enjoyment and
increased use of the property results in decreased insurance premiums,
increased value and marketability. Second, the assessments must be
fairly and reasonably apportioned in relation to the benefit received by the
various properties being assessed.

If these two tests for lienability are determined in a manner that is
informed and non-arbitrary by the Board of Supervisors of the District, as a
legislative determination, then the special assessments may be levied,
imposed and collected as first liens on the property. Florida courts have
found that it is not necessary to calculate benefit with mathematical

^ ^ Page 3 of 22



Assessment Methodology for the Stoneybrook At Venice Community Development District

precision at the time of imposition and levy so long as the levying and
imposition process is informed not arbitrary, capricious, or unfair.

1.4 Special Benefits and General Benefits

The CIP of the District enables Properties within its boundaries to be
developed. Without the District's CIP, there would be no infrastructure to
support the land developed in the District. Furthermore, the development
approval for the District requires many of these improvements.

Infrastructure improvements undertaken by the District create both special
benefits and general benefits. However, the general benefits to the public
at large are incidental in nature and are readily distinguishable from the
special and peculiar benefits which flow as a logical connection from the
systems, facilities and services the Properties within the District, in order
to develop the Properties, and use them for residential and other
purposes. Absent the District's planned CIP, there would not be adequate
infrastructure to support development of land within the District and such
development would be prohibited by law.

While the public and property owners outside the District will benefit from
the provision of District infrastructure, these benefits are incidental to the
benefits derived from property within the District's CIP which is dependent
upon the District's CIP to obtain, or to maintain, development entitlements.
This fact alone clearly distinguishes the special and peculiar benefits
which District properties receive compared to those properties lying
outside of the District's boundaries and establishes that the Board's
approved CIP has a nexus to the value and the use and enjoyment of the
lands within the District.

2.0 Finance Plan

2.1 Roaster Development Program

Kimley-Horn and Associates (the "District Engineer") has identified certain
public infrastructure and services that may be provided by the District and
has provided a related cost estimate for these improvements. Details of
the District's CIP can be found in the Engineer's Report.

The CIP cost estimates for the District's public infrastructure improvements
can be found in Table 2. It is estimated that the District's CIP will cost
approximately $8,300,429 over the course of the development plan without
taking into consideration the various costs of financing the improvements.
All construction phases for the planned development are expected to be
completed within the coming year.

^ ^ Page 4 of 22
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Assessment Methodology for the Stoneybrook At Venice Community Development District

The CIP cost estimates are based on previously planned infrastructure.
The overall CIP consist of stormwater management systems. The Board
has determined only a portion of the stormwater CIP will be financed while
the remainder of the CIP will be contributed to the District. The resulting
CIP cost estimate of $6,491,181 is required to fully implement the District's
capital infrastructure improvements and can be found in Table 2.

Table 2: Estimated Phased Stormwater Management Costs for
The District's Capital Improvement Program and Capital Contribution

Estimated Capital Contribution $1,809,249

Net CIP Funds Required $6,491,181

2.2 Bond Requirements

The District intends to finance a portion of the stormwater management
system through the issuance of tax-exempt bonds or the 2007 Series
Bonds. As shown in Table 3, it is estimated that the District may issue
$7,695,000 in bonds to finance that portion of the CIP that will not be
contributed by the Developer. The table fully outlines the total estimated
financing costs required to fund the District's CIP.

Table 3: The Stoneybrook At Venice Community
Development District Series 2007 Bond Financing Program

_Boii]i(d_Comgonente_^^
Construction Fund $6,491,181
Debt Service Reserve $441,020
Capitalized Interest $497,375
Cost of Issuance $150,000
Underwriter's Discount $115,425

$7,695,000
Prager, Sealy & Co.

These items may include, but are not limited to, a period of capitalized
interest, a debt service reserve, an underwriter's discount, issuance costs,
and rounding. In detail, the "Total Par Debt" is comprised mainly of the
estimated planned construction cost or the CIP as identified by the District
Engineer. The debt service reserve account is set initially at the lesser of

"w5» ~ ~ ^^""^ "•'•'"••^^'^~'' ' ' ' •
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Assessment Methodology for the Stoneybrook At Venice Community Development District

maximum annual debt service, estimated as 10% of the proceeds of the
bonds, or 125% of average annual debt service. The bond sizing includes
capitalized interest and costs of issuance cover the fees of necessary
consultants and other professionals employed by the District in the course
of issuing bond indebtedness (such as the District Engineer and Financial
Advisor). The underwriter's discount has been estimated at 1.5%. This
allowance pays the underwriter for taking the risks involved in purchasing
the District's bonds.

2.3 Debt Allocation for District Infrastructure

The District's fully financed capital infrastructure costs, shown in Table 3,
will be proportionately distributed across the entire development program.
Furthermore, all benefiting properties, being developed on an equally
proportionate fashion then all development costs are evenly distributed
over time and the construction program is evenly distributed. Thus, all
costs of the CIP should be allocated across benefiting properties on a cost
per unit basis. This allocation Methodology would be considered patently
equitable.

The most equitable methodology is to utilize the systems approach, such
that, the benefits flowing from the District's CIP are determined and
apportioned systematically to all benefiting properties. In this way, all
properties receiving similar benefits from the District's provision of
stormwater management capital infrastructure will be apportioned similar
amounts of debt dependent upon the appropriate unit type.

3.0 Assessment Allocation and Apportionment

3.1 Structure

Special and peculiar benefits flow as a logical connection to the property
from the systems, facilities and services provided as a consequence to the
property within the boundary of the District. These special benefits are
peculiar to the actual platted units or parcels. The special benefits that
justify imposing the assessment on the acreage include enhanced
enjoyment and increased use, which may result in such positive
consequences as increased value and marketability and decreased
insurance premiums when levied on the various parcels of property.

First, the District Engineer identifies the CIP costs then second the
Assessment Methodology Consultant allocates those costs and debt per
unit for the provision of the stormwater systems and facilities, which
constitute the CIP. The best determination involves whether there is a
special benefit peculiar to such property, different in kind and degree that
any general benefit, so long as the special benefit flows peculiar to the

^ _ _ _ _ _



Assessment Methodology for the Stoneybrook At Venice Community Development District

property as a logical connection from the components of the CIP. Then a
dollar amount of a proposed assessment is identified using various
formulas. Then there is a determination of whether that dollar amount
itself can be a first lien later to be levied on the platted units. Finally, there
is the process of apportionment of the special and peculiar benefits so that
no dollar amount as assessment exceeds any determination of special
and peculiar benefit to the property and that the amount levied on different
property owners is fair and reasonable.

The District Engineer determines the costs for the CIP and the Financial
Advisor calculates an estimate of the bond amount required to finance the
CIP. The Assessment Methodology associated with the CIP is a two-step
process. First, the special and peculiar benefits of the CIP will be
determined and imposed upon assessable properties within the District.
Second, the per unit Assessments imposed will be levied on platted
parcels within assessment areas for the applicable phased units in
accordance with the apportionment of specific uses and special benefits
peculiar to each platted parcel in this Methodology report.

3.2 Assignment of Assessments

When the development program contains a mix of residential land uses,
an accepted method of allocating the costs of public infrastructure
improvements to benefiting properties is through the establishment of a
system that "equates" the special benefit received by each property to the
benefit received by a specific single-family and multifamily unit types. To
implement this technique for CIP cost allocation purposes, a base unit
type must be set. Stormwater management infrastructure improvements
are sized based on the volumes expected to be generated by each unit
type. A property's usage of reclaimed water was also considered when
assigning a weighted run-off value based of front footage. Table 4
illustrates the allocation of the par debt for stormwater management
systems capital infrastructure total CIP costs to each benefactor unit type.

Table 4: Allocation of the Total Stormwater Management Systems
CIP Costs

Single-family 40ft
Single-family 52ft
Single-family 62ft
Cove Townhomes

Total
Source: Fishkind & Associates

Units
148
547
197
106

998

Acres
3.0

14.0
6.0
2.0

25.0

Weighted
Acres

1.50
7.63
3.60
0.80

13.53

% Weighted
Acres

11.09%
56.39%
26.61%

5.91%

100.00%

Page

Total CIP
Costs

$920,225
$4,680,878
$2,208,540

$490,787

$8,300,429
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Each unit net annual debt service per unit outlined in Table 5 represents
the resulting debt allocation of the total annual cost of financing the
District's proposed CIP based upon weighted run-off values described
above. The par debt allocations found in Table 5 will be assigned on ail
assessable properties within the District. Each unit's "Total Par Debt/Unit"
allocation may be satisfied by an assessment of long-term par bond debt
(typically with a 30-year term) contribution of components of the District's
CIP or related interests in land, or any combination of the above.
Estimated administrative charges include a 4% discount for early payment
and a 2% processing fee levied by Sarasota County government.

Table 5: Total Annual Allocation of Debt Service for Stoneybrook At Venice
Community Development District

__Categor̂ ^_____ Units
Total Par

Debt
Total Par
Debt/Unit

Net Annual
Debt

Service/Unit

Estimated
Administrative

Charges

Total
Annual

Single-family 40ft
Single-family 52ft
Single-family 62ft
Cove Townhomes

Total

4.0 Assessment

4.1 Special and

148 $853,104
547 $4,339,457
197 $2,047,450
106 $454,989

998 $7,695,000

Determination

Peculiar Benefit to

$5,764
$7,933

$10,393
$4,292

the Property

$375
$516
$676
$279

$24
$33
$43
$18

$399
$549
$719
$297

Construction, installation and/or acquisition by the District of its proposed
CIP constituting systems, facilities and services which are provided in
differing amounts and are dependent on the type of land use receiving the
special benefits peculiar to those properties which flow from the logical
relationship to the properties.

One example of this differentiation is the concept that various land uses
will generate differing demands on the District's proposed roadway
infrastructure. Another example is that it can be demonstrated that each
land use will receive a different level of surface water benefit that relates
to that land use's density and intensity of development.

These determinations are reviewed in the light of the special and peculiar
benefits peculiar to the property which flow to the properties as a result of
their logical connection from the improvements in fact actually provided.
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The special and peculiar benefits within an assessment area of a phased
unit shall be determined relative to each parcel of land and identified for
each improvement in accordance with this Methodology report.

4.2 Reasonable and Fair Apportionment of the Special and Peculiar
Benefits Duty to Pay

The duty to pay the special and peculiar benefits from the component
systems and facilities of the District's CIP have been determined and
apportioned to all assessable lands within the District. As land receives
certain development approvals as described in this Report, the benefits
will be apportioned as provided in this Assessment Methodology Report.

The duty to pay the non-ad valorem special assessments during the initial
period as set forth above is fairly and reasonably apportioned because the
special and peculiar benefits to the property flowing from the acquisition
and/or construction of the District's CIP (and the concomitant responsibility
for the payment of the resultant and allocated debt) have been
apportioned to the property according to the reasonable estimates of the
special and peculiar benefits including enhanced enjoyment and increased
use, which may result in such positive consequences as increased value
and marketability and decreased insurance premiums and conferred on
the land as provided by the District's CIP for the reasons set forth above.

Accordingly, no parcel of property within the District will be assessed for
the payment of any non-ad valorem special assessment pursuant to this
Methodology in an amount greater than the determined special benefit
peculiar to that property and having a nexus to the value of the property or
the use and enjoyment thereof.

5.0 True-Up Mechanism

Given the current state of development within the District, a true-up
mechanism is not required. For undeveloped projects the true up test is
first be applied at the earlier of the completion of the platting of 25% of the
Developable Acreage within the District. The second and third tests shall
be applied platting of 50%, 75% and 90% of the developable acreage
within the District, respectively. The final test shall be applied at the
earlier of the platting of 100% of the residential units within the District or
the platting of 100% of the developable acreage within the District.

If at the time the 25%, 50%, 75%, or 90% tests are given it is determined
that the ceiling debt is breached, the District may suspend the true up
payment if the landowners can show that there is sufficient development
potential in the remaining acreage to build the densities required to
amortize the bonds. A determination of the suspension of a required true
up payment will be made at the sole discretion of the District.

»*|k Page 9 of 22
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6.0 Clarifications and Amplifications

All assessments levied run with the land. It is the responsibility of the
landowner of record to make or cause to be made any required true up
payments due. The District will not release any liens on property for which
true up payments are due until provision for such payment has been
satisfactorily made.

The owner of record at the time the annual assessment roll is developed
will have the responsibility to make the annual assessment payments, but
in all cases true up payments must be made to enable the District to meet
its debt service obligations.

A determination of a true up payment will be at the sole discretion of the
District.

7.0 Assessment Roll

As described above, the debt associated with the District's CIP will be
distributed on a parcel basis across the platted units within the District;
individual units will be assessed in the manner described herein. Table 6
provides the final annual assessment roll summary based on Sarasota
County Property Appraiser's assigned tax parcel identification numbers for
all assessable units within the District.

Table 6: Final Annual Assessment Roll Stoneybrook At Venice
Community Development District

Stoneybrook At
Venice CDD

See Legal

Total
Assessable

Units

998

Total Par
Debt

Amount

$7,695,000

Net Annual
Debt Service

Payment

Estimated
Administrative

Charges

Annual Debt
Service

Payment

$532,522

The appendix at tached to this report ( the "Appendix") i l lustrates the
District 's f inal non-ad va lo rem assessment roll and al locates the port ion of
the District 's debt funding of the f inanced CIP to each of the assessab le
lots wi thin the District. The append ix conta ins the detai led debt
assessment informat ion indicat ing how each unit 's al locat ion of the total
cost of the District 's CIP wil l be sat isf ied.

[The Append ix is found on the fo l lowing page]
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APPENDIX

Stoneybrook At Venice Community Development District
Final Assessment Roll Series 2007 Bonds

No

i.

b

6
_ .

8

y

"To"
11

12
_ _

14

1b

16

17

18

'19

20

2

J.Z

Zo

24

26

11

28
_

_

J2

33

34

35

36
_

38

Identificatio

U/oJ 0

0753-01-3072

0753-01-3073

0753-01-3074

0753-01-3075

0753-01-3076

0753-01-3077

0753-01-3078

0753-01-3079

0753-01-3080

0753-01-3081

0753-01-3082

0753-01-3083

0753-01-3084

0753-0' -3085

0753-01-3086

0753-01-3087

0753-01-3088

0753-01-3097

0753-01-3098

0753-01 -3099

0753-01-3100

0753-01-3101

0753-01-3102

0753-01-3103

0753-01-3104

0753-01-3105

0753-01-3106

0755-01-1273

0755-01-1274

0755-01-1275

0755-01-1276

0755-01-1277

0755-01-1278

0755-01-

0755-01-

0755-01-

755 01

1279

1280

1281

! ZOZ

Locatio

Lot 3071

Lot 3072

Lot 3073

Lot 3074

Lot 3075

Lot 3076

Lot 3077

Lot 3078

Lot 3079

Lot 3080

Lot 3081

Lot 3082

Lot 3083

Lot 3084

Lot 3085

Lot 3086

Lot 3087

Lot 3088

Lot 3097

Lot 3098

Lot 3099

Lot 3100

Lot 3101

Lot 3102

Lot 3103

Lot 3104

Lot 3105

Lot 3106

Lot 1273

Lot 1274

Lot 1275

Lot 1276

Lot 1277

Lot 1278

Lot 1279

Lot 1280

Lot ' 281

Lot 1282

De

$4,29

$4,29

$4,29

$4,29

$4,29

$4,29

$4,29

$4,29

$4,29

$4,29

$4,29

j ~ ~ ~ " $4,29
$4,292

$4,292

$4,292

$4,292

$4,292

$4,292

$4,292

$4,292

$4,292

$4,292

$4,292

$4,292

$4,292

$4,292

$4,292

$4,292

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

Assessment

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

No

500

501

502

503

504

505

506

507

508

509

510

511

512

513

514

515

516

518

519

520

521

522

_ _ |

524

525

526

527

528

529

530

531

532

533

"534T

535

536

537

Assessmen
Identificatior

0755-03-1450

0755-03-1451

0755-03-1452

0755-03-1453

0755-03-1454

0755-03-1455

0755-03-1466

0755-03-1457

0755-03-1458

0755-03-1459

0755-03-1460

0755-03-1461

0755-03-1462

t Residentia
1 Locatior

Lot 1450

Lot 1451

Lot 1452

Lot 1453

Lot 1454

Lot 1455

r Lut 1456

Let 1457

Lot 1458

Lnt 1459

Lot 1460

1 Lot'i461

Lot 1462

0755-03-1463~T Lot 1463

""OTis^^S^ilS^" Lot 1464

0755-03-1465

0755-03-1466

0755-03-1468

0755-03-1469

0755-03-1470 1

— — _ _ _ _ |

0755-03-1472

0755-03-1473 j

0755-03-1474 i

0755-03-1475

0755-03-1470 ^

0755-03-1477

Lot 1465

Lot 1466

1 ot 1467

Lot 1468

I Lot 14691

Lot 1471

Lot 1472 :

Lrt 1473 I

Total Princip
De

$7,93

$7 93

$7,93

$7,93

$7,93

$7,93

$7,93

r~~ $7 93

$7 93

' $7,93

$7 93

$7,93

$7,93

$7,93

$7,93

$7,933

$7 933

$7,933

$7,933

$7 933

$7 933

$7,933

$7 933

Lot ^ ^ ; ^ ^ ~ | - — — - ~ - ^ ^

Lot j^TSj
~n477~1

0755-03-1478T LOt"*?478™T'

0755-03-1479*1

0755-03-1480

0755-03-1481

0755-03-1482

0755-03-1483

0755-03-1484

0755-03-1485

0755-03-1486

$7,933

$7 933

$7 933

ot 4^^5--|-—-~——-|^rg25

Lot 1480 1 $7,933

Lot 1481

1-0 '48?

LLt 1483

Lul 1484

T o i i'485*~1"

0755-03-1487" 1 Lot 1487

$7 933

$7 933

$7 933

$7 933

$7,933

$7,933

Total Annual
Assessment

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549
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39

40

41

42

43

44

45

46

47

48

49

50

51

52

53

54

55

56

57

58

59

60

61

62

63

64

G5

66

67

68

69

70

71

72

73

74

75

76

77

78

79

80

81

82

0755-01-1283

0755-01-1284

0755-01-1285

0755-01-1286

0755-01-1287

0755-01-1288

0755-01-1289

0755-01-1290

0755-01-1291

0755-01-1292

0755-01-1293

0755-01-1294

0755-01-1295

0755-01-1296

0755-01-1297

0755-01-1298

0755-01-1299

0755-01-1300

0755-01-1301

0755-01-1302

0755-01-1303

0755-01-1519

0755-01-1520

0755-01-1521

0755-01-1522

0755-01-1523

0755-01-1524

0755-01-1525

0755-01-1526

0755-01-1527

0755-01-1528

0755-02-1001

0755-02-1002

0755-02-1003

0755-02-1004

0755-02-1005

0755-02-1006

0755-02-1007

0755-02-1008

0755-02-1009

0755-02-1010

0755-02-1011

0755-02-1012

0755-02-1013

Lot 1283

Lot 1284

Lot 1285

Lot 1286

Lot 1287

Lot 1288

Lot 1289

Lot 1290

Lot 1291

Lot 1292

Lot 1293

Lot 1294

Lot 1295

Lot 1296

Lot 1297

Lot 1298

Lot 1299

Lot 1300

Lot 1301

Lot 1302

Lot 1303

Lot 1519

Lot 1520

Lot 1521

Lot 1522

Lot 1523

Lot 1524

Lot 1525

Lot 1526

Lot 1527

Lot 1528

Lot 1001

Lot 1002

Lot 1003

Lot 1004

Lot 1005

Lot 1006

Lot 1007

Lot 1008

Lot 1009

Lot 1010

Lot 1011

Lot 1012

Lot 1013

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$10,393

$7,933

$7,933

$10,393

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$10,393

$10,393

$10,393

$10,393

1 $10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$549

$549

$549

$549

$549

$549

$549

$549

$719

$549

$549

$719

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

538

539

540

541

542

543

544

545

546

547

548

549

550

551

552

553

554

555

556

557

558

559

560

561

562

563

564

565

566

567

568

569

570

571

572

573

574

575

576

577

578

579

580

581

0755-03-1488

0755-03-1489

0755-03-1490

0755-03-1491

0755-03-1492

0755-03-1499

0755-03-1500

0755-03-1501

0755-03-1502

0755-03-1503

0755-03-1504

0755-03-1505

0755-03-1506

0755-03-1507

0755-03-1508

0755-03-1509

0755-03-1510

0755-03-1511

0755-03-1512

0755-03-1513

0755-03-1514

0755-03-1515

0755-03-1516

0755-03-1517

0755-03-1518

0755-03-1535

0755-03-1536

0755-03-1537

0755^03^T538~'

0755-03-1539

0755-03-1540

0755-03-1541

0755-03-1542

0755-03-1543

0756-01-1544

0756-01-1545

0756-01-1546

0756-01-1547

0756-01-1548

0756-01-1549

0756-01-1550

0756-01-1551

0756-01-1552

0756-01-1553

Lot 1488

Lot 1489

Lot 1490

Lot 1491

Lot 1492

Lot 1499

Lot 1500

Lot 1501

Lot 1502

Lot 1503

Lot 1504

Lot 1505

Lot 1506

Lot 1507

Lot 1508

Lot 1509

Lot 1510

Lot 1511

Lot 1512

Lot 1513

Lot 1514

Lot 1515

Lot 1516

Lot 1517

Lot 1518

Lot 1535

Lot 1536

Lot 1537

Lot 1539

Lot 1540

Lot 1541

Lot 1542

Lot 1543

Lot 1544

Lot 1545

Lot 1546

Lot 1547

Lot 1548

Lot 1549

Lot 1550

Lot 1551

Lot 1552

Lot 1553

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549
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8b

m
8/

«9

yu

91

9̂

93

94

95

9b
_ _

98

99

1UU

1U1

10/

1U3

1U4

lUb

lUb

107

lua
109

riu
111

12

_ .

_ _

1b

1b

1/

18

19

2U

21

22

23

24

2b

2b

0755-02-1014

0755-02-1015

0755-02-1016

0755-02-1017

0755-02-1018

0755-02-1019

0755-02-1020

0755-02-1021

0755-02-1022

0755-02-1023

0755-02-1024

0755-02-1025

0755-02-1026

0755-02-1027

0755-02-1028

0755-02-1029

0755-02-1030

0755-02-1031

0755-02-1032

0755-02-1033

0755-02-1034

0755-02-10 6

0755-02-1036

0755-02-1037

0755-02-1038

0755-02-1039

0755-02-1040

0755-02-1042

0755-02-108''

0755-02-1082

0755-02-1083

0755-02-1084

0755-02-1085

0755-02-1086

0755-02-1087

0755-02-1088

0755-02-1089

0755-02-1090

0755-02-1091

0755-02-1092

0755-02-1093

0755-02-1094

0755-02-1095

Lot 1014

Lot 1015

Lot 1016

Lot 1017

Lot 1018

Lot 1019

Lot 1020

Lot 1021

Lot 1022

Lot 1023

Lot 1024

Lot 1025

Lot 1026

Lot 102/

Lot 1028

Lot 1029

Lot 1030

Lot 1031

LtfiO32

Lot 1033

(il fo*i4'"

^ to 1035™^
L «. _ _ J

(t 1036

Loi1037

L t 1 0 3 8 "

Lot 103^

Lot 1040'

"Tontwi

$10,39

$10,39

$10,39

$10 39

$10 39

$10,39

$10 39

$10,39

$1039

$10,39

$10 39

$10,39

$10,39

$10,39

$10 393

' $10,393

$10,393

$10 393

$10 393

' ~ ~ ~~$-0 393

$10 393

$10,393

$10,393

$10 393

'"" $10,393

$10 393

$10 393

$10,393

Lot 1042 1 $10,393

Lot1C81 1 $10 393
Lot 1082 r $10 393

L t 1083 ]

Lot 1084

Lot 1085

Lot 1086

Lot 1087

Lot 1088

Lot 1089

Lot 1090

Lot 1091

tot 10^12

l,.ot 1093

Lot 1094

Lot 1095

$10,393

$10,393

$10,393

$10,393

$10 393

$10,393

$10 393

$10 393

$10,393

$10 393

$10,393

$10 393

$10,393

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

582

583

584

585

586

587

588

589

590

591

592

593

594

595

596

597

598

599

600

601

602

603

604

605

606

607

608

609

610

611

612

613

614

615

616

617

618

619

621

622

623

624

625

0756-01-1554

0756-01-1555

0756-01-1556

0756-01-1557

0756-01-1558

0756-01-1559

0756-01-1560

0756-01-1561

0756-01-1562

0756-01-1563

0756-01-1564

0756-01-1565

0756-01-1566

0756-01-1567

0756-01-1646

0756-01-1647

0756-01-1648

0756-01-1649

0756-01-1650

0756-01-1651

0756-01-1652

0756-01-1653

0756-01-1654

0756-01-1655

0756-01-1656

^TSF-oi-iesy
0756-01-1658

0756-01-1659

0756-01-1660

0756-01-1661

0756-01-1662

0756-01-1663

0756-01-1664

0756-01-1665

0756-01-1666

0756-01-1667

0756-01-1668

0756-01-1669

0756-01-1670

0756-01-1671

0756-01-1672

0756-01-1673

0756-01-1674

0756-01-1675

Lot 1554

Lot 1555

Lot 1556

Lot 1557

Lot 1558

Lot 1559

Lot 1560

Lot 1561

Lot 1562

Lot 1563

Lot 1564

Lot 1565

Lot 1566

Lot 1567

Lot 1646

Lot 1647

Lot 1648

Lot 1649

Lot 1650

Lot 1651

Lot 1653

Lot 1654

$7,93:

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

' " $7,933

$7,933

$7,933

$7,933

$7'^i33i

$7,933

$7,933

$7,933

$7,933

rTor7655~|~ $T933|
Lot 1656 j $7,933

_ _ _ _ ^ $7^933

Lot 1658

Lot 1659

Lot 1660

Lot 1661

Lot 1662

Lot 1663

Lot 1664

Lot 1665

Lot 1666

Lot 1667

Lot 1668

Lot 1669

Lot 1670

Lot 1671

Lot 1672

Lot 1673

Lot 1674

Lot 1675

$•7,933

$7 933

$7,933

$7 933

$7,933

$7 933

$7,933

$7 933

$7,933

$7,933

$7 933

$7 933

$7 933

$7,933

$7 933

$7,933

$10,393

$10,393

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$719
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127

128

129

130

131

132

133

134

135

k>6

137

138

139

140

T4l]
143

144

145

146

147

148

149

150

151

152

153

154

1J5

156

157

158

159

160

161

1G2

163

164

165

166

167

168

169

170

0755^02-1096

0755-02-1097

0755-02-1098

0755-02-1099

0755-02-1100

0755-02-1101

0755-02-1102

0755-02-1103

0755-02-1104

0755-02-1105

0755-02-1106

0755-02-1107

0755-02-1108

0755-0? 1109

0755-02 1110

0755-02 1111

Lot 1096

Lot 1097

Lot 1098

Lot 1099

Lot 1100

Lot 1101

Lot 1102

Lot 1103

Let 1104

Lot 1105

Lot 1106

Lot 110/

Lot 1108

Lot MOO

Lot 1111

Lot 1111

0755-02 1112 Lot 11 12

0755-02 1113

0755-02 1114

0755-02 1115

0755-02 111b

0755-02-1117

0755-02-1118

0755-02 1119

0755-02-1120

0755-02-1121

0755-02-1122

0765-02-1123

0755-02-1124

0755-02-1125

0755-02-1126

0755-02-1127

_ _ _ _ _ _ _

0755-02-1129

0755-02-1130

0755-02-1131

0755-02-1132

0755-02-1133

0755-02-1134

0755-02-1135

0755-02-1136

0755-02-1137

0755-02-1138

0755-02-1139

Lot 111:

Lot 1114

Lot 111'.

Lot 1116

Lot 1117

Lot 1118

Lot 1119

'"Tot 1120

Lot 112

Lot 1122

Lot 1123

Lot 1124

Lot 1125

Lot 1126

L t 112'^

Lot 1128

Lot 1129

Lot 1130

Lot 1131

Lot 1132

Lot 1133

Lot 1134

Lot 1135

Lot 1136

Lot 1137

Lot 1138

Lot 1139

$10,393

$10,393

$10 393

$10 393

$10,393

$10 393

$10,393

$10,393

$10,393

$10 '93

$10 393

$10 393

$10 393

$10 393

$10 393

$10 393

$10 393

$10 393

$10,393

$10 ̂ 93

$10,393

$10,393

$10 393

$10 393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

626

627

628

629

630

631

632

633

634

635

636

637

638

639

640

641

642

643

644

645

646

647

648

649

650

651

652

653

654

655

656

__^

658

659

660

661

662

663

664

665

666

667

668

669

0756-01-1676

0756-01-1677

0756-01-1678

0756-01-1679

0756-01-1680

0756-01-1681

0756-01-1682

0756-01-1683

0756-01-1684

0756-01-1685

0756-01-1686

0756-01-1687

0756-01-1688

0756-01-1689

0756-01-1690

0756-01-1691

0756-01-1692

0756-01-1693

0756-01-1694

0756-01-1695

0756-01-1696

0756-01-1697

0756-01-1698

0756-01-1699

0756-01-1700

0756-02-1568

0756-02-1569

0756-02-1570

0756-02-1571

0756-02-1572

0756-02-1573

0756-02-1574

0756-02-1575

0756-02-1576

0756-02-1577

0756-02-1578

0756-02-1579

0756-02-1580

0756-02-1581

0756-02-1582

0756-02-1583

0756-02-1584

0756-02-1585

0756-02-1586

Lot 1676

Lot 1677

Lot 1678

Lot 1679

Lot 1680

Lot 1681

Lot 1682

Lot 1683

Lot 1684

Lot 1685

Lot 1686

Lot 1687

Lot 1688

Lot 1689

Lot 1690

Lot 1691

Lot 1692

Lot 1f93

Lot 1694

Lot 1695

Lot 1696

Lot 1697

Lot 1698

Lot 1699

Lot 1700

Lot 1568

Lot 1569

Lot 1570

Lot 1571

Lot 1572

Lot 1573

Lot 1574

Lot 1575

Lot 1576

Lot 1577

Lot 1578

Lot 1579

Lot 1580

Lot 1581

Lot 1582

Lot 1583

Lot 1584

Lot 1585

Lot 1586

$10,393

$10,393

$10,393

$10,393

$10,393

$10 393

$10,393

$10,393

$10,393

$10 393

$10,393

$10,393

$10,393

$10 393

$10 393

$10 393

$10,393

$10 393

$10,393

$10 393

$10,393

$10,393

$10,393

$10,393

$10,393

$7 933

$7,933

$7,933

$7,933

$7,933

$7,933

$7 933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$fi9|

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549
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171

1/2

173

1/4

1/fa

1/fcj

1//

178

179

180

181

182

183

184

185

1«6

18/

188

189

190

191

192

193

194

195

19t5

19/

198

199

200

201

202

2U3

204

205

2U6

207

208

209

210

211

212

213

214

0755-02-1140

0755-02-1141

0755-02-1142

0755-02-1143

0755-02-1168

0755-02-1169

0755-02-1170

0755-02-1171

0755-02-1172

0755-02-1

0755-02-1

1/3

1/4

0755-02-1175

0755-02-1176

0755-02-1177

0755-02-1178

0755-02-11/y

0755-02-1180

0755-02-1181

0755-02-1182

0755-02-1183

0755-02-1184

0755-02-1185

0755-02-1186

0755-02-1187

! _ _ _ _ _ _

0755-02-1189

0755-02-1190

0755-02-1191

0755-02-1192

0755-02 1193

0755-0'^ 1194

0755-02 119'' }

0755-0? 119b

Lot 1

Lot 1

Lot 1

Lot 1

Lot 1

Lot 1

Lot 1

Lot 1

Lot 1

Lot 1

Lot 1

Lot 1

Lot1

Lot 1

Lot 1

Lot 1

Lot1

Lot1

Lot 1

Lot 1

Lot 1

Lot 1

140

141

142

143

168

169

170

171

172

173

174

175

176

177

178

179

180

181

183

?85j

Lot 1186

Lot 1

Lot 1

Lot 1

Lot 1

Lot 1

187

188

189

190

191

Lot 1192

Lot 11 gT"^

Lot 1195 \

Lot 1

0755-02 iTqTj Lot '
0755-02 1 1 9 8 ' "

0755-02-1199

0755-0'' 1200

0755-02-1201

0755-02 1202

0755-02 1203

0755-02-1204

0755-02-1261

0755-02-1262

0755-02 1263

Lot 1

Li 1 1

lot 1

19f) 1

197 i

198

199

^OiJ™*

L(t 1201

Lot 1202

L( 11203

Lot 1204

Lot 1261

Lot 1262

Lot 1263

$10,393

$10,393

$10,393

$10,393

$10,393

f $7,933
$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

I ~~---|7933
$7,933

$7,933

$7,933

$7,933

! $7,933

$7 933

$7,933

$7,933

$7 933

$7,933

$7,933

$7,933

$7,933

$7 933

$7 933

$7 933

$7 933

$7 933

$7,933

$7 933

$7,933

$7 933

$7 933

$7,933

$7,933

$7,933

$7,933

$719

$719

$719

$719

$719

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

670

671

672

673

674

675

676

677

678

679

680

681

682

683

684

685

686

687

688

689

690

691

692

693

694

695

696

697

698

699

700

701

702

703

704

705

706

707

708

709

710

711

712

713

0756-02-1587

0756-02-1588

0756-02-1589

0756-02-1590

0756-02-1591

0756-02-1592

0756-02-1593

0756-02-1594

0756-02-1595

0756-02-1596

0756-02-1597

0756-02-1598

0756-02-1599

0756-02-1600

0756-02-1601

0756-02-1602

0756-02-1603

0756-02-1604

0756-02-1605

0756-02-1606

0756-02-1607

0756-02-1608

0756-02-1609

0756-02-1610

0756-02-1612

0756-02-1613

0756-02-1614

0756-02-1615

0756-02-1616

0756-02-1617

0756-02-1618

0756-02-1620

0756-02-1621

0756-02-1622

0756-02-1623

0756-02-1624

0756-02-1625

0756-02-1626

0756-02-1627

0756-02-1628

0756-02-1629

0756-02-1630

Lot 1587

Lot 1588

Lot 1589

Lot 1590

Lot 1591

Lot 1592

Lot 1593

Lot 1594

Lot 1595

Lot 1596

Lot 1597

Lot 1598

Lot 1599

Lot 1600

Lot 1601

Lot 1602

Lot 1603

Lot 1604

Loril605
Lot 1606

rTori607 1
Lot 1608

Lot 1609

Lot 1610

Lot 1612

Lot 1613

Lot 1614

Lot 1615

Lot 1616

Lot 1617

Lot 1618

lot 1619

Lot 1620

Lot 1621

Lot 1622

Lot 1623

Lot 1624

Lot 1625

Lot 1626

Lot 1627

Lot 1628

Lot 1629

Lot 1630

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549
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215

216

217

218

219

220

221

222

223

224

225

226

227

228

229

230

231

232

233

234

235

236

237

238

239

;240

J24I^

1242

J243

?244

IM5

|246

P47

248

249

250

251

252

253!

254

255

256

257

258

0755^02^1264

0755^02-1265

0755-02^-1266

0755-02-1267

0755-02-1268

0755-02-1269

0755-02-1270

0755-02-1271

0755-02-1304

lot 1264

Lot 1265

Lot 1266

Lot 1267

Lol 1268

Lot 1269

Lot 1270

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

Lot 12^1 ] i?7m3

Lotl ' /2' j $7,933

Lot 1 ^04

_ _ _ _ ^ Lot 1 '05

"075552^11061 Lot 1306

0755-02-13071 Lot 1307

0755-02-1308 s Lot HOe

0755-02-1309

0755-02-1310

0755-02-1311

0755-02-1312

Lot 1 TO4

Lot 1310

Lot 1311

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

1 $7,933

$7,933

Lot 1312 1 $7,933

"0755^^S^^13T3» Lot 1313 j $7.9T3

0755-02-1314 J Lot 1314 $7,933

_ _ _ _ _ j _ _ , ^ _ ^ ^ ^ S7,933

0755-02-1316

0755-02-1317

0755-02-1318

0755-02-1319

0755-02-1320"^

Lot 1316

Lot 1317

Lot 1318

$7,933

^ $7,933

$7,933

Lot 1319 $7,933

LoM32n I $7,933

0755-02-1321 ] Lot 1321 I $7,933'

0755-02-1323

0755-02-1324

0755-02-1325

Lot 1323 ! $7,933

Lot 13'4 $7,933

^ ^ « _ _ _ 5 c;7,93"3

0755-02-1326"| LoM326 j $7,933

0755-02-1327 1 Lot 1327 | $7,933

0755-02-1328 r—^^^{-^28"' $7,933

0755"mT329TTot 1329 1 S7,933

0755-02-1330 ' Lot 1330

0755-02-1332 1 Lot 1332

0755-02-1333

0755-02-1334

Lot 1333

$7,933

$7,933

37,933

$7,933

Lot <334 ! $7,933

Cot ; 335 !

0 7 5 5 ^ 0 ^ m 6 j Lot !33fi

0755-02-1337T~ Lot 133*7

$7,933

$7,933

$7,933

$7,933

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

714

715

716

717

718

719

720

721

722

723

724

725

726

727

728

729

730

731

732

733

734

735

736

737

738

739

740

741

742

743

744

745

746

747

748

749

750

751

752

753

754

755

756

757

0756-02-1631

0756-02-1632

0756-02-1633

0756-02-1634

0756-02-1635

0756-02-1636

0756-02-1637

0756-02-1638

0756-02-1639

0756-02-1640

0756-02-1641

0756-02-1642

0756-02-1643

0756-02-1644

0756-02-1645

0756-03-2001

0756-03-2002

0756-03-2003

0756-03-2004

0756-03-2005

0756-03-2006

0756-03-2007

0756-03-2008

0756-03-2009

0756-03-2010

0756-03-2011
f _ _ _ _ _

0756-03-2013

0756-03-2014

0756-03-2015

0756-03-2016

0756-03-2017

0756-03-2018

0756-03-2019

0756-03-2020

0756-03-2021

0756-03-2022

0756-03-2023

0756-03-2024

0756-03-2025

0756-03-2026

0756-03-2027

0756-03-2028

0756-03-2029

Lot 1631

Lot 1632

Lot 1633

Lot 1634

Lot 1635

Lot 1636

Lot 1637

Lot 1638

Lot 1639

Lot 1640

Lot 1641

Lot 1642

Lot 1643

Lot 1644

Lot 1645

Lot 2001

Lot 2002

Lot 2003

Lot 2004

Lot 2005

Lot 2006

Lot 2007

Lot 2008

Lot 2009

Lot 2010

Lot 2011

Lot 2012

Lot 2013

Lot 2014

Lot 2015

Lot 2016

Lot'^TT"!
Lot 2018

Lot 2019

Lot 2020

Lot 2021

Lot 2022

Lot 2023

Lot 2025

Lot 2026

Lot 2027 1

Lot 2028

Lot 2029

$7 933

$7,933

$7 933

r $7 933

p-,™_____.
1 $7 933

S7 933

$7 933

$7 933

$7,933

$7 933

$7 933

$7 933

S7 933

$5,764

$5 764

$5,764

$5 764

$5,764

$5 764

$5 764

$5 764

$5" 764

$5 764

$5 764

S5,764

^~~ $5 764

$5 764

$5 764

S5 764'

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

S399

$399

$399

"$3991

$3*991

$5 764r 13991

$5 764|

S5 7641

$5 764|

$5 7641

$r 764!

$5 7641

~"~~~$5764*

$5 764

$5 764

$5 764

$5 764

Sj99

$399

1399

t399

S399

i399

$399

$399

$399

$399
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259

26U

2b 1

262

263

264

26b

266

26/

268

269

2/0

2/1

2/2

2/3

2/4

2/6

2/6

277

2/B

2/9

280

281

282

283

284

28b

286

287

288

289

290
_ _

292

293

294

29b

296

297
_ _ .

299

300

301

302

0755-02-1339

0755-02-1340

0755-02-1341

0755-02-1342

0755-02-1343

0755-02-1344

0755-02-1345

0755-02-1346

0755-02-1347

0755-02-1348

0755-02-1349

0755-02-1350

0755-02-1351

0755-02-1352

0755-02-1353

0755-02-1354

_ _ _ _ _ ^

0755-02-1356

0755-02-1357

0755-02-1358

0755-02-1359

0755-02-1360

0755-02-1361

0755-02-1362

0755-02-1363

0755-02-1364

0755-02-1365

0755-02-1366

0755-02-1378

0755-02-1379

0755-02-1380

0755-02-1381

0755-02-1382

0755-02-1383

0755-02-1493

0755-02-1494

0755-02-1495

0755-02-1496

0755-02-1497

0755-02-1498

0755-02-1529

0755-02-1530

0755-02-1531

0755-02-1532

Lot 1339

Lot 1340

Lot 1341

Lot 1342

Lot 1343

Lot 1344

Lot 1345

Lot 1346

Lot 1347

Lot 1348

Lot 1349

Lot 1350

Lot 1351

Lot 1352

Lot 1353

Lot 1354

Lot 1355

Lot 1356

Lot 1357

Lot 1358

Lot 135i ̂

Lot 1360

Lot 1361

Lot 1362

Lot 1363

Lot 1364

Lot 1365

Lot 1366

Lot 1378

Lot 1379

Lot 1380

Lot 1381

Lot 1382

Lot 1383

Lot 1493

Lot 1494

Lot 1495

Lot 1496

Lot 1497

Lot 1498

Lot 1529

Lot 1530

Lot 1531

Lot 1532

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

758

759

760

761

762

763

764

765

766

767

768

769

770

771

772

773

774

775

776

777

778

779

780

781

782

783

784

785

786

787

788

789

790

791

792

793

794

795

796

797

798

799

800

801

0756-03-2030

0756-03-2031

0756-03-2032

0756-03-2033

0756-03-2034

0756-03-2035

0756-03-2036

0756-03-2037

0756-03-2038

0756-03-2039

0756-03-2040

0756-03-2041

0756-03-2042

0756-03-2043

0756-03-2044

0756-03-2045

0756-03-2046

0756-03-2047

0756-03-2048

0756-03-2049

0756-03-2050

0756-03-2051

0756-03-2052

0756-03-2053

0756-03-2054

0756-03-2055

0756-03-2056

0756-03-2057

0756-03-2058

0756-03-2059

0756-03-2060

0756-03-2061

0756-03-2062

0756-03-2063

0756-03-2064

0756-03-2065

0756-03-2066

0756-03-2067

0756-03-2068

0756-03-2069

0756-03-2070

0756-03-2071

0756-03-2072

0756-03-2073

Lot 2030

Lot 2031

Lot 2032

Lot 2033

Lot 2034

Lot 2035

Lot 2036

Lot 2037

Lot 2038

Lot 2039

Lot 2040

Lot 2041

Lot 2042

Lot 2043

Lot 2044

Lot 2045

Lot 2046

Lot 2047

Lot 2048

Lot 2049

Lot 2050

Lot 2051

Lot 2052

Lot 2053

Lot 2054

Lot 2055

Lot 2056

Lot 2057

Lot 2058

Lot 2059

Lot 2060

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

Lot 2061 1 $5,764

Lot 2062

Lot 2063

Lot 2064

Lot 2065

Lot 2066

Lot 2068

Lot 2069

Lot 2070

Lot 2071

Lot 2072

Lot 2073

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399
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303

304

305

306

307

308

3t)o

nio

I V 1

1 "
1 " **

319

20

32T

322"

323

^24

325

326*

327

"̂•28"

32^

0755-02-1533

0755-02-1534

0755-03-1043

0755-03-1044

0755-03-1045

0755-03-1046

5 0755-03-1047

0755-03-1048

Lot 1533

Lot 1534

Lot 1043

Lot 1044

Lot 1045

Lot 1046

Lot 1047

Lot 1048

0 55-03-1049 I Lo» 1049

0755-03-1050

1755-03-1052

0755-03-1053

' 0755'^3?1l354 '

0755-03-1054

' J"55-03-1056

f"0755-03-1057

0755-03-1058

0/55-03-1059

0755-03-1060

0755-03-1061

0755-03-1062

0755-03-1063

0755-03-1064

"'0755-03-1065

0755-03-1066

0755-03-1067

J^oi 0755-03-1068
• ^ 1 1

IT32'

333'

3U

335

336

338

339

?40

341

342

343

344

345

346

0755-03-1069

0755-03-1070

0755-03-1071

0755-03-1072

0755-03-1073

0755-03-1074

0755-03-1075

0755-03-1076

0755-03-1077

0755-03-1078

0755-03-1079

0755-03-1080

0755-03-1144

0755-03-1145

0755-03-114b

0755-03-1147

lot 1050

Lo 1051

L I 1052

1 t 1053

Lo 1[r5'4~

Lit 10o5

Lot 1056

Lot 1057

Lot 1058

Lot 1059

Lot 1060

Lot 1061

Lot 1062

Lot 1063

Lot 1064

Lot 1065

Lot 1066

Lot 1067

Lot 1068

Lot 1069

Lot 1070

Lot 1071

1 nt 1072

Lot 1073

Lot 1074

Lot 1075

Lot 1076

Lot 1077

Lot 1078

Lot 1079

Lot 1080

Lot 1144

Lot 1145

Lot 1146

Lot 1147

$7,933

$7,933

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10 393

$10,393

$10,393

$10,393

$10,393

$10 393

$10 393

$10 393

$10 393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$549

$549

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

|719

$719

$719

$719

$719

$719

802

803

804

805

806

807

808

809

810

811

812

813

814

815

816

817

818

819

820

821

822

823

824

825

826

827

828

829

830

831

832

833

834

835

836

837

838

839

840

841

842

843

844

845

0756-03-2074

0756-03-2075

0756-03-2076

0756-03-2077

0756-03-2078

0756-03-2079

0756-03-2080

0756-03-2081

0756-03-2082

0756-03-2083

0756-03-2084

0756-03-2085

0756-03-2086

0756-03-2087

0756-03-2088

0756-03-2089

0756-03-2090

0756-03-2091

Lot 2074

Lot 2075

Lot 2076

Lot 2077

Lot 2078

Lot 2079

Lot 2080

L'jt 2081

Lot 2082

I ot 2083

I It 2084

Lot 2085

Lot 2086

1 ot 2087

UA 2088

Lot 2089

Lot 2090

I ot 2091

0756-03-2092 Lot 2092

0756-03-2093

0756-03-2094

0756-03-2095

0756-03-2096

0756-03-2097

0756-03-2098

0756-03-2099

0756-03-2100

0756-03-2101

0756-03-2102

0756-03-2103

0756-03-2104

0756-03-2105

0756-03-2106

0756-03-2107

0756-03-2108

0756-03-21OQ

0756-03-2110

0756-03-2111

0756-03-2112

0756-03-2113

0756-03-2114

0756-03-2115

0756-03-2116

0756-03-2117

Lot 2093

Lot 2094

I ot 2095

Lot 2096

Lot 2097

Lot 2098

Lot 2099

Lot 2101

Lot 2102

Lot 2103

Lot 2104

Lot 2105

Lot 2106

Lot 2107

Lot 2108

Lot 2109

Lot 2110

Lot 2111

Lot 2112

Lot 211?

Lot^114

Lot 2115

Lot 2116

Lot 2117

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399

$399
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347

348

349

350

351

352

353

354

355

356

357

358

359

360

361

362

363

364

365

366

367

368

369

370

371

372

373

374

375

376

377

378

379

380

381

382

383

384

385

386

38/

388

389

390

0755-03-1148

0755-03-1149

0755-03-1150

0755-03-1151

0755-03-1152

0755-03-1153

0755-03-1154

0755-03-1155

0755-03-1156

0755-03-1157

0755-03-1158

0755-03-1159

0755-03-1160

0755-03-1161

0755-03-1162

0755-03-1163

0755-03-1164

0755-03-1165

0755-03-1166

0755-03-1167

0755-03-1205

0755-03-1206

0755-03-1207

0755-03-1208

0755-03-1209

0755-03-1210

0755-03-1211

0755-03-1212

0755-03-1213

0755-03-1214

0755-03-1215

0755-03-1216

0755-03-1217

0755-03-1218

0755-03-1219

0755-03-1220

0755-03-1221

0755-03-1222

0755-03-1223

0755-03-1224

0755-03-1225

0755-03-1226

0755-03-1227

0755-03-1228

Lot 1148

Lot 1149

Lot 1150

Lot 1151

Lot 1152

Lot 1153

Lot 1154

Lot 1155

Lot 1156

Lot 1157

Lot 1158

Lot 1159

Lot 1160

Lot 1161

Lot 1162

Lot 1163

Lot 1164

Lot 1165

Lot 1166

Lot 1167

Lot 1205

Lot 1206

Lot 1207

Lot 1208

Lot 1209

Lot 1210

Lot 1211

Lot 1212

Lot 1213

Lot 1214

Lot 1215

Lot 1216

Lot 1217

Lot 1218

Lot 1219

Lot 1220

Lot 1221

Lot 1222

Lot 1223

Lot 1224

Lot 1225

Lot 1226

Lot 1227

Lot 1228

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$10,393

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

846

847

848

849

850

851

852

853

854

855

856

857

858

859

860

861

862

863

864

865

866

867

868

869

870

871

872

873

874

875

876

877

878

879

880

881

882

883

884

885

886

887

888

889

0756-03-2118

0756-03-2119

0756-03-2120

0756-03-2121

0756-03-2122

0756-03-2123

0756-03-2124

0756-03-2125

0756-03-2126

0756-03-2127

0756-03-2128

0756-03-2129

0756-03-2130

0756-03-2131

0756-03-2132

0756-03-2133

0756-03-2134

0756-03-2135

0756-03-2136

0756-03-2137

0756-03-2138

0756-03-2139

0756-03-2140

0756-03-2141

0756-03-2142

0756-03-2143

0756-03-2144

0756-03-2145

0756-03-2146

0756-03-2147

0756-03-2148

0756-04-1701

0756-04-1702

0756-04-1703

0756-04-1704

0756-04-1705

0756-04-1706

0756-04-1707

0756-04-1708

0756-04-1709

0756-04-1710

0756-04-1711

0756-04-1712

0756-04-1713

Lot 2118

Lot 2119

Lot 2120

Lot 2121

Lot 2122

Lot 2123

_ _ _ _ _ _

Lot 2125

Lot 2126

Lot 2127

Lot 2128

Lot 2129

Lot 2130

Lot 2131

Lot 2132

Lot 2133

Lot 2134

Lot 2135

Lot 2136

Lot 2137

Lot 2138

Lot 2139

Lot 2140

Lot 2141

Lot 2142

Lot 2143

Lot 2144

Lot 2145

Lot 2146

Lot 2147

Lot 2148

Lot 1701

Lot 1702

Lot 1703

Lot 1704

Lot 1705

Lot 1706

Lot 1707

Lot 1708

Lot 1709

Lot 1710

Lot 1711

Lot 1712

Lot 1713

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$5,764

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933

$7,933
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Supplemental Assessment Methodology for the Stoneybrook At Venice Community Development District

SUPPLEMENTAL ASSESSMENT METHODOLOGY
STONEYBROOK AT VENICE COMMUNITY DEVELOPMENT DISTRICT

November 28, 2007

1.0 Introduction

1.1 Purpose

This report ("Report") provides a final supplemental assessment methodology
for allocating the debt incurred by the Stoneybrook At Venice Community
Development District (the "District") to provide capital infrastructure
improvements to all benefiting properties within the geographical boundaries of
the District. This Report applies the principles and allocations contained within
the Board of Supervisors approved Final Special Assessme_ot Methodpjogy
StoneYb|pok_j^t_Venice_Co|]Tn]u^^ August 23,
2007 ("Master Report") to allocate debt associated with funding the capital
improvement plan ("CIP"). The Master Report sets a Ceiling Level of debt at the
time of each debt issuance. The Final Assessment Roll attached to the Master
Report established the maximum total principal debt and total annual
assessments. The Final Assessment Roil attached to this Report establishes
the total principal debt and total annual assessments for the Capital
Improvements Bonds, Series 2007 (the "Series 2007 Bonds").

The District intends to issue its Series 2007 Bonds as part of its financing plan
for its infrastructure requirements. The District's debt-funded capital
infrastructure improvements are necessary to enable development of property
within the District. By making development of property within the District
possible, the District creates benefits to these properties. The supplemental
methodology described herein allocates the District's debt to properties based
upon the special benefits each receives from the planned infrastructure
program. In this case, the properties receiving benefit include 100% of the
developable land that lies within the District.

The methodology herein is intended to set forth a framework to apportion the
special and peculiar benefits from the portions of the CIP financed with the
proceeds of the District's Series 2007 Bonds payable from and secured by non-
ad valorem special assessments (the "Assessments") imposed and levied on
the properties. The report is designed to conform to the requirements of
Chapters 170 and 197, F.S. and Florida laws with respect to benefit
assessments and is consistent with our understanding of the case law on this
subject.
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1.2 Background

The District, which was approved by the Sarasota County Board of County
Commissioners, encompasses approximately 559.3 acres located to the north
of Center Road, west of River Road in unincorporated Sarasota County,
Florida. The lands within the District are being developed into a residential
community (the "Development") consisting of 892 single-family and 106 town
homes on nearly 146.17 developable acres. A breakdown of the land uses
planned for the lands and associated development costs within the District is
presented by Kimley-Horn and Associates, inc. (the "District Engineer") in the
Engineer's Report Stoneybrook At Venice Communitv Development District,
dated August 2007 ("Engineer's Report") with a detailed land use plan provided
in Table 1.

Table 1: Land Use Plan for The Stoneybrook At Venice
Community Development District

Category Volume M i ! ! ^
Single-family 40ft 148 Residences
Single-family 52ft 547 Residences
Single-family 62ft 197 Residences
Cove Townhomes 106 Residences

Jotal_ 998
Source: Kimley-Horn, Engineering Report, August 2007

1.3 Implemented District Capital infrastructure Plan

Based upon the land use plan provided by the Developer (detailed in Table 1),
the District Engineer has developed the CIP for the construction planned for the
District. The CIP costs estimates for the District's public infrastructure
improvements can be found in Table 2. The District Engineer's estimated cost
of the CIP is $8,300,429 consisting of the stormwater CIP representing a
system of capital infrastructure improvements benefiting all property within the
District.

Table 2: District Engineer's Stormwater Management Costs for
The District's Capital Improvement Program

Cost to Complete Stormwater CIP $8,300,429
Developer's Contribution $3,023,304

Net CIP Funds Required $5,277,125
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The overall CIP consist of stormwater management systems. The Board has
determined only a portion of the stormwater CIP will be financed while the
remainder of the CIP will be contributed to the District. The resulting CIP cost
estimate of $5,277,125 is required to implement that portion of the District's
capital infrastructure improvements.

The District is issuing par debt amount of $6,410,000 to implement that portion
of the District's approved CiP with repayment to be allocated proportionately
across all benefiting properties within the boundary of the District based on
valid assessments. This Report provides the supplemental assessment
methodology for ascertaining and determining the special benefit conferred by
the improvements to the District's capital infrastructure upon all assessable
properties ("Property") within the Stoneybrook At Venice development.

1.4 Requirements of a Valid Assessment Methodology

Valid special assessments under Florida law require two things. First, the
properties assessed must receive a special benefit from the improvements paid
for via the assessments. Second, the assessments must be fairly and
reasonably allocated to the properties being assessed.

If these two characteristics of valid special assessments are adhered to, Florida
law provides wide latitude to legislative bodies, such as the District's Board of
Supervisors, in approving special assessments. Indeed, Florida courts have
found that mathematical perfection is probably impossible. Only if the Board
was to act in an arbitrary, capricious or grossly unfair fashion would its
assessment methodology be overturned.

1.5 Special Benefits and General Benefits

Improvements undertaken by the District create both: (1) special benefits to
properties within its borders and (2) general benefits to properties outside the
District. However, as discussed below, these general benefits are incidental in
nature and are readily distinguishable from the special benefits which accrue to
property within Stoneybrook At Venice. The infrastructure program of the
District enables properties within its boundaries to be developed. Without the
District's CIP, a portion of the capital infrastructure required to support
development of land in the District would not be available. Without these
planned capital improvements, development of property within the District as
contemplated would be prohibited by law.

1.6 Special Benefits Exceed the Costs Allocated to Pay for Them

The value of the special benefits provided by the District's improvement
program is far greater than the costs associated with providing these same
benefits. While the public and property owners outside the District will benefit
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from the provision of District infrastructure, these benefits are incidental to the
special benefits derived from property within the District's CIP. This fact
distinguishes the special benefits which District properties receive compared to
those properties lying outside of the District's boundaries and establishes that
the Board's approved CIP has a nexus to the value, use and enjoyment of the
lands within the District that far exceeds the costs of providing these benefits.

2.0 Assessment Methodology

2.1 Overview

As noted above, the assessment methodology is a process by which the
District will allocate the costs associated with its improvement program to
properties within the District benefiting from the improvements. The allocation
is based upon the benefits that each property receives. At the outset, the
District has based its improvement program on the land uses the Developer
plans for the Development. Given all planned developable properties are
known, the District will impose assessments on a per unit basis across all
developable properties within the boundaries of the District. Subsequently, the
District will assign assessments to all properties using the assessment
methodology described below.

2.2 The District's Capital Improvement Plan and the District Engineer's
Estimate of Cost

The District Engineer has generated an estimated CIP cost structure for the
implementation of capital infrastructure improvements within the District. The
District's underwriter has finalized the financing program to provide an updated
estimate of the total construction funding needed to implement that portion of
the District's CIP not contributed by the Developer. Table 3 provides a
summary of the amount of bond debt needed to fund that portion of the CIP
designated by the District Engineer. As shown in Table 3, the District intends to
issue Series 2007 Bonds in the principal amount of $6,410,000 to fund that
portion of the CIP as documented in detail in the Board's adopted Master
Report.

[The balance of this page left intentionally blank]
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Table 3: The Stoneybrook At Venice Community
Development District Series 2007 Bond Financing Program

Bond Cornponents EHO'^^

Construction Fund $5,277,125
Debt Service Reserve $500,525
Capitalized interest $376,200
Cost of Issuance $160,000
Underwriter's Discount $96,150

$6,410,000
Prager, Sealy & Co.

The financing components may include, but limited to, debt service reserve, a
period of capitalized interest, an underwriter's discount, and issuance costs. In
detail, the construction fund is comprised mainly of the estimated planned
construction cost or the CIP as identified by the District Engineer. The debt
service reserve account is set initially at the lesser of maximum annual debt
service, estimated as 7.8% of the proceeds of the bonds. The bond sizing
includes capitalized interest and costs of issuance cover the fees of necessary
consultants and other professionals employed by the District in the course of
issuing bond indebtedness (such as the District Engineer and Financial
Advisor). The underwriter's discount amounts to 1.5% of the proceeds of the
bonds. This allowance pays the underwriter for taking the risks involved in
purchasing the District's bonds.

2.3 Allocation and Apportionment to Benefiting Properties

The discussion offered below illustrates the process by which the District will
allocate debt incurred to support the portion of the CIP it will provide. Given
that the specific uses of land within the District are determined, the District's
debt will be allocated on a per unit basis across all benefiting properties in the
District consistent with the Master Report.

As noted in this Report, as long as two basic principles are adhered to, Florida
law allows the District's Board great latitude in determining the appropriate
assessment methodology to allocate the costs of its planned CIP to benefiting
properties within the District. The two principals are: (1) the properties being
assessed must receive a special benefit from the District's financed portion of
the CIP and (2) the assessments allocated to each property must be fairly and
reasonably apportioned among benefiting properties. In apportioning special
assessment costs to benefiting property Florida governments have initiated a
variety of methods including, but not limited to front footage, equivalent
residential units, area, dwelling units, acreage, and value.

LTS Page 6 of 22"""
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2.4 Debt Allocation for Infrastructure Costs

The District intends to finance a portion of the stormwater management CIP
through the issuance of its Series 2007 Bonds. Previously shown in Table 3, it
is estimated that the District is issuing its Series 2007 Bonds in the par amount
of $6,410,000 to fund that portion of the CIP. The net annual debt service per
unit outlined in Table 4 represents the resulting debt allocation of the total
annual cost of financing the District's CIP based upon the systems method
described in the Master Report. The par debt allocations found in Table 4 will
be assigned on all assessable properties within the District. Each unit's "Total
Par Debt/Unit" allocation is satisfied either by an assessment of long-term par
bond debt (typically with a 30-year term), capital contribution of components of
the District's CIP or related interests in land, or any combination of the above.
Administrative costs are estimated to include a 4% discount for early payment
and an estimated 2% collection fee levied by Sarasota County government.

Table 4: Total Allocation of Series 2007 Bonds for Stoneybrook At Venice

Single-family 40ft
Single-family 52ft
Single-family 62ft
Cove Townhomes

Total

Units

148
547
197
106

998

Total Par
Debt

$710,643
$3,614,804
$1,705,543

$379,010

$6,410,000

Total Par
Debt/Unit

$4,802
$6,608
$8,658
$3,576

Net Annual
Debt

Service/Unit

$375
$516
$676
$279

Estimated
Administrative

_____Charges___

$24
$33
$43
$18

Total
Annual

___Pa^ment^

$399
$549
$719
$297

The net annual debt service per unit outlined in Table 4 represents the resulting
debt allocation of the total annual cost of financing the District's CIP based
upon the District's adopted Master Report. Therefore, a plat containing a
single-family 40ft unit would be allocated principal debt of $4,802 and a total
annual debt of $399 to pay for its apportioned share of the Series 2007 Bonds.

Assessment Determination

Special and Peculiar Benefit to the Property

Construction, installation and/or acquisition by the District of its portion of the
planned CiP constituting systems, facilities and services which are provided in
differing amounts and are dependent on the type of land use receiving the
special benefits peculiar to those properties which flow from the logical
relationship to the properties.

3.0

3.1
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One example of this differentiation is the concept that various land uses will
generate differing demands on the District's proposed roadway infrastructure.
Another example is that it can be demonstrated that each land use will receive
a different level of surface water benefit that relates to that land use's density
and intensity of development.

These determinations are reviewed in the light of the special and peculiar
benefits peculiar to the property which flow to the properties as a result of their
logical connection from the improvements in fact actually provided.

The special and peculiar benefits within an assessment area of a phased unit
shall be determined relative to each parcel of land and identified for each
improvement in accordance with this supplemental methodology report.

3.2 Reasonable and Fair Apportionment of the Duty to Pay

The special and peculiar benefits from the component systems and facilities of
the District's CIP have been determined and apportioned to ail assessable
lands within the District, As land receives certain development approvals as
described in this Report, the benefits will be apportioned as provided in this
Supplemental Methodology Report.

The duty to pay the non-ad valorem special assessments during the initial
period as set forth above is fairiy and reasonably apportioned because the
special and peculiar benefits to the property flowing from the acquisition and/or
construction of the District's CIP (and the concomitant responsibility for the
payment of the resultant and allocated debt) have been apportioned to the
property according to the reasonable estimates of the special and peculiar
benefits including enhanced enjoyment and increased use, which may result in
such positive consequences as increased value and marketability and
decreased insurance premiums and conferred on the land as provided by the
District's CIP for the reasons set forth above.

Accordingly, no parcel of property within the District will be assessed for the
payment of any non-ad valorem special assessment pursuant to this Report in
an amount greater than the determined special benefit peculiar to that property
and having a nexus to the value of the property or the use and enjoyment
thereof.

4.0 True-Up Mechanism

Given the current state of development within the District, a true-up mechanism
is not required. For undeveloped projects the true up test is first be applied at
the earlier of the completion of the platting of 25% of the Developable Acreage
within the District. The second and third tests shall be applied platting of 50%,
75% and 90% of the developable acreage within the District, respectively. The
final test shall be applied at the earlier of the platting of 100% of the residential

"^«» Page 8 of 22
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units within the District or the platting of 100% of the developable acreage
within the District.

If at the time the 25%, 50%, 75%, or 90% tests are given it is determined that
the ceiling debt is breached, the District may suspend the true up payment if
the landowners can show that there is sufficient development potential in the
remaining acreage to build the densities required to amortize the bonds. A
determination of the suspension of a required true up payment will be made at
the sole discretion of the District.

5.0 Clarifications and Amplifications

All assessments levied run with the land. It is the responsibility of the
landowner of record to make or cause to be made any required true up
payments due. The District will not release any liens on property for which true
up payments are due until provision for such payment has been satisfactorily
made.

The owner of record at the time the annual assessment roll is developed will
have the responsibility to make the annual assessment payments, but in all
cases true up payments must be made to enable the District to meet its debt
service obligations.

A determination of a true up payment will be at the sole discretion of the
District.

6.0 Assessment Roll

As described above, the debt associated with the District's CIP will be
distributed on a parcel basis across the platted units within the District;
individual units will be assessed in the manner described herein. Table 5
provides the final annual assessment summary for all assessable units within
the District.

Table 5: Annual Assessment Roll Stoneybrook At Venice Community
Development District

Stoneybrook Total Total Par Net Annual Estimated Annual Debt
At Venice Assessable Debt Debt Service Administrative Service

_£DD______^^
.,Se£J;;e£al________998__$6^£1^^000_^^

Based on based on Sarasota County Property Appraiser's assigned tax parcel
identification numbers for all assessable units within the District, the appendix
attached to this report (the "Appendix") illustrates the District's non-ad valorem

fijSi© ' — — —
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assessment roll and allocates the portion of the District's debt funding of the
financed CIP to each of the assessable lots within the District. The appendix
contains the par assessment information indicating how each unit's allocation of
the total cost of the District's CIP will be satisfied.

[The Appendix is found on the following page]
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APPENDIX

Stoneybrook At Venice Community Development District
Series 2007 Bonds Assessment Roll

No

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

Assessmen
Identification

0753-01-3071

0753-01-3072

0753-01-3073

0753-01-3074

0753-01-3075

0753-01-3076

0753-01-3077

0753-01-3078

0753-01-3079

0753-01-3080

0753-01-3081

0753-01-3082

0753-01-3083

0753-01-3084

0753-01-3085

0753-01-3086

0753-01-3087

0753-01-3088

0753-01-3097

0753-01-3098

0753-01-3099

0753-01-3100

0753-01-3101

0753-01-3102

0753-01-3103

0753-01-3104

0753-01-3105

0753-01-3106

0755-01-1273

0755-01-1274

0755-01-1275

0755-01-1276

0755-01-1277

0755-01-1278

0755-01-1279

0755-01-1280

0755-01-1281

0755-01-1282

Residentia
Locatio

Lot 3071

Lot 3072

Lot 3073

Lot 3074

Lot 3075

Lot 3076

Lot 3077

Lot 3078

Lot 3079

Lot 3080

Lot 3081

Lot 3082

Lot 3083

Lot 3084

Lot 3085

Lot 3086

Lot 3087

Lot 3088

Lot 3097

Lot 3098

Lot 3099

Lot 3100

Lot 3101

Lot 3102

Lot 3103

Lot 3104

Lot 3105

Lot 3106

Lot 1273

Lot 1274

Lot 1275

Lot 1276

Lot 1277

Lot 1278

Lot 1279

Lot 1280

Lot 1281

Lot 1282

Total Principa
Deb

$3,57

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$3,576

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

Total Annual
Assessment

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$297

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

No.

500

501

502

503

504

505

506

507

508

509

510

511

512

513

514

515

516

517

518

519

520

521

522

523

524

525

526

527

528

529

530

531

532

533

534

535

536

537

Assessmen
Identification

0755-03-1450

0755-03-1451

0755-03-1452

0755-03-1453

0755-03-1454

0755-03-1455

0755-03-1456

0755-03-1457

0755-03-1458

0755-03-1459

0755-03-1460

0755-03-1461

0755-03-1462

0755-03-1463

0755-03-1464

0755-03-1465

0755-03-1466

0755-03-1467

0755-03-1468

0755-03-1469

0755-03-1470

0755-03-1471

0755-03-1472

0755-03-1473

0755-03-1474

0755-03-1475

0755-03-1476

0755-03-1477

0755-03-1478

0755-03-1479

0755-03-1480

0755-03-1481

0755-03-1482

0755-03-1483

0755-03-1484

0755-03-1485

0755-03-1486

0755-03-1487

Residentia
Locatio

Lot 1450

Lot 1451

Lot 1452

Lot 1453

Lot 1454

Lot 1455

Lot 1456

Lot 1457

Lot 1458

Lot 1459

Lot 1460

Lot 1461

Lot 1462

Lot 1463

Lot 1464

-ot 1465

ot 1466

Lot 1467

Lot 1468

_ot 1469

-Ot 1470

Lot 1471

Lot 1472

Lot 1473

1-ot 1474

Lot 1475

Lot 1476

Lot 1477

Lot 1478

Lot 1479

Lot 1480

Lot 1481

Lot 1482

Lot 1483

Lot 1484

Lot 1485

Lot 1486

Lot 1487

Total Principa
Deb

$6,60

$6,608

$6,608

$6,608

$6 608

$6,608

$6,608

$6,608

$6 608

$6,608

$6,608

$6 608

$6 608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6 608

$6 608

$6 608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6 608

$6,608

$6,608

$6,608

Total Annual
Assessment

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

raiCMP
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39

_40_

42

43

44

45

46

47

48

49

50

51

52

53

54

55

56

57

58

59

60

61

62

63

64

65

66

67

68

69

70

71

_72_,

73

74

_75__

76

77

78

JL
80

81

82

0755-01-1283

0755-01-1284

0755-01-1285

0755-01-1286

0755-01-1287

0755-01-1288

0755-01-1289

0755-01-1290

0755-01-1291

0755-01-1292

0755-01-1293

0755-01-1294

0755-01-1295

0755-01-1296

0755-01-1297

0755-01-1298

0755-01-1299

0755-01-1300

0755-01-1301

0755-01-1302

0755-01-1303

0755-01-1519

0755-01-1520

0755-01-1521

0755-01-1522

0755-01-1523

0755-01-1524

0755-01-1525

0755-01-1526

0755-01-1527

0755-01-1528

0755-02-1001

0755-02-1002

0755-02-1003

0755-02-1004

0755-02-1005

0755-02-1006

0755-02-1007

0755-02-1008

0755-02-1009

0755-02-1010

0755-02-1011

0755-02-1012

0755-02-1013

Lot 1283

Lot 1284

Lot 1285

Lot 1286

Lot 1287

Lot 1288

Lot 1289

Lot 1290

Lot 1291

Lot 1292

Lot 1293

Lot 1294

Lot 1295

Lot 1296

Lot 1297

Lot 1298

Lot 1299

Lot 1300

Lot 1301

Lot 1302

Lot 1303

Lot 1519

Lot 1520

Lot 1521

Lot 1522

Lot 1523

Lot 1524

Lot 1525

Lot 1526

Lot 1527

Lot 1528

Lot 1001

Lot 1002

Lot 1003

LoS 1004

Lot 1005

Lot 1006

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$8,658

$6,608

$6,608

$8,658

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$8,658

$8,658

$8,658

$8 658

$8,658

$8,658

Lot 1008

Lot 1009

Lot 1010

Lot 1011

Lot 1012

Lot 1013

$8,658

$8,658

$8,658

$8,658

$8,658

$8,658

$549

$549

$549

$549

$549

$549

$549

$549

$719

$549

$549

$719

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

$719

538

539

540

541

542

543

544

545

546

547

548

549

550

551

552

553

554

555

556

557

558

559

560

561

562

563

564

565

566

567

568

569

570

571

572

573

574

575

576

577

578

579

580

581

0755-03-1488

0755-03-1489

0755-03-1490

0755-03-1491

0755-03-1492

0755-03-1499

0755-03-1500

0755-03-1501

0755-03-1502

0755-03-1503

0755-03-1504

0755-03-1505

0755-03-1506

0755-03-1507

0755-03-1508

0755-03-1509

0755-03-1510

0755-03-1511

0755-03-1512

0755-03-1513

0755-03-1514

0755-03-1515

0755-03-1516

0755-03-1517

0755-03-1518

0755-03-1535

0755-03-1536

0755-03-1537

0755-03-1538

0755-03-1539

0755-03-1540

0755-03-1541

0755-03-1542

0755-03-1543

0756 01 1544

0756 01 1545

0756-01-1546

0756-01-1547

Lot 1488

Lot 1489

Lot 1490

Lot 1491

Lot 1492

Lot 1499

Lot 1500

Lot 1501

Lot 1502

Lot 1503

Lot 1504

Lot 1505

Lot 1506

Lot 1507

Lot 1508

Lot 1509

Lot 1510

Lot 1511

Lot 1512

Lot 1513

Lot 1514

Lot 1515

Lot 1516

Lot 1517

Lot 1518

Lot 1535

Lot 1536

Lot 1537

Lot 1538

Lot 1539

Lot 1540

Lot 1541

Lot 1542

Lot 1543

Lot 1544

^_J_ot_1_545_^

Lot 1546

Lot 1547

_ 0 7 5 6 ; 0 ^ 1 5 4 8 | ^ n 54 8

____a7̂ -02;2M9Xj-Ol 1549
0756-01-1550

0756-01-1551

0756-01-1552

0756-01-1553

Lot 1550

Lot 1551

Lot 1552

Lot 1553

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6 608

$6 608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$6,608

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549

$549
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$4,802

$4,802

$4,802

$4,802

$4,802

$4,802

$4,802

$4,802
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$4,802

$4,802
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Lot 2087 1 $4 802

Lot 2088
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h - •---———
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$4,802

$4,802

$4,802

$4,802

$4,802
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$4,802
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$399
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$399
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$8,658
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$8,658

$8,658

$8,658
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$8,656
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$6,608

$6,608

$6,608

S6,60a

$6,60?
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$6,608

$6,608

$6,608

$6,608

$6,608
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$719
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$719|

$/19
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$6,608
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850
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854
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874
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0756-03-2118
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0756-03-2122

0756-03-2123

0756-03-2124
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0756-03-2126 i
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0766-03-2128
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L I n:
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WHEREAS, the execution and delivery of the Bonds and of this
Master IndentAire have been duly authorized by the Governing Body of
the Di.striet and all things necessary to make the Bonds, when executed
hy the District and authenticated by the Trustee, valid and binding
leg-al obligations of the District and to make this Master Indenture a
valid and binding agreement and a valid and binding lien on the Trust
Estate (hereinafter defined) have been done:

NOW, THEREFORE, THIS MASTER TRUST INDENTURE
WITNESSETH:

GRANTING CLAUSES

Thai the District, in consideration of the premises and acceptance
hy the Trustee of the trusts herehy created and the purchase and
acceptance of the Bonds {hereafter defined) hy the Owners Iliereafter
defined), and of the sum of ten dollars ($ 10.00), lawful money of the
United States of Anienca, to it duly paid by the Trtistee at or before the
exectltion and delivery of this Master Indenture, and for other good and
valual)le 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 berennder
a.ccordmg to their tenor and effect and lo secure the performance and
observance by the District of all of the covenants e.xpressed or imphed
herein, in the Supplemental Indenture authorizing 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 "Trtist
Estate") to the Trustee and its successors m trust, and assigns forever,
for tbe securing of the performance of the obligations of the District
herein set forth: (l) tbe Pledged Revenues (hereinafter defined) and
Pledged Ftnids (hereinafter defined); and (n) any and all property of
every kind or description which may from time to time hereafter be
sold, transferred, conveyed, assigned, hypothecated, endorsed,
deposited, pledged, granted or delivered to, or deposited with, the
Trustee as .security foi- any Series of Bonds isstied pursuant to this
Master Indenture by the District or anyone on its bebalf or witb its
consent, or wbicb pursuant to any of tbe provisions hereof or of tbe
Supplemental Indenture securing such Series of Bonds may come into
the possession or control of tbe Trustee or of a lawfully appointed
receiver, as such additional security, and the Trustee is hereby
authorized to receive any and all sticb property as and for security for
tbe payment of sncb Series of Bonds and the interest and premium, if

MASTER TRUST INDENTURE

THIS IS A MASTER TRUST INDENTURE, dated as of
November 1, 2007. by and between STONEYBROOK AT VENICE
COMMUNITY DEVELOPMENT DISTRICT, a local unit of special-
purpose government organized and existing under the laws of the State
of Florida (the "District"), and THE BANK OF NEW YORK TRUST
COMPANY, N,A,, as trustee (the "Trustee"), a national banking
association and having Ihe authority to exercise corporate trust powers,
witb its designated corporate trust office located at 1016! Centurion
Parkway, Jacksonville. Florida 322,56, .Attention: Corporate Trust
Department.

WHER.EAS, the District is a community development district
duly organized and existing under tbe provisions of Chapter 190,
Florida Statutes, as amended (the "Act"), for tbe purpose, among other
tbings, of financing and managing tbe acciuisition, construction,
installation, maintenance, and operation of the major infrastructure
within and without tbe boundaries of the District; and

WHEREAS, tbe .District has the power and authority tnider the
,\ct to issue special assessment bonds and revenue bonds and to n,se the
proceeds thereof to finance the cost of aeqtiiring and eonstructmg
assessable improvements (as defined in the Act) and, by virtue of
Section 190.022 of the Act, to levy and collect special assessments
therefor as provided in Chapter 170, Florida Statutes, as amended, and
to levy and collect user charges and fees therefor as provided in Section
190.01 1, Florida Statutes, as amended; and

WHEREAS, the District has the power and atitbority tuider and
by virtue of Section 190.021 of the Act to levy and collect Benefit
Special Assessments (liereinafter defined); and

WHEREAS, the District has found and determined and does
hereby find and determine, tbat acquisition and construction of the
Series Projects (bereafter defined) is and will be necessary and
desirable in serving tbe District's goal of properly managing the
acquisition, construction, installation and operation of portions of the
infrastructure within and without the boundaries of the District; and
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the equal and proportionate benefit of the respective Owners from Ume
to time of the Bonds 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 Indensure shaii have the
following meanings, unless some othtir moaning is plainly intended:

"Accountant" shall mean the independent certified public
accountant or independent certified puhlic accounling firm retained by
the District to pei'forni the duties of the Accountant under this Master
Indentm-e.

"Accountant's Certificate" shall mean an opinion signed by an
independent certified public accountant or firm of certii'ied public
accountants (which may he the Accountants) from time to time selected
hy the District.

"Accoiinis" shall mean ail accounts created {pursuant to Section
502 hereof except amounts on. deposit in the Series Rebate Account
within the Rehate Fund.

"Accreted Value" shall mean, as of the date of computation with
respect to any Capital Appreciation Bonds, an amount (truncated to
three (fV) decimal places) equal to the original principal amouni of such
Capital Appreciation Bonds at the date of issuance plus the interest
accruod on such Bonds from the date of original issuance of such
Capita! Appreciation Bonds to the date of computation, such interest to
accrue at the rate of interest per annum of the Capita! Appreciation
Bonds (or in accordance with a tahle of <'ompound accreted values set
forth in such Capital Appreciation Botids), compounded semi-amuEaJiy
on each Interest Payment Date: provided, hciwever, that if the date
with respect to which any suc;h computation is made is iioi an interest
Payment Date, the Accreted Value of an>' Bond as of such date shall be
t.he amount determined !)y compounding t!ie Accreted Value of such
Bond as of the immediaUily preceding Interest Payment Date (or the
date of original issuance if the date of computation is prior to the first
Interest Payment Date succeeding the dale of original issuance) at the
rate of interest per annum of the (Capital Appreciation Bonds for tlie
partial semi-annual compounding period determined by dividing (x) the

any, thereon, and to hold and apply all such property subject to the
terms hereof, it being expressly understood and agreed that except as
otherwise provided herein or in a Supplemental Indenture the Trust
Estat(( established and held hereunder for Bonds of a Series shall be
lieid separate and in trust solely for the benefit of the Owners of the
.Bonds of such Series and for no other Series;

TO HAVE AND TO HOLD the Trust Estate,
wned or held or hereafier acquh'ed, forever:

i'bether now

IN TRUST NEVERTHELESS, upon the terms and trusts
herein set forth (a) for the equal and proportionate benefit and security
of all present and future Owners of the Bonds of a Series, without
preference of any Bond of such Series over any other Bond of such
Series, (h) for enforcement of th(̂  payment of the Bonds of a Series, in
accordance witli their terms and the terms of this Master Indenture
and the Supplemental indenture authorizing the issuance of such
Series of Bonds, and ail other sums payable hereunder, under the
Supplemental Indenture authorising such Series of Bonds or on the
Bonds of such Series, and (c) for the enforcement of and compliance
with the obligations, covenants and conditions of this Master indenture
except as otherwise expressly provided herein, as if all the Bonds at
any time Outstanding (hereafter defined) bad been authenticated,
executed and delivered suTuiitaneously with the execution 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
ratabjy to secure the paymtuit in full of the principal of, premium, if
any, and interest on all Bonds of a Series which may from time to time
he Otitstandhig hereunder, except as otherwise expressly provided
herein, (b) that the Trust Estate shall immediately be subject to the
hen of tiiis pledge nnd assignment without any physical delivery
thereof or furtiier act, (c) thai the lien of this pledge and assignment
slsali be a first lien and shall he vnlid and binding against all parties
havixig an\' claims of any kind in tort, contract or otherwise against the
District, irrespective of whether snch parties have notice thereof, and
(d) that the Bonds of a Series are to be issued, authenticated and
delivered, and that the Trust Estate is to he held, dealt with, and
(hsposed of by the Trustee, upon and subjeci to the terms, covenants.
conditions, uses, agreements and trtists set forth in tbis Master
indenture and the District co\'enants and agrees with the Trustee, for
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"Acquisition and Construction Fund" shall mean the fund so
designated in, and created pursuant to, Section 502 hereof,

"Act" shall xnean C'liapier 190, Florida Statutes, as amended
from time to time.

"Additional Bonds" shall mean Bonds of a Series authenticated
and delivered pursuant to the terms of a Supplemental indenture
providing for the issuance of pari jjassu Additional Bonds of sucb
Series.

"Additional Series Project" shall mean the acquisition and/or
construction of any additions, extensions, improvements and
betterments to and reconstructions of a Series Project to be imanced. in
whole or in part, from the proceeds of any Subordinate Debt.

"Amortization Installments" shall mean the moneys required
to be deposited in a Series Redemption Account within the Deht Service
Fund for the purpose of redeeming and paying when due any Ixn'm
Bonds, the specific amounts and dates of such deposits to he set forth m
a Supi>iemental Indenture.

"Assessments" shall mean all assessments levied and (x>llected
hy or on behalf of the i^istrict pursuant to Section 190,022 of the Act as
amended from time to time, together with the interest specified by
resolution adopted by the Governing Body, the interest specified m
(-hapKa' 170 Flori(]a Statutes, as amended, if any such interest is
collected by or on !>ebalf of the Governing Body, and anv applicable
penalties collected hy or on hehaif of the District, together with a ny and
all amounts received by the District from the sale of tax certificates or
otherwise from the collection of Delinquent Assessments and which are
referred to as such and pledged to a Series of Bonds pursuant !o the

Supplemental indenture authorizing the issuance of such Series of
Boods,

"Authorized Denomination" shall, except as provided in an\-
Supplemental Indenttu'e relating 10 a Serums of Bonds, mean ihe
denomination of $o,()00 or any integral multiple thereof,

"Authorized Officer" shall mean an>' [)erson authorized b_\' the
District in writing directed to the Trustee lo perform the act or sign the
document iii question,

"Benefit Special Assessments" shall meati !>enefit special
assessment,s levied and collected in accordance with Section 19(1.021(2),
Florida Statutes, as amended from time to time, together with an>' and
all amounts received hy the District from the sale of tax certificates or
otherwise from the collection of Benefit Special Assessments which are
not paid in fui! when due and which are referred to as such and pledged
to a Series of l^onds pursuant to tht̂  Supplemental Indenture
authorizing the issuance of such Series of Bonds-

"Bond Counsel" shall mean an attorney or firm of attorneys of
naiionally recognized standing in the field of law relating to municipal
bonds selected by the i)istrict.

"Bond Registrar" or "Registrar" shall mean the bank or trust
company designated as such hy Supplemental indenture with respect
to a Series of .Bonds for the purpose of maintaining the registry of ihe
District reflecting the names, addresses, and other identifying
information of Owners of Bonds of sucb Series,

"Bond Year" shall mean, unless otherwise provided in the
Supplemental indenture authorizing a Series of Botids, the period
commencing on. the first day of Ma>' in each year and ending on the last
day of April of the following year,

"Bonds" shaU mean the Outstanding Bonds of all Series,

"Business Day" shall mean any day excluding Sattirday, Sunday'
or any other da>- on which banks in the cities in which the designated
corporate trust office of the Trustee or tlie Paying Agent are located are
authorized or required by law or othei' governmental action to dose and
on which the Trustee or Paying Agent, or both, is CIOKSH,L
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"Capital Appreciation Bonds" shuW mean Bonds issued under
this Master Indenture and any Supplemental Indenture as to which
interest is eompoinKkui periodically on each of the applicable periodic
dates designated for compounding and payable in an amount equal to
the then-eurrent Accreted Value only at the maturity or earlier
redemption thereof, ali as so designated in a Supplemental Indeniiire
of the District providing for the issuance thereof.

"Capitalized Interest" shall mean, with respect to the interest
due or to be due on a Series of Bonds prior to, during and for a period
not exceeding one year after ihe compSetiun of a Series Projeet to he
funded by siu^h Series, all or part of such interest which wiii be paid, or
IS expected to be paid, from the proceeds of such Series.

"Capitalized Interest Account" shall mean any Capitalized
Interest Account to he established within a Series Debt Service
.Account by Supplemental Indenture with respect to any Series of
Boiids issued under this Master Indenture, as authorized pursuant t.o
this Master Indenture.

"C/ia^rma«." shall moan the Chairman of the Governing Body of
the District or his or her desij^nee or the person succeeding to his or her
principal functions,

"Code" shall mean the Internal Revenue Code of 1986. as
amended, or any successor provisions thereto and the regulations
promulgated thereunder or under the Internal Revenue Code of "1954.
as amended, if applicable, or any su(^cessor provisions thereto.

"Completion Bonds" shall mean Bonds issued pursuant to a
Supplemental Indenture ranking on a parity with the Series of Bonds
issued under such Supplemental Indenture, the proceeds of which are
to be used to complete th(̂  Series Project.

"(k>nneetion Fees" shall mean all fees and charges assessed by
the District to users for the actual costs of connecting to a utility
system of the District.

"Consulting Engineers" shall mean the mdependent engineer
or engineering firm or corporation employed by the District in
connection with any Series Project to perform and carry out the duties
of (.he Consulting Engineer under this Master Indenture or any
Sispplementai !nde!itin~e.

"Cost" as applied to a Series Project or Additional Series Project,
shall include the cost of acquisition and construction thereof 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 Liquidity Facility" shall mean a letter of credit, a
municipal hond insurance policy, a surety bond or other similar
agreement issued by a banking institution or other entity satisfactory
t:o 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 Bonds" shall mean Bonds of a Series the
interest on which is payable at least annually.

"Date of Completion" with respect to a Series Project or
Additional Series installed Project shall mean: (i) t,he date upon which
such Project and all components thereof have been acquired or
constructed and are capable of performing the functions for which they
were intended, as evidenced hy a certificate of the Consulting Engineer
filed with the Trustee and the District; or (ii) the date on which the
District determines, upon t,he recommendation of or in eonsultat;ion
with the Consulting Engineer, that it cannot complete such Project in a
sound and economical manner wutbin a reasonable period of time as
evidenced by a certificate of the Consulting Engineer of the District,
filed with the Trustee and the District; provided that in each case such
certificate of the Consulting Engineer shall set forth the amount of all
Costs of such Project which has theretofore been incurred, hut which on
the Date of Com.pletion is or will be unpaid or unreimhursed-

"Deht Service" shall mean collectively the principal (including
Amortization Installments), interest, and redemption premium, if any,
payable with respect to the Bonds.

"Debt Service Fund" shall mean the fund so designated in, and
creat,(Ki pursuant to. Section 502 hereof.

"Delinquent Assessments" shall mean, collectively, any and all
installments of any Assessments which are not paid within thirty (30)
days of the date on which such installments are due and payable.

"Depository" shall mean any bank or trust company duly
authori:^ed by law to engage m tbe banking business and designated by

the District as a deposit:ory
Master Indenture,

if moneys subject to tbe provisions of this indentures, and. shall mean when used with respect to a .Series of
Bonds issued hereunder, this Master Indenture, as amended and
supplemented by the Supplemental Indenture relating to such Series 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 in a
Supplemental Indenture with î espect to a Series of Bonds upon which
the principal of and/or interest on Bonds of such Series shall be due and
payable in each Bond Year.

"Investment Obligations" shall mean and include, except as
otherwise provaded in the Supplemental Indenture providing of the
authorization of Notes or Bonds, 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;

(ii) Bonds, debentures, notes or other evidences of
indebtedness issued by any of the following agencies or such other
government. - sponsored agencies which may presently exist or he
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 i.x)an Bank System; Export-Import Bank of the United States;
Farmers Home Administration; Small Business Administration; Int-er-
American Development Bank; international Bank for Reconstruction
and Development; Federal Land Banks; t,he Federal National Mortgage
Association; the Government National Mortgage Association; the
Tennessee Valley Authority; or the Washington Metropolitan Area
Transit Authority;

(iii) Direct and general obligations of any state of the United
St,ates, to the payment of the principal of and interest on which the full
faith and credit of such state is pledged, if at the time of their purchase
such obligations are rated in either of the two highest rating categories

"District" shall mean the Stoneyhrook at Venice Community
Development District, a community development district established
pursuant to the Act or any successor thereto which succeeds to the
obligations of the District hereunder.

"Engineers' Certificate" shall mean a certificate of the
Consulting Engineers or of such other engineer or firm of engineers
having a favorable repute for skill and experience in the engineering
matters with respect to which such certification is required hy this
Master Indenture.

"Federal Securities" sha}] mean, to the extent permitted by law
for investment as contemplated in this Master Indenture and any
Supplemental Indenture, (i) Government Obligations, (ii) any Tax
Exempt Obligations which are fully secured as to principal and interest
by an irrevocable pledge of Government Obligations, which
(Government Obligations are segregated in trust and pledged for the
benefit of the holders of the Tax Exempt Obligations, (iii) certificates of
ownership of the principal or interest of Government Obligations,
which Government Obligations are held in trust and (iv) investment
agreements at least 100% collat,eralizyd hy obligations described in
clauses (i). (h) or (iii) above.

"Fiscal Year" shall mean the fiscal year of the District in effect
from time to time, which shall initially mean the period commencing 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
pursuant t,o Section 502 hereof.

except the Rebate Fund, created

"Governing Body" shall mean the Board of Supervisors of the
District.

"Government Obligations" shall mean direct obligations of, or
obligations the payment of which is unconditionally guaranteed by, the
United States of America.

"Indenture" sha]\ mean this Master Indenture, as amended and
supplemented from time to time by a Supplemental Indenture or
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without regard to gradations within any such categories by either S&P
or Moody's;

(iv) Negotiahle or non-negotiable certificates of deposit, time
deposits or other similar banking arrangements issued hy any hank or
trust company, incttiding the Trustee, or any federal savings and loan
association, the deposits of which are insured hy the Federal Deposit
Insurance Corporation (including the FDIC's Savings Asst)ciation
Insurance Fund), which securities, to the extent that the principal
thereof exceeds the maximum amount insurahle hy the Federal Deposit
Insurance ('orporation and, therefore, are not so insured, shall be fully
secured to the extent permitted hy law as to principal and interest hy
the securities listed in suhsection (i). (ii) or (iii) above; provided,
howevei\ that with respect to securities used to secure securities
hereunder, in addition to direct and general obligations of any political
subdivision or instrumentality of any such state, to the payment of the
principal of and interest on which the full faith and credit of such
siihdivision or instrumentality is pledged ii' such obligations are
initiaiiy rated in one of the three highest rating categories without
regard to gradations within any such categories hy either S&P or
Moody's;

(v) Bank or broker repm'chase agreements fully secured by
securities specified in (i) or (ii) above, which may include repurchase
agreements with the commercial banking department of the Trustee,
provided that such securities are deposited with the Trustee, with a
Federal Reserve Bank or with a bank or trust company (other than the
seller of such securities) having a combined capita! and surplus of not
less than $100,000,000;

(vi) A promissory note of a bank holding cinnpany rated in
either of the two highest rautig categories without regard to gradations
within any such categories by either S&P or Moody's:

(vii) An\' short term government fund or any money market
fund whose assets consist of (i), (ii) and (iii) above;

(viii) Commercial paper which at the time of purchase is rated in
l.be highest rating category withotit regard to gradations with such
category by either S&P or Moody's;

(lx) (A) Certificates evidencing a direct ownership interest in
noii-cailahle Government Obligations or in future interest or principal
payments thereon held in a custody account hy a custodian satisfactory
to the Trustee, and (B) obligations of any state of the United States of
America or any political subdivision, public instrumentality or public
authority of any such state which are not subject to redemption prior to
the date on which the proceeds attributahle to the principal of such
obligations are to be used and which are fully secured by and payable
solely from non-callable Government Obligations held pursuant to an
escrow agreement; and

(x) the Local Government Surplus Funds Trust Fund as
described in Florida Statutes, Section 21B-405 or the corresponding
provisions of subsequent laws.

"Letter of Credit Agreement" shall mean any financing
agreement relating to a Credit Facility for so long as such agreement
wiit he in effect,

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

"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.

"MaxiniuTii Annual Debt Service Requirement" shall mean,
at any given time of determination, the greatest amount of principal,
interest and Amortization Installments {X>ming due in any ctirrent or
future Bond Year with regard to the Series of Bonds for which such
calculation is macie; provided, the amount of interest coming due in any
Bond Year shall be reduced to the extent moneys derived from the
proceeds of Bonds are used to pay interest in such Bond Year.

"Moody's" shall mean Moody's Investors Service. Inc.. a
corporation organized and existing under the laws of the State of
Delaware, its sticcessors and assigns, and. if such corporation is
dissolved or liquidated or no longer performs the functions of a
securities rating agency. Moody's will he deemed to refer to an\' otlier
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nationally recognized securities rating agency designated by the
Distj'ict by written notice to the Trustee.

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

"Outstanding" when used with reference to Bonds, shall mean,
as of a particutai' date, all 13onds theretofore authenticated and
delivered under this Master Indentui^;, except:

(i) Bonds theretofore canceled by the Trustee or delivered to
the Trustee for cancellation;

(ii) Bonds (or portions of Bonds) for the payment or redemption
of which moneys, equal to the principal amount or redemption price
thereof, as the case may be. with interest to the date of maturity or
redemption date, shall be held in trust under this Master Indenttire or
Supplemental Indenture with respect to Bonds of any Series and set
aside for such payment 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 been
given or provision satisfactory to the Trustee shall have been made for
the giving of such notice as provided in Article HI hereof or in the
Supplemental Indenture relating to the Bonds of any Series;

(iii) Bonds in lieu of or in substitution for which other Bonds
shall have heen authenticated and delivered pursuant to this Master
Indenture and the Supplemental Indenture with respect to Bonds of a
Series unless proof satisfactory to the Trustee is presented that any
such Bonds are held hy a bon.a fide purchaser in due course; and

(iv) Bonds paid or deemed to have heen paid as provided in this
Master Indenture or in a -Supplemental Indenture with respect to
Bonds of a Series, including Bonds with respect to which payment or
provision for payment has been made in accordanct! with Article XIL
hereof.

In addition. Bonds actually known hy the Trustee to be held by or
for the District will not be deemed to he Outstanding for the purposes
and within the purview of Article IX and Article XI of this Master
Indenture.

"Owner" or "Owners" shall mean tiie registered owners from
time to time of Bonds,

"Paying Agent" shall mean the hank or trust company
designated by Supplemental Indenture with respect to a Series of
Bonds as the place where Dehi Service shall be payable with respect to
such Series of Bonds and wbich accepts the duties of Paying Agent
under this Master Indenture and under such Supplemental Indenture.

"Pledged Funds" shall mean all of the Series Pledged Funds,

"Pledged Revenues" shall mean a!! of the Series Pledged
Revenues.

"Prepayments" shall mean any Assessments or Benefit Special
Assessments, or portions thereof, which shall he paid to the District
prior to the time sucb amounts hecome due. Prepayments shall not
include any interest paid on such Assessments,

"Principal and Interest Requirement" shall mean with
respect to a Series of Bonds, the respective amounts which are required
in each Bond Year to provide:

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

(n) for paying the principal or Alaturity .Amount of all Serial
Bonds of such Series then Outstanding which is payable in such Bond
Year; and

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

"Property Appraiser" shall mean the Property Appraiser of
Sarasota County, Florida, or the person succeeding to such officer's
principal functions.

"Rebate Amount" shaii mean the amount, if any, required to he
rebated to the United States pursuant to Section 148(0 of the Internal
Revenue Code of 19S6, as amended, and the regulations and rulings
thereunder.
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"Rebate Analyst" shall mean the person or firm selected by the
District to calculate the Rebate Amount, which person or firm shall
have recognized expertise in the calculation of the Rebate Amount,

"Rebate Fund" shall mean the fund so designated in, and
created pursuant to, Section 502 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. th(! fifth (5th) day next
preceding the dale of maiHiig 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 Price" shall mean the principal of, premium, if
any, and interest accrued i:o the date fixed for redemption of any Bond
called for redemption pursuant to the provisions thereof, hereof and of
the Supplemental Indenture pursuant to which such Bond is issued,

"Refunding Bonds" sha!! 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. Section 502 hereof,

"S&P" sliali mean Standard & Poor's Rating (iroup, a division of
McCiraw-HiU Companies. Inc., a corporation organized and existing
under the laws of the State of New York, its successors and its assigns,
and, if such corporation is dissolved or liquidated or no longer performs
the functions of a securities rating agency, S&P will be deemed to refer
to any other nationally recognized securities rating agency designated
by the District by written notice to the Trustee.

"Secretary" shall mean the Secretary or any Assistant Secretary
to the (Governing Body, or his or her designee or the person succeeding
to his or her principal functions,

"Serial Bonds" shal! mean Bonds (other than Term Bonds) that
mature in annual or semi-annual installments.

"Series" shall mean all of the Bonds authenticated and delivered
on original issuance of a stipulated aggregate principal amount in a
simultaneous transaction under and pursuant to the same
Supplemental Indenture and any Bonds thereafter authenticated and
delivered in lieu of or in suhstitution therefor pursuant to this Master
Indenture and such Supplemental Indenture regardless of variations in
maturity, interest rate or other provisions: provided, however, two or
more Series of Bonds may he issued simultaneously under the same
Suppiemental Indenture if designated as separate Series of Bonds hy
the District upon original issuance.

"Series Acquisition and Construction Account" shall mean
the account within the Acquisition and Construction Fund with respect
to each Series of Bonds so designated in, and created pursuant to, a
Supplemental Tndentm'e.

"Series Interest Account" shall mean the account with respect
to a Series of Bonds established within the Debt Service Fund so
designated in, and created pursuant to, Se(-tion 502 hereof-

"Series Pledged Funds" shall mean all amounts on deposit from
time to time in the Funds and Accounts and designated in the
Supplemental Indenture relating to such Series of Bonds as pledged to
the payment of such Series of Bonds: provided, however, such term
shall not include any amounts on deposit in a Series Rebate Account in
the B.ebate Fund.

"Series Pledged Revenues" shi\l] mean the revenues designated
as such hy Supplemental Indenture and which shall constitute the
security for and source of payment of a Series of Bonds and may consist
of Assessments, Benefit Special Assessments. Connection Fees or other
user fees or other revenues or combinations thereof imposed or levied
hy the District in accordance with the Act.

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

"Series Project" or "Series Projects" shall mean the
acquisition, construction, equipping and/or improvement of capital
projects to be located within or without the District for the benefit of
the District to be financed with all or a part of the proceeds of a Series

of Bonds as shall be described m the Supplemental Indentiire
authorizing such Series of Bonds.

"Series Rebate Account" shall mean the account in the Rehate
Fund with respect to a Series of Bonds so designated in, and created
pursuant to, Supplemental Indenture.

"Series Redemption Account" shall mean the account so
designated in, and created pursuant to. Section 502 hereof.

"Series Reserve Account" shall mean the Reserve Account for
the Series of Bonds estatilished m the Reserve Fund by Supplemental
Indenture in an ani(!unt equal to the Series Reserve Account
Recjuirement for such Series of Bonds.

"Series Reserve Account Requirement"nhnU mean the amount
of money or ot-her security which may he in the form of a reserve fund
insurance policy or other security as may i)e required by the terms of a
Supplemental Indenture to he deposited m or credited to a Series
Reserve Account for each Series of Bonds provided, however, that
unless otherwise provided in the Supplemental Indenture relating to a
Series of Bonds, as of any date of calculation for a particular Series
Rt;s(;rve Account, the "Series Reserve Account Requirement" shall be an
amount equal to the lesser of: (A) Maximum Annual Debt Service
Re(iuiremenl for all Outstanding Bonds of such Series. (B) 125% of the
average annual debt service for all Outstanding Bonds of snch Series,
or (C) the aggregate of 10% of the proceeds of the Bonds of such Series
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, tbe interest rate on such Bonds
shall be assumed to be the greater of: (1) 110% of the daily average
interest rate on such Variable Rate Bonds during the 12 months ending
witJi the month preceding the date of calculation, or such shorter period
of time that such Series of Bonds shall have been Outstanding, or (2)
the actual rate of interest borne by such Variable B.ate Bonds on such
date of calculation; provided, in no event shall the Series Reserve
Account Requirement as adjusted on such date of calculation exceed the
lesser of the amounts specified in tbe immediately preceding sentence.
In computing tbe Series Reserve Account Requirement in accordance
with clause (C) of this definition in respect of any Capital Appreciation
Bonds. t:he principal amount of such Bonds shall be the original
principal amount thereof, not the Accreted Value,

"Series Revenue Account" shall mean the Revenue Account for
a Series of Bonds established in tbe Revenue Fund hy Supplemental
Indenture for such Series of Bonds,

"Subordinate Debt" shnW mean indehtedness secured herehy or
by any Supplemental Indenture which is hy its terms expressly
subordinate and inferior hereto both in lien and right of payment,

"Supplemental Indenture" shall mean an indenture
supplemental hereto authorizing the issuance of a Series of Bonds
hereunder and establishing the terms thereof and the security therefor
and shall also mean any indenture supplementary hereto entered into
for the purpose of amending the terms and provisions hereof with
respect to all Bonds in accordance with Article XI hereof.

"Taxable Bonds" shall mean Bonds of a Series which are noi
Tax Exempt Bonds.

"Tax Collector" shall mean the Tax Collector of Sarasota
County, Florida, appointed by the cbief financial officer of the County of
Sarasota, Florida, or the person succeeding to such officer's principal
functions.

"Tax Exempt Bonds" shall mean Bonds of a Series tbe interest
on which, in the opinion of Bond ('ounsel on the date of original
issuance thereof, is excludable from gross income for federal income tax
purposes,

"Tax Exempt Obligations" shall mean any bond, note or otber
obligation issued by any person, the interest on which is excludable
ironi gross income for federal income tax purposes.

"Tax Regulatory Covenants" shall mean the Tax Regulatory
Covenants of the District contained in the Supplemental Indenture
authorizing the issuance of a Series of Tax Exempt Bonds, setting forth
the covenants of the District necessary for t:he preservation of the
excludability of interest thereon from gross income for federal income
tax purposes, as such covenants shall be amended from time to time
upon written instructions from Bond Counsel,

"Term Bonds" shall mean Bonds that mature on one date and
that are subject to mandatory redemption from Amortization
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ARTICLE II
FORM, EXECUTION, DELIVERY AND DESlGNATIOxN OF

BONDS

Section 201. Issiiaiice of Bonds. For the purpose of
provLding funds for paying ail or parL of the Cost of a Series Project,
Bunds of a Series, without, limitation as to aggregate princdpat amount,
may be issued under this Master Indenture subjecl to the conditions
hereinafter provided in Section 207 of this Article. Debt Service on each
Series of Bonds shall be payable solely from the Pledged Revenues and
Pledged Fands pledged to such Series (tf Bonds in the Supplemental
Iri.donture authorizing the issuance of such Series of Bonds and, as may
be provided in such Supplemental Indenture, all of the provisions of
this Master Indenture shall he for the benefit and security of the
present and future Owners of such Series of Bonds so issued, without
preference, priority or distinction, as to lien or otherwise, t)f any one
Bond of such Series over any other Bond of stich Series, The District
may also issue from time to time, Additioria! Bonds, Completion Bonds
and Refunding Bonds of a Series under and pursuant tci the terms of
the Supplemental Indenture authorizing the issuance of such Series oi
Bonds.

Section 202 D e t a i l s o i B o n d s l> i d^ t s •> m h i l l ! t m
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Installments or are suhject to extraordinary mandatory or mandatory
redemption upon receipt of unscheduled Pledged Revenues.

"Time Deposits" shall mean time deposits, certificates of deposit
or similar arrangements 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 ol Florida
savings and loan association which is a member of the Federal Savings
and Loan Insurance ('orporaiion or its successors and which are
secured or uisiired m the manner required hy Florida law.

"Trust Estate" shall have the meaning ascrihed to such terra in
the granting clauses hereof, including, hut not limited t.o, the Pledged
Revenues and Pledged Funds,

"Trustee" shall mean The Bank of New York Trust Company,
N.A. with its designated office in Jacksonville. Florida, and any
sticcessor trustee appointed or serving pursuant to Article VI hereof.

"Variable Rate Bonds" shall mean Current Interest Bonds,
which may be either Serial Bonds or Term Bonds, issued with a
variable, adjustable, convertible or other similar interest rate which is
not fixed in percentage for thy entire term thereof at the date of issue,
which Bonds may also be Option Biinds.

Section iO2. Rules of Construction. Words of the
masculine gender siiall be deemed and construed to include correlative
words of the feminine and neuter genders. Unless the context shall
otherwise indicate, the words "Bond." "Owner," "person." "Paying
Aijent," and "Bond Registrar" shall inchuie the plural as well as the
singular numher and the word "person shall mean any individual,
esirporation partnei'sbip. joint venture, association, joint stock
company, trust, unincorporated organization or government or any
agenc\' or political subdivision thereof. All references lo Florida
Statutes or other provisions of Florida law shall be detuned to include
ans' and all amendments thereto.

suhstantially in the form set forth in a Supplemental Indenture. The
Trustee may appoint one or more authenticating agents.

Section 204. Negotiability, Registration and Transfer
of Bonds. The District sh;il! cause i)ooks for tht̂  registration and fctr
the transfer of the Bonds as provided in this Master Indenture to be
kept by the Bond Registrar. All Bonds shall be registered as to both
principal and interest. Any Bond may be transfei'red onl\' upon an
assignment dul\' executed by the registered owner or his attorne\' or
legal repressintative in such form as shall be satisfactory to the Bond
Registrar, such transfer to be tnade on such books and endorsed on tiie
Bond by the Bond Registrar, No charge shall be made to any Owner for
registration and transfer as hereinabove provided, but any Owner
requesting any such registration or transfer shall pay any tax or oiher
governmental charge required to be paid with respect thereto. 'Ihe
Bond Registrar shall not be rec|uired to transfer any Bond dtirxng the
period between the Record Date and the interest Payment Date next
sticceeding the Record 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 after such Bond has been selected for redemption.
The Bonds shali be and have all the quaiilies and incidents of
negotiable instruments under the laws of the State of Florida, and each
successive Owner, in accepting any of the Bonds, shall be conclusively
deemed to have agreed that such Bonds shall be and have all of the
qualities and incidents of negotiable mstrnments under the laws ol the
State of Florida.

Section 205. Ownership of Bonds. The person m whose
name any Bond shall be registered shali be deemed the absolute owner
thereof for alt purposes, and payment of Debt Service shall be made
only to or upon the order of the registered owner thereof or his attorney
or legal representative as herein provided. All such payments shall be
valid and effectual to satisfy and 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 (ir not, for the pui'pose of receiving
payment thereof and for ail other pvu'poses whatsoever, and neither the
Trustee, the District, the Bond Registrar nor the Paying Agent shall be
affected hy any notice to ihe contrary-

paid to the registered Owner of Bonds at the close of business on the
Record Dale for such interest: provided, however, that on or after the
occurrence and (x')ntinuance of an Event of Default under clause (a) oi
Section 902 hereof, the paynumt of interest and principal or
Redemption Price or Amortization Installments pursuant hereto shall
be made !>y the Paying Agent to such person, who, on a special record
date which is I'ixed b\' the Trustee, which shall he not more than fifteen
(15) and not less than ten (10) days prior to the date of such proposed
payment, appears on the registration hooks of the Bond Registrar as
the registered Owner of a Bond, Any payment of principal. Maturity
Amount or Redemption Price shall be made only upon presentation of
the Bond at the designated corporate trust office of the Paying Agent in
Jacksonville, Florida. Payment of interest shall be made by check or
draft {or by wire transfer to the registered Owner if sucb Owner
requests such method of payment by delivery of written notice to the
Paying Agent prior to the Record Date for the respective interest
payment to such account as shall be specified in such request, htit only
if the registered Owner owns not less than $1,000,000, or, if less than
such amouni, ail of the Outstanding Bonds of a Series, in aggregate
principal amount of tbe Bonds). Unless otherwise provided m the
Supplemental Indeatvire authorizing a Series Cif Bonds, interest on a
Series of Bonds will be c-omputed on the Isasis of a 860-day year of
twelve 3()-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 countersigned by the St^cretary. and the
certificate of authentication appearing on the face of the Bonds shall he
signed by, or bear the facsimile signature of the Trustee; provided,
however, that each Bond shall be manua!l\' signed by either the
Chairman, the Secretary or the Trtistee. The official seal of the District
shall be imprinted or ixnpressed on the Bonds, In case any officer whose
signature or a facsimile of whose signature appears on any Bond shall
cease to be such officer before the delivery of sucb Bond, such signature
or such facsimile siiai! nevertheless be valid for all purposes the same
as if be or she had remained in office until such delivery. Any Bond
may bear the facsunile signattire of, or may be signed by, such persons
as at the actual time of the execution of such Bond shall be proper
officers to execute such Bond although at the date of such Bond such
persons may not have been such officers. The Bonds, and the provisions
for registration and reconversion to be endorsed on such Bonds, shall he
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Section 206. Special Obligations. Each Series of Bonds
shall be a special and direct obligation of the District- Neither the
Bonds ]ior the interest and premium, if any. x^ayable thereon shall
constitute a general obligation or genera! indebt(!dness of the District
within the meaning of the Constitution and laws of Florida. The Bonds
and the interest and premium, if any. payahle thereon do not constitute
either a pledge of the full faith and credit of the District or a lien upon
any property of the District other than as provided herein or in the
Supplemental Indenture authorizing the issuance of sueh Series of
Bonds. No Owner or any other person shall ever have the right to
compel the exercise of any ad valorem ta.xing power of the District or
any other public authority or governmental hody to pay Debt Service or
to pay any other amounts required to be paid pursuant to this Ma.ster
Indenture, any Supplemental Indenture, or the Bonds. Rather. Debt
Service and any other amount.s required to he paid pursuant to this
Master Indenture, any Supplemental Indenture, or the Bonds, shall be
payable solely from, and shall be secured solely by. the Series Pledged
Revenues and the Series Pledged Funds pledged to such Series of
Bonds, all as provided herein and in such Supplemental Indenture.

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

Each Series of Bonds, upon initial issuance thereof, 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, hut only upon the further receipt hy the Trustee of the
following;

(i). an exectited and attested original or certified copy of this
Master Indenture;

(ii). an execuled and attested original or certified copy of the
Supplemental Indenture fixing the amount of and security for the
Series of Bonds authorized to be issued thereby and establishing,
among other things, the dates on which, 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 Registrar, fixing the Amortization Installtnents. if any, for
the Term Bonds of such Series, awarding the Series of Bonds,
specifying the interest rates or the method for calculating such interest
rates with respect to such Series of Bonds, specifying the redemption
provisions and prices thereupon, specifying other details of such Series
of Bonds, and directing the delivery of such Series of Bonds to or upon
the order of the initial purchaser thereof upon payment of the purchase
price therefor set forth in such Supplemental Indenture;

(iii). an opinion of counsel for the District suhstantially to the
effect that the signer is of the opinion that this Master Indenture and
the Supplemental Indenture relatnig to such Series of Bonds have been
duly and validly authorized in accordance with the terms hereof and of
the Act, and have been duly approved and adopted, that the issuance of
such Series of Bonds has heen duly authorized, and that this Master
Indenture and the Supplemental Indenture constitute binding
obligations of the District, enforceable against the District in
accordance with their terms except as enforcement thereof may he
affected by bankrupt(;y and other similar laws relating to creditor's
rights generally;

(iv). an opinion of Bond Counsel for the District suhstantially to
the effect that the signer is of the opinion that the Bonds of such Series
are valid, binding and enforceahle obligations of the District and. if
such Series of Bonds are not Taxable Bonds, that interest thereon is
excludahle from gross income of the Owners under the income tax laws
of the United States in effect on the date such Series of Bonds are
delivered to their initial purchasers.

The Trustee shall be provided with reliance letters with respect
to the opinions required in paragraphs (in) and (iv) above. When the
documents mentioned in subsections (i) through (iv) above shall have
been received, and when the Bonds of stich Series shall have been
executed and authetlticated as required by this Master Indenture, such
Series of Bonds .shall be delivered to. or upon the order of. the District,
but only upon payment to the Trustee of the purchase price of such
Series of Bonds, together wqth accrued interest, if any. 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 shall be applied as .soon as practicable upon
delivery thereof to the Trustee as follows;

(i) the amount received as accrued interest on the Bonds shall
be deposited to the credit of the Series Interest Account and Capitalized
Interest, if any. shall be deposited to the credit of the Series Interest
."\ccotint;

(ii) an amount equal to the Series Reserve Account
Requirement or the initial cost of satisfying the Series Reserve Account
Requirement if not satisfied by the deposit of cash, shall he deposited to
the credit of the Series Reserve Account; and

(iii) the balance shall be deposited and applied as provided for
in the Supplemental Indenture authorizing the issuance of such Series
of Bonds.

Section 208. Temporary Bonds. Pending delivery of
definitive Bonds, there may bo executed, authenticated, and delivered
to the Owners thereof, in lieu of definitive Bonds and subject to the
same limitations and conditions except as to identifying numbers,
temporary printed, engraved, lithographed or typewritten Bonds in
Authorized Denominations, substantially of the tenor set forth in the
Bond form to be set forth m the Supplemental Indenture authorizing
such Series of Bonds. The District shall cause definitive Bonds to be
prepared and to be executed, endorsed, registered and delivered to the
Trustee, and the Trustee, upon presentation to it of any temporary
Bond, shall cancel the same or cause the same to be canceled and cause
to he authenticated and delivered, in exchange therefor, at the place
designated hy the Owner, without expense to the Owner, definitive
Bonds of the same Series and in the same aggregate principal amount,
maturing on the same date and hearing interest or yield to maturity at
the same rate as the temporary Bond surrendered. Until so exchanged,
the temporary Bonds shall in all respects be entitled to the same
benefits of this Master Indenture and any Supplemental Indenture as
the definitive Bonds to he issued hereunder.

Section 209, Mutilated, Destro,yed or Lost Bonds. If any
Bonds become mutilated or destroyed or lost, the District may cause to
be executed, and the District may cause to be delivered, a new Bond in
suhstitution therefor upon the cancellation of such mutilated Bond or

in lieu of and in substitution for such Bond destroyed or lost, and upon
payment by the Owner of the reasonable expenses and charges of the
District and the Trustee in connection therewith and, in the case of a
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, end upon furnishing the District and the
Trustee with indemnity satisfactory to them.

Section 210. Pari Passu Obligations Under Credit
Agreements. As may he 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 the lien on the Trust Estate pledged to a Series of Bonds
issued under this Master Indenture and a Supplemental Indenture,
without meeting any financial t.est or requirement set forth m this
Master Indenture or the corresponding Supplemental Indenture, hut
only if the Letter of Credit Agreement or Liquidity Agreement supports
a related Series of Bonds then heing issued which does meet such tests
or requirements.

Section 211. Bond Anticipation Notes. Whenever the
District shall authorize the issuance of a Series of Bonds, the District
may hy resolution authorize the issuance of Bond Anticipation Notes in
anticipation of the sale of such authorized Series of Bonds in a principal
amount not exceeding the principal amount of such Series. The
aggregate principal amount of Bonds of such Series and all other Bonds
previously authenticated and delivered to pay the Cost of the Series
Project or Projects for which the proceeds of the Bond .Anticipation
Notes will be applied shall not exceed such Cost. The interest on such
Bond Anticipation Notes may he payable out of the related Series
Interest Aceount to the extent provided in the resolution of the District
authorizing such Bond Anticipation Notes. The principal of and interest
on such Bond Anticipation Notes and renewals thereof shall he payable
from any moneys of the District ayailahle therefor or from the proceeds
of the sale of the Series of Bonds in ant;icipation of which stich Bond
Anticipation Notes are issued. The proceeds of sale of Bund
Anticipation Notes shall be applied to the purposes for which the Bonds
anticipated hy such Bond Anticipation Notes are authorized and shall
he deposited in the appropriate Fund or Account established hy the
Indenture for such purposes; provided, however, that the resolution or
resolutions authorizing such Bond Anticipation Notes may provide for
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the payment: of interest 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 authorizing the issuance of Bond Anticipation
Notes, the District will promptly furnish to the Trustee a copy of such
resolution, certified hy an Authorized Officer, together with such
information with respect to such Bond Anticipation Notes as the
Trustee may reasonahly request, including, without limitation,
information as to the paying agent or agents for such Bond Anticipation
Notes. The Trustee shall have no duties or ohligations to the holders of
such Bond Anticipation Notes unless specifically so authorized hy the
resolution of the District authorizing the issuance of such Bond
Anticipation Notes and unless the Trustee accepts in writing such
duties and obligations.

Section 212. Tax Status of Bonds. Any Series of Bonds
issued under this Master Indenture either (i) may he issued as Tax
Exempt Bonds, or (ii) may be issued as Taxable Bonds. The intended
tax status of any Series of Bonds to be issued may he referenced in any
Supplemental Indenture authorizing the issuance of such Series of
Bonds.

ARTICLE III
REDEMPTION OF BONDS

Section 301. Redemption Generally, The Bonds of any
Series shall be subject to redemption, either in whole on any date or in
part on any Interest Payment Date, and at such times, in the manner
and at such prices, as may be provided by the Supplemental Indenture
authorizing the issuance of such Series of Bonds. The District shall
provide written notice to the Trustee of any optional redemption on or
before the forty-fifth (45th) day next preceding the date to be fixed for
such optional redemption.

Unless otherwise provided in the Supplemental Indenture
relating to a Series of Bonds, if less than all of the Bonds of any one
maturity of a Series shall be called for redemption, the particular
Bonds of a Series to he redeemed shall he selected by lot in such
reasonable manner as the Bond Registrar in its discretion mav
determine. The portion of any Series of Bonds to be redeemed shall be
in an Authorized Denomination and, in selecting the Bonds of such
Series to he redeemed, the Bond Registrar shall treat each such Bond

as representing that numher of Bonds of such Series which is obtained
by dividing the principal amount of such Bond by an Authorized
Denomination (such amount being hereafter referred to as the "unit of
principal amount").

If it is determined that one or more, but not ail, of the units of
principal amount represented by any such Bond is to he called for
redemption, then upon notice 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 registered Owner of the redemption price of the unit or units of
principal amount called for redemption, shall be entitled to receive a
new Bond or Bonds of such Series in the aggregate principal amount of
the unredeemed halance of the principal amount of such Bond. New
Bonds of such Series representing the unredeemed balance of the
principal amount shall he issued to the Owner thereof without any
charge therefor. If the Owner of any Bond of a denomination 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.

Subject to the provisions of Section 506(b) hereof, the District
may purchase a Bond or Bonds of a Series in the open market at a price
no higher than the highest redemption price (including premium) for
rhe Bond to be so purchased with any funds legally available therefor
and any such Bonds so purchased shall be credited to the amounts
otherwise required to be deposited for the payment of Bonds of such
Series as provided in Section 50B(b) hereof or as otherwise provided in
the Supplemental Indenture relating to such Series.

Section 302. Notice of Redemption; Procedure for
Selection. The District shall establish each redemption date, other
than in the case of a mandatory redemption, in which case the Trustee
shaii establish the redemption date, and the District or the Trustee, as
the case may he, shall notify the Bond Registrar in writing of such
redemption date on or before the forty-fifth (45th) day next preceding
the date fixed for redemption, which notice shall set forth the terms of
the redemption and the aggregate principal amount of Bonds so 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, to any Paying Agent for the Bonds to be
redeemed and to the registered Owner of each Bond to be redeemed, at
the address of such registered Owner on the registration books
maintained by the Bond Registrar (and, for any Owner of $1,000,000 or
more in the principal amount of Bonds, to one additional address if
written request therefor is provided to the Bond Registrar prior to the
Record Date); and a second notice of redemption shall be sent by
registered or certified mail at such address to any Owner who has not
suhmitted his Bond to the Paying Agent for payment on or before the
date sixty (60) days following the date fixed for redemption of such
Bond, in each case stating: (i) the numbers of the Bonds to be
redeemed, by giving the individual certificate number of each Bond to
be redeemed (or stating that all Bonds between two stated certificate
numbers, both inclusive, are to be redeemed or that ail of the Bonds of
one or more maturities have been called for redemption); (ii) the CUSIP
numbers of all Bonds beiiig redeemed; (iii) 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 as originally issued and
the complete official name of the Bonds including the series
designation; (v) the rate or rates of interest borne by each Bond being
redeemed; (vi) the maturity date of each Bond being redeemed; (vii) the
place or places where amounts due upon such redemption will he
payable; and (viii) the notice date, redemption date, and redemption
price. The notice shall require that such Bonds be surrendered at the
designated corporate trust office of the Paying Agent for redemption at
the redemption price and shall state that further interest on such
Bonds will not accrue from and after the redemption date. CUSIP
number identification with appropriate dollar amounts for each CUSIP
numhei' also shall accompany ali redemption payments.

Any required notice or I'edemption also shall be sent by
registered mail, overnight delivery service, telecopy or other secure
means, postage prepaid, to any Owner of $1,000,000 or more in
aggregate principal amount of Bonds to be redeemed, to certain
municipal i-egistered securities depositories in accordance with the
then-ciirrent guidelines of the Securities and Exchange Commission
which are known to the Bond Registrar to he holding Bonds thirty-two
(32) days prior to the redemption date and to at least two of the
national Information Services that disseminate securities redemption
notices in accordance with the then-current guidelines of the Securities

and Exchange Commission, when possible, at least thirty (30) 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
Bonds.

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.

Section 303, Effect of Calling for Redemption. On the
date designated for redemption of any Bonds, notice having been filed
and mailed in the manner provided above, the Bonds called for
redemption shall be due and payable at the redemption price provided
for the redemption of such Bonds on such dale and, moneys for
payment of the redemption price being held in a separate account hy
the Paying Agent in trust for the Owners of the Bonds to be redeemed,
interest on the Bonds called for redemption shall cease to be entitled to
any henetit 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 he canceled upon the surrender thereof

ARTICLE IV
ACQUISITION AND CONSTRUCTION EUND

Section 401. Acquisition and Construction Fund. There
is created and established by Section 502 hereof a fund designated as
the 'Acquisition and Construction Fund" which shall be held by the
Trustee and to the credit of the Series Acquisition and Construction
Accounts there shall be deposited the amounts specified in the
Supplemental Indenture relating to such Series of Bonds.

Section 402. Payments From Acquisition and
Construction Fund. Payments of the Cost of constructing and
acquiring a Series Project shall be made from the Acquisition and
Construction Fund as herein provided. All such payments shall he
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subject to the provisions and restrictions set forth in this Article and in
Article V hereof, and the District covenants that it will not request any
sums to be paid from the Acquisition and Construction Fund except in
accordance with such provisions and restrictions. Moneys in the
Acquisition and Construction Fund shall he disbursed hy check,
voucher, order, drait, certificate or warrant signed hy any one or more
officers or employees of the Trustee legally authorized to sign such
items or hy wire transfer to an account specified by the payee upon
satisfaction of the conditions for disbursement set forth in Section
503(b) hereof.

Section 403. Cost of Project. For the purposes of this
Master Indenture, the Cost of the Series Project shall include, without
intending thereby to limit or to restrict or expand any proper definition
of such cost under the Act, other applicable provisions of Florida law, or
this Master indenture, the following:

(i). 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, attorneys' fees,
underwriting fees and discounts, the Trustee's acceptance fees,
expenses and Trustee's counsel fees and costs, rating agency fees, fees
of financial advisors, engineer's fees and costs, administrative expenses
of the District, the costs of preparing audits and engineering reports,
the costs of preparing reports, siirveys, and studies, and the costs of
printing the Bonds and preliminary and final disclosure documents.

(ii). Accrued and Capitalized Interest. Any interest
accruing on the 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 (to he
deposited into the related Series Interest Account or Capitalized
Interest Account) as may be authorized or provided for by a
Supplemental Indenture related to a Series of Bonds. Notwithstanding
the deposit of Capitalized Interest into the related Series Capitalized
Interest Account or Interest Account, Capitalized Interest shall also
include any amount directed by the District to the Trustee in writing to
be withdrawn from the related Series Acquisition and Construction
Account and deposited into such Capitalized Interest Accoiinl, or
Interest Account, provided that such direction includes a certification
that such amount represents earnings on amounts on deposit in the
related Series Acquisition and Construction Account and that, after

such deposit, the amount on deposit in such Acquisition and
Construction Account, together with earnings thereon will he stifficient
to complete the related Series Project which is to he funded from such
Acquisition and Construction Account,

(iii). Acquisition Expenses. The costs of acquiring, by
purchase or condemnation, all of the land, structures, improvements,
rights-of-law, franchises, easements, plans and specifications and
similar items and other interests in property, whether real or personal,
tangible or intangible, wbich themselves constitute the Project or which
are necessary or convenient to acquire, install and construct the Project
and payments, contrihutions, dedications, taxes, assessments or permit
fees or costs and. any other exactions required as a condition to receive
any government approval or permit necessary to accomplish any
District purpose,

(iv). Construction Expense. All costs incurred including
interest charges, for labor and materials, including equipment,
machinery and fixtures, by contractors, builders, and materialmen in
connection with the acquisition, installation and construction of the
Project, and including without limitation costs incident to the award of
contracts.

(v). Other Professional Fees and Miscellaneous Expenses-
All legal, architectural, engineering survey, and consulting fees, as well
as all financing charges, taxes, insurance premiums, and miscellaneous
expenses, not specifically referred to in this Master Indenture that are
incurred in connection with the acquisition and construction of the
Project.

(vi). Expenses of determining the feasibility or practicality of
acquisition, construction, installation, or reconstruction.

(vii). Costs of surveys, estimates, plans and specifications.

(viii). Costs of improvements,

(ix). Financing charges.

(x). Creation of initial reserve and debt service funds.

(xi). Working capital.
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(xii). Amounts to repay temporary or bond anticipation notes or
loans made to finance any costs permitted under the Act.

(xiii). Costs incurred to enforce remedies against contractors,
subcontractors, any provider of labor, material services or any other
pf̂ rson for a default or tireach under the corresponding contract, or in
connection with any dispute.

(xiv). Premiums for contract honds and insurance during
construction and costs on account of persona! injuries and property
damage in the course of construction and insurance against the same,

(xv). Expenses of Project management and supervision.

(xvi). Costs of effecting compliance with any and all
governmental permits relating to the Project.

(xvii). Any other "cost" or expense as provided by the Act,

(xviii). Refinancing Costs. All costs described in (i)
through (xvii) above or otherwise permitted by the Act associated with
refinancing or repaying any loan or other debt obligation, of the
District.

Section 404. Disposition of Balances in Acquisition and
Construction Fund. On the Date of Completion of a Series Project,
the balance in the 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 hy the Trustee to the credit of the
Series Redemption Account, and used for the purposes set forth for
such Account in the Supplemental Indenture relating to such Series of
Bonds.

ARTICLE V
ESTABLISHMENT OF FUNDS AND APPLICATION THEREOF

Section 501. Lien. There is herehy irrevocably pledged for
the payment of the Bonds of each Series issued hereunder, subject only
t,o the provisions of this Master Indenture and any Supplemental
Indenture permitting the application thereof for the purposes and on
the terms and conditions set forth in this Master Indenture and any
such Supplemental Indenture with respect to each Series of Bonds, the
Trust Estate; provided, however, that unless otherwise specifically

provided herein or in a Supplemental Indenture relating to a Series of
Bonds with respect 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 shall not secure any other
Bonds or Series of Bonds,

The foregoing pledge shall be valid and binding from and after
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 lien shall be valid and binding as against all parties
having claims of any kind in tort, contract or otherwise against the
District or the Trustee, irrespective of whether such parties have notice
thereof Such lien shall be prior and superior to ail other liens now
existing or hereafter created.

Section 502. Estabiishment of Funds and Accounts, The
following funds and accounts are herehy estahlished and shall be held
by the Trustee:

(a) Acquisition and Construction Fund, and within such Fund
there may be established by Supplemental Indenture authorizing a
Series of Bonds a separate Series Acquisition and Construction Account
and a Series Costs of Issuance Account for each Series of Bonds issued
hereunder;

(b). Revenue Fund, and within such Fund there may he
established by Supplemental Indenture authorizing a Series of Bonds a
separate Series Revenue Account for each Series issued hereunder;

(c). Debt Service Fund, and within such Fund there may be
estahlished hy Supplemental Indenture authorizing a Series of Bonds a
separate Series Debt Service Account and within such Series Debt
Service Accotmt,

(i) a Series Interest Account,

(ii) a Series Principal Account,

(iii) a Series Sinking Fund Account,
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Amounts in such Acquisition and Construction Account shall be
applied lo the Cost of the Series Project; provided, liowever, that if any
amounts remain in the Acquisitioii and (\>tisiruction Accouni. after the
Date of Completion, and if such amounts are not reserved for paymeni
of any romainiiig part of the Cost of ihe Series Project, such amounts
shall be applied in the manner set forth in Section 404 above.

(b) Disbursements. Unless otherwise provided in the
Supplemental Indent:ure authorizing the issuance of such Series ol
Bonds, payments from a Series Acquisition and Construction Account
shall be paid IQ accordance with the provisions of this subsection (b).
Before any such j)ayment shall be made, the District shaU file with the
Trustee ;.i reqtiisition in the form of Exhi!)it A hereto, signed by m\
Authorized Officer.

Upon receipt of each such requisition and accompanying
certificate the Trustee shall pvomptiy withdraw from the Series
Acquisition and Construction Account and pay to the person, firm or
corporation aamed in such requisition the amoiuU designated ui such
requisitioii- The Trustee shall have no duty to investigate the acc\u-acy
or validity of the items delivered pursuant to this Section 5()3(b).

(c) Inspection. Ail requisitions and certificates received by the
Trustee pursuant to this Article shall lie retained in the possession of
the Trustee, subject at alt reasonable times to the inspection of the
District, the Consulting Engineer, the Owner of any Bonds of the
related Series, and the agents and representatives thereof,

(d) ("Jonipletion of Series Project. On the Date of (^ompl.etion,
the balance in the Acquisition and Construction Account not reserved
by the District for the payment of an>' remaining part of the C'ost of
acquiring or constructing ihe Sei'ies iVoject shail be applied in
accordance with the provisions of Section 404 herecif.

Section 504. Rev-enue Fund and Series Revenue
Aceomits, The District hereby covenants and agi-ees that it will assess,
impose, establish and coJlect tise Piedg-ed Revenues with respect to each
Series of Bor.ds in amounts and at times sufnci(mt to pay, when diUL
the principal of, premium, if any, and interest on such Series of Bonds.
The District hereby covenants and agrees t,o immediately deposit upon
receipt of a!! such Pledged Revenues (except Prepa>'ments), when
received, inio the related Series Revenue Accouni and to immediately

(iv) a Series Redemption Account and therein a Prepayment
Subaccount and an Optional Redemption Subaccount, and

(v) a Capitalized Interest Account

for eacii such series of Bonds issued hereunder;

(d). Reserve Fund, and within such Fund there may be
established by Supplemental Indenture authorizing a Series of Bonds a
separate Series Reserve Accotmt for each such Series of Bonds issued
hereunder and anv Bonds issued on a parity with any such Series of
Bonds hereunder; and

(e). Rebate Fund, and within sucii Fund there may be
established by Supplemental Indenture authorizing a Series of Bonds a
separate Serit^s Ret)at:e Account for each such Series of Tax Exempt
Bonds issued hereuuder.

Notwithstanding the foregoing, the Supplemental Indenture
authorizing an}' Series of Bonds may establish such other Seric^s
Accoutits or dispense with the Series Accounts set forth above as shall
be deemed advisable !)y the District in connection with such Series of
Bonds.

Sectioa 503. Acquisition and Construction Fund-

(a) Deposits. The District shail pay to the Trustee, for deposit
into the related Acquisition and Construction Account in the
AcquisitioQ and Construction Fund, as promptly as practicable, the
following amounts received b\' it;

(1) the amount set forth in the Supplemental Indenture
relating to such Series of Bonds;

(2) subject to Section 806 hercujf. payments made to the
District from the sale, lease or other disposition of the Series Project or
any portion thereof;

(3) the baiance of insurance proceeds with resjHH t̂ to the loss or
destruction of liie Series Project or any portion thereof; and

(4) such other amounts as may be provided in a Supplemental
indenture.

deposit ail Prepayments, when received, into the related Series
Redemption Account, unless otherwise providtKi fo)' in the
Supplemental Indenture relating to a Series of Bonds.

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

(a) Principal, Maturity Amount, Interest and
Amortization Installments. On the lousiness Day jjreceding each
Interest Payment Date on the Bonds, the Ti'ustee shall withdraw from
the Series Revenue Account and. from the am<iunt so withdrawn, shall
inak(; the following deposits in the following order of priority;

(I) to the credit of the related Si'cies Interest Account, an
amount which, togethej^ with other amounts, if any. then on deposit
tliereiri will equal the amount (if interest payable on the Bonds of such
Series on such Interest Payment Date;

(ii) to 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;

(lii) in each l^ond Year ui which Term Bonds tif such Series are
subject to mandatory redemption from Amortization Installments, to
the related Series Sinking Fund Account, an amount which, together
with other amounts, if any, then on deposit therein, will equal the
Amortization Installment pavaiile on the Term Bonds of such Series on
such interest Payment Date;

(iv) in each Bond Year in which Capital Appreciation Boiids of
suc'n 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 Sei'̂ ies maturing on such Interest Payment
Dal..;

(v) to the credit of tlie Series Reserve Account, an amount, if
an>', wiiich. together with the amount then on dejxisit thej-ein. will
equal the Series Reserve Account Requu'ement; and
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therein, or, at the written direction of an Authonzed Officer to the
Trustee, transferred into ihe Series Redemption Account,

(c) Series Reserve AccouBt, Moneys held for the credit of a
Series Reserve Account shall he used for the purpose of paying interest
or principal or Amortization Installment or Maturity Amount on the
Bonds of the rtdated 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 Service Account shall be withdrawn therefrom by the Trustee and
transferred by the Trustee to the Paying Agent in amounts and at
times sufficient w pay, when due, the interest on the Bonds (if such
Series, the principal of Serial Bonds of such Series, the Maturity
Amount of Capita! Appreciation Bonds of such Series and to redeem
Term Bonds of such Series that are subject to jnandatory redemption
from Amortization Installments, as the case may be-
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Indenture; provided, however, that if an Event of Default has occurred
and is continuing m 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 Outstanding 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 has occurred and is
continuing.

Section 506. Optional Redemption.

(a) Excess Amounts in Series Redemption Account- The
Trust,ee sbalL but only at the written direction of an Authorized Officer
on or prior to the forty-fifth (45th) day preceding the date of
redemption, call for redemption on each Interest Payment Dat-e on
which Bonds are subject to optional redemption, fr(im moneys on
deposit m a Series Redemption Account such amount of Authorized
Denominations of Bonds of such Series then subject to optiona)
redemption as, with the redemption premium, if any, will exhaust such
amount as nearly as may be practicable. Such redemption shall be
made pursuant to the provisions of Article III. The District shall pay ali
expenses incurred by the Trustee and Paying Agtnit in connection with
sucb redemption.

(b) Purchase of Bonds of a Series. The District ma\'
purchase Botids of a Series then Outstanding at any time, whether or
not such Bonds shall then be subject to redemption, at the most
advantageous price obtainable with reasonable diligence, having regard
to maturity, option to r(Kleem, rate and price, such price not to exceed
she priiK-ipa! of such Bonds plus the amount of the premium, if any,
which would be payable on the next redemption date to the Owiiers of
such Bonds under the provisions of this Mast̂ er Indenture and the
Supplemental Indenture pursuant to which sucb Series of Bonds was
issued if such Bonds were called for redemption on such dat.e. 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 Bonds of such Series so purchased upon tJieir delivery and
cancellation, which statement shall set fortb n (Jescription of such
Bonds, the purchase price to be paid therefor, the name of tbt; seller
and t,he place of delivery of the Bonds. The Trustee shall pay the
interest accrued on such Bonds to the date of deliver\- thei'eof from the

related Series Interest Account and the principal port̂ ion of the
purchase price of Serial Bonds from the related Series Principal
Account., but no such purdiase shall be made after the Record Date in
any Bond Year m which Bonds have been called for redemption. To the
extent that insufficient moneys are on deposit in a related Series
interest Account to pay the accrued interest portion of the purchase
price of any Bonds or m a related Series Principal Account to pay the
principal amount of t.he purchase price of any Seriai Bond, the Trustee
shall transfer into such Accounts from the related Series Revenue
Accciunt sufficient moneys to pay such respective amounts. In the event
that there are insufficient moniiys 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 Series
Prmcipai Account from the related Series Revenue Account to pay the
principal amount of such purchase price, but only m an amotmt no
greater than the Amortization Installment related to such Series of
Bonds coming due in the current Bond Year i.-alculated after giving
effect Us any other purchases of Term Bonds during such Bond Year.
The Trustee may pay the principal portion of the purchase price of
Bonds from the related Series Redemption Account, but only upon
delivery of written instructions from an Authorized Officer to the
Trustee by the District accompanied by a certificate of an Authorized
Officer; (i) stating that sufficient moneys are on deposit in the
Redemption Account, to pay the purchase price of such Bonds; (ii)
setting forth the amounts and maturities of Bonds of such Series which
are to be redeemed from such amounts; and (iii) containing cash flows
which demonstrate that, after giving effect to the purchase of Bonds in
the amounts and maturities set forth in clause (ii) above, the Pledged
Revenues to be received by the District in the current and each
siicceeding Bond Year will be sufficient to pay the principal. Maturity
Amount and Amortization Installments of an 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 Installments in
the current Bond Year and in the principal amount no gi^eater than the
Amortization Installment related to such Series of Bonds coming due in
(be current Bond Year (calculated after 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 having
maturities different from or in amounts greater than set forth in the

next, preceding sentence from amounts on deposit in the related Series
Principal Account and the Trustee may transfer moneys from the
related Series Revenue Account to the related Series Principal Account
for sucb purpose, but only upon delivery of written instructions from an
Authorized Officer to the Trustee accompanied by a certificate of an
Authorized Officer: (i) stating that sufficient, moneys are on deposit in
the Series Principal Account, after giving effect to any transfers from
the relai,ed Series Revenue Account, to pay the principal portion of the
purchase price of such Term Bonds; (ii) setting forth the amounts and
maturities of Term Bonds of such Series which are to be redeemed froin
such amounts and the Amortization Installments against which the
principal amount of such purchases are to be credited; anfi (iii)
containing cash flow which demonstrate that, after givi.ng effect to t]ie
purchase of Term Bonds m the amounts and having the maturities and
with the credits against Amortization Installments set forth in clause
(ii) above and any transfers from the i-elated Series Revenue Account,
the Pledged Revenues to be received by the District in the current and
in each succeeding Bond Year will be sufficient to pay the principal,
Maturit:y Amount and Amort.ization Installments of and interest on ail
Bonds of such Series. If any Bonds are purchased pursuant to this
Subsection (b), the principal amount of the Bonds so purchased shal! be
credited as follows:

(i) if the Bonds are to be purchased from amounts on deposit
m the Prepayment Subaccount of a Series Redemption Account, against
the principal coming due or Amortization Installments set forth m the
certificate of the Authorized Officer accompanying the direction of the
District to effect such purchase; or

(ii) if the Bonds are Term Bonds of a Series, against the
Amortization Installment for Bonds of such Series first coming due m
the current Bond Year, or. if such Term Bonds so purchased are to be
credited against Amortization Installments coming due in any
succeeding Bond Year, against the Amortization Installments on Term
Bonds of such Series maturing on the same date and designated in the
certificate of the Authorized Officer accompanying the direction of the
District to effect such purcba.se; or

(iii) against the principal or Maturity Amount of Serial Bonds
coming due on the maturity date of such Serial Bond.
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(a) Series Acguisition and Construction Account,
Revenue Account and Debt Service Account- Moneys held for the
credit of a Series Acquisition and Const ruction AccounL the Series
Hevonue Account, and the Series Debt Service Account shall, as nearly
as may be practicabh^ he continuously invested and reinvested by the
Trustee in Investment Obligations as directed in writing hy an
Authorized Officer, which Invesinsent Obligations shail mature, or
shall be subject to redemption hy the holder thereof at the option of
such holder, not later ihan the respective dates, as estimated by an
Authorized Officer, when moneys held for the credit of each such Series
Accfiunt will be required for tiie purposes intended.

(h) Series Reserve Account, Moneys held for the credit of a
Series Reserve Account shall be continuoasiy invested and reinvested
by the Trustee in Investment Ohiigalions as directed in writing hy an
Aiithorized Officer.
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Section 507. Rebate Fund and Series Rebate Accounts.

(a) Creation, There is herehy created and estahlished a
Rebate Fund, and within the Rebate Fund a Series Rebate Account for
each Series of Tax Exempt Bonds. Moneys deposited and held in the
Rehate Fund shall not he subject to the pledge of this Master
Tndentisre.

(b) Payment to United States. The Trustee shall pay to the
District upon written request of the District, the Rebate Amount
required to he paid to tbe United States at the times, in the manner
and as calculated in accordance with the Supplemental indenture
related to a Series of Tax Exempt Bonds. The Trustee shall have no
responsibility for computation of tho Rebate Amotint and instead the
District shall cause the Rebate Amount to be calculated by the Rehate
Analyst and shall cause the Rehate Analyst to deliver such
computation to the Trustee as provided in the Supplemental Indenture
related to a Sories of Tax Exempt Bonds but before the date of ajiy
required payment of the Rebate Amount to the Internal Revenue
Service, The fees of, and expenses inctirrod by, the Rehate Analyst in
computing the Rehate Amount shall l)e paid l)y the District, which
aiiiotint shall be treated as administrative and operating expenses of
the District payable or reimbursable from the Series Revenue Accoun!
Ill accordance with Section 5()5{b) hereof,

(c) Deficiencies, If the Trustee dot;s not have on deposit in
the Series Rehate Accotint stifficient amounts to make the pa}'menis
required by this Section, the District shall pay, fnim any legally
avai!a!)ie source, the amount of an\' stich deficiency to the United
States as in paragraph (h) above provided.

(d) Survivai. 1'he (-ovenants and agruenients of the flistrict
iti this Section nOT and Section 809, and, any additional covenants
related to compliance with provisions necessary m order to preserve the
exclusion of interest on the Bonds of a Series from gross income for
Federal income tax ptirposes shall survive the defeasance of the Bonds
of such Series i,n accordance with Article XII hereof.

Section 508. Investment of Funds and Accounts, Unless
otiierwise provided iii the Supplemental Indenture authorizing the
issuance (if a Series oi Bonds, moneys held for the credit of the Series
Accoiuits shall be invested as hcreinatter in tbis Secti,o"a 5{>8 |)ri)vidod.
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Series Reserve Account shall be deposited, as realized, in the Series
Revenue Account.

(b) i! as of the last date on which amounts on deposit in the
Series Reserve Account were valued by the Trustee there was a
deficiency (as defined in Section 509 above) in the Series Reserve
Account, or if after such date withdrawals have heen 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
thereafter shall be deposited lo the Senes Revenue Account

Section 511. Cancellation of the Bonds, AM Bonds paid,
redeemed or purchased, either at or befoix; maturity, shall be canceled
upon the payment, redemption or purchase of such Bonds. All Bonds
canceled under any of the provisions of thjs Nfaster Indenture shall be
destroyed hy the Paying Agent, which shall execute a certificate in
dupli(;ate describing the Bonds so destroyed. One executed certificate
shall be filed with the Trustee and the other executed certificate shall
be retanied hy the Pa\ing Agent,

ARTICLE VI
CONCERNING THE TRUSTEE

Section 601. Acceptance of Trust. The Trustee accepts
and agrees to execute the trusts hereby created, hut only upon the
additional terms set forth m this vVrticie, to all of which the parties
hereto and the Owners agree. The Trustee shall have only those duties
expressly set; forth hereiji, and no duties shall he implied against the
Trusiee.

Section 602, No Responsibility for Recitals. The recitals,
statements and representations in this Master Indenture, m any
Supplemental Indenture or in the Bonds, save only the Trustee's
authentication certificate, if any. upon the Bonds, have been made by
the District and not by the Trustee; and the Trustee shall he under no
responsibility for the correctness thereof-

Section 603. Trustee May Act Through Agents;
Answerable Only for Willfxil Misconduct or Gross Negligence.
The Trustee ma)' execute any powers hereunder and perform any

duties required of it through attorneys, agents, officers or employees,
and shall he entitled to advice of counsel concerning all questions
hereunder. and the Trustee shall not be answerable for the default or
misconduct of any attorney, agent or employee selected by it with
reasonable care. In performance of its duties hereunder, the Trustee
may rely on the advice of counsel and shall not be held liahle for actions
taken in reliance on ihe advice of counsel. The Trustee shall not be
answerable for the exercise of any discretion or power un(ier this
Master Indenture or any Supplemental Indenture nor for anything
whatever in connection with the trust hereunder, except only its own
gross negligence or willful misconduct.

Section 604. Compensation and Indemnity, The District
shall pay the Trustee reasonable compensation for its services
hereunder. and also all its reasonable expenses and disbursements,
including the reasonable fees and expenses of Trustee's counsel, and to
the extent permitted under Florida law shall indemnify the Trustee
and hold the Trust,ee harmless against any liabilities which it may
incur in the exercise and performance of its powers and duties
hereunder except with respect to its own negligence or misconduct- The
Trustee shall have no duty in connection with its responsibilities
hereunder to advance its own funds nor shall the Trustee have any
duty to take any action hereunder without first having received
indemnification satisfactory to it. If the District defaults in respect of
the foregoing obligations, the Trustee may deduct the amount owing to
it from any moneys received by the Trustee under this Master
Indenture or any Supi>lementa] Indenture and payable to the District
other than moneys from a Credit Facility or a Liquidity Facility. This
provision shall survive termination of this Master Indenture and any
Supplemental Indenture, and as to any Trustee, its resignation or
removal thereof. As security for the foregoing, the District hereby
grants tci the Trustee a security interest in and to the amounts of
deposit in all Series Funds and Accounts (other than the Rebate Fund)
thereby, in effect, granting the Trustee a first charge against these
moneys following an Event of Default for its fees and expenses
{including legal counsel and default administration costs and
(expenses), stibordinate and inferior Us the security interest granted to
the Owners of t.he Bonds from time to time secured thereby, but.
nevertheless payable in the order of priority as set forth in Section
9()5(a) upon the occurrence of an Event of Default,

Section 605. No Duty to Renew Insurance, The Trustee
shall be undi'r no duty lo effect or to renew any insurance policy nor
shall it incur any liability for the faHure of the District to require or
effect or renew insurance or S:o report or file claims of loss thereunder.
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Section 607. Obligation to Act on Default, Before taking
any action under this Master Indenture or any Supplemental
]}>denture m respect of an Event of DefaiiU., the Trustee may require
that a satisfa<;tory indemnity honci be furnished for the reimbursement
ol aii expenses to which it may be ptit and to protect it against all
liability, except liability resulting" from its own gross negligence or
wiliful miscondud. m copjisicnon with any such action.

Section 608. Reliance by Trustee, Tlu; Trustee may act on
any re(}uisition, resolution, nonce, tf^legram. retjuest, consent,, waivor,
certificate, statement, affidavit, voucher, bond, or other paper or
document or telephone message which it in good faith believes to be
genume and to have been passed, signcid or given by the proper persons
or to have heen prepartnl and furnished pursuant to any of the

provisions of this Master Indenture or any Supplemental Indenture:
and the Trusiee shall be under no duty t{i make any investigation as to
any statement contained m any such instrument, but may accept the
same as conclusive evidence of tJie accuracy of such statement.

Section 609. Trustee May Deal in Bonds, The Trustee
may in good faith buy, sell, own, hold and deal m any of the Bonds and
tnay join m any aciion which any Owners may be entitled lo take with
like effect as if the Trustee wore not a party to this Master Indenture or
ajiy Supplemental Indenture, The Trustet! may also eiigage in or he
interested in any fiiiancial or other transaction with the District,

Section 610. Construction of Ambiguous Provision.
Tlie Trustee may construe any ambiguous or inconsistent provisions of
ihis Master Indenture or any Supplemental Indenture and any
construction by ihe Trustee sball he }>J!iding upon the Owners, The
Trusiee shall give j)rompt writ t,en notice to tlie District of any intesition
to make siich construal.
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Section 612. Removal of Trustee. Any Ti'ustee hereunder
may be removed at aJiy time by an instrument appointi])g a successor
to the Trustee so removed, upon application of the Distric;t; provided.
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appointment, including tiie iiaoie and address of the applicable
corporate trust office of the successor Trustee, by first-class mail to
each Ownei* as its name and addi'ess appears on the Bond Registrar,
and to the Faying Agent, Bond Registrar, any Credit Facility issuer and
any Liquidity Facilit)' issuer.
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Section 622. Successor by Merger or Consolidation.
Any corporation into which an\' Payhig Agent or Bund Registrar
hereunder may be merged or (X)nverted or with which il may be
t'ousoiidated or inio whicii substanttaiiy aii of its corporate trust assets
shall be sold or otherwise conveyed, or aii\- corporation residiin^^ kovn
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Section 618. Removal of Paying A^ent or Bond
Registrar, The Paying Ag-ent or Bond RegisLrar may he romoved at
any time piior to an>' Event of Default i)y the District ijy i'iimg" with the
leaving Agent or Bond Kegxstrar lo be removed, and with tiie 'i'txisteo.
an ixxstrumetil or ttisLruxxienLs in writing e.xecuteci by an Autiiorized
Office!' appoittting a successor. Such removal siiaii be effective lbirt\'
iyAy) da>'s (or sucii iouger pencjd as txiay ije seL fortli in such instrument)
after delivery of i.be insi runieiil; provided, bowever, that no sucii
reiiio\'ai shall i)e effective luUii tbe suc(;essor !*a\'ing Agent or Bond
Kegisirar appointed hereundor slsall execute, acî novvledge and deliver
L(5 tiie District an instrument acceptitig" such appointment hereunder.

Section 619. Appoiotiiient of Successor Paying Agent
or Bond Registrar. In case at anv time the Payin^i A^etit or Bond
Registrar shall be reEnoved, or be dissolved, or if its property or affairs
siiali be (ai<:en under tbe control of am' state or federai court or
administrative btsdy because of insoi\'exicy or bankruptcy, or for any
other reason, iben a vacancy shaii fortiiwith înd ipso facto e.xist in the
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any merger or consolidation to which any Paying Agent, or Bond
Registrar hert;under 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.

ARTICLE VH
FUNDS CONSTITUTE TRUST FUNDS

Section 701. Trtist Funds. Subject to the proyisions of
Section 604 and .Section 905{a) hereof, all amount.s on deposit, in Series
Funds or Accounts for the benefit of a Series of Bonds shall:

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

(b) he irrevocably pledged to the payment of such Series of
Bonds, except for amounts on deposit in the Series Rebate Accounts in
the Rebate Fttnd:

(e) shall not he stibjeet to lien or attachment by any creditor of
the Trustee or any creditor of the District or any other Series of Botlds
other than the Owners of sueh Series of Bonds and the isstiers of Credit
or Liquidity Facilities with respect t.o sueh Series of Bonds.

ARTICLE \Tn
COVENANTS AND AGREEMENTS OF THE DISTRICT

Section 801, Payment of Bonds. The District shall duly
and puttctually pay or cause to he paid, but only from ihe Trust Estate
wit.h respeet to each Series of Bonds. Debt Service on the dates, at the
places, and in the amounts stated herein, m any Supplemental
Indenture, and in the Bonds of sueh Series.

Section 802. Extension of Payment of Bonds. Except as
provided in Section 901 hereof the District shall not directly or
indirectly extend the time for payment of the interest on any Bonds.
The time for payment of Bonds of any Series shall be the time
prescribed in the Supplemental Indenttire relating to sueh Series of
Bonds.

Section 803, Further Assurance. At any and all times the
District shall, so far as it may be authorized by law. pass, make, do,
execute, acknowledge and deliver, ail and every sttch further
resolutions, acts, deeds, conveyances, a,ssignments, transfers and
assurances as may !)e necessary or desirahle for the better assuring,
conveying, granting, assigning and confirming all and sin,gular the
rights, moneys, securities and funds hereby pledged or assigned, or
intended so to be, or which the District may beeome hound to pledge or
assign after the date of execution of this Master Indentttre.

Section 804. Power to Issue Bonds and Create a Lien.
The District hereby represents to the Trust.ee and to the Owners that it
is and wil! he duly authorized under ail applicable hiws to issue the
Bonds of eaeh Series, t.o execute this Master Indenture, to adopt
Supplemental Indentures, and to pledge its moneys, securities and
hinds in the manner and to t.he extent provided herein. Except as
provided herein, the Distriet hereby represents that such tiioneys.
sectn-ities and funds of the District are and will be free and clear of any
pledge, hen, charge or encumhrance thereon and all action on the part
of the District to that end has heen and will he duly and validiy taken.

The Bonds of each Series, this Master Indenture and any Stipplemental
Indenture arî  and will be the valid and legally enforceable obligations
of the District, enforceable m accordance with their terms except to the
extent that enforcement thereof may be stthject to bankrtiptcy and
other similar laws affecting creditors' rights generally. The District
shall at all times, to the extent permitted by law, defend, preserve and
protect the pledgi; and Hen created l)y this .Master Indenture and all the
right.s of the Owners hereunder against all datnis and demands of all
other persons whomsoever.

Section 805, Power to Undertake Series Projects and
to Collect Fledged Revenue. The District has or will have upon the
date of issuance of each Series of Bonds, and will have so long as any
Bonds are Outstanding, good right and lawful power: (i) to undertake
the Series Pro.jects. or il will take such action on its part required
which it de(n!!s reasonable in order to obtain licenses, orders, permits
or other authorizatiotis. if any. from any agency or regulatory body
having lawful jurisdiction which mtsst be obtained in order to
undertake such Series Project: and (ii) t.o fix. levy and collect or catis*̂  t.o
be collected any and all Pledged Revenues.

Section 806. Sale of Series Projects. The District
covenants that, ttntil such time as there are no Bonds of a Series
Otitstanding. it will not sell, lease or ot.herwise dispo,se of or encumber
the related Series Project or any part thereof other than as provided
herein. The District may. however, from time to time, sell any
machinery, fixtures, apparatus, tools, mstrtnnents. or other movable
property acquired by the District in connection with a Series Project, or
any materials used m connection therewith, if the District shall
determine that such articles are no lon,ger needed or are no longer
useiul in connection with the acqttisition. construction, operation or
maintenance of a Series Project, and the proceeds thereof may be
applted to the replacemetit of the properties so solti or disposed of and,
tf not ,so applied, shall be deposited to the credit of the related Series
Acqtiisition and Constructiotl Account or, after the Date of Completion
of the Serie.s Project, shall be dejiosited to the credit of the relat.ed
Series Principal Account. The District may from time to time sell or
lease such other property forming part of a Series Project which it may
determine is not needed or serves no useful purpose in connection with
the maintenance and operat.ion of sneh Series Project, if the Consulting
Engineers shall in writing approve such sale or lease: the proceeds of

any such sale shall he disposed of as heremahove provided for the
proceeds of t.he sale or disposal of m.ovable property. The proceeds of
an\' lea.se as descrihed above shall be deposited to the credit of I he
related Series Principal .Account or Redemption Accotmt.

Notwithstanding the foregoing, the District tnay: (i) disjiose of all
or any part of a Series Project, other than a Series Project the revenues
to be derived from the operation of whtch are pledged to a Series of
Bonds, by gift or dedication thereof to any tinit of local government, or
to the State or any ageney or instrumentality of either of the foregoing
or the United States Government: and.'or (ii) 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
tttility easements as the District may deem necessary or desirable for
the development, use and occupancy of the property within the District:
and/or (iii) impose or declare covenants, conditions and restrict.ions
pertaining to the use, occupancy and operation of the Series l^roiects.

Section 807. Completion and Maintenance of Series
Projects. The District shall complete the aequisit.ion and constrtiction
of a Series Project with all practical dispatch ,'i}id in a .sotind and
economical manner. So long as any Series Project is owned bv the
District, the District shall maintain, preserve and keej) the same or
cause the same to he 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 til be made, all necessary and proper repairs, replacements and
renewals so that at all times the operation thereof may he properly and
advantageousfy condttcted.

Section 808. Accounts and Reports.

(a) Anntial Report. The District shall, withm thirty days of
receipt and approval by the Distriet, so long as any Bonds are
Outstandittg, deliver to each Requestitig Owner {hereinafter defined)
and file with the Trustee, solely as a repository of such information,
and otherwise as provided by law, a copy of its annual audit, for such
year, accompanied by an .Accountant's Certificate, including: (a)
st.atements in reasonable detail of its financial condition as of the end
of such Fiscal Year and tncome and expenses for such Fiscal Year, and
(1>) statements of all receipts and disbursements of the Pledged
Revenues of each Series of Bonds (unless the Pledged Revenues of such
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remain excludable from gross income (as defined in Section 61 uf the
Internal Revenue Code of 1986) of the Owners, Without limiting the
generality of iha foregoing, the District herehy covenants (.hat it will to
the extent not remitted by the Trustee from funds held in the Rehate
Account, remit to the United States that Rehate Amount at the time
and place required hy this Master Indenture and any Supplemental
Indenture, including any Tax Regulatory Covenants contained therein.

Section 810. Enforcement of Payment of Assessment-
The District will assess, ievy, collect or cause to he collected aiid enforce
the payment of Assessments, Benefit Spe(uai Assessments, and/or any
other sources which constitute Pledged Revenues for the payment of
any Series of Bonds in the manner prescribed by this Master
Indenture, any Supplemental Indenture and all resolutions, ordinances
or laws thereunto appertaining at times and in amounts as shall he
necessary in order to pay. when due, the principal of and interest on
the Series of Bonds to which such Pledged Revenues are pledged; and
to pay or cause to he paid the proceeds of such Assessments as received
to the Trustee in accordance with the provisions hereof.

Section 811. Method of Collection of Assessments and
Benefit Special Assessments. The District shall levy and collect
Assessments and Benefit Special Assessment in accordance with
applicable Florida law.

Section 812. Delinquent Assessment. ]f the owner of any
lot or parcel of land shall be delinquent in the payment of any
Assessment or Benefit Special Assessment, pledged to a Series of
Bonds, then such Assessment or Benefit Special Assessments, shall be
enforced in accordance vi'ith the provisions of Chapters 170 and/or 197,
Florida Statutes, including 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 Assessment or Benefit
Special Assessments, the District either on its own behalf, or through
the actions of the Trustee, may, but is not obligated to, and shall at the
written direction of the Beneficial Ownei'S of at least fifty (50%) oi the
Outstanding Bonds of the Series, declare the entire unpaid balance of
such Assessment or Benefit Special Assessment, to be in default and, at
its own expense, cause such delinquent pi-operty to be foreclosed m the
same method now or hereafter provided by law for the foreclosure of
mortgages on real estate, or pursuant to ihe provisions of Chapter 173,

Series are remitted directly to the Trustee), The Trustee shall, within
ninety (90) days after the close of each Fiscal Year so long as any Fionds
are Outstanding, file with the District a summary with respect to each
Fund and Account of the deposits thereto and disbursements therefrom
during 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 he
made on a monthly basis. For purposes of the foregoing, the term
"Requesting Owner" shall mean the Owner {or beneficial owner in the
case of hook-entry Bonds) of more than $1,000,000 aggregate principal
amount of any Series of Bonds who requests such information in
writing to the District,

(h) No Default Certificate. Tiie District shall file with the
Trustee, so long as any Bonds are Outstanding, a certificate of an
Authorized Officer upon the occurrence of an Event of Default as
described in Section 902(g) hereof, such certificate to contain a
description of the nature of such default and actions taken or to be
taken to remedy with default.

(c) Inspection. The reports, statements and other documents
required to be furnished by the District to the Trustee and by the
Trustee to the District pursuant to any provisions hereof shall be
as'ailal)le for inspection by any Owner at the designated corporate trust
office of the Trustee upon the giving of at least five (5) days advance
written notice to the Trustee.

(d) Reports Pursuant 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, as amended, the Uniform Special District Accountability Act
of 1989, to the extent applicable to the District, including any reporting
requirements contained therein which are applicable to the District.
The District may contract with a service provider selected by the
District to ensure such compliance.

Section 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 Internal Revenue Code of 198B. The District further covenants that
it wilt take all such actions after delivery of any Tax Exempt Bonds as
may he required in order for interest on such Tax Exempt Bonds to

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 tx> be taken through the
Trustee, agrees that it shall he required to 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 Trustee or the Owners oi at least
fifteen percent (15%) in aggregate principal amount of the Outstanding
Bonds of such Series.

Section 815. Other Obligations Payable from
Assessments or Benefit Special Assessments. The District will not
issue or incur any obligations payable from the proceeds of
Assessments or Benefit Special Assessments securing a Series of Bonds
nor voluntarily create or cause to be created any debt, lien, pledge,
assignment, encumbrance or other charge upon such Assessments or
Benefit Special Assessments other than the lien of any Subordinate
Debt except for fees, commissions, costs, and other charges payable to
the Property Appraiser or to the Tax Collector pursuant to Florida law.

Section 816. Re-Assessments. If any Assessments <ir
Benefit Special Assessments shall he either in whole or in part
annulled, vacated or set aside by the jiuigment of any court, or the
District shall be satisfied that any such Assessments or Benefit Special
Assessments is so irregular or defective that it cannot be enforced or
collected, or if the District shall have omitted to make such
Assessments or Benefit Special Assessments when it might have done
so, the District shall either: {i) take all necessary steps to cause a new
Assessment or Benefit Special Assessment to be made for the whole or
any part of such improvement or against any property benefited hy
such improvement: or (ii) in its sole discretion, make up the amoiuit of
such Assessment or Benefit Special Assessment from legally available
moneys, which moneys shall be deposited into the related Series
Revenue Account, In case any such subsequent Assessment or Benefit
Special Assessment shall also be annulled, the District shall obtain and
make other Assessments or Benefit Special Assessments until a valid
Assessment or Benefit Special Assessment shall he made.

Section 817. General. The District shall do and perform or
cause to be done and performed all acts and things required to be done

and Sections 190.026 and/or 170.10, Florida Statutes, or otherwise as
provided by law. The District further covenants to furnish, at its
expense, to any Owner of Bonds of the related Series so requesting,
sixty (60) days after the due dat-e 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.

Section 813. Deposit of Proceeds from Sale of Tax
Certificates, if any tax certificates relating to Delinquent
Assessments which are pledged to a Series of Bonds are sold hy 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
fedeemed, the proceeds of such sate or redemption (to the extent that
such proceeds relate to the Assessments), less any commission or other
charges retained by the Tax Collector, shall, if paid hy the Tax Collector
to the District, he paid by the 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 related Series
Revenue Account.

Section 814. Sale of Tax Deed or Foreclosure of
Assessment or Benefit Special Assessment Lien. If any property
shall be offered for sale for the nonpayment of any Assessment, which
is pledged to a Series of Bonds, and no person or persons shall purchase
such property for an amount equal to the full amount due on the
Assessments or Benefit Special Assessments (principal, interest,
penaUies and costs, plus attorneys' fees, if any), the property may then
be purchased by the District for an amount equal to the halance due on
the Assessments or Benefit Special Assessments (principal, interest,
penalties and costs, plus attorneys' fees, if any), from any legally
available funds of the District and the District shall receive in its
corporate name title to the property for the benefit of the Owners of the
Series of Bonds to which such Assessments or Benefit Special
Assessments were pledged. 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 related Series Revenue Account. 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 any designated agents of the Owners of the related Series of
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or performed by or on behalf of the District under law and this Master
Indenture, jn accordance with the terms of such provisions.

Upon the date of issuance of each Series of Bonds, ali conditions,
acts and things required hy law and this Master Indenture and any
Supplemental Indenture to exist, to have happened and to have heen
performed precedent to and in the issuance of such Series of Bonds
shall exist, have happened and have heen performed and upon issuanfx^
the issue of such Series of Bonds shall be within every deht and other
limit prescribed by the laws of the State of Florida applicable to the
District,

Section 818, Secondary Market Disclosure, The District
covenants and agrees with the Owners, from time to time, of the Bonds
issued herennder to make best efforts to provide, or cause to be
provided, on a timely basis, all appropriate information repositories
such information and documents as shall he required hy applicable law
to enable Owners to purchase and resell the Bonds issued, from time to
time, hereunder. For purposes of complying with the above-descrihed
provisKiii, the District may rely on an opinion of counsel which is
familiar with disclosure of information relating to municipal securities.
Nothing herein shall, however, require the District to provide
disclosure in order to enable the pui'chaser of a security m a "private
placement transaction" within the meaning of applicable securities
laws, to offer or re-sell such security in other than a "private placement
transaction. All financial statements provided to a repository shall he
in accordance with generally accepted governmental accounting
principles and shall be provided to such repository as soon as
practicahie after the same hecomes available. The financial statements
shall contain such information as shall be customary for local
governments, such as the District, Nothing in this Section 818 is
intended to impose upon the District, and this Section 818 shall not he
construed as imposing upon the District, any disclosure obligations
lieyiind those imposed by applicable law.

whether or not such extension he hy 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 Bonds then
Outstanding and, of ail accrued interest the time for payment of which
shall not have been extended shall have previously heen 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) Any payment of Deht Service on such Series of Bonds is not
made when due;

(h) The District shall for any reason be rendered incapable of
fulfilling its obligations hereunder or under the Supplemental
Indenture relating to such Series of Bonds:

(c) The District admits m writing its inability to pay its debts
generally as they become due, or files a petition in bankruptcy or
makes an assignment for the benefit of its creditors or consents to the
appointment of a receiver or trustee for itself or for the whole or any
part of a related Series Project;

(d) The District is adjudged insolvent by a court of competent
jurisdiction, or is adjudged a bankrupt on a petition in bankruptcy filed
against the District, or an order, judgment or decree be entered by any
court of competent jurisdiction appointing, without the con,sent of the
District, a receiver or trustee of the District or of the whole or any part
of its property and if the aforesaid adjudications, orders, judgments or
decrees shall not he vacated or set aside or stayed within ninety (90)
days from the date of entry thereof;

(e) The District shall file a petition or answer seeking
reorganization or any arrangement under the Federal hankrtiptcy laws
or any other applicahle law or statute of the United States of America
or any state thereof;

(f) Under the provisions of any other law for the relief or aid of
dehtors, 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

ARTICLE K
EVENTS OF DEFAULT AND EEMEDIES

Section 901, Extension of Intere,st Payment, If the time
for payment of interest of a Bond of any Series shall be extended.
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(g) The District shall default in the due and punctual
performance of any of the material covenants, conditions, agreements
and provisions contained in the Bonds of such Series or in this Master
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
m the payment of Debt Service on the related Series of Bonds when
due, which is an Event of Default under suh,section (a) above) and such
default shall continue for thirty (30) days after written notice specifying
such default and requiring same to be remedied shall have been given
to the District by the Trustee or, if the Trustee is unwilling or unable to
act, by Owners of nol less than ten percent (10%) in aggregate principal
amount of the Bonds of such Series then Outstanding and affected by
such default.

Section 903, ,4cceleration of Maturitie,s of Bonds of a
Series Under Certain Circumstances, Upon the happening and
continuance of any Event of Default specified in clauses (a) through (g)
of Section 902 ahove with respect to a Series of Bonds, the Trustee
shall, upon written direction of the Owners of not less than fifty-one
(,T1%) of the aggregate principal amount of the Bonds of such Series
then Outstanding, hy a notice in writing to the District, declare the
aggregate principal amount of all of the Bond of such Series then
Outstanding (if not then due and payable) to be due and payable
immediately and, upon such deciarat,ion, the same shall become and he
immediately due and payahle, anything contained in the Bonds of stich
Series or in this Master Indenture or in the Supplemental Indenture
authorizing such Series to the contrary notwithstanding; proyided,
however, that no such declaration of acceleration shall occur as the
result of an Event of Default specified in clause (a) of Section 902 in the
case ol Bonds of a Series secured hy Assessments, except to the extent
that the Assessments have been accelerated and are currently due and
payable in accordance with applicable law; and provided further,
however, (hat if at any time after the aggregate principal amount of the
Bonds of any Series then Outstanding shall have been so declared to be
due and payable, and before the entry of final judgment or decree in
any suit, action or proceeding instittited on account of such default, or
before the completion of the enforcement of any other remedy under
this Master Indenture or the related Supplemental Indenture, moneys
shall have accumulated in the related Series Revenue Account
sufficient to pay the prminpal of all matured Bonds of such Series and
all arrears 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 accrued on the Bonds of
such Series since the last Interest Payment Date), and all amounts
then payahle hy the District herennder shall have heen paid or a ,sum
sufficient to pay the same shall have been deposited with the Paying
Agent, and every other default (other than a default m the payment of
the aggregate prineipal amount of tJie Bonds of such Series then
Outstanding that is due only hecause 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 of 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, hy written notice to the District, rescind and annul such
declaration and its con,sequences, hut no such rescission or annulment
shall extend to or affect any subsequent default or impair any right
consequent thereon.

Section 904. Enforcement of Remedies, Upon the
happening and continuance of any Event of Default specified in Section
902 ahove with respect to a Series of Bonds, the Trustee may protect
and enforce 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, hy such
proceedings in equity or at law, either for the specific performance of
any covenant or agreement contained herein or in aid or execution of
any power herein or in the related Supplemental Indenture granted or
for the enforcement of any proper legal or equitahle remedy, as the
Trustee shall deem most effectual to protect and enforce such rights.

The Owners of not less than a majority m aggregate principal
amount of the Bonds of such Series Outstanding shall, subject to the
requirements of Section 607, have the right, by an instrument or
instruments in writing executed and delivered to the Trustee, to direct
the method and place of conducting all remedial proceedings hy the
Trustee hereunder, provided that such directions shall not be m conflict
with any rule of law of this Master Indenture and that the Trustee
shall have the right to decline to follow any such direction which in the
opinion of the Trustee would he unduly prejudicial to the rights of the
Owners of such Series of Bonds not parties to such direction or would
suhject the Trustee to personal liability or expense. Notwithstanding
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the foregoing, i.he Trustee shall have the right to select and retain ie^iil
counsel of its choosing to represent it in any such proceedings. The
Trustee may lake any other action which is not inconsistent with any
direction under this second paragraph of this Section 904.

No Owner of such Series of Botids shall have any right to pursue
any other remedy under this Master indenture or such Series of Bonds
unless: (1) an Event oi Default shall have occurred and is continuing;
(2) the Owners of not less than a majority in aggregate principal
amount of the Bonds of such Series Outstanding have requested the
Trustee, in writing, to exercise the powers granted in this first
paragraph of this Section 904 or to pursue such remedy ia its or their
name or names: (3) the Trustee has been offered indemnity satisfactory
to it agauist costs, expenses and liahiUties reasona!)]y anticipated to be
incurred: (4) the Trustee iias declined to comply with such request, or
has failed to do so. within sixty (60) days after its receipt of such
written request and offer of indemnity; and (5) no direction inconsistenf
with such request has i)een given to the Trustee during such 60-day
period by the Owners of not less than a majority in aggregate principal
amount of the Bonds of such Series Outstanding, The provisions of this
immediately prticeding sentence of this Section 904 are conditions
precedent to the exercise by any Owner of such Series of Bonds of any
remeciy hereunder. The exercise of such rights is further subject to the
provisions of Section 909, and the second paragraph of this Section 904,
No one or more Owner of such Series of Bonds shall have any right in
any manner whatever to enforce any right under this Masier
Indeniure, except in the manner herein provided.

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 !)e sufficient to pay Debt Service on the
related Series of Bonds when due, such moneys together with an\'
rnone\'s then available or thereafter becoming available for such
purpose, whether through the exercise of the remedies provided for in
this Article or otherwise, shall be applied as follows:

(a) Unless the aggregate principal amount of all the Bonds of
sucli Series shall have become due and payable or shall have been
declared due and payable pursuan! to the provisions of Section 903 of
ibis Article, all such moneys shall be applied:

First: to the payment of any then-due fees and expenses of Uie
Trustee, including reasonable counsel fees and expenses, to the extent
not otherwise paid;

Second: to payment to the persons entitled thereto of ail
instailments 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 shall not be suliicient to pay in full any
particular uistaliment, then to the payment ratahly, according to the
amounts due on such installment, to the persons entitled thereto.
without any discrimination or preference except as to LUXV difference in
the rates of mlerest specified in the Bonds of such Series: and

Third; to the payment to the persons entitled thereto of the
unpaid princijsa! of any of the Bonds of such Series which shall have
become due {other than Bonds of such Series called for redemption for
the pa\'menl of which sufficient moneys are held pursuant to this
Master Indenture), in the order of their due dates, with interest upon
the Bonds of such Series at the rales specified therein from the dates
upon which tliey become due to theu* payment date, and, if the amount
available shall not be sufficient to pay in full the princi!)al of Bonds of
such Series due on atiy particular date, together with such interest,
then to the payment first of such interest, ratahly according to the
amount of such interest due on such date, and then to the payment of
such principal. ratai)!y according to the amount of such principal due
on such date, to the Owners of the Bonds of such Series entitled thereto
without any discrimuiation or preference except as to any dii'ference in
the foregoing rates of interest.

(b) If the aggregate principal amount of ail the Bonds of a
Series shall have become due and pa\'able in accordance with their
ternis or shall have been declared dtse and payable pursuant to the
provisions of Section 903 of this i\i'ticle. ail such moneys shall be
applied first to the payment of any fees and expenses of she Trustee,
including reasonable counsel fees and expenses, to the extent not
otherwise paid, and, then the payment of the whole amount of principal
and interest then due and unpaid upon tiie Bonds of such Series.
without prefes'ence or priority of principal or of interest or of an>'
instalhnent of interest over any other, or of any Bond over any other
Bonci of such Stories, ratably, according lo the amounts due respectively
for principal and interest, to the persons entitled thereto without any

discrimination or preference except as to any difference in the
res]5ective rates of interest specified in the Bonds of such Series.

(c) If the principal of all the Bonds of a Series shall have been
declared due and payable pursuant to the provisions of Section 903 of
this Article, and if such declaration shall thereafter have been
rescinded and annulled pursuant to the provisions of Section 903 of this
Ai'ticle, then, if the aggregate principal amount of all of the Bonds of
such Series .shall later become due or be declared due and payable
pursuant to the provisions of Section 903 of this Article, the mont̂ ys
remaining in and thereafter accruing to the related Series Revenue
Ftiiid shall be applied in accordance with subsection (h) above.

The provisions of this Section are in all respects subject to the
provisions of Section 901 of this j'Viticle.

Whenever moneys are to be applied purstiant to this Section,
such moneys shall be applied by the Trustee at such times as the
Trustee in its sole discretion shall determine, having due regard to the
amount (if such moneys available for application and the likelihood of
additional moneys becoming available for such application. The deposit
of such moneys with the Paying Agent shall constitute proper
application by the Trustee, and the Trustee shall incur no liability
whatsoever to any Owner or to any other person for any delay in
applying any such funds, so long as the Trustee acts with reasonable
diligence, having due regard to the circumstances, and ultimately
applies such moneys in accordance with such provisions of this Master
Indenture as may be applicable 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 date interest on the amounts of principal to be paid on such date
shall cease to accrue. The Trustee shall give such notice as is 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 he surrendered to
him for appropriate endorsement.

Section 906. Effect of Discontinuance of Proceedings, If
any proceeding 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 hereiuider. respectively, and all rights and remedies of the
Owners shall continue as though no such proceeding had been taken.

Section 907. 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 manner whatever to affect, disturb or
prejudice the security of this Master Indenture or any Supplemental
Indenture, or to enforce any right hereunder or thereunder except iii
the manner herein or therein provided, and all proceedings at law or in
equity shall be instituted and maintained for the benefit of ail Owners
of the Bonds of such Series.

Section 908. No Remedy Exclusive, No remedy conferred
upon the Trustee or the Owners is intended to he exclusive of any other
remedy herein or in any Supplemental Indenture provided, and each
stich remedy shall be cumulative and shall be in addition to every other
remedy given hereunder or thereunder.

Section 909. Delay Not a Waiver. No delay i)r omission of
the Trustee or an\' 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 or an acquiescence therein; and evej'y
power and remedy given to the Trustee and the Owners may be
exercised from time to time and as often as may be deemed expedient.

Section 910. Right to Enforce Payniei^t of Bonds.
Nothing ill this Article shall affect or impair the right of an\- Owner to
enforce the payment of Debt Service on the Bond of which stsch person
is the registered Owner, or the obligation of the District to pa}' Debt
Service to the Ownei' at the time and place specified in such Bond,

Section 911. No Cross Default Among Series, The
occurrence of an Event of Defaiih hereunder or luider any
Supplemental Indenture with respect to any Series of Bonds shall not
constitute an F̂ veiit of Default with respect to any other Series of
Bonds, unless the event giving rise to the Event of Default also
constitutes an Event of Default hereunder or under the Supplemental
Indenture with respect to such other Series of Bonds,

Section 912. Indemnification. Other than to make proper
draws under a C-redit FaciHty, the IVustee shall be under no obligation
to institute any suit or to lake any remedial proceeding under this
Master Indenture or any Supplemental Indenture or to enter any
appearance or iii any way defend in any suit in which it ma>' be made
<lefendant, or to advance its own money, or to take an\' steps in the
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ARTICLE X
EXECUTION OF INSTRUMENTS BY OWNERS AND PROOF OF

OWNERSHIP OF BONDS

ARTICLE XT
SUPPLEMENTAL INDENTURES

Section 1101. Suppiemeiital Indentures Without
Owners' consent. i,he G()ve>rning Body from time lo time may authorize
such indentures supplemental hereto or amendatory hereof as shal! not
be inconsistent with the terms and provisions hereof (which
supplemental indenture shall thereafter form a part hereof), without
the consent of the Owners, for th(̂  following purposes:

(a) to provide for the initml isstiance of a Series of Bonds or
refunding bonds of a Series: or

(h) to make any change whatsoever to the terms and
provisions of this Master Indenture, hut only as siK:h change relates to
a Series of Bonds upon the original issuance tliereof (or upon the
original issuance of refunding bonds of a Series which defease and
discharge the Supplemental Indenture of the Series of Bonds to be
refunded) under and pursuant to the terms of the Suppletiiental
Indenture effecting such change; or

(c) to cure any anihigujty or forma) defect or omission or to
correct 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 tbat may lawfully he granted;
or

(e) to add U) the covenants and agreements of the District in
this Master Indenture other covenants and agreements thereafter t,o be
observed by t,he District to the benefit of the Owners of the Otitstanding
Bonds; or

(0 to make such changes as may be necessary in order to
refle<;t amendments to Chapters 170, 190, 197 and 298, or other Florida
Statutes, so long as, in the opinion of counsel t(i the District, such
changes either: (a) do not have a material adverse effect on th(,' Owners
of each Series of Bonds to which such dianges relate; or (b) if such
changes do have a material adverse effect, that the>' nevertlieless ai-e
reqtiired to be made as a result of such amendments; or

(g) to modify the provisions of this Master indenture or any
Supplemental indenture provided that such modification does not, in

Section 1001. Execution of Instruments by Owners and
Proof of Ownership of Bonds. Any request, direction, consent or
other instrument in writing requu'ed or permitted by this Master
Indenture or any Supplemental Indtniture to be signed or executed by
Owners may be in any number of concurrent instruments of similar
t{>nor and may be signed or executed hy Owners or their attorneys or
iegal representatives- Proof of the execution of any such instrument
shall be sufficient for any purpose of this Master Indenture and shall he
conc!usiv(! in favor of Ihe District with rt^gard to any action taken by it
under such instrunjent if verified by any officer in any jurisdiction who,
by the iaws thereof, has piiwer to take affidavits within sucb
jurisdiction, io the effect that such instrument was subscribed and
sworn to before him, or by an affidavit of a witness to such execiition.
Where such execution is on behalf of a person other than an individual
such verification or affidavit shall also constitute sufficient proof of liie
authority of the signer thereof.

Nothing contained in this Article sha!) be construed as Hmiting
the Trustee to such proof, it hemg intended that the Trustee may
accept any other evidence of the matters herein stated which it may
deem sulTicient- Any request or consent of the Owner of any Bond shall
bind every future owner of the same Bond in j'espect of anything done
by the Trustee or the District m pm^suance of stich request or consent.

Section 1002.. Deposit of Bonds. Notwithstanding the
foregoing, neither the; District nor the; Trustee shall be required to
recognize any pt-rson as an Owner of an>' Bond or to take any action at
his RHfuest unless sucii Bond shall be deposited with the Trustee-

the written opinion of F̂ ond Counsel, materially adversely affect the
interests of the Owners of the fronds Outstanding, upon which opinion
tiie Trustee may conclusively rely.

Section 1102. Supplemental Indentures With Owner
Consent, Subject to the provisions contained in tbis Section, and not
otherwise, the Owners of not less than fifty-one percent (DI%}) in
aggregate principal amount of the Bonds then Outstanding shall have
the right, from time to time, anything contained in this Master
Indenture to the contrary notwithstanding, to consent to and approve
the adoption of such indenttn^es supplemental hereto or amendatory
hereof as sbaU be deemed desirable hy the District for the purpose of
m.odifying, altering, amending, adding to or rescinding, in any
particular, any of the provisions of this Master Indenture; provided,
however, that nothing hereni contained shall permit, or be construed as
permitting, without the ('onsent of ail Owners of BOIKJS then
Outstanding and affected by such supplement or amendment,

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

(b) a reduction m the principal, premium, or interest on any
Bond:

(c) a preference or priority of any Bond over any other Bond; or

(d) a 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 principal amount of the Bonds of any Series
then Outstanding shall have the right, from time to time, anything
contained in this Master Indenture or in the Supplemental Indenture
relating to such Series of Bonds to the contrary notwithstanding, to
consent to and approve the adoption of such indentures supplemental
to the Stipple mental Indenttire relating to such Series of Bonds or
amendatory thereof, hut not hereof, as shall be deemed desirable by the
District for the purpose of modifying, altering, amending, adding to or
rescinding, in any particular, any of the provisions of such
Stspplemental Indentnre or of any indenture supplemental thereto;
provided, however, that nothing herein contained shall permit, or be

construed as permitting, without the consent of all Owners of Bonds of
such Series then Out;standing and affected hy such amendment,

(o) an extension of the maturity of, or an extension of the
Interest Payment Date on, any Bond of such Series;

(b) a redu<-tion in the principal, premium, or interest on any
Bond of snch Series;

(c) a preference or priority of any Bond of sue!) Series over any
other Bond of such Series; or

(d) a reduction in the aggregate principal amount of the Bonds
of sucb Series required for consent to such mdentui'e supplemental to
the Suppiemeot,a! Incienture.

]f at any time the District sbai! determine that it is desiralile to
approve any Supplemental Indenture pursuant to this Section 1102,
the District shall cause the Trustee to mail, at the expense of the
District, notice of the proposed approval to the Owners whose approval
IS required. Such notice shall he prepared by the District and shall
briefly set forth the nature of the proposed Supplemental Indenture or
indenture supplemental to a 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 to any
liability to any Owner by reason of its failure to cause the notice
required by this Section to he mailed and any such failure shall not
affect the validity of such Supplemental Indenture or indenture
supplemental to a Supplemental Indenture when consented 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 he delivered to the District an
instrument or instruments in writing purporting to be executed by the
Owners of the requisite principal amount of the Bonds of such Series
Outstanding, which instrument or instrtiments shall refer to the
proposed Supplemental Indenture or indenture supplemental to a
Supplemental Indenture described in such notice and shall specifically
consent to and approve the execution thereof in substantially the form
of the copy thereof referred to in such notice, thereupon, but not
otherwise, the Governing Body and the Trustee may approve such
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approval or consent of or can be iiiitiated by thc:̂  Owners of at least a
majority in principal amount of the Bonds of the Series at the time
Outstanding; (ii) at ail times for the purpose of the mailing of any
notice to Owners under Lke Master Indenture or the applicable
Supplemental Indenture; and (iii) following an Event of Defaidt for all
other purposes. Notwithstanding the foregoing, neither an Insurer nor
the issuer of a Credit or Liquidity Facility with respect to a Series of
Bonds will be deemed to be an Owner of the Bonds of such Series with
respect to any such Supplemental Indenture or of any amendment,
change or modification of the Master indenture which would have the
effect of permitting: (i) a change in the terms of redemption or maturity
of any Bonds of a Series Outstanding or of any installment of interest
thereon; or (ii) a reduction in the principal amount or the Redemption
Price thereof or in rate of interest thereon; or (iii) reducing the
percentage or otherwise affecting the classes of Bonds the consent of
the Owners of whieh is required to effect any such modification or
amendment; or (iv) creating any preference or ])riority of any Bond of a
Sei-ies over any other Bond of such Series.

ARTICLE XII
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 ail Bonds the principal or
Redemption Price, if applicable, and interest due or i!) become due
thereon and the obligations under any Letter of Credit Agreement and
any Liquidity Agreement, at the times and in the manner stipulated
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, without limitation the fees and expenses of the
Trustee, including reasonable counsel fees and expenses), then the lien
of this Master Indenture and ail covenants, agreements and other
obligations of the Disti'ict to the Owners and the issuer of any Credit
Facility or Liquidity Facility shall thereupon cease, terminate and
become void and be discharged and satisfied, in such event, the Trustee
u2K>n the request of the District shall execiite and deliver to the i)istrict
all such instruments as may be desirable to evidence such discharge
and satisfaction, and the Trustee and the Pa_ying Agent si\all pas' over

Supplemental indenture and cause it to be executed, in substantially
such form, without liability or responsibility to any Owner-

Section 1103. Opinion of Bond Counsel With Respect to
Supplemental Indenture. In addition to the other requirements
herein set forth with respect to Supplemental indentures or indenture
supplemental to a Supplemental Indenture, no such indenture shall be
effective unless and until tliere shall have been delivered to the Trustee
the opinion of Bond Counsel to the effect that such indenture is
permitted pursuant to this Master Indenture and that such indenture
is the valid and binding obligation of the District enforceable in
accordance with its terms, except as the enforce ability thereof may be
limited by bankruptcy, insolvency or general equitable principles, upon
which opinion the Trustee may conclusively rely. In addition, if such
indenture relates to a Series of Tax Exempt Bonds, such opinion shall
also state that such indenture will not adversely affect the exclusion
from gross income for federal income tax purposes of interest on the
related Series of i^onds.

Section 1104. Supplemental Indenture Part of
Indenture. Any supplemental indenture executed in accordance with
this Article and approved as to legality by counsel to the District shall
thereafter, except as otherwise provided therein, form a part oi this
Master Indenture. Except as applicable only to Bonds of a Series, all of
the terms and conditions contained in any such supplemental
indenture amendatory of this Master indenture shall be part of the
terms and conditions hereof.

Section 1105. Insurer or Issuer of a Credit or Liquidity
Facility as Owner of Bonds. As long as a Credit or Liquidity Facility
securing all or a portion of the Bonds of a S<:a"ies Outstanthng is in
effect and the issuer thereof is not in default of any of its obligations
under such Credit or Liquidity Facility, as the case may be, the issuer
of the Credit or Liquidity Facility or the Insurer, to the extent so
authorized in the applicable Supplemental indenture, wUl be deemed to
!>e the Owner of the Bonds of such Series secured by the ("redit or
Liquidity Facility: (i) at ail times for the purpose of the execution and
delivery of a supplemental indenture or of any amendment, change or
modification of the Master indenture or Ehe applicable Supplemental
indenture or the initiation by Owners of any action to !)e undertaken by
the Trustee at the Owner's request, which under the Master Indenture
or the applicable Supplemental Indenture requires the written

or deliver, as directed by the District, all moneys or securities held hy
them pursuant to this Alaster Indenture which are not required for tlie
payment of principal or Redemption i*rice, if applicable, on Bonds not
theretofore surrendered for such payment or redemption or for
payment of obligations under any Letter of Credit xA.greement and any
Liquidity Agreement, if the District pays or causes to be paid, or there
shall otherwise be paid, to the Owners of all Outstanding Bonds or of a
particular maturity, of a particular Series or of any part of a particular
maturity or Series the principal or i^edemption Price, if applicable, and
interest due or to become due thereon, at the times and in the manner
stipulated therein and in this Master Indenture, such Bonds shall cease
to he entitled to any lien, benefit or security under this Master
Indenture, and all covenants, agreements and obligations of the
District to the Owners of such Bonds shall thereupoti cease, terminate
and become void and be discharged and satisfied. Anything to the
contrary in this Section 1201 notwithstanding, this Master indentui'e
shall not he discharged nor shall any Bonds with respect to which
moneys or Federal Securities have been deposited in accordance with
the provisions of this Section 1201 cease to be entitled to the lien,
bexiefit or security under this Master indenture, except to the extent
that the lien, benefit and security of this Master Indenture and the
obligations of the District hereunder shall be limited solely to and such
Bonds shall be secured solely by and he payable solely from tbe moneys
or Federal Securities so deposited.

(b) Bonds or interest installments for the payment or
redemption of which moneys shall have been set aside and shall be held
in trust hy the Trustee (through deposit pursuant to this Master
indenttire 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
Outstanding Bonds of any pai'ticuiar maturity or Series shall prior to
the maturity or redemption date thereof be deemed to have been paid
within the meaning and with the effect expressed in subsection (a) of
this Section 1201 if; (i) in case any of sueh Bonds are to be redeemed on
any date prior to their maturity, the District shall have given to the
Trustee or the Bond Registrar ii-revocable instructions accepted in
writing by the Trustee or the Bond Registrar to mail as provided in
Article III notice of redemption of such Bonds on such date; (ii) there
shall have been deposited with the Trustee either moneys in an amount
which shall be sufficient, or Federal Securities, the principal of and the

interest on which when due shall, as demonstrated in an Accountant's
Certificate, provide moneys which, together with the moneys, if any,
deposited with the Trustee at the same time, shall be sufticient, to pay
when due the principal or Redemption I-'rice, if applicable, and interest
due and to become due on said Bonds on or prior to the redemption date
or maturity date thereof, as the case may he; (iii) the District shall luwo
given the Trustee or the Bond Registrar i!i form satisfactory to it
irrevocable instructions to mail, postage prepaid, to each registered
Owner of Bonds tiien Outstanding at the address, if any, appearing
upon the registry hooks of the District, a notice to the registered
Owners of such Bonds and to the Registrar that the deposit required by
(ii) above has been made with the Trustee and that such Bonds are
deemed to have been paid in accordance with this Section 1201 and
stating snch maturity or redemption date upon which moneys are to be
available for the payment of the principal or redemption price, if
applicable, on such Bonds; and (iv) an opinion of Bond Cotmsel to the
effect that such defeasance is permitted under this Master indenture
and the Supplemental indenture relating to the Series oi Bonds so
defeased and that, in the case of Tax-Exempt Bonds, such defeasance
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 shall be withdrawn or used for any purpos(?
other than, and shall he held in trtist for, the payment of the principal
or redemption price, if applicable, and interest on such Bonds; provided
that any cash received from such principal or interest payments on
such B^ederai Securities deposited with the Trustee: (i) to the extent
such cash shall not be reqtiired 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 i''acility and any Liquidity Facility securing the Bonds with
respect to which such Federal Securities have been so deposited, shall
he paid over upon the direction of the District as received by the
Trustee, free and clear of any trust, lien, pledge or assignment securing
such Bonds or otherwise existing under this Master Indenture; and (ii)
to the extent such cash shall be required for such purpose at a later
date, shall to the extent practicable, he reinvested in Federal
Securities maturing at times and in amotints sufficietit to pay Vv'hen
due the principal or redemption price, if applicable, and interest to
become due on such Bonds, or obligations under any Letter of Credit
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Agrecmenl or any Liquidity AgreemenI,, on or prior to such redemption
date or maturity date thereof, as the case may be. and interest earned
irom 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 include,s only such securities which shall not he .suhject ia
redemption prior to their maturity other than at the option of the
holder thereof,
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pursuant to this subsection (d), the options originally exercisahle by the
(,)wner of an Option Bond are no longer exercisable, such Bond shall
not he considered an Option Bond for purposes of this snhsection (dj. If
any portion of the moneys deposited for the payment of the principal of
and redemption price, if any. and interest on Option Bonds is not
required for such purpose and is not needed to reimhurse an Insurer or
an issuer of any Credit Facility or Liquidity Facility, for obligatioits
under any Letter of Credit Agreement or any Liquidity .Agreement, tlie
District may use t,he amount of such exce.ss free and clear of any trust.
Hen, security interest, pledge or assigntnent securing such (,)ption
Bonds or otherwise existing under this Master Indenture or any Letter
of Credit Agreement or Liquidity Agreement,

(e) Anything in this Master Indenture to the contrary
notwithstanding, any moneys held by the Trustee or any Paying Agent
in trust for the payment and discharge of any of the Bonds which
remain unclaimed for two (2) years after the date when such Bonds
have become due and payable, either ai their stated maturity dates or
by call for earlier redemption, if such moneys were held by the Trustee
or any Paying Agent at such date, or for two (2) years after the date of
deposit of such moneys if deposited with the Trustee or Paying Agent
after the date when such Bonds became due and payable, shall, at the
wrii ten request of the District be repaid by the Trustee or Faying Agent
to the District, as its absolute property and free from trust, and the
Tru,stee or Paying Agent shall thereupon be released and discharged
witli resped thereto and the Owners shall look only to the District for
ihe payment of such Bonds; provided, however, that before being
required to make any such paynieni 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 tssner 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 hooks
oi the District, a notice that such moneys remain unclaimed and that,
alter a date named in such notice, which date shall he not less than
thirt,\' (30) days after the date of the mailing of such notice, the balance
ol siu^b moneys then unclaimed shall he returned to the District,

(f) In the event Ibat the principal and Redemption Price, if
applicable, and interest due on the Bonds shall be paid by the Insurer
pursuant to a municipal bond msui-ance policy, the assignment and
pledge and all covenants, agreements and other ohligations of the

District to the Owners of such Bonds shall (continue to exist and the
Insurer shall he subrogated to the rights of such Owners,

(g) Anything in this Master Indenture to the contrary
notwithstanding, the provisions of the foregoing subsections (b) through
(f) shall apply to the discharge of Bonds of a Series and to the discharge
of the lien of an}- Supplemental Indenture securing such Series of
Bonds as though each reference to the "Master Indenture" were a
reference io such "Supplemental Indenture" and as though each
reference to "Bonds Outstanding" were a reference to the "Bonds of
sucb Series Outstanding,"

Section 1202. Moneys Held in Trust. ,AI1 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 he applied to the
pttyment, when due. of the principal, interest and premitim, if any, of
ihe Bonds to be paid or lo be called for redemption,

ARTICLE X m
MISCELLANEOUS PROVISIONS
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No covenant, stipulation, obligation or agreement herein
contained shall be deemed to he a covenant, stipulation, oh!i,gation or

agreemeni of atiy member, agent or employee of the (.ioverning Body m
his or her individual capacity, and neither the members of ihe
(k)verning Body nor any official executing the Bonds shall be liable
personally on the Bonds or he sub,iect to any pers.mal liability or
accounlahiiity hy reason of the issuance thereof.

Section 1302. Manner of Giving Notice to the Di,strict
and the Trustee, Any notice, demand, direction, reqn.>st or other
instrument atithorized or required by this Master Indenture to he given
to or filed with the District or the Governing Body or the Trustee shall
be deemed to have heen sufficiently given or filed for all purposes of
this Master Indenture if and when sent by certified mail, return receipt
reqttested;

To the District, addressed to:
District Matiager
Stoneybrook at Venice ('ommunity Development District
3434 Colwell Avenue. Suite 200
Tampa. Florida 33614

To the Tru.stee. addressed to:
The Bank of New York Trust Company. N,,A,

Attention: Corporat,e Trust Department

or to sucb .itber address as shall be provided to the other party hereto
in writing,

.All documents received hy the District and the Trustee under this
Master Indenture shall he retained in their possession, subject at all
reasotiable times to the inspection of any Owner and the agents and
represiintatives 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 tbe Owners shall
he deemed to have been sufficiently mailed if mailed hy first class mail,
postage pre-paid, to the Owners at their addresses as they appear at
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the lime of mailing on the registration books maintained by the Bond
Registrar.

Section 1304. Successorship of District Officers. M the
offices of Chairman, or Secretary shall he aholished or any two or more
oi such offices shall he merged or consolidated, or in the event of a
vacancy in any such ofCiee by reason of death, resignation, removal
from offico 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, a!! powers conferred and all
obligations and duties imposed upon such officer shall be performed by
the officer succeeding to the principal functions thereof or by the officer
upon whom such powers, obligations and duties shall be imposed by
law.

Section 1305. Inconsistent Provisions. Ail provisions of
any resolutions, and parts thereof, which are inconsistent with any of
the provisions of this Master Indenture are herehy declared to be
inapplicable to this Master Indenture.

Section 1306. Further Acts; Counterparts. The officers
and agents of the District are hereby authorized and directed to do all
the acts and things required of them by the Bonds and this Master
Indenture, for the full, punctual and complete performance of all of the
terms, covenants, provisions and agreements contained in the Bonds
and this Master Indenture.

This Master Indenture and any Supplemental Indenture may be
executed in duplicate counterparts each of which shall constitute one
and the same agreement.

Section 1307. Headings Not Part of Indenture. Any
headings preceding the texts of the several Articles and Sections hereof
and any table of contents, marginal notes or footnotes appended to
copies hereof shall be solely for convenience of reference, and shall not
constitute a part of this Master Indenture, nor shall they affect its
meaning, construction or effect.

Section 1308. Effect of Partial Invalidity. !n case any one
or more of the provisions of this Master Indenture or of any Bonds shall
for ans' reason be held to be illegal or invalid, such illegality or
invalidity shall not affect any other provision of this Master Indenture

or of the Bonds, but this Master Indenttire and the Bonds shall be
construed and enforced as if such illegal or invalid pntvision had not
been contained therein. The Bonds are issued and this Master
Indenture is adopted with the intent that the laws of the State of
Florida shall govern their construction.

Section 1309. Attorneys' Fees. Any reference herein to the
term "attorneys' fees" or "legal fees" or words uf like import shall
include but not be limited to fees of legal assistants and paralegal and
fees incurred in any and all legal proceedings, including any trial or
appellate level proceedings, and any sales tax thereon.

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

STONEYBROOK AT VENICE
COMMUNITY
DEVELOPMENT DISTRICT(SEAL)

By: ^
Cli airman

ATTEST:

By:
Secretar\

THE BANK OF NEW YORK
TRUST COMPANY, N.A., as
Trustee(SEAL)

By:
Vice President

EXHIBIT A

FORM OF REQUISITION

attachment upon, or claim affecting the right to receive payment of,
any of the moneys payable to the Payee set forth above, whi.cis has not
been released or will not be released simultaneously wiih the payment
hereof.

The undersigned hereby further certifies that such requisition
contains no item representing payntenl on account of atiy retained
percentage which the District is at the date of such certificate entitled
to reiam.

If this requisition is for a disbursement from oth«;'r than ihe (?osts
of Issuance Account or for [)ayment of capitalized interest, there shall
be attached a resolution of the Governing Body of the District
approving this requisition or approviiig tbt^ specific contract with
respect to which disbtirsements pursuant to this requisition are due
and payable.

Attached hereto are originals of the lnvoice(s) from the vendoj' of
tlie property acquired or services rendered with respect to which
disbui-sement is hereby I'oqaesied.

STONEYBROOK AT VENICE
COMMUNITY
DEVELOPMENT DISTRICT

The undersigtied, an Authorized Officer of Stoneybrook at Venice
C'ommuiiity Development District (the "District") hereby submits the
following reqtusition for disbursement under and pursuant to the terms
of the Master Trust Indenture from the District to The Bank of New
York Trust Company, N.A,, Jacksonville, Florida, as trustee (the
"Trustee"!, dated as of November 1. 2007 (the "Master Indenture"), as
amended anci supplemented by the [ ] Stipplemcntai Indenture
from the District to the Trustee, dated as of [ ] (the Master
Indenture as amended and supplemented is hereinafter referred to as
the "Indenture") (all capitalized terms used lierexn shall have the
meaning ascribed to sucb term in the Indenture):

(A) Requisition Number:

(B) Name of Payee;

(C) Amount Payablt^:

(D) Purpose for which pasd or incurred (refer also to specific
contract if amount is due and payai>le pursuant to a contract involving
progress payments, or. state (!̂ osts of Issuance, if applicable):

(E) Fund or Accotuit and subaccount. if any, from which
djsinirsement to be made:

The undersigned hereby certifies that (obligations in the stated
amount set forth above have been incurred by the District, that each
disbursement set forth above is a proper charge against the [ |
Acquisition and Construction Accovmt and the subaccotint, if any,
referenced above, that each disbtirsement set forth above was incurred
in coinu'ciion with the acquisition and coastructioii of the [ ] Project
and each represents a Cost of the [ ] Project, and has not previousl)'
been paid] OR [this requisition is for Costs of Issuance payable from the
Costs of Issuance Account that has not previotisly been paid].

The undersigned hereby further certifies that there has not been
filed with or served upon the District notice of any lien, right to lien, or

Atitliorized Office

CONSULTING ENGINEER'S APPROVAL FOR NON-COST
OF ISSUANCE AND CAPITALIZED INTEREST REQUESTS

ONLY

If this requisition is for a disbursement froni other than
(-ttpitalized Interest or Costs of Issuance, the undersigned Consultuig
Engineer herebs' certifies that tins disbursement is for a (\>st of the [
j Project and is consistent with: (i) the applicable acquisition or
construction contract; (ii) the plans and specifications for the portion of
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the [ ] Project with respect to which such disbursement is heing
made; and, (ii) the report of the Consulting Engineer attached as an
Exhihit to the [ ] Supplemental Indenture, as such report shall
have been amended or modified on the date hereof.

Consulting Engineer

fTHIS PA(i!: iNTi-NTIONAlf.Y Li:i i B i ANK j

( T m s P , - , n I ,n-T B L A N K ] flHfS P A ( I I . INHNTIONAI LY Lr.J ! Bi ANK]
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THIS FIRST SUPPLEMENTAL TRUST INDENTURE (the First
Suppiemental Indenture") dated as of November I, 2007, from
STONEYBROOK AT VENICE COMMUNITY DEVELOPMENT
DISTRICT (the "District '̂) to THE BANK OF NEW YORK TRUST
COMPANY, N.A., as Trustee {the "Trustee"), a national banking association
and having the authority to exercise corporate trust powers, with its
designated corporate trust office located at 10161 Centurion Parkway,
Jacksonville, Florida 32256, Attention: Corporate Trust Department.

WHEREAS, the District has entered into a Master Trust Indenture,
dated as of November 1, 2007 (the "Master Indenture") with the Trustee to
secure the issuance of its Stoneybrook at Venice Community Development
District Capital Improvement Revenue Bonds (the "Bonds"), issuabie in one
or more series from time to time; and

WHEREAS, the Governing Body of the District duly adopted
Resolution No. 2007-24, June 7, 2007, providing for the acquisition and
construction of a capital improvement program contained in the report of the
consulting engineer (the "Capital Improvement Program"), providing
estiraated Costs of the Capital Improvement Program, defining assessable
property to be benefited by the Capital Improvement Program, defining the
portion of the cost of the Capital Improvement Program with respect to which
Assessments will be imposed and the manner in which such assessments
shall be levied against such benefited property within the District, directing
the preparation of an assessment roll, and, stating the intent of the District
to issue bonds of the District secured by assessments to finance the costs of
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the acquisition and construction of the Capital Improvement Program (the
"Preliminary Assessment Resolution") and the Governing Body of the District
duly adopted Eesolution No. 2007-25, on August 23, 2007, following a public
hearnig conducted in accordance with the Act, to fix and estahlish the
assessments and the henefited property (collectively, the "Assessment
Resolution''); and

WHEREAS, the District has determined that it is necessary and
desirable at this time to proceed with the acquisition, construction,
installation and equipping of components of the Capital Improvement
Program more specifically identified on Exhibit A hereto (the "Series 2007
Project"); and

WHEREAS, pursuant to Resolution No 2008-01, adopted by the
Governing Body of the District on November 1, 2007 (the "Award
Resolution"), the District has authorized the issuance, sale and delivery of not
to exceed $8,000,000 of its Stoneyhrook at Venice Community Development
District ('apital Improvement Revenue Bonds, Series 2007 (the "Series 2007
Fionds") as an issue of Bonds under the Master Indentta-e, and has authorized
the execution and delivery of the Master Indenture and this First
Supplemental Indenture to secure the issuance of the Series 2007 Bonds and
to set forth the terms of the Series 2007 Bonds; and

WHEREAS, the District will apply the proceeds of the Series 2007
Bonds to; (i) finance the Cost of acquiring, constructing and equipping
assessable improvements comprising the Series 2007 Project; (ii) pay certain
costs associated with the issuance of the Series 2007 Bonds; (iii) pay a portion
of the interest first coming due on the Series 2007 Bonds; and (iv) make a
deposit into the 2007 Reserve Account for the heneflt of all of the Series 2007
Bonds; and

WHEEEAS, the Series 2007 Bonds will he payable from and ,secured
by Assessments imposed, levied and collected by the District with respect to
property specially benefited by the Series 2007 Project (the "Series 2007
Assessments"), which, together with the Series 2007 Pledged Funds will
compri,se the Series 2007 Trust Estate, which shall constitute a "Series Trust
Estate" as defined in the Master Indenture; and

WHEREAS, the execution and delivery of the Series 2007 Bonds and of
this First Supplemental Indenture have been duly authorized by the
(k)verning Body of the District and all things necessary to make the Series
2007 Bonds, when executed by the District and authenticated by the Trustee,

valid and binding legal ohiigations of the District and to make this First
Supplemental Indenture a valid and hinding agreement and. together with
the Master Indenture, a valid and binding lien on the Series 2007 Trust
Estate have been done;

NOW THEREFORE, KNOW ALL MEN BY THESE PRESENTS,
THIS FIRST SUPPLEMENTAL TRUST INDENTURE WITNESSETH;

That the District, in consideration of the premises, the acceptance by
the Trustee of the trusts hereby created, i,he mutual covenants herein
contained, the purchase and acceptance of the Series 2007 Bonds by the
purchaser or purchasers thereof, and other good and valuahle 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
2007 Bonds Outstanding (as defined in the Master Indenture) from time to
time, according to their tenor and effect, and such other payments required to
be made under the Master Indenture or hereunder, and such other payments
due under any Letter of Credit Agreement or Liquidity Agreement (as
defined in the Master Indenture), and to further secure the observance and
performance by the District of all the covenants, expressed or implied in the
Master Indenture, in this First Supplemental Indenture and in the Series
2007 Bonds; (a) has executed and delivered this First Supplemental
Indenture and (b) does hereby, in confirmation of the Master Indenture,
grant, bargain, sell, convey, transfer, assign and pledge unto the Trustee, and
unto its successors in the trusts under the Master Indenture, and to them
and their successors and assigns forever, all right, title and interest of the
District, in, to and under, subject to the terms and conditions of the Master
Indenture and the provisions of the Master Indenture pertaining to the
application thereof for or to the purposes and on the terms set forth in the
Master Indenture the revenues derived by the District from the Series 2007
Assessments (the "Series 2007 Pledged Revenues") and the Funds and
Accounts (except for the Series 2007 Rebate Account) established herehy (the
"Series 2007 Pledged Funds and Accounts") which shall comprise a part of
the Trust Estate securing the Series 2007 Bonds (the "Series 2007 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 he, to the Trustee and its successors in said trust
and to it and its assigns forever;

IN TRUST NEVERTHELESS, except as m each such case may
otherwise be provided m the Master Indenture, upon the terms and trusts in
the Indenture set forth for the equal and proportionate heneflt, security and
protection of all and singular the present and future Owners of the Series
2007 Bonds issued or to he issued under and secured by this First
Supplemental Indenture, without preference, priority or distinction as to lien
or otherwise, of any one Series 2007 Bond over any other Series 2007 Bond hy
reason of priority in their issue, sale or execution;

PROVIDED FURTHER HOWEVER, that if the District, its
successors or assigns, shall well and truly pay, or cause to he paid, or make
due provision for the payment of the principal and Redemption Price of the
Series 2007 Bonds or any Series 2007 Bond of a particular maturity issued,
secured and Outstanding under this First Supplemental Indenture and the
interest due or to become due thereon, at the times and in the manner
mentioned in the Series 2007 Bonds and this First Supplemental Indenture,
according to the true intent and meaning thereof, and shall well and truly
keep, perform and observe all the covenants and conditions pursuant to the
terms of the Master Indenture and this First Supplemental Indenture to he
kept, performed and observed by it, and shall pay or cause to be paid to the
Trustee all sums of money due or to become due to it in accordance with the
terms and provisions of the Master Indenture and this First Supplemental
Indenture, then upon such final payments, this First Supplemental
Indenture and the rights herehy granted shall cease and terminate, with
respect to all Series 2007 Bonds or any Series 2007 Bond of a particular
maturity, otherwise this First Supplemental Indenture shall remain in full
force and effect;

THIS FIRST SUPPLEMENTAL INDENTURE FURTHER
WITNESSETH, and it is expressly declared, that all Series 2007 Bonds
issued and secured hereunder are to be issued, authenticated and delivered
and all of the rights and property pledged lo the payment thereof are to be
dealt with and disposed of under, upon and stihjeet to the terms, conditions,
stiptilations, covenants, agreements, trusts, uses and purpo,ses as in the
Master Indenture (except as amended directly or by implication by this First
Supplemental Indenture), including this First Supplemental Indentnre,
expressed, and the District has agreed and covenanted, and does herehy
agree and covenant, with the Trustee and with the respective Owners, from
time to time, of the Series 2007 Bonds, as follows;

ARTICLE I
DEFINITIONS

Section 101, Definitions All terms used herein that are defined m
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 clanses hereoO unless (l)
expressly given a different meaning herein or (ii) the context clearly requires
otherwise. In addition, unless the context clearly requires otherwise, the
following terms used herein shall have the following meanings;

"Acquisition and Completion Agreement" shall mean the
Acquisition and Completion Agreement, dated as of the date of closing on the
Series 2007 Bonds, between the District and Lennar Homes, L,L,C,, a Florida
limited liability company,

"Bond Depositoiy" shall mean the securities depository fi-om time to
time under Section 201 hereof, which may he the District,

"Bond Participants" shall mean those hroker-dealers, hanks and
other financial institutions from time to time for which the Bond Depository
holds Bonds as securities depository,

"Capital Improvement Program" shall mean the program of
as,sessable capital improvements established by the District in the
Assessment Proeeedings, a portion of which is comprised of the Series 2007
Project,

"Deemed Outstanding" shall tnean the aggregate Outstanding
principal amount of Series 2007 Bonds, reduced hy the result of dividing (x)
the amount on deposit m the Series 2007 Prepayment SnbaecounI; m the
Series 2007 Redemption Account hy (y) 1- the Series 2007 Reserve
Percentage,

"Deferred Costs" shall mean the Costs of the Capital Improvement
Program which have not been paid from the General Subaccount in the
Series 2007 ,'\cquisition and Construction Account and which are identified
hy the District to the Trustee in writing as having been advanced under the
Acquisition Agreement or any other contract or agreement pursuant to which
the District may hecome obligated to pay for Costs of the Capital
Improvement Program from the Deferred Costs Subaccount in the Series
2007 Acquisition and Construction Account,
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''Deferred Costs Date of Completion" shall mean the Date of
Completion of the Capital Improvement Program, as evidenced by a
certificate of the Consulting Engineer establishing the Date of Completion of
a Series Project, as defined in the Master Indenture, accompanied by the
certificate of an Authorized Officer directed to the Trustee, on which the
Trustee may conclusively rely, stating that there remain no unpaid Deferred
Costs.

"Delinquent Assessment Interest" shall mean Series 2007
Assessment Interest deposited by the District with the Trustee on or after
May 1 of the year in which such Assessment Interest has, or would have,
become delinquent under State law applicable thereto.

"Delinquent Assessment Principal" shall mean Series 2007
Assessment Principal deposited by the District with the Trustee on or after
May 1 of the year in which such Series 2007 Assessment Principal has. or
woLild have, become delinquetit 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 May 1, 2008.

"Investment Grade Rating" shall mean either a rating on the Series
2007 Bonds of'BBB-" or higher hy S&P or a rating of'BaaS" or higher by
Moody's or a rating of'BBB-" or higher by Fitch Ratings, Inc.

'Wommet'" 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 Series 2007
Bonds are to be redeemed in part, each Interest Payment Date, or, in the
event that the Series 2007 Bonds are to be redeemed in full, any date.

"Series 2007 Assessment Interest" shall mean the interest on the
Series 2007 Assessments which is pledged to the Series 2007 Bonds.

"Series 2007 Assessment Proceedings" sball mean the proceedings of
the District with respect to the establishment, levy and collection of the
Series 2007 Assessments, including, hut not limited to Resolutions No. 2007-
24, 2007-25 and 2008-02, adopted by the Governing Body of the District, and
any supplemental proceedings undertaken by the District with respect to the
Series 2007 Assessments.

"Series 2007 Assessment Principal" shall mean the principal
amount of Series 2007 Assessments, other than applicable Delinquent
Assessment Principal and Series 2007 Prepayment Principal.

"Series 2007 Bonds" shall mean $6,410,000 Stoneybrook at Venice
Community Development District Capital Improvement Revenue Bonds
Series 2007.

"Series 2007 Investment Obligations" shall mean and includes any
oi the following securities, if and to the extent that such securities are legal
investments for funds of the District (provided that the Trustee shall have no
obligation to ascertain such legality);

(i) Government Obligations;

(ii) obhgations of the Government National Mortgage Association
(including participation certificates issued by such Association);

(iii) obligations of the Fannie Mae (including participation certificates
issued by such corporation);

(iv) obligations of Federal Home Loan Banks;

(v) deposits. Federal funds or hankers' acceptances (with term to
maturity of 270 days or less) of any bank which has an unsecured, isninsured
and unguaranteed obligation rated in one of the top two rating categories by
both Moody's and S&P;

(vi) commercial paper rated in the top two rating categories by botli
Moody's and S&P:

(vii) obligations of any state of the United States or political
subdivision thereof or constituted authority thereof the interest on which is
exempt from federal income taxation under Section 103 of the Code and rated
in one of the top two rating categories by both Moody's and S&P;

(B) The Holder of the Collateral, as hereinafter defined, shall
have possession of the Collateral or the Collateral shall have been
transferred to the Holder of the Collateral, in accordance with
applicable state and federal laws (other than by means of entries on the
transferror's books);

(C) The repurchase agreement shall state and an opinion of
Counsel shall be rendered that the Holder of the Collateral has a
perfected first priority security interest in the coliaterai. any
substituted Collateral and ail proceeds thereof (in the case of hearer
securities, this means the Hokk-T of the Collateral is in possession);

(D) The repurchase agreement shall be a "repurchase
agreement" as defined in the United States Bankruptcy Code and, if
the provider is a domestic bank, a "qualified financial contract" as
defined in the Financial Institutions Reform, Recovery and
Enforcement Act of 1989 C'FIRREA") and such bank is subiecf U)
FlRliBA;

(E) The repurchase transaction shall be in the form of a
wri(.ien agreement, and such agreement shall require the provider to
give written notice to the Trustee of any change in its long-term debt
rating;

(F) The District or its designee shall represent that it has no
knowledge of any fraud involved in the repurchase transaction;

(G) The District and the Trustee shall receive the opinion of
Counsel (which opinion shall be addi'essed to the District and the
Trustee) that such repurchase agxxiement complies with tlie terms of
this section and is legal, valid, binding and enforceable upon the
provider ui accordance with its terms;

(H) The term of the repurchase agreement shall be no longer
than ten years;

(i) The interest with respect to the repurchase transaction
shall be payable no less frequently than quarterly;

(viii) both (A) shares of a diversified open-end management investment
company (as defined in the Investment Company Act of 1940) or a regulated
investment company (as defmed in Section 851(a) of the Code) that is a
money market fund that is rated in the highest rating category by either
Moody's or S&P, and (B) shai'es of money market mutual funds that invest
only in Government Obligations and repurchase agreements secured by sucb
obligations, which funds are rated in the highest categories for such funds by
either Moody's or S&P;

(ix) repurchase agreements, which will be collateralized at the onset
of the repurchase agreement of at least iO.3% marked to market weekly with
collateral of a domestic or foreign bank or corporation (other than life or
property casualty insurance company) the long-term, debt of which, or, in the
case of a financial guaranty insurance company, claims paying ability, of the
guarantor is rated at least '".\A" hy S&P and "Aa" by Moody's. The
repurchase agreement shall provide that if during its term the provider's
rating by either S&P or Moody's falls below "i\A" or"Aa3," respectively, the
provider shall immediately notify the Trustee and the provider shall at its
option, within ten days of receipt of publication of such downgrade, either (A)
maintaui Collateral at levels, sufficient to maintain an "AiV rated investment
from S&P and an "Aa" rated investment from Moody's, or (B) repurchase all
Collateral and terminate the repurchase agreeinent. Further, if the
provider's rating by either vS&P or Moody's falls below 'A-" or 'A3,"
respectively, the provider must at the direction of the District to the Trustee,
within ten (10) calendar days, either (1) maintain Coliaterai at levels
sufficient to maintain an "i\iV' rated investment from S&P and an "Aa" rated
investment from Moody's, or (2) repurchase all Collateral and terminate the
repurchase agreement withi)ut penalty. In the event the repurchase
agreement provider has not satisfied the above conditions within ten (iO)
days of the date such conditions apply, then the repurchase agreement shall
provide that the Trustee shall be entitled to, and in such event, the Trustee
shall withdraw the entire amount invested plus accrued interest within two
(2) Business Days. Any repurchase agreement entered into pursuant to this
definition shall contain the following additional provisions:

(A) Failure to maintain die requisite Coliaterai percentage will
require the District of t!ie Trustee to liquidate the Coliaterai as
provided above;
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rated in the highest short-term rating category hy Moody's or S&P (if the
term of such agreement does not exceed 365 days), or has an unsecured,
uninsured and unguaranteed obligation (or claims paying ability) rated by at.
ieast 2 natioDai rating agencies with a minimum rating of Aa2, AA or AA by
Moody's, S&P or Fitch, respectively (if the term of such agreement is more
than 365 days) or is the lead bank of a parent bank holding company with an
uninsured, unsecured and unguaranteed obligation of the aforesaid ratings,
provided:

(A) interest is paid at least quarterly at a fixed rate (subject to
adjustments for yield restrictions required by the Code) during the
entire term of the agreement;

(B) moneys invested thereunder may he withdrawn without
penalty, premium, or charge upon not more than two days' notice
unless othej'wise approved by the District;

(C) the same guaranteed interest rate will be paid on any
future deposits made to restore the account to its required amount; and

(D) the Trustee receives an opinion of counsel that such
agreement is an enforceable obligation of such insurance company,
bank", financial institution or parent;

(E) in the event of a suspension, withdrawal, or downgrade
below Aa3, AA- or AA- by Moody's, S&P or Fitch, respectively, Ihe
provider shall immediately notify tbe Trustee and the provider shall at
its option, within five (5) days of receipt of publication of such
downgrade, either, at the choice of the Provider:

(1) collateralize the agreement at levels, sufficient to
maintain an ";\A'' rated investment from S&P and an "\A.a2" from
Moody's witb a market to market approach, or

(2) assign the agreement to another provider, as long as
the minimum rating criteria of "AA" ratetl investment from S&P
and an "Aa2'' from Moody's with a market ti) market approach or

(3) have the agreement guaranteed by a Provider
acceptable to the District.

(J) The repurchase agreement shall provide that the Trustee
may withdraw funds without penalty at any time, or from time to time,
for any purpose permitted or required under this Indenture;

(K) Any repurchase agreement shall provide that a perfected
security interest in such investments is created for the benefit of the
Beneficial Owners under tbe Uniform Commercial Code of Florida, or
hook-entry procedures prescribed at 31 C.F.R. 306.1 et seq. or 31 C.F.R-
3,50.0 et seq. are created for the benefit of the Beneficial Owners; and

(L) The Collateral delivered or transferred to the District, the
Trusiee, or a third-party acceptable to, and acting solely as agent for,
the Trustee (the "Holder of the Collateral") shall be delivered and
transferred in compliance with applicable state and federal laws (other
than by means of entries on provider's books) free and clear of any
third-party liens or claims pursuant to a custodial agreement subject to
the prior written approval of the majority of the Holders, The custodial
agreement shall provide that the Trustee must have disposition or
conirol ov(;r tbe ("ollaterai of the repurchase agreement, irrespective of
an event of default by tbe provider of such repurchase agreement.

If such investments arc- held by a tbird-party. they shall be held as
agent for the benefit of the Trustee as fiduciary for the Beneficial Owners and
not as agent for the bank serving as Trustee in its commercial capacity or any
ottier party and siialt be segregated from securities owned generally by such
third party or bank;

(x) any other investment approved in writing by the Owners of a
majority in aggregate principal amount of the Bonds secured thereby;

(xi) bonds, notes and other debt obligations of any corporation
(jrganized under tbe laws of the United States, any state or organized
territory of the Unit,ed States or the District of Columbia, if such obligations
are rated in one of the three highest ratings by both Moody's and S&P or in
one of the tw(! highest cai^-gories by either S&P or Mood\''s: and

(xii) investment agreements with a hank, insurance company or other
financial insutution, or the subsidiary of a bank. Insurance (X)mpany or other
financial institution if the parent guarantees the mvestment agreement,
which bank, insuraiice company, financial institution or parent has an
unsecured, uninsured and luiguaranteed obligation (or claims-paying ability)

(F) in the event of a suspension, withdrawal, or downgrade
below A3, A- or A- by Moody's, S&P or Fitch, respectively, the provider
must, at the direction of the District or the Trustee, within five (5) days
oi' receipt of such direction, repay the principal of and accrued but
unpaid interest on the investment in either case with no penalty or
premium to the District or Trustee. In the event the Provider has not
satisfied the above condition with five (5) days of the date such
conditions apply, then the agreement, sball provide that the Trustee
shall he entitled to, and in such event, tbe Trustee shall withdraw the
entire amount invested plus accrued interest within two (2) Business
days,

(xiii) bonds, notes and other debt obligations of any corporation
organized under the laws of tbe United States, any state or organized
territory of tbe United States or the District of Columbia, if such obligations
are rated m one of the three highest ratings by both Moody's and S&P or in
one of the two highest categories by either S&P or Moody's;

(xiv) the Local Government Surplus Funds Trust Fund as described in
Florida Statutes, Section 218.405 or the corresponding provisions of
subsequent laws pro\nded that such fund is rated at least "AA" by S&P
(without regard to gradation) or at least "Aa'" by Moody's (without regard to
gradation); and

(xv) other investments permitted by Florida law.

Under all circumstances, the Trustee shall he entitled to request and to
receive from v,he District a certificate of an Authorized Officer setting forth
that any investment directed hy the District is permitted under the
Indenture,

"Series 2007 Pledged Revenues" shall mean the Series 2007
Assessments,

"Series 2007 Prepayment Principal" shall mean the excess amount
o( Series 2007 Assessmeiit Principal received by the District over the Series
2007 Assessment Principal included within an Assessment appearing on any
outstanding and unpaid tax bill, whether or not mandated to he prepaid in
accordance with the Assessment Proceedings, An\^hing herein or in the
Master Indenture to th(! contrary notwithstanding, the term Series 2007

Prepayment Principal shall not mean the proceeds of any Refunding BOJKIS or
other borrowing of the District.

"Series 2007 Assessment Revenues" shall mean all revenues derived
hy the District from the Series 2007 Assessments,

"Series 2007 Reserve Account Percentage" shall mean: (i) initially,
the result of dividing (x) the Series 2007 Fieserve Account Requirement on the
date of initial issuance and delivery of the Series 2007 Boiids ($500,525.00),
by (y) the initial Outstanding aggregate principal amount of the Series 2007
Bonds, which equals 7.809%; and (ii) suhsequent to the first date on which
either the Series 2007 Bonds have received an Investment Grade Rating or
the Series 2007 Assessments have been Substantially Absorbed, in each case
as evidenced by a certificate to such effect delivered to the Trustee from an
Authorized Officer on which the Trustee may conclusively rely, the Series
2007 Reserve Account Percentage shall mean the lesser of (X) the result of
dividing 50% of the Maximum Annual Debt. Service Requirement on the
Outstanding principal amount of the Series 2007 Bonds by the then-
Outstanding principal amount of the Series 2007 Bonds or (Y) the amount
determined in clause (i) above,

"Series 2007 Reserve Account Requirement" shall mean (A) on the
date of initial issuance of the Series 2007 Bonds, the lesser of: (i) Maximum
Annual Debt Service Requirement for all Outstanding Series 2007 Bonds, 00
125%i of the average annual debt service for all Outstanding Series 2007
Bonds, or (iii) 10% of the proceeds of the Series 2007 Bonds calculated as of
the date of original issuance thereof, and, thereafter, (B) the Series 2007
Reserve AccouxU Percentage times the Deemed Outstanding principal
amount of the Series 2007 Bonds, as of the time of any s\ich calculation,

"Substantially Absorbed" shall mean the date on which a principal
amount of the Series 2007 Assessments equaling at least seventy-five percent
(75%) of the then-Outstanding principal amount of the Series 2007 Bonds are
levied on lands within the District with respect lo which a certificate of
occupancy has been issued for a structure thereon.

C-28



ARTICLE 11
AUTHORIZATION, ISSUANCE AND PROVISIONS OF SERIES 2007

BONDS

such Series 2007 Bond for the purpose of payment of principai, premium and
interest with respect to such Series 2007 Bond, for the purpose of giving
notices of redemption and other matters with respect to such Series 2007
Bond, for the purpose of reg^istering transfers with respe<-t to such Series
2007 Bond, and for all other purposes whatsoever. The Paying Agent shall
pay ali principal of, premium, if any, and interest on the SeriOv'̂  2007 Bonds
only to or upon the order of the respective Owners, as shown in the
registration hooks kept hy the Bond Registrar, or their respective attorneys
duly authorized in writing, as provided herein and all such payments shall he
valid and effective to fully satisfy and discharge the District's obligations
witii respect to payment of principal of, premium, if any, and intei'est on the
Series 2007 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 2007 Bond evidenchig the
obUgation of the District to make payments of principal, premium, if any. and
interest pursuant to the provisions hereof. Upon delivery hy DTC to the
District of written notice to the effect that DTC has determined to substitute
n new xMominee in place of Cede & Co., and subject to the provisions herein
with respect to Record Dates, the words "('ede & Co." m this Firsi
Supplemental Indenture shall refer to such new Nominee of DTC; and upon
receipt of such a notice tht̂  District shall promptly' dehver a copy of the same
to the Trustee, Bond Registrar and ibe Pa>'ing Agent.

Upon receipt by the Trustee or the District of written notice from DTC:
(i) confirtning thai DTC has received written notice from the District to the
effect that a continuation of the requirement that all of the Outstanding
Series 2007 Bonds be registered in the registration books kept by the Bond
Registrar in the name of {.'ede & Co., as Nominee of DT(\ is not in the bes!
interest of the heneficiai owners of the Series 2fiO7 E ônds or (ii) to the effect
that DTC is unahle or unwilling to discharg"e its responsibilities and no
sutistitute Bond Depository willing to undertake the functions of DTC
hereunder can be foinid which is willing and able to undertake sucb functions
upon reasonable and customary terms, the Series 2007 Bonds shall no longer
be restricted to being registered in the registration books kept by the Baud
Registrar in the name of Cede & Co.. as Nominee of J)TC, but ma>' hv
registered in whatever name or names Owners transferring or exchanging
tile Series 2007 Bonds shall designate, in accordance with the pnndsions
hereof.

Section 201, Authorization of Series 2007 Bonds; Book-Entry
Only Form The Series 2007 Bonds are hereby authorized to be issued in one
Series in the aggregate principal amount of $6,410,000,00 for the purposes
enumerated in the recitals hereto to he designated "Stoneyhrook at Venice
Community Development District Capital Improvement Revenue Bonds,
Series 2007," The Series 2007 Bonds shall be substantially in the form set
forth as Exhibit B to this First Supplemental Indenture. Each Series 2007
Bond shall bear the designation "Series 2007R" and shall be numbered
consecutively from 1 upwards.

The Series 2007 Bonds shall be initially issued hi the form of a separate
single certificated fully registered Series 2007 Bond for each Series and
maturity thereof. Upon initial issuance, the ownership of each such Series
2007 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 2007 Bonds shall be registered iti the registration books kept hy the
Bond Registrar in the name of Cede & Co., as Nominee of DTC,

With respect to Series 2007 Bonds registered in the registration books
kept by tbe Bond Registrar in the name of Cede & Co., as Nominee of DTC,
the District, the Trustee, the Bond Registrar and the Paying Agent shall have
no responsibility or ohligation to any such Bond Participant or to any indirect
Bond Participant. Without hmiting the immediately preceding sentence, the
District, the Trustee, the Bond Registrar and the Paying Agent shall have no
responsibility or o!)ligation with respect to (i) the acctiracy of the records of
DTC. Cede & Co. or any Bond Participant with respect to any ownership
interest in the Series 2007 Bonds, (ii) the delivery to any Bond Participant or
aii>' other person other than an Owner, as shown in tbe registration books
kept by the Bond Registrar, of any notice wit.h respect to the Series 2007
Bonds, including any notice of redemption, or (iii) the payment to an}' Bond
Participant or any other person, other than an Owner, as shown in the
registration books kept hy the Bond Registrar, of any amount with respect to
principal of, premium, if any, oi:' interest on the Series 2007 Bonds. The
District, the Trus^tee, the Bond Registrar and the Paying Agent sbal! treat
and consider the person in whose name each Series 2007 Bond is registered
in tbe registration books kept hy tlie Bond Registrar as the absolute owner of

Section 202. Terms The Series 2007 Bonds shall be one Term Bond,
shall be issued in as Series, shall bear interest at the fixed interest rates per
annum and shall mature in the amounts and on the dates set forth helow:

Number Principal Amount Maturity Date interest Rate CUSiP

2tX)7R-l $6,410,000.00 May 1. 2038 6.750% 862022;\A8

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

(c) A Bond Counsel opinion to the effect that: (i) the District has tht'
right and power under the Act as amended to the date of such opinion to
authorize, execute and deliver the Master indenture and this First
Supplemental indenture, and the Master Indenture and this First
Supplemental indenture have been duly and lawfully authorised, executed
and delivered hy the District, are in full force and effect and are valid and
binding upon the District and enforceable in accordance with their respective
terms; (ii) the Master Indenture, as amended and supplemented by this First
Supplemental Indenture, creates tbe valid pledge which it purports to create
of the Series 2007 Trust Estate in the manner and to the extent provided in
the Master Indenture and this First Supplemental Indenture; and (iii) the
Series 2007 Bonds are valid, hinding, special obligations of the District,
enforceable in accordance with their terms and the terms of the iMasier
indenture and this First 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 stich opinion, and
the Series 2007 Bonds have been duly and validly authorized and issued in
accordance with law and the Master Indenture and tbis First Supplemental
indenture:

(d) The District Counsel opinion required by the Master Indenture;

(e) A certificate of an Authorii^ed Officer to the effect that, upon the
authentication and delivery of the Series 2007 Bonds, the District will not be
in default in the performance of the terms and provisions of thy Master
Indenture or this First Supplemental Indenture;

(f) An Engineers' Certificate or Engineers' Certificates which set
forth the estimated Cost of the Series 2007 Project;

(g) A certified copy of the final judgment of validation in respect of
the Bonds together with a certificate of no appeal.

Section 203. Dating and Interest Accrual. Each Series 2007 Bond
shall he dated November 1, 2007, Each Series 2007 Bond also shall bear its
date of authentication. Each Series 2007 Bond shall bear interest from the
Interest Payment Date to which interest has been paid next preceding the
date of its authentication, unless the date of its authentication: (i) is an
Interest Payment Date to which interest on such Series 2007 Bond has been
paid, in which event such Series 2007 Bond sbal! bear interest from its date
of authentication; or (ii) is prior to the first interest Payment Date for the
Series 2007 Bonds, in which event, such Series 2007 Bond shall bear interest
from its date. Interest on the 2007 Bonds shall be due and payable on each
May 1 and November 1, commencing May 1, 2008, and shall be computed on
the basis of a 3B0-day year of twelve 30-day months.

Section 204. Denominations. The Series 2007 Bonds shall be
issued in Authorized Denominations; provided, however, that the Series 2007
Bonds shall be delivered to the initial purchasers thereof only in aggregate
principal amounts of $100,000 or integral multiples of Authorized
Denominations in excess of $100,000,

Section 205. Paying Agent. The District appoints the Trustee as
Paying Agent for the Series 2007 Bonds,

Section 206. Bond Registrar. The District appoints the Trustee as
Bond Registrar for the Series 2007 Bonds.

Section 207. Conditions Precedent to Issuance of Series 2007
Bonds. Jn addition to complying with the requirements set forth in the
Master Indenture in connection with the issuance of the Series 2007 Bonds,
all the Series 2007 Bonds shall he executed hy 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 hy the
Trustee of:

(a) Certified copies of the Assessment Proceedings;

ARTICLE i n
REDEMPTION OF SERIES 2007 BONDS

Section 301. Bonds Subject to Redemption. The Series 2007
Bonds are subject to redemption prior to maturity as provided in the form
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thereof set. forth as Exhibit B to this First Supplemental Indenture. Interest
on Series 2007 Bonds which are called for redemption shall be paid on the
Redemption Date from the Series 2007 Interest Account corresponding to the
Series 2007 Bonds to he called or from the Series 2007 Revenue Account to
the extent monies in the corresponding Series 2007 Interest y\ccount are
insufficient for such purpose.

Section 302. Redemption from Excess Acquisition and
Construction Account Proceeds Excess moneys on deposit in the Series
2007 Acquisition and Construction Fund which are to he deposited into the
Serws 2007 Prepayment Subaccount in the Series 2007 Redemption Account
in accordance with Section 403 hereof shall he applied to the extraordinary
mandatory redemption of Series 2007 Bonds.

ARTICLE W
DEPOSIT OF SERTES 2007 BOND PROCEEDS AND APPLICATION

THEREOF;ESTABLISHMENT OF ACCOUNTS AND OPERATION
THEREOF

Section 401. Establishment of Accounts There are hereby
estahlished, the following Fimds and Accounts,

(a) There are hereby estahlished within the Acquisition and
C'onstruction Fund held hy the Trustee the following accounts:

(i) a Series 2007 Acquisition and (Construction Account, and
therein, a Generai Suhaccount and a Deferred Costs Subaccount: and

(ii) a Series 2007 Costs of Issuance Account.

(b) There are hertihy estahlished within the Debt Service Fund held
by the Trustee: (i) a Series 2007 Debt Service Accotint and therein a Series
2007 Smkuig Fund Account, a Series 2007 Inter-est Account and a Series
2007 Capitalized Interest Account; and (ii) a Series 2007 Redemption
Account, and. therein a Series 2007 PrepayinerU Subaccount and an Optional
Redemption Subaccount;

(c) There is herehy estahlished within the Reserve Fund held by the
Trustee a Series 2007 Reserve Account, which shall be held for the benefit of
all of the Series 2007 Bonds, without distinction and without privilege or
priority of one Series 2007 Bond over another;

(d) There is herehy established within the Revenue Fund held hy the
Trustee a Series 2007 Revenue Account; and

(e) There is hereby established within the Rebate Fund held by the
Trustee a Series 2007 Rehate Account.

Section 402. Use of Series 2007 Bond Proceeds. The net proceeds
of sale of the Series 2007 Bonds, $6,348,704.38. (comprised of a par amotmt of
$6,410,000.00. minus an underwriter's discount in the amount of $96,150.00,
plus accrued interest m the amount of $34,854.38 to the date of delivery)
shall as soon as practicable upon the delivery thereof to the Trustee by the

the Series 2007 Acquisition and Construction Account, including amounts on
deposit in the General Subaccount. Until the Date of Completion of the
Series 2007 Project, amounts on deposit in the Deferred Costs Suhaccount in
the Acquisition and Construction Account shall he transferred to the General
Subaccount in the Series 2007 Acquisition and Construction Account to pay
accrued hut unpaid Costs of the Series 2007 Project to the extent that moneys
theretofore on deposit in the General Suhaccount in the Series 2007
Acquisition and Construction Account are insufficient therefor. On the Date
of Completion of the Series 2007 Project the District shall cause the Trustee
to transfer from the Deferred Costs Subaccount in the Series 2007
Acquisition and Construction Account to the General Suhaccount in the
Series 2007 Acquisition and Construction Account the amount which is
necessary (taking into account moneys already on deposit in the General
Suhaccount of the Acquisition and Construction Account) to pay any accrued
hut unpaid Costs of the Series 2007 Project which are required to he reserved
in the General Subaccount in the Series 2007 Acquisition and Construction
Account m accordance with in the certificate of the Consulting Engineer
establishing such Date of Completion (the "Reserved Amount"}, After the
Date of Completion of the Series 2007 Project and until the Deferred Costs
Date of Completion, amounts on deposit in the General Subaccount in the
Series 2007 Acquisition and Construction Account (other than the "Reserved
Amount") shall, at the written direction of the District, he used to pay
Deferred Costs upon compliance with the reqtiisition provisions set forth m
Section 503(b) of the Master Indenture and pursuant to the Acquisition
Agreement, After the Date of Completion of the Series 2007 Project and
until the Deferred Costs Date of Completion and after the expenditm^e of all
amounts on deposit in the (Seneral Subaccount in the Series 2007 Acquisition
and Construction Account other than the Reserved Amount for such piirpose,
amounts on deposit in the Deferred Costs Subaccount in the Series 2007
Acquisition and Construction Account shall be used to pay Deferred Costs
upon compliance with the requisition provisions set forth in Section 503(b) of
the Master Indenture and pursuant to the Acquisition Agreement at the
written direction of the District, The District will provide the Trustee on
each May 1 and November 1 in writing with the amount of all accriu^d and
unpaid Deferred C^osts.

(c) From and after the Deferred C ôsts Date of Completion, any
amounts on deposit m the Deferred C/Osts Subaccount in the Series 2007
Acquisition and (^instruction Account shall be transferred into the Series
2007 Revenue Account in t,he Revenue Fund.

District pursuant to Section 207 of the Master Indenture, be applied as
follows:

(a) $500,525,00, representing the Series 200? Reserve A<xount
Requirement shall be deposited to the credit of the Series 2007 Reserve
Account;

(b) $160,000.00, representing the costs of issuance relating to the
Series 2007 Bonds shall be deposited to tht; credit of the Series 2007 Costs of
Issuance Accoiuit;

(c) $34,854.38, representing accr\ied interest shall be deposited to
the credit of the Series 2007 Interest Account and $376,200.16, representing
capitalized interest on the Series 2007 Bonds through November 1, 2008
shall he deposited to the credit of the Series 2007 Capitalized Interest
Accomit; and

(d) $5,277,124.84 shall he deposited to the credit of the Genera!
Subaccount in tbe Series 2007 Acquisition and (̂ Construction Account.

Section 403. Series 2007 Acquisition and Construction Account
and Series 2007 Capitalized interest Account (a) Amounts on deposit in
the (leneral Subaccount in the Series 2007 Acquisition and Construction
AciXJiuit shall he applied to pay the Costs of the Series 2007 Project upon
compliance with the requisition provisions set forth in Section 503(b) of the
Master Indenture. After the later of the Date of Completion of the Series
2007 Project or the Deferred Costs Date of Completion, any balance
remaining in the Generai Subaccount in tbe Acquisition and Construction
Account other than the Reserved Amount (as defined herein) and after
retammg the amount, if any, of all remaining unpaid Deferred (^osts set forth
m the Engineers' Certificate establishing such Deferred Costs Date of
(-ompletion, shall be applied in accordance with Section 301 hereof t-o the
extraordinary mandatory redemption of the Series 2007 Bonds in the manner
prescribed in the form of Series 2007 Bond set forth as Exhibit B hereto,

(h) Anything herein or in the Master Indenture to the contrary
notwithstanding, until th(> Deferred Costs Date of Completion: (i) the Trustee
shall not ('iose the Deferred Costs Suhaccount in the Series 2007 .Acquisition
and ('(instruction Account; and (ii) the Trustee shall deposit into the Deferred
Costs Suhaccount in the Series 2007 Acquisition and Construction Ac-count
the amt)tints transferred piu'suant to Sections 405 and 407 hereof which
amounts shall be held separate and apart from other amounts on deposit in
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but unpaid Deferred Costs, into the Deferred Costs Subaccount in the Series
2007 Acquisition and Construction Account, and after the Deferred Costs
Date of Completion, any excess shall be deposited into the Series 2007
Prepayment Subaccount of the Series 2007 Redemption Account and applied
to the extraordinary mandatory redemption of the Series 2007 Bonds,

On the earliest date on which there is on deposit in the Series 2007
Reserve Account, sufficient monies, after taking into account any Deferred
Costs and after taking into account other monies available therefor, to pay
and redeem all of the Outstanding Series 2007 Bonds, together with accrued
interest and redemption premium, if any, on such Series 2007 Bonds to the
earliest date of redemption permitted therein and herein, then the Trustee
shall transfer the amount on deposit in the Series 2007 Reserve Account into
the Series 2007 Prepayment Subaccount in the Series 2007 Redemption
Account to pay and redeem all of the Outstanding Series 2007 Bonds oa the
earliest date permitted for redemption therein and herein.

Section 406. Amortization Instalinients. (a) The Amortization
Installments are established for the Series 2007 Bonds shall he as set forth in
the forms of Bonds attached hereto.

(h) Upon any redemption of Series 2007 Bonds (other than Series
2007 Bonds redeemed in accordance with scheduled Amortisation
Installments and other than Series 2007 Bonds redeemed at the direction of
the District accompanied by a cash flow certificate as required by Section
506{h) 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 Outstanding principal amount of alt three Term Series
2007 Bonds in substantially equal annual installments of principal and
interest (subject to rounding to Authorized Denominations of principal) over
the remakiing term, of all three of the Series 2007 Term Bonds.

Section 407. Tax Covenants and Rebate Accounts. The
District shall comply with the Tax Regulatory Covenants set forth as Exhibit
C to this First Supplemental Indenture, as amended and supplemented from
time to time in accordance with their terms.

Section 408. Establishment of Series 2007 Revenue Account in
Revenue Fund; Application of Revenues and Investment Earnings.

(a) The Trustee is herehy authorized and directed to establish within
the Revenue Fund a Series 2007 Revenue Account into which the Trustee
shaii deposit any and all amounts required to be deposited therein hy this

(d) Amounts on deposit in the Series 2007 Capitalized Interest
Account shall, until and including November 1, 2008, be transferred into the
Series 2007 Interest Account and applied to the payment of interest first
coming due on the Series 2007 Bonds, and thereafter transferred into the
General Subaccount in the Series 2007 Acquisition and Construction
Account,

Section 404. Series 2007 Costs of Issuance Account. The
amount deposited in the Series 2007 Costs of [ssuance Account shall, at the
written direction of an Authorized Officer to the Trustee, he used to pay the
costs of issuance relating to the Series 2007 Bonds. At the written direction
of an Authorized Officer, any amounts deposited in the Series 2007 Costs of
Issuance Account which are not needed to pay such costs shall be transf'erx'ed
over and deposited into the Genera! Subaccount in the Series 2007
Acquisition and Construction Account and used for the purposes permitted
therefor.

Section 405. Series 2007 Reserve Account. Amounts on
deposit in the Series 2007 Reserve Account shall be used only for the purpose
of making payments into the Series 2007 Interest Account and the Series
2007 Sinking Fund Account to pay Debt Service on the Series 2007 Bonds,
when due, without distinction as to Series 2007 Bonds and without privilege
or priority of one Series 2007 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 tbis First Supplemental
Indenture. Such Accounts shall consist only of cash and Series 2007
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 (45'̂ 0 day), the Trustee is herehy
authorized and directed to recalculate the Series 2007 Reserve Account
Requirement and to transfer (1) any excess on deposit in the Series 2007
Reserve Account resulting from the Prepayment of Series 2007 Bonds into
the Series 2007 Prepayment Subaccount of the Series 2007 Redemption
Account and applied to the extraordinary mandatory redemption of the Series
2007 Bonds and (2) any excess on deposit in the Series 2007 Reserve Account
resulting from anything other than as described in (1) above and earnings on
amounts on deposit in the Series 2007 Reserve Account which shall be
applied in accordance with the provisions of 408(g) hereof, prior to the
Deferred Costs Date of Completion, and to the extent that there are accrued

Section 408 or by any other provision of the Master Indenture or this First
Supplemental Indenture, and any other amounts or payments specifically
designated by the District pursuant to a written direction or hy a
Supplemental Indenture for said purpose. The Series 2007 Revenue Account
shall be held hy the Trustee separate and apart from all other Funds and
Accounts held under the Indenture and from all other moneys of the Trustee,

(b) The District shall deposit into Series 2007 Revenue Account the
amounts other than Series 2007 Assessment Revenues required to be
deposited therein in accordance with the provisions of this Supplemental
Indenture. In addition, the District shall deposit Series 2007 Assessment
Revenues with the Trustee immediately upon receipt together with a written
accounting setting forth the amounts of such Series 2007 Assessment
Revenues in the following categories which shall be deposited by the Trustee
into the Funds and Accounts established hereunder as follows:

(i) Series 2007 Assessment Principal, which shall be deposited
into the Series 2007 Sinking Fund Account;

(ii) Series 2007 Prepayment Principal which shall he deposited
into the Series 2007 Prepayment Subaccount in the Series 2007 Redemption
Account;

(iii) Series 2007 Delinquent Assessment Principal, which shall
first be applied to restore the amount of any withdrawal from the Series 2007
Reserve Account to pay the principal of Series 2007 Bonds, and, the balance,
if any, shall be deposited into the Series 2007 Sinking Fund Account;

(iv) Series 2007 Delinquent Assessment Interest, which shall
first be applied to restore the amount of any withdrawal from the Series 2007
Reserve Account to pay the interest on Series 2007 Bonds, and, the balance, if
any, deposited into the Series 2007 Revenue Account; and

(v) all other Series 2007 Assessment Revenues, which shaii be
deposited into the Series 2007 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 determine the amount
on deposit in the Series 2007 Prepayment Subaccount, and, if the balance
therein is greater than zero, shall transfer from the Series 2007 Revenue
Account for deposit into such Prepayment Subaccount, an amount sufficient
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 corresponding Series of Series 2007 Bonds on the next
succeeding Redemption Date in tbe maximum aggregate principal amount for
which moneys are then on deposit in such Prepayment Subaccount in
accordance with the provisions for extraordinary redemption of such Series of
Series 2007 Bonds set forth in the respective form of Series 2007 Bond
attached hereto, Section 301 hereof, and Article III of the Master Indenture,

(d) On May 1 and November i (or if such May 1 or November 1 is Eiot
a Business Day, on the Business Day preceding such May lor November 1),
the Trustee shall first transfer from the Series 2007 Capitalized Interest
Account to the Series 2007 Interest Account the lesser of (x) the amount of
interest coming due on the Series 2007 Bonds on such May 1 or November 1,
less the amount already on deposit therein, or (y) the amount remaining in
the Series 2007 Capitalized Interest Account. The Trustee shall then transfer
amounts on deposit in the Series 2007 Revenue Account to the Funds and
Accounts designated below in the following amounts and in the following
order of priority:

FIRST, from the Series 2007 Revenue Account, to the Series 2007
Interest Account of the Debt Service Fund, an amount equal to the amount of
interest payable on all Series 2007 Bonds then Outstanding on such May 1 or
November 1 less any amount transferred from the Series 2007 Capitalized
interest Account in accordance with Section 403(d) hereof and less any other
amount already on deposit in the Series 2007 Interest Account not previously
credited;

SECOND, to the Series 2007 Sinking Fund Account, the amount, if
any, equal to the difference between the Amortization Installments of all
Series 2007 Bonds subject to mandatory sinking fund redemption on such
May 1. and the amount already on deposit in the Series 2007 Sinking Fund
Account not previously credited;

THIRD, to the Series 2007 Reserve Account, the amount, if any, which
is necessary to make the amount on deposit therein equal to the Series 2007
Reserve Account Requirement with respect to the Series 2007 Bonds; and

FOURTH, the balance shall be retained in tbe Series 2007 Revenue
Account.
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Anything herein to the contrary notwithstanding, it shall not, a fortiori,
constitute an Event of Default hereunder if the full amount of the foregoing
deposits are not made due to an insufficiency of funds therefor,

(e) On any date required by the Tax Regulatory Covenants, the
District shall give the Trustee written direction, and the Trustee shall,
transfer from the Series 2007 Revenue Account to the Rebate Account
established for the Series 2007 Bonds in the Rebate Fund in accordance with
the Master Indenture, the amount due and owing to the United States, which
amoHnt shall be paid, to the United States, when due, in accordance with
such Tax Regulatory Covenants,

(0 On or after each November 2, the balance on deposit in the Series
2007 Revenue Account shall until the Deferred Costs Date of Completion be
transferred into the Deferred Costs Suhaccount m the Series 2007
Acquisition and Construction Account and, after the Deferred Costs Date of
Completion shall he paid over to the District at tbe written direction of an
,'\uthori2ed Officer of the District and used for any lawful purpose of the
District; provided however, that on the date of such proposed transfer tbe
anioant on deposit in the Series 2007 Reserve Account m the Series 2007
Debt Service Reserve Fund shall he equal to the Series 2007 Reserve Account
Requirement, and, provided further, that tbe Trustee shall not bave actual
knowledge (as de,scrihed m Section 606 of the Mater Indenture) of an Event of
Default under tbe Master Indenture or hereunder relating to any of the
Series 2007 Bonds, including the payment of Trustee's fees and expenses
then due,

(g) 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 tbe Series 2007 Bonds shall be invested only in Series
2007 Investment Obligations, and further, earnings on the Series 2007
/Acquisition and Construction Account and the subaccounts therein, the
Series 2007 Interest Account and the Series 2007 Capitalized Interest
Acxmunt shall he retained, as realized, in sucb Accounts or subaccounts and
used for tbe purpose of such Account or subaccount. Earnings on
investments in the Series 2007 Sinking Fund Account and the Series 2007
Redemption Account and the Subaccounts tberein shall be deposited, as
realized, to the credit of tbe Deferred Costs Suhaccount in tbe Series 2007
Acquisition and Construction Account and used for the purpose of sucb
Account,

Earnings on investments in tbe Series 2007 Reserve Account shall he
disposed of as follows:

(i) if there was no deficiency (as defined m Section 509 of the
Master Indenture) m the Series 2007 Reserve Account as of the most recent
date on which amounts on deposit in the Series 2007 Reserve Account were
valued by the Trustee, and if no withdrawals bave been made from tbe Series
2007 Reserve Account since sucb date whicb bave created a deficiency, tben
earnings on the Series 2007 Reserve Account sball be deposited into tbe
Series 2007 Capitalized Interest Account tbrotigh November 1, 2008 and
thereafter into tbe Deferred Subaccount in tbe Series 2007 Acquisition and
Construction Account and applied as provided for moneys on deposit therein:
and

<") if as of the last date on wbicb amounts on deposit in the
Series 2007 Reserve Account were valued by tbe Trustee there was a
deficiency (as defined in Section 509 of tbe Master Indenture), or if after sucb
date withdrawals bave been made from tbe Series 2007 Re,serve Account and
bave created sueb a deficiency, tben earnings on investments in tbe Series
2007 Reserve Account sball be deposited into tbe Series 2007 Reserve
Account until tbe amount on deposit therein is equal to the Series 2007
Reserve Account Requirement, and then earnings on tbe Series 2007 Reserve
Account sball be deposited into tbe Series 2007 Capitalized Interest Account
tbrougb November 1, 2008 and tbereafter into tbe Deferred Subaccount in
the Series 2007 Acquisition and Construction Account and applied as
provided for moneys on deposit tberein,

AETICLE V
CONCERNING THE TRUSTEE

Section 501, Acceptance by Trustee. The Trustee accepts ihe
trusts declared and provided in this First Supplemental Indenture and
agrees to perform sucb trusts upon tbe terms and conditions set fortb in tbe
Master Indenture, as amended and supplemented by the Supplemental
Indenture,

Section 302. Limitation of Trustee's Responsibility. The
Trustee sball not be responsible in any manner for tbe due execution of this
First Supplemental Indenture by tbe District or for the recitals contained
herein, all of whieb are made solely hy tbe District,

Section 503, Trustee's Duties. Except as otherwise expressly
stated in tbis First Supplemental Indenture, nothing contained herein sball
limit the rigbts, benefits, privileges, protection and entitlements inuring to
tbe Trustee under the Master Indenture, including, particularly. Articles VI
and IX thereof,

ARTICLE VI
ADDITIONAL BONDS

Section 601, No Parity Bonds, Tbe District covenants and agrees
that so long as there are any Series 2007 Bonds Outstanding, it sball not
cause or permit to be caused any lien, charge or claim against the Series 2007
Trust Estate: provided, however, that tbe District reserves tbe rigbt to issue
bonds, noles or other obligations payable from or secured by tbe Series 2007
Trust Estate pledged to the Serie,s 2007 Bonds, but only so long as such
bonds, notes or otber obligations are not entitled to a lien upon or charge
against tbe Series 2007 Trust Estate equal or prior to the lien of this
Supplemental Indenture securing the Series 2007 Bonds, Eacb bond, note or
other obligation issued pursuant to the authority of tbe preceding sentence
sball conspicuously state on the face thereof tbat sucb obligation is, and such
obligation sball be, subordinate and inferior in rigbt of lien and payment to
tbe lien of tbe Master Indenture and tbis First Supplemental Indenture on
sucb Series 2007 Trust Estate and tbe rights and remedies of tbe bolders of
sucb stibordinate debt to payment and upon default tbereon and under any
instrument securing sucb subordinate debt sball not be subject to action for
collection or acceleration tbereof except upon tbe exercise of and subject to
tbe first and prior rights of tbe Trustee and Owners of the Series 2007 Bonds
to payment and the control of remedies and acceleration granted hereunder
and under the Master Indenture,

ARTICLE VII
MISCELLANEOUS

Section 701. Confirmation of Master Indenture. As
supplemented hy tbis First Supplemental Indenture, the Master Indenture is
in all respects ratified and confirmed, and this First Supplemental Indenture
shall be read, taken and construed as a part of the .Master Indenture so that
all of tbe rigbts, remedies, terms, conditions, covenants and agreements of
tbe Master Indenture, except insofar as modified herein, shall apply and
remain in full force and effect with respect to tbis First Supplemental
Indenture and to tbe Series 2007 Bonds issued bereunder.

Section 702. Continuing Disclosure Agreement.
Contemporaneously witb the execution and delivery hereof, the District has
executed and delivered a Continuing Disclosure Agreement in order to
comply with the requirements of Rule 15c2-12 promulgated under tbe
Securities and Exchange Act of 1934, The District covenants and agrees to
comply with tbe provisions of sucb Continuing Disclosure Agreement:
bowever, as set fortb therein, failure to so comply shall not constitute an
Event of Default bereunder, but, instead shall be enforceable by mandamus,
injunction or any otber means of specific performance.

Section 703. Additional Covenant Regarding Assessments. In
addition, and not in limitation of, tbe covenants contained elsewbere in tbis
Supplemental Indenture and in tbe Master Indenture, tbe District covenants
to comply witb tbe terms of the proceedings heretofore adopted with respect
to the Series 2007 Assessments, including the Special Assessment Master
Methodology Report, dated as of .August 23, 2007, as supplemented, prepared
by Fishkind & Associates, Inc, (tbe "Report"), and to levy the Series 2007
Assessments and required true up payments set forth in tbe Report, in such
manner as will generate funds sufficient to pay tbe principal of and interest
on the Series 2007 Bonds, when due.

Section 704, Collection of Assessments. Anything herein or in the
Master Indenture to the contrary notwithstanding, the District shall not be
required to employ tbe Uniform Method to collect the Series 2007
Assessments with respect to any tax parcel whicb has not been platted for its
intended use and issued a separate tax parcel identification number prior to
the date on wbicb a tax roll is required to be certified to tbe Tax Collector,

C-32



IN WITNESS WHEREOF, Stoneybrook at Venice Community
Development District has caused these presents to be signed in its name and
on its behalf by its Chairman, and its official seal to be hereunto affixed and
attested by its Secretary, thereunto duly authorized, and to evidence its
acceptance of the trusts hereby created, the Trustee has caused these
presents to be signed in its name and on its behalf by its duly [Trust Officer
Designation].

EXHIBIT A
Description of Series 2007 Project

[See Report of District Engineer
which is attached hereto.]

SEAL STONEYBROOK AT VENICE
COMMUNITY
DEVELOPMENT DISTRICT

Attest:

Chairman, Board of SupervisorsSecretary

THE BANK OF NEW YORK TRUST
COMPANY, N.A., as Trustee

By:^
Vice President

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 dav; 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 he not more
than fifteen (15) and not less than ten (10) days prior to the date of such
proposed payment, appeal's 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 The Bank of New York Trust
Company, N.A., located in Jacksonville. 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 in writing on or prior
to the regular record date for the respective interest payment to such account
as shall be specified in such request, but only if the registered Owner set
forth above owns not less than $1,000,000 in aggregate principal amount, of
the Series 2007 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 is one of a duly authorized issue of bonds of the District
designated "Capital Improvement Revenue Bonds, Series 2007" in tbe
aggregate principal amount of $6,410,000 (the "Series 2007 Bonds") (the
"Series 2007 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
November 1, 2007 (the "Master Indenture"), between the District and The
Bank of New York Trust Company, N,A., located in Jacksonville, Florida, as
trustee (the "Trustee"), as amended and supplemented by a First
Supplemental Indenture, dated as of November 1, 2007 (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 2007 Bonds are issued in an

FORM OF SERIES 2007 BONDS

[TEXT OF SERIES 2007 BOND FACE]

No. Series 2007R

United States of America

State of Florida

STONEYBROOK AT VENICE COMMUNITY DEVELOPMENT
DISTRICT

CAPITAL IMPROVEMENT REVENUE BOND, SERIES 2007

Interest
Rate
6.750%

Matur
Date
Mav 1.

ity

2038

Dated
Date

November 1. 2007
CUSIP
862022AA8

Registered Owner: CEDE & CO.

Principal Amount:

STONEYBROOK AT VENICE COMMUNITY DEVELOPMENT
DISTRICT, a community development district duly established and existing
S)ursuant 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 bereon, unless this Bond shall have been called for redemption in
whole or in part and payment of the Redemption Price (as defined in the
Indenture mentioned hereinafter) shall have been duly made or provided for,
the principal amount shown above and to pay (but only out of the sources
hereinafter mentioned) interest on the outstanding principal amount hereof
from the most recent Interest Payment Date to which interest has been paid
or provided for, or, if no interest has been, paid, from the Dated Date shown
above on May 1 and November 1 of each year (each, an "Interest Payment
Date"), commencing on May I, 2008, until payment of said principal sum has
been made or provided for, at the rate per annum sot forth above.
Notwithstanding the foregoing, if any Interest Payment Date is not a
Business Day (as defined in the indenture hereinafter mentioned), then all
amounts due on such Interest Payment Date shall be payable on the first
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aggregate principal amount of $6,410,000.00 to (i) finance the Cost of
acquiring, constructing and equipping assessable improvements comprising a
part of the Capital Improvement Program (as more particularly described in
Exhibit A to the Supplemental Indenture, the "Series 2007 Project"): (ii) pay
certain costs asBocialed with the issuance of the Series 2007 Bonds; (iii) pay a
portion of the interest first coming due on the Series 2007 Bonds: and (iv)
make a deposit into the 2007 Reserve Account for the benefit of all of the
Series 2007 Bonds,

NEITHER THIS BOND NOR THE INTEREST AND PREMIUM, IF
ANY, PAYABLE HEREON SHALL CONSTITUTE A GENERAL
OBLIGATION OR GENER/U. INDEBTEDNESS OF THE DISTRKJT
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
THEEBON DO NOT CONSTITUTE EITHER A PLEDGE OF THE FULL
F.UTH AND CREDIT OF THE DISTRICT OR A LIEN UPON ANY
PROPERTY OF THE DISTRICT OTHER THAN AS PROVIDED IN THE
MASTER INDENTURE OR LN THE SUPPLEMENTAL INDENTURE
AUTHORIZING THE ISSUANCE OF THE SERIES 2007 BONDS, NO
OWNER OR ANTY OTHER PERSON SHALL EVER HAVE THE RIGHT TO
COMPEL THE EXERCTSE OF ANY AD VALOREM TAXING POWER OE
THE DISTRICT OE ANY OTHER PUBLIC AUTHORITY OR
GOVERNMENTAL BODY TO PAY DEBT SERVICE OR TO PAY ANY
OTHER AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE
^Li\STER INDENTURE, THE SUPPLEMENTAL INDENTURE, OR THE
SERIES 2007 BONDS, RATHER, DEBT SERVICE AND ANY OTHER
AMOUNTS REQUIRED TO BE PAID PURSUANT TO THE MASTER
INDENTURE, THE SUPPLEMENTAL INDENTURE, OR THE SERIES
2007 BONDS, SHALL BE PAYABLE SOLELY FROM, AND SHALL BE
SECURED SOLELY BY, THE SERIES 2007 PLEDGED REVENUES AND
THE SERIES 2007 PLEDGED FUNDS PLEDGED TO THE SERIES 2007
BONDS, ALL AS PROVIDED HEREIN, IN THE MASTER INDENTURE
AND LN THE SUPPLEMENTAL INDENTURE,

All acts, conditions and things required hy the Constitution and laws of
the State of Florida and the ordinances and resolutions of the District to
happen, exist and be performed precedent to and in the issuance of this Bond
and the execution of the Indenture, have happened, 4!xist and have been
performed as so required. This Bond shall not he valid or become obligatory
for any purpose or he entitled to any benefit or security under the Indenture

until it ,shall have been atithenticated by the e,xecution by i,he Trustee of the
Certificate of Authentication endorsed hereon,

IN WITNESS WHEREOF, Stoneybrook at Venice 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 he
impressed or imprinted hereon and attested hy the signature of the Secretary
to the Board of Supervisors,

Attest: STONEYBEOOK AT VENICE
COMMUNITY DEVELOPMENT
DISTRICT

By:
Chairman, Board of SupervisorsAssi,stant Secretary

(Official Seal]

[FORM OF CERTIFICATE OF AUTHENTICATION FOR SERIES
2007 BONDS]

This Bond is one of the Bonds of the Series designated herein, described
in the within-mentioned Indenture,

THE BANK OF NEW YORK TRUST
COMPANY, N,A.,
as Trustee

Date of Authentication:
Vice President

[TEXT OF SERIES 2007 BOND]

This Bond is issued under and pursuant to the Constitution and laws of
tbe State of Florida, particularly Chapter 190, Florida Statutes (2007), and
other applicable provisions of law and pursuant to the Indenture, executed
counterparts of which Indenture are on file at the corporate trust office of the
Trustee, Reference is hereby made to the Indenture for the provisions,
among others, with respect to the custody and application of the proceeds of
Bonds issued under the Indenture, the collection and disposition of revenues
and the funds charged with and pledged to the payment of the principal.
Maturity Amount and Redemption Price of, and the interest on, the Bonds,
the nature and extent of the security thereby created, the covenants of the
District with respect to the levy and collection of Assessments (as defined in
the Indenture), the terms and conditions under which the Bonds are or may
be issued, the rights, duties, ohligations and immunities of the District and
th(! 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 2007 Bonds are equally and ratably
secured by the Series 2007 Trust Estate, without preference or priority of one
Series 2007 Bond over another. The Supplemental Indenture does not
authorize the issuance of any additional Bonds ranking on a parity with the
Series 2007 Bonds as to the lien and pledge of the Trust Estate,

The Series 2007 Bonds are issuable only as registered bonds without
coupons in current interest form in denominations of $5,000 or any integral
multiple thereof (an 'Authorized Denomination"): provided, however, that tbe
Series 2007 Bonds shall he delivered to tbe initial purchasers thereof only in
aggregate principal amounts of $100,000 or integral multiples of Authorized
Denominations in excess of $100,000, This Bond is transferable hy the
registered Owner hereof or his duly authorized attorney at tbe designated
corporate trust office of the Trustee in Jacksonville, Florida, as Bond
Registrar (the "Bond Registrar'"), upon surrender of this Bond, accompanied
by a duly exectited instrtiment of transfer in form and with guaranty of
signatnre reasonably satisfactory to the Bond Registrar, subject to such
reasonable regulations as the District or the Bond Registrar may prescrihe,
and upon payment of any taxes or other governmental charges incident to
such transfer. Upon any such transfer a new Bond or Bonds, in the same
aggregate principal amount as the Bond or Bonds transferred, will be issued
to tbe transferee. At the corporate trust office of the Bond Registrar in
Jacksonville, Florida, in the manner and subject to tbe 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 maturity, of Authorized
Denominations and bearing interest at the same rate or rates.

The Series 2007 Bonds maturing prior to May 1, 2018 are not subject to
optional redemption. The Series 2007 Bonds maturing after May 1, 2018 are
suhject to redemption prior to maturity at the option of the District in whole
or in part at any time on or after May 1, 2018 (less than all Series 2007
Bonds to he selected by lot) at the Redemption Price of par together witb
accrued interest to the date of redemption.

The Series 2007 Bonds maturing May 1, 2038 are subject to mandatory
redemption in part by the District hy lot prior to their scheduled maturity
from moneys in the Series 2007 Sinking Fund ,Account established under the
Supplemental Indenture in satisfaction of ajiplicahle Amortization
Installments (as defined in tbe Master Indenture) at tbe Redemption Price of
the principal amount thereof, without premium, together with accrued
interest to the date of redemption on May 1 of the years and m the principal
amounts set forth below:

he Year
2009
2010
2(111
2012
2013
2014
2015
201(i
2017
2018
2019
2020
2021
2022
202:i

itistaiJment
$ 70,000

70.000
80,000
85,000
90.000
95.000

100,000
110,000
115,000
125,000
135XXK)
145,000
155.000
165,000
] 75.000

of t h e YeiH
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
203-^
2035
2036
2037
2038

- Installment
$185,000
200,000
215,000
230.000
245.000
260>000
280i)00
300,000
320,000
345.000
370,000
395,000
420,000
450,000
480.000

^Maturity

As mure particularly set forth in the Master Indenture and
Supplemental Indenture, any Series 2007 Bonds that are purchased by the
District with amounts held to pay an Amortization Installment will he
cancelled and the principal amount so purchased will he applied as a credit
against, the applicable Amortization Tnstallment of Series 2007 Bonds.
Amortization Installments are also suhject to recalculation, as provided in
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the Supplemental Indenture, as the result of the redemption of Series 2007
Bonds so as to reamortize the remaining Outstanding principal balance of all
three Term Bonds comprising the Series 2007 Bonds as set forth in the
Supplemental Indenture.

The Series 2007 Bonds are subject to extraordinary mandatorv
redemption prior to maturity, in whole on any date or in part on any Interest
Payment Date, In the mariner determined hy the Bond Registrar at the
Redemption Price of 100% of the principal amount thereof, without premium,
together with accrued interest to the date of redemption, if and to the extent
that any one or more of the followitig shall have occurred:

(a) on or after the later of the Date of Completion of the Series 2007
Project (as such terms are defined in the Indenture) or the Deferred Costs
Date of Completion (as such terms are defined in the Indenture), hy
application of moneys transferred from the General Subaccount of the Series
2007 Acquisition and Construction Account in the Acquisition and
Construction Fund established under the Indenture to the Series 2007
Prepayment Subaccount of the Series 2007 Redemption Account in
accordance with the terms of the Indenture; or

(h) from Prepayments of Series 2007 Assessments (as defined in the
Indenture deposited into the Series 2007 Prepayment Suhaccount of the
Series 2007 Redemption Account; or

(c) from amounts transferred to the Series 2007 Prepayment
Subaccount of the Series 2007 Redemption Account resulting from a
reduction in the Series 2007 Reserve Account Requirement as provided for in
the Indenture, and, on the date on which the amount on deposit in the Series
2007 Reserve Account, together with other moneys available therefor, are
sufficient to pay and redeem all of the Series 2007 Bonds then Outstanding,
including accrvied interest thereon.

If less than all of the Series 2007 Bonds of a Series shall be called for
redemption, the particular Series 2007 Bonds or portions of Series 2007
Bonds of a Series to he redeemed shall be selected hy lot hy the Registrar as
provided in the Indenture.

Notice of each redemption of Series 2007 Bonds is required to be mailed
by Lhe Bond Reg-istrar, 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 2007 Bonds to be redeemed at the address of such registered

Owner recorded on the bond register maintained hy 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, ail as
provided in the Indenture, the Series 2007 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 2007 Bonds or
such portions thereof on such date, interest on such Series 2007 Bonds or
such portions thereof so called for redemption shall cease to accrue, such
Series 2007 Bonds or such portions thereof so called for redemption shall
cease to be entitled lo any benefit or security under the Indenture and the
Owners thereof shall have no rights in respect of such Series 2007 Bonds or
such portions thereof so called for redemption except to receive payments of
the Redemption Price thei-eof 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 (3wner of this Bond shall have no right to enforce the provisions of
the Master Indenture or to institute action to enforce the covenants therein,
or to take any action with respect to any Event of Default under the
Indenture, or to institute, appear in or defend any suit or other proceeding
with respect thereto, except as provided in the Indenture.

TEI certain events, on the conditions, in the manner and with the effect
set forth in the Indenture, the principal of all the Series 2007 Bonds then
Outstanding under the Indenture may become and may he 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 hecome due and payable, either at its
stated maturity dates or by call for earlier redemption, if such moneys were
held hy 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 in 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 lien of the Series 2007 Bonds as to
the Trust Estate shall be discharged, except for the rights of the Owners
thereof with respect to the funds so deposited as provided in the Indenture.

This Bond shall have ail the qualities and incidents, including
negotiability, of investment securities within the meaning and for al! the
purposes of the Uniform Commercial Code of the State of Florida.

This Bond is issued with the intent that the laws of the State of Florida
shall govern its construction.

CERTIFICATE OF VALIDATION

I'his Bond is one of a Series of Bonds which were validated by judgment
of the Circuit Court for Sarasota County, Florida, rendered on October 30,
2007.

JU TEN as joint tenants with the right of survivorship and not as
tenants in common

UNIFORM TRANSFER MIN ACT - Custodian
under Uniform Transfer to Minors Act _________ (Cust.)

(Minor) (State)

Additional abhreviations may also be used

though not in the above list.

[FORM OF ASSIGNMENT FOR SERIES 2007 BONDSl
For value received, the undersigned hereby sells, assigns and transfers

unto

within Bond and al! rights thereunder, and
hereby irrevocably constitutes and appoints

_, attorney to transfer the said Bond on the
books of the District, with full power of substitution in the premises

Dated:

Social Security Number or Employer

Identification Number of Transferee:

Signature guaranteed:

NOTICE: Signature(s) must be guaranteed by an institution which is a
participant in the Securities Transfer Agent Medallion Program (STAMP) or
similar program.

NOTICE: The assignor's signature to this Assignment must correspond
with the name as it appears on the i'ace of the within Bond in every
particular without alteration or any change whatever.

Chai

[FORM OF BOND COUNSEL OPINION]

[FORM OF ABBREVIATIONS FOR SERIES 2007 BONDS]

The following abbreviations, when used in the inscription on the face of
the within Bond, shall be construed as though they were written out in full
according to applicahle laws or regulations.

TEN COM as tenants in. common

TEN ENT as tenants by the entireties
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EXHIBIT C

TO FIRST SUPPLEMENTAL TRUST INDENTURE

TAX REGULATORY COVENANTS

These Tax Regulatory Covenants are intended to set forth certain
diities and requirements necessary for compliance with Section ]48(f) of the
Internal: Revenue Code of 1986, as amended (the "Code'') to the extent
neee.ssary to preserve the tax-exempt treatment of interest on the
Stoneybrook at Venice Community Development District Capital
Improvement Revenue Bonds. Series 2007 (the "Bonds"). These Covenants
are hased upon Section 148(f) and-Treastiry Regulations Sections 1.148-0
through 1.148-lL !.U9(b)-l and (d)-l, and 1.150-0 through 1,150-2 (the
"'Ke|?ulaiions"). However, they are not intended to be exhaustive. Since the
requirements of such Section 148(f) are subject to amplification and
clarification, ii niay he necessary to supplement or modify these Covenants
from time to vime to reflect any additional or different requirements of such
St;ction and the Regulations or to specify that action required hereunder is no
longt!!' reqvurt-(i or that some further or different action is required to
maintain E)r assure the exemption from federal income tax of interest with
respect to th(> Bonds.

The Bonds will be issued pursuant to a Master Trust Indenture, dated
as of N;(>vembr:r 1, 2007 (the '̂Master Indenture"), from Stoneybrook at Venice
('ommupjty Development District (the "District") and The Bank of New York
Trust ("'ompany. N.A., Jacksonville. Florida, as trustee (the "Trustee"), as
amc^ntied and supplemented by a First Supplemental Trust Indenture, dated
as of November 1, 2007 (the "Supplemental Indenture") (the Master
Indenture. ;!s amended and supplemented by the Supplemental Indenture is
hereinafter referreci Ui as the "Indenture").

SECTION 1. TAX COVENANTS. Pursuant to the Indenture. th(̂
District has made certain covenants designed to assure that the interest with
resjjcct lis ihe Boncis 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 Bonds or any other
funds or take or omit, to take any action that would cause the Bonds to be
"arbitrage bonds'" within the meaning of Section 148 of the Code or that
would cause interest (in the Bonds to be included in gross income for federal
income tax purposes under the provisions of the Code. The District shall
com[}ly with ail other requirements as shall he determined by Bond Counsel

to be necessary or appropriate to assure that interest on the Bonds will be
excludable from gross income for purposes of federal income taxation. To
that end, the District shaO comply with all requirements of Section 148 of the
Code to the extent applicable to the Bonds.

SECTION 2. DEFINITIONS, Capitalized terms used
herein, not otherwise defined herein, shall bave the same meanings set forth
in the Indenture and m the District's Certificate as to Arbitrage and Certain
Other Tax Matte.rs relating to the Bonds.

"Bond Counsel" means Nabors, Giblin & Nickerson, P.A., Tampa.
Florida or such other firm of nationally recogn37:ed bond counsel as may be
selected hy the District.

"Bond Year" means any one-year period (or shorter period from the
Issue Date) ending on the close of business on tbe day preceding the
anniversary of the Issue Date.

"Code" means the Internal Revenue Code of 1986. as amended.

"Computation Date" means each date selected hy the District as a
computation date pursuant to Section 1.148-;Ke) of the Regulations and the
Final Computation Date,

"Fair Market Value" means, when applied to a Nonpurpose Investment,
the Fair Market Value of such Investment as determined in accordance with
Section 4 hereof

"Final ('omputation Date" means tbe date the Bonds are discharged,

"Gross Proceeds" means, with respect to tbe Bonds:

(1) amounts constituting SaÛ  Proceeds of the Bonds.

(2) amounts constituting Investment Proceeds of the Bonds.

(3) amouiits constituting Transferred Proceeds of tbe Bonds.

(4) other amounts constituting Replacement iVoceeds of the Bonds,
including Pledged Moneys.

"Investment Proceeds" means any amounts actually or constructively
received from investing proceeds of tbe Bonds.

I n M ^ i n i f n t I ' i n p t i t s mi iw- i n \ s i : ( i i n i \ o h h g a t i o n o r o t h e r p r o p e r t y

t i J i i } > ] n i i i p t I K ]- . i p s s s n ( \ ( h t i l ( ii^i t l u p t u d u i t i o n n t m c o m e , w i t h i n t b e

\i]< u n n o J ^ i M i o n l ! i s ] ( I s ) o i t b i K ( L . u U i i i j n s

brokerage and selling ctimmissions 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 piuxhased for a yield restricted defeasance escrow, such cosis
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) $25,000, or
(b) .2% of the "computational base;" and (2) tbe District does not treat as
Qualified Administrative Costs more than $75,000 in brokers' commissions or
similar fees with respect to all guaranteed investment contracts and
investments for yield restricted defeasance escrows purchased with Cross
Proceeds of the issue. For purposes of this definition only, "computational
base" shall mean the amount the District reasonahly expects to b{> deposited
in the guaranteed investment contract over the term of the contract or for
investments other than guaranteed investment contracts, tbe amount of
Gross Proceeds initially investt^d.

"Rehatahle 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 Fund" means the Rebate Fund established pursuant to tbe
Indenture and described in Section 3 bereof.

"Regulations" means Treasury Regulations Sec-tions 1,148-0 through
1,148-lL lA4d(h)-] and (d)-l, and 1.150-0 through 1.150-2. as amended, and
any regulations amendatory, supplementary or additional thereto.

"Replacement Proceeds" means amounts tbat have a sufficiently direct
nexus t.o the Bonds or to the governmental purpose of the Bonds to conc-lude
that the amounts would have heen used for that governmental purpose sf the
Proceeds of the Bonds were not used or to he 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
availability or preliminary earmarking of amounts for a governmental
purpose, however, does not in itself establish a sufficient nexus to cause those
amounts to he Replacement Proceeds. Replacement Proceeds include, but are
not limited to, amounts held in a sinking fund or a pledged fund. For tht^se
purposes, an amount is pledged to pay principal of or interest on the Bonds if
there is reasonahle assurance that the amount will he available for such
purposes in tbe event tbat the issuer encounters financial difficulties.

I u. I)t xn-. \ n \ f m b t 1 lO J O O T

\ a p ! i > M ' d m ( i ? ! - •- i, P i . H ( . d - 1. s ^ i h t p o i t m i ] o f s u c h P r o c e e d s
n \ t t . d l i I l i i^-u]! i l i l \ H q i i i H d n ^ c n , m u j i l a u m t - n t f u n d u n d e r t b e
( ndi

"Nonpurpose Investment" shall have the meaning ascribed to such
term m Section 14«(b)(2) of the Code and shall include any Investment
Properly in which Gross Proceeds are invested whicb is not acquired to carry
out tbe governmental purpose of the Bonds, e.g., obligations acquired with
Gross Proceeds that are invested temporarily until needed for the
governmental purpose of the Bonds, that are used to discharge a prior issue,
or tbat- are invested in a reasoiiably requn-ed reserve or replacement fund.

"N(!npurpose Payments" shall include the payments with respect to
Nonpurpose Investments specified in Section 1. ] 48-3(d)( 1 )(i)-(v) of the
Regulations.

"Nonpurpose Receipts" shall include tbe receipts with respect lo
Nonpurpose Investments specified in Section 1.148-3(d)(2)(i)-(iii) of the
Regulations.

"Pledget! Moneys" means moneys that are reasonably expected to be
used directly or indirectly to pay debt service on tbe Bonds (or to reimburse a
municipal hond insurer) or as to which there is a reasonahle assurance that
such moneys or tbe earnings thereon will be available directly or indirec-tly to
pay de!!t servi(-e on the Bonds (or to reimburse a municipal bond insurer) if
the District encounters financial difficulties.

"Pre-lssuance Accrued Interest" means amounts representing interest
ihai isas accrued (iri an obligation for a period of not greater than one year
before its issue date but only if lliose amounts are paid within one year after
the Issue Date,

"Proceetis" means any Sale F'roceeds, Investment Proceeds and
Transferr(>d Proceeds of the Bonds.

"Qualified Administrative Costs" means reasonable. direct
administrative costs, otber than carrying costs, such as separately stated
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(a) an investment with nol mon^ than iwo percent original
issue discoiint or oiigiiial 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

(c) an iiivesimeiit may he valued at its Fair Market Value on
such date-

{2) Special Itules. Yield restricted investments arc 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
in a commingled fund other than a hona fide debt service fund unless it is a
certain commingled fund):

(a) an investment must be valued at its Fair Market Value
wben it is first allocated to an issue, when it is disposed of and when it is
deemed acquired or deemed disposed of. and provided further that;

(b) in the ease of Transferred Proceeds, the Value of a
Nonpurpose Investment that is allocated to Transfen^ed Proceed;^ of a
refvuidhig issue 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 Bonds'' or "Bond Yield'' means, for all Computation Dates,
the Yield expected as of the date hereof on ihe Bonds ovei' the term of sudi
Bonds conspuied by;

(i) using as the purchase price of the Bonds, the amount at
wiiich such Bonds were sold to the puhhc within the meaning of Sections
1273 and 1274 of the Code; and

[u) assuming that aU of the Bonds will !)e paid a1 their
scheduled maturity dates or in accordance with any mandatory redemption
requirements.

•'Yiekl'' oienns. generally, the discount rate which, when tised in
computing the present value of all the tuiconditionaily payable payments of
principal and interest on an obligation and all the payments for quaUfiotl
guarantees paid and to be paid with respect to such obligation, produces an
amount equal io the present value of the issiie price of such oi)ligati(in.

"Sale Proceeds'' means any amounts actually or constructively received
by the District from the sale of the Bonds, including amounts used to pay
underwriter's 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 is associated with a Bond and
that is described in Section 1.148-4(b)(4) of the Regulations.

''Tax-Exempt Investment'' means (i) an obligation the interest on which
is exchided from gross income pursuant to Section 108 of the Code, (ii) United
States Treasury-State and Local Government Series, Demand Deposit
Securities, and (iii) stock in a tax-exempt mutual fund as described in Section
l,150-l(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 pvu'poses of these Covenants, a tax-exempt mutual fund includes anv
regulated inv£\stment company within the meaning of Section 851{a) of the
(̂ ode meeting the requirements of Section 852(a) of the Code for tlie
applicable taxable year; having only one class of stock authorized and
outstanding; investing all of its assets in 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
investmetits in tax exempt obligations.

"Transferred Proceeds" sball have the meaning provided therefor in
Section 1.148-9 of the Regulations.

"Universal Cap" means the value of all then outstanding Bonds.

''Value'" (of a Bond) means with respect to a Bond issued with not more
than two percent original issue discount or original issue premium, the
outstanding principal amount, plus accrued linpaid interest; for any other
Bond, its present value.

"Value" (of an Investment) shall have the following meaning m the
lollowing circumstances:

(1) General Rules. Subject to the special rules in the following
paragraph, an issuer may determine the value of an investment on a date
using one of the foilownig valuation methods consistently applied for all
purposes relating to arbitrage and rebate with respect to that investment on
that date:

Present value is {X)mputed as of the date of issue of the obligation. There are,
however, many additional specific rules contained in the Regulations which
apply to the calcidation and recalculation of yield for particular obligations
and such rules should be consulted prior to calculating the yield i'or the Bonds
on any Computation Date. Yield shall be calculated on a 36()-day year basis
with interest compounded monthly. For this ptirpose the purchase price of a
Nonpurpose Investment or a Tax-Exempt Investment is its Fair Market
Value, as determined pursuant to Section 4 of these Covenants, as of the date
that it becomes allocated to Gross Proceeds of the Bonds-

(d) The obligation to pay Rehatabie Arbitrage to the United Stales,
as described herein, shall be treated as satisfied with respect to the Bonds if
(i) Gross Proceeds are expended for the governmental purpose of the Bonds
b}' no later than the date which is six months after the Issue Date and if it is
not anticipated that any other Gross Proceeds will arise during the
remainder of the term of the Bonds and (ii) the requirement tci pay Rehatahle
Arbitrage, if any, to the United States with respect to the portion of the
Reserve Account allocable to the Bonds is met. For purposes of the preceding
sentence. Gross Proceeds do not include (i) amounts deposited in a hona fide
debt service fund, so long as the funds therein constitute bona fide debt
service funds, or a reasonably recfidred reserve or replacement fund (as
defined in Section 1.148-1 of the Regulations and meeting the requirements
of Section l,148-2(f) of the Regulations), (ii) amounts that, as of the Issue
Date, are not reasonably expected to be (JrosB Proceeds but that become
(..iross Proceeds after the date which is six months after the Issue Date, (iii)
amounts representing Saie or Investment Proceeds derived from any Purpose
Investment (as defined in Section L148-1 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 Rehatabie Arbitrage need not be calctdated
and no payment thereof to the United States Department of Treasury need be
made. Use of Gross Proceeds to redeem 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 Rehatabie
Aj'bitrage and the payment thereof to the United States must he satisfied,
except that no such calculation or payment need be made with respect to the
initial six month period. Any other amounts not described in this Section
3(d) which constitute proceeds of the Bonds, other than a bona fide debt
service fund, will he suhject 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 Bonds if (i) the rebate
requirement is met for all proceeds of the Bonds other than Gross Proceeds
(as defined in Section 3(d) hereof) and (ii) the Gross Proceeds are expended
for the governmental purposes of the issue within the periods set forth below:

REBATE REQUIREMENTS,SECTION 3.

(a) The District shall pay to the United States Government at the
times and in the amounts determined hereunder, the Rehatabie Arbitrage.
For purposes of determining the Rebatabte Arbitrage, the District shall make
such calculations or cause the calculations to be made by competent tax
coiuisel 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 a fund
separate from any other fund or account estahlished and maintained under
the Indenture designated the "Rebate Fund," The District or its
designated agent shall administer the Rebate Fund and continuously invest
all amounts held in the Rebate Fund in Governmental Obligations (as
defined in the Indenture) or Tax-Exempt Investments,

(c) Within 30 days after any Computation Date, the District shall
calculate or cause to he 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(1) 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 Bonds) of
the Rebatable Arbitrage or 100% of any penalty due pursuant to Section 3(0
hereof as of the applicable Computation Date,

Each payment shall be accompanied by Internal Revenue Service Form
8038-T.
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(i) at least 15% of such Gross Proceeds are spent within the
six-month period beginning on the Issue Date;

(ii) at least 60% of such Gross Proceeds are spent within the 1-
year period beginning on the Issue Date; and

(hi) at least 100% of such Gross Proceeds are spent within the
18-mont.h period beginning on the Issue Date-

As set forth in Section 1,148-7(d>(2) of the Regulaiions, for purposes of
ihe expenditure requirements set forth in this Section 3(e), 100% of the Gross
Proceeds of the 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 is met within the 30-month period beginnhig on the Issue
Date and such requirement woidd have heen met within such 18-month
period hut for a reasonatile retamage (not exceeding 5% of the Net Proceeds
of the Bonds)- If (^ross Proceeds are in fact expended hy such dates, then
Rehatahle Arbitrage need not he calculated and no payment thereof to the
United States Department of Treasury m-ed be made. Any failure to satisfy
the final spending re(iuirement shall he disregarded if the District exercises
due diligence to complete the project financed hy the Bonds and the amount
of the failure does not exceed the lesser of (i) 3-'i) of the issue price of the
Bonds or (ii) S250,000, Use of (Sross Proceeds to redeem the Bonds shall not
he trefited as an expenditure of such Gross Proceeds- For purposes of this
Section 3fe), "(Iross Proceeds'' shall be modified as described in Section 3(d)
above.
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(ii) at least 45% of such Available Construction Proceeds are
spent within the 1-year period heginning on the Issue Date;

(iii) at least 75%) of such Available Construction Proceeds are
spent withm the eighteen-month period heginning on the issue Date; and

(iv) at least 100%j of such Available Construction Proceeds are
spent within the 2-year period heginning on the Issue Date.

For purposes of this Section 3(f), the term Available Construction
Proceeds means the Net Proceeds of the Bonds, increased by earnings on the
Net Proceeds and earnings on all of the foregoing earnings, and reduced hy
the amount of the Net Proceeds used to pay issuance costs (including bond
insurance premium). Notwithstanding the foregoing, Available Construction
Proceeds shall not include amounts earned on the Reserve Account after the
earlier of the close of the two-year period beginning on the Issue Date or the
date construction is substantially completed. Any amounts which constitute
proceeds of ihe Bonds other than Available Construction Proceeds and
amounts on deposit in a bona fide debt service fund v/ill be subject to rebate.

As set forth in Section I48(f)(4){C)(iii) of the Code, for purposes of the
expenditure requirements set forth in this Section 3(f), 100%> of Available
Construction Proceeds of tbe 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 heen met within sucb 2-
year period but for a reasonable retainage (not exceeding 5%) of the Net
Proceeds of tbe Bonds)- Use of available construction proceeds to redeem the
Bonds shall not. be treated as an expenditure of sucb proceeds.

Any failure to satisfy the final spending requirement shall he
disregarded if the District exercises due diligence to complete tbe project
financed by the; Bonds and the amount of the failure does not exceed the
lesser of (i) 3% of the issue price of the Bonds or (ii) $250,000.

For p^3rposes of Section 148(l)(4)(C)(vii) of the Code, in the event the
District fails to meet the expenditure requirements referred to ahove. the
District may elect to pay. m lieu of the Rebatahle Arbitrage otherwise
required to be paid with respect to such Gross Proceeds, a penah:y with
respect to the close of each 6-montb period after the Issue Dale eqiial to .1-5%)
of the amount of the Available Construction Proceeds of the Bonds which, as
of the close of such period, are not spent as required hy the expenditure
provisions set forth ahove. The penalty referred to ahove shall cease to apply
only after the Bonds (including any refunding bonds issued with respect
thereto) are no longer outstanding. The District makes no election m regard
to ihe above-described penalty.

in order to qualify for the exemption from the obligation to pay
Rehatable Arbitrage to tbe United States pursuant to this Section 3(0- at
least 75"b of the Available C'onstriiction Proceeds must be used for
construction expenditures {as defined in Section l.]48-7(g) of the
Regulations) wath respect to property which is owned by a governmental unit
!)r an organization described in Section 50l(c)(3) of the Code. The term
"constriKHion" includes reconstruction and rehabilitation of existing property
and rules similar to the rules of Section l42(b)(l)(B) of the ('ode shall apply.
If only a portion of an issue is to be used for construction expenditures, such
portion and tbe other portion of such issue may, at the election of the issuer,
be treated as separate issues for i>urposes of this Section 3(f) (although the
remaining portion may not be entitled to ihe benefits of Section 3(d) hereoO-
Tbe District does ncjt elect to treat any portion of tbe Bonds as a separate
issue-

(g) The District shall keep proper books of records and accounts
Ciintaining complete and correct efitries of all transactions relating to the
receipt, investment, disbursement, allocation, and application of the moneys
related to the Bonds, including moneys derived from, pledged to. or to be used
to make; payments OE\ tbe Fkinds, Sucb records shall, at a minimum, be
adequate to enable the District or its consulianls to make ihe calculations for
payment of Rebatable Arbitrage as required hy this Arbitrage Rebate
Statement- The records re<iuired to be mamt-ained under this vSection 3(g)
shall he retained by the District until six years after the retirement of the
last obligalion of the Bonds or for such other period as ihe United States
Treasury may hy 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 ihe case of each investment security, (i) its
purchase price (including ihe amount of accrued interest to be stated
se[)arately), (li) identifying information, including par amovuit, coupon rate.
and payment dates, (in) the amount received at maturity 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 issue discount or premium
(if any), (vii) ihe frequency of periodic payments (and actual dates and
amoiuits of rec'eipts), (viii) the period of compounding, (ix) tbe transaction
costs (e,g., commissions) incurred m acquiring, carrying or disposing of the
Nonpurpose Investments, and (x) market price data sufficient to establish
that tliĉ  ptirchase price (disposition price) was not greater than (less than)
the arm's-length price (see Section 4 below) on the date of acqiiisition

(disposition) or, if earlier, on the date of a binding contract to acquire (dispose
of) siich Nonpurpose Investment.

SECTION4. MARKET PRICE RULES. Except as
provided helow, ihe District agrees to comply with the requirements relating
to the "Fair Market Value" of acquired Nonpurpose Investments, as defined
in Section I.148-5(d) of the Regulations ("Fair Market Value"), AM
investments required to be made pursuant to ihese Covenants shall be made
to the extent permitted by law. In this regard, the District agrees, among
other things, that it will not accfuire or cause to be acquired a Nonpurpose
Investment (or any other investment acquired wnth (.̂ ross Proceeds or on
deposit in the Rebate Account) for a price in excess of its Fair Market Value
or sell any sucb 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 sball apply:

(a) Fsiabhshed securities markets. Except as otherwise provided
below, any market especially established to provide a security or obligation to
an issuer of municipal obligations shall not he treated as an established
markc^i and shall be r(^huiiab]y presumed to be acquired or disposed of for a
price that is not its Fair Market Value.

(b) Arm's-length price. Any transaction in which a Nonpurpose
Investment m directly purchased with Gross Proceeds, or in which a
Nonpurpose investiTient allocable to Gross Proceeds is disposed of, shall be
undertaken in an arm's-lengih manner, and no amount shall be paid to
reduce tJie yield on tbe Nonpurpose Investment,

(c) Safe harbor for establishing Fair Market Value for guaranteed
invt^stment contracts and Nonpurpose Investmenis purchased for a yield
restricted defeasance escrow. In the case of a guaranteed investmeiit
contract or Nonpurpose Investments purchased for a yield restricted
defeasance escrow, the purchase price shall not he considered to he an arm's-
length price unless all the following conditions are met;

(i) The District makes a bona fide solicitation ("Bona Fide
Solicitation'') for tbe purchase of the investment that satisfies all of the
following requirements:

(1) The hid specifications are m writing and are timely
forwarded io pots^ntial providers;
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(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 hid is a representation that the
potential provider did not consult with any other potential provider about its
hid, that the hid 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 terra 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
iirm period must be no longer than the District reasonably requires);

(T)) For purchases of guaranteed investment contracts
oidy, the terms ol the solicitation take into account the District's reasonably
expected deposit and draw down schedule for the amounts to be invested;

(G) AU potej\tial 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 heing purchased,

(ii) The hids received hy the District must meet all of the
following reqiiireiTients:

(!) The District receives at least three bids from
providers that the District solicited under a Bona Fide Solicitation and that
do not have a material financial interest in the issue. A lead underwriter in a
negotiated underwriting transaction is deemed to have a material financial
interest in the issue until 15 days after the issue date of tho issue. In
addition, any entity acting as a financial advisor with respect to tlie purchase
of the investment at the time the bid specifications are forwarded to potential
providers has a material financial interest in the issue. A provider that is a
related party to a provider that has a material financial interest in the issue
is deemed to have a material financial int(*rest in the issue.

(2) At least one of the three hids descrihed in paragrapli
(c) {ii)(l) ahove is from a provider that has an established 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 hid to provide tlie 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 liighest yielding
bona fide bid (determined net of any broker's fees).

(2) Other Nonpurpose Investments. If the investment is
not a guaranteed investment contract, the following requirements are met:

(A) The winning hid is the lowest cost bona fide bid
(including any broker's fees). The lowest l)id is either the lowest cost bid for
the portfolio or. if the District compares the bids on an iiivestment-hy-
investment basis, the aggregate cost of a portfolio comprised of the lowest
cost !)id for each investment, An\' payment received by the District from a
provider at the time a guaranteed investment contract is ptirchased (e.g.. an
escrow float contract) for a yield restricted defeasance escrow under a bidding
procedure meeting these requirements is lakexi 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 Uiiittjd State.s Department of the Treasury, Bureau of Public Debt, The
cost of the most efficient portfolio of State and Local (njvernment Series
Securities is to he determined at the time that bids are required to be
submitted pursuant to the terms of the bid specifications, Tf such State and
Local Government Series Securities are not available for purchase on the
day that bids are requiix^d to be submitted because sales of those securities
have been suspended, the cost comparison described in this paragraph is not
required,

(iv) The provider of the investments or the obligor on the
guaranteed investment contract certifies (he administrative costs that it pays
(or exj^ects So pay) to third parties in connection with supplying the
uivestment.

(d) The District shall retain certificates and records documenting
compliance with the above requirements until three years after tbe last
outstanding Bond is redeemed including, but not limited to, the following:

(i) For purchases of guaranteed investment {X)ntracts. a copy
oi the contract, and for purchases of Nonpurpose Investments other than
guaraattH-id investment contracts, the purchase agreement or confirmation;

(ii) 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 in paragraph (cj(iv)
above:

(iii) For each hid that is submitted, the name of the person and
entity submitting the bid, the time and date of the hid, and the hid results;

(iv) The bid solicitation form and, if the terms of the purchase
agreement or the guaranteed investment contract deviated from the hid
solicitation form or a submitted bid is modified, a hrief statement explaining
the d(naation and stating the pi-irpose 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 recjuired to be submitted.

SECTION 5. MODIFICATION UPON RECEIPT OF BOND
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SECTION f). ACCOUNTING FOR GROSS PROCEEDS. in
order to perform the calculations required by the Code and the Regulations, it
is necessary to track tho investmeEit and expenditure of ail Gross Proceeds.
To that end. the District must adopt reasonable and consistently applied

methods of accounting for all Gross Proceeds, Appendix I hereto sets forib a
description ot the required allocation and accounting rules with which the
District agrees to comply,

SECTION 7. ADMINISTRATIVE COSTS OF INVESTMENTS.
iLxcept as otherwise provided in this Sectioti 7, an allocation of (Iross
Proceeds to a payment or receipt on a Nonpurpose Investment is not adjusted
to take into account any (;osts or expenses paid, directly or indirectly, lo
purchase, carry, sell or retire the i\'onpyrpose Investment (administrative
costs). Thus, administrative costs generally do not increase the payments for,
or reduce the receipts from, Nonpurpose hivestments.

In determining j)aymenis and receipts on Nonpurpose Investments,
Qualified Adnnnistrative tJosts are taken into account hy increasing
pa_vments for, (ir I'educing the receipts from, the Nonptirpose investments.
Qualified Adnunistrative Costs are niasonabie. direct administrative costs,
other than cariying costs, such as separately stated brokerage or selling
commissions, hut not legal and accountijig fees, re(;ordkeeping. custody niui
similar costs. General overhead î osts and similar indirect costs of the
District such as employee salaries and office expenses and costs associated
with computing Rebatahle Arbitrage are not Qualified Administrative C-osts,

Allocation and accounting rules are provided in Appendix I attache
hereto.
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APPENDTX T

ALLOCATION AND ACCOUNTING RULES

(5ross Proceeds of that, issue if the amtnint.s in the fund or account are
invested and accounted for colloclivety, withoul regard to the source of the
hinds deposited therein, constitutes a "commingled fund-'̂  All payments and
receipts (including deemed payments and receipts) on investments hold by a
commingled fund mus). 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-
Reasonabie ratable allocation methods include, vvUhout fimitation, methods
that allocate payments and receipts in proportion to either (i) the average
daily halances of the amounts in the commingled fimd 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 in the commingled fund may he allocated directly lo
expenditures for governmental purposes pursuant to a reasonaiile
consistently applied accounting method. If a ratable allocation method is
used to aliocate expenditures from the commingled fund, the same ratable
;ill(K:ation method must be used to all(5cate payments and receipts on
investments in the commingled fund.

Generally a commingled fund must treat all its investments as i.f sold
at Fair Market. Valiu; 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 fluids invested m
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 durnig 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
(ii) the commingled fund operated exclusively as a reserve fund, sinking funci
or replacement fund for two or more issues of the same issuer. Subject to the
Universal Cap limitation, and the principle that amounts are allocahle to
only one issue at a time as Gross PriKteeds, investments held by a
commingled fund must he allocate*! ratabiy among the issues served by the
commingled fund in proportion to either (i) 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
issues: or (iii) the relative original stated principal amounts of the
outstanding issues.
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(0 Universal Cap. Am(!unts that would otherwise be (iross Proceeds
allocahle to an issue are allocated (and remain allocated) ii> the issue only to
ihe extent that the Value of the Nonpurpose Investments allocahle tx) those
(Jross Proceeds does noi exceed the Value of all outstanding bonds of the
issue, Nonpurpose Investments allocated to Gross Proceeds m a bona iule
debt service fund for an issue are not taken into account m determining the
Value of the Xonpurpose lnvest.ments, and those Nonpurpose Investments
remain allocated to the issue. To the extent that the Value of the
Xonpurpose Investnu;nts alk.icable to the (iross Proceeds of an issue exceed
tlie Value of all outstanding bonds of that issue, an issuer should seek the
advice of liond Coioisei ihr the prfjcedures necessary to comply with the
Universal (!ap.

(g) Expenditure for Working Capital Purposes, Subject to certain
exceptions, the Proceeds of an issue may only be allocated to "working capital
expenditures" as of any date to the extent ihat those expenditures exceed
"available amounts'" as of that date (i.e., "proceeds-speni-last").

For purposes of this section, "working capital expenditurt^s^' indtide all
expenditiu'es other than "capital expenditures." "Capital expenditures'" are
costs of a type properly chargeahie (or chargeable upon proper election) to a
capital account undei' genera! federal income tax principles. Such costs
include, for exampli^ costs incurred to acquire, construct or improve land,
buildings and equipment having a reasonably expected useful hfe in excess of
one year- Thus, working capital expenditures include, among other things,
expenditures for cui-rent operating expenses and debt service.

For purposes of ibis section, "available amount" means any amount
that IS available to an issuer for working capita! expendituj'e 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 jiidicia! action and without a
legislative, judicial or contractual rec[nireiTient that those amounts be
reimbursed. Notwithstanding the preceding sc^ntimce, a "reasonahle working
capital reserve"" is treated as unavailahle. A working capital reserve is
reasonahle if it does not exceed five percent of the actual working capital
expenditures of an issuer in the fiscal year before the year m 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 oi- workuig capita!

expenditures) that are paid out of current rev(>nues may be treated as
working capital expenditures.

The proceeds-spent-last requirement does not apply to expenditures t,o
pay (i) any Qualified Administrative (\ists: (ii) fees for qualified guarantees of
the issue or payments for a qualified hedge for the issue; (iii) inten^st on the
issue for a period commencing on the Tssu(̂  Date and ending on the datf̂  that
IS the later of three yeai's from the ISSIH^ Date or one year after the date on
which the financed project is placed in service; (iv) the United States for yield
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
(i) tbroiigh (iv) above, that do not exceed five percent of t,be Sale Proceeds (if
an issue and that are directly related to capital expenditures fmaiiced by the
issue (e,g., initial operating expenses for a new capital project); (vi) principal
or interest on an issue paid from unexpet;ted 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 in a hona fide
debt service fund; and (viii) principal, interest or redemption premium on a
prior issiie and, for a crossover refvniding issue, interest on that issue.
N(itwithstanding t,he preceding paragraph, the exceptions described above do
not apply if the allocation merely suhstit.utes (^ross Proceeds for other
amounts that would have !)een used to make those expenditures in a manner
that givî s rise to Replacement Proceeds,
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FORM OF OPINION OF NABORS, GIBLIN & NICKERSON, P.A.,
WITH RESPECT TO THE 2007 BONDS

Upon delivery of the Series 2007 Bonds in definitive form, Nabors, Giblin
& Nickerson, P.A., Tampa, Florida, Bond Counsel, proposes to render its opinion
with respect to such Series 2007 Bonds in substantially the following form:

Board of Supervisors
Stoneybrook at Venice Community

Development District

Re: $6,410,000 Stoneybrook at Venice Community Development
District Capital Improvement Revenue Bonds, Series 2007

We have served as bond counsel in connection with the issuance by Stoneybrook
at Venice Community Development District (the "District"), a community development
district established and existing pursuant to Chapter 190, Florida Statutes, as
amended (the "Act"), of its $6,410,000 Capital Improvement Revenue Bonds, Series
2007 (the "Series 2007 Bonds"). The Series 2007 Bonds are being issued under and
pursuant to the Constitution and laws of the State of Florida, a Master Trust
Indenture (the "Master Indenture"), dated as of November 1, 2007 (the "Master
Indenture") and a First Supplemental Trust Indenture, dated as of November 1, 2007
(the "Supplemental Indenture") (collectively, the Master Indenture as amended and
supplemented by the Supplemental Indenture is hereinafter referred to as the
"Indenture"), each from the District to The Bank of New York Trust Company, N.A.,
Jacksonville, Florida, as trustee (the "Trustee") and resolutions adopted by the Board
of Supervisors of the District on August 23, 2007 and November 1, 2007 (collectively,
the "Bond Resolution"). The Series 2007 Bonds are issued to: (i) finance the Cost of
acquiring, constructing and equipping assessable improvements comprising a part of
the Capital Improvement Program (as more particularly described in Exhibit A to the
Supplemental Indenture, the "Series 2007 Project"); (ii) pay certain costs associated
with the issuance of the Series 2007 Bonds; (iii) make a deposit into the Series 2007
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Reserve Accounts for the benefit of all of the Series 2007 Bonds; and (iv) pay a portion
of the interest to become due on the Series 2007 Bonds. The Series 2007 Bonds are a
portion of the Bonds validated by final judgment of the Circuit Court of Sarasota
County, Florida, rendered on October 30, 2007, the appeal period for which has expired
with no appeal having been taken. The Series 2007 Bonds are payable from and
secured by Assessments (as defined in the Indenture) on property within the District
specially benefited by the assessable improvements financed with the proceeds of the
Series 2007 Bonds and also by the Series 2007 Pledged Revenues and Series 2007
Pledged Funds comprising the Series 2007 Trust Estate. 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 Series 2007 Bonds recite that neither the Series 2007 Bonds nor the interest
and premium, if any, payable thereon shall constitute a general obligation or general
indebtedness of the District within the meaning of the Constitution and laws of the
State of Florida. The Series 2007 Bonds and the interest and premium, if any, payable
thereon do not constitute either a pledge of the full faith and credit of the District or a
lien upon any property of the District other than as provided in the Indenture
authorizing the issuance of the Series 2007 Bonds. No Owner or any other person shall
ever have the right to compel the exercise of any ad valorem taxing power of the
District or any other public authority or governmental body to pay debt service or to
pay any other amounts required to be paid pursuant to the Indenture or the Series
2007 Bonds. Rather, debt service and any other amounts required to be paid pursuant
to the Indenture or the Series 2007 Bonds, shall be payable solely from, and shall be
secured solely by the Series 2007 Pledged Revenues, together with the Series 2007
Pledged Funds comprising the Series 2007 Trust Estate pledged to the Series 2007
Bonds, all as provided in the Series 2007 Bonds and 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 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
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creates the valid pledge which it purports to create of the Series 2007 Trust Estate,
including the 2007 Assessments, in the manner and to the extent provided in the
Indenture.

3. The Series 2007 Bonds are the valid, hinding, special obligations of the
District, enforceable in accordance with their 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 2007 Bonds have been duly and validly authorized and
issued in accordance with law and the Indenture.

4. The Series 2007 Bonds and interest thereon are exempt from taxation
under the laws of the State of Florida, except as to estate taxes and taxes imposed by
Chapter 220, Florida Statutes, on interest, income or profits on debt obligations owned
by corporations, as defined in said Chapter 220.

5. Under existing statutes, regulations, rulings and court decisions, the
interest on the Series 2007 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 Board comply with all requirements of the Internal
Revenue Code of 1986, as amended, that must be satisfied subsequent to the issuance
of the Series 2007 Bonds in order that interest thereon 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 2007 Bonds to be so included
in gross income retroactive to the date of issuance of the Series 2007 Bonds. The
District has covenanted to comply with all such requirements. Ownership of the Series
2007 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 2007 Bonds.

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 2007 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 Limited Offering Memorandum or other offering material relating
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to the Series 2007 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 2007
Bonds and we express no opinion relating thereto.

We have examined the forms of the Series 2007 Bonds and, in our opinion, the
form of the Series 2007 Bonds is regular and proper.

Very truly yours,
NABORS, GIBLIN & NICKERSON, P.A.
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CONTINUING DISCLOSURE AGREEMENT

This CONTINUING DISCLOSURE AGREEMENT (the "Disclosure Agreement")
dated as of November 30, 2007 is executed and delivered by the STONEYBROOK AT
VENICE COMMUNITY DEVELOPMENT DISTRICT (the "District") and LENNAR
HOMES, LLC (the "Developer") a Florida limited liability company and joined in by the
Disclosure Representative and the Trustee (as such terms are herein defined), in connection with
the issuance of $6,410,000 Stoneybrook at Venice Community Development District Capital
Improvement Revenue Bonds, Series 2007 (the "Bonds"). The Bonds are being issued pursuant
to a Master Trust Indenture dated as of November 1, 2007 as supplemented by a First
Supplemental Trust Indenture dated as of November 1, 2007 (collectively, the "Indenture"),
between the District and The Bank of New York Trust Company, N.A. as trustee (the "Trustee").
For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, and in consideration of the mutual promises and other considerations contained
herein, the District and the Developer covenant and agree as follows:

!• Purpose of the Disclosure Agreement. This Disclosure Agreement is being
executed and delivered by the District and the Developer for the benefit of the Owners of the
Bonds and to assist the Participating Underwriter of the Bonds in complying with the applicable
provisions of Rule 15c2-12(b)(5) promulgated by the Securities and Exchange Commission
("SEC") pursuant to the Securities Exchange Act of 1934, as amended fi-om time to time (the
"Rule").

The provisions of this Disclosure Agreement are supplemental and in addition to the
provisions of the Indenture with respect to reports, filings and notifications provided for therein,
and do not in any way relieve the District, the Trustee or any other person of any covenant,
agreement or obligation under the Indenture (or remove any of the benefits thereof) nor shall
anything herein prohibit the District, the Trustee or any other person from making any reports,
filings or notifications required by the Indenture or any applicable law.

2- Definitions. In addition to the definitions set forth in the Indenture, which apply
to any capitalized term used in this Disclosure Agreement unless otherwise defined in this
Section, the following capitalized terms shall have the following meanings:

"Annual Report" shall mean any Annual Report provided by the District pursuant to, and
as described in. Sections 3 and 4 of this Disclosure Agreement.

"Assessments" shall mean the non-ad valorem special assessments pledged to the
payment of the Bonds pursuant to the Indenture.

"Business Day" means any day other than a Saturday, Sunday or a day on which the
District is required, or authorized or not prohibited by law (including executive orders), to close
and is closed.
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"Developer Report" shall mean any Developer Report provided by the Developer, its
successors or assigns pursuant to, and as described in. Sections 5 and 6 of this Disclosure
Agreement.

"Development" shall have meaning ascribed thereto in the Limited Offering
Memorandum.

"Disclosure Representative" shall mean the person or entity serving as District Manager
from time to time or such other officer or employee of the District as the District shall designate
in writing to the Trustee and the Dissemination Agent from time to time.

"Dissemination Agent" shall mean the District, acting in its capacity as Dissemination
Agent hereunder, or any successor Dissemination Agent designated in writing by the District and
which has filed with the District and Trustee a written acceptance of such designation.

"Fiscal Year" shall mean the period commencing on October 1 and ending on September
30 of the next succeeding year, or such other period of time provided by applicable law.

"Limited Offering Memorandum" shall mean the final limited offering document relating
to the Bonds.

"Listed Event" shall mean any of the events listed in Section 7(a) of this Disclosure
Agreement.

"MSRB" means the Municipal Securities Rulemaking Board.

"National Repository" shall mean each nationally recognized municipal securities
information repository designated from time to time by the SEC in accordance with the Rule.
For a list of the names and addresses of all designated National Repositories and State
Repositories as of any date may currently be obtained by calling the SEC's Fax on Demand
Service from a fax machine at (202) 942-8088 and requesting document numbers 0206 and 0207,
respectively, or by visiting the SEC's web site at "http://www.sec.gov/info/municipal/nrmsir.htm."

"Obligated Person(s)" shall mean, with respect to the Bonds, those person(s) who either
generally or through an enterprise fund or account of such persons are committed by contract or
other arrangement to support payment of all or a part of the obligations on such Bonds, which
person(s) shall include the District and, for the purposes of this Disclosure Agreement only, the
Developer for so long as the Developer is the owner of (or is responsible for developing as the
case may be) at least twenty percent (20%) of the lands which have been determined by the
District to be lands benefited by the project financed with proceeds of the Bonds or are
responsible for payment of at least twenty percent (20%) of the Assessments.

"Owners" shall have the meaning ascribed thereto in the Indenture with respect to the
Bonds and shall include beneficial owners of the Bonds, including those that have the power,
directly or indirectly, to vote or consent with respect to, or to dispose of ownership of any Bonds
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(including persons holding Bonds through nominees, depositories or other intermediaries), or are
treated as the owner of any Bonds for federal income tax purposes.

"Participating Underwriter" shall mean, Prager, Sealy & Co., LLC, in its capacity as the
original underwriter of the Bonds required to comply with the Rule in connection with offering
of the Bonds.

"Repository" shall mean each National Repository and each State Repository, if any.

"State" shall mean the State of Florida.

"State Repository" shall mean the state information repository, if any, designated by the
State and with which filings are required to be made by the District in accordance with the Rule.

3. Content of Annual Reports.

(a) The District's Annual Report shall contain or incorporate by reference the
following, which includes an update of the financial and operating data of the District to the
extent presented in the Limited Offering Memorandum. All information in the Annual Report
shall be presented for the immediately preceding Fiscal Year and, to the extent available, the
current Fiscal Year:

(i) The amount of Assessments levied.

(ii) The amount of Assessments collected from property owners.

(iii) If available, the amount of delinquencies greater than 150 days, and, in the
event that delinquencies amount to more than ten percent (10%) of the amounts of
Assessments due in any year, a list of delinquent property owners.

(iv) The amount of tax certificates sold, if any, and the balance, if any,
remaining for sale.

(v) All fund balances in all Funds and Accounts for the Bonds. The District
shall provide any Owners and the Dissemination Agent with this information more
frequently than annually within thirty (30) days of the written request of the Owners.

(vi) The total amount of Bonds Outstanding.

(vii) The amount of principal and interest due on the Bonds.

(viii) The most recent audited financial statements of the District, which shall be
prepared in accordance with governmental accounting standards promulgated by the
Government Accounting Standards Board (provided, however, if the District has not
prepared audited financial statements for its Fiscal Year ending September 30, 2008, the
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first Annual Report submitted by the District in accordance herewith may include
unaudited financial statements for such Fiscal Year).

(b) To the extent any of the items set forth in subsections (i) through (vii) above are
included in the audited financial statements referred to in subsection (viii) above, they do not
have to be separately set forth. Any or all of the items listed above may be incorporated by
reference from other documents, including offering documents of debt issues of the District or
related public entities, which have been submitted to each of the Repositories or the SEC. If the
document incorporated by reference is a final offering document, it must be available from the
MSRB. The District shall clearly identify each such other document so incorporated by
reference.

4. Provision of..Aiiimal_Rep_orts.

(a) Subject to the following sentence, the District shall provide the Annual Report to
the Dissemination Agent no later than 180 days after the close of the District's Fiscal Year,
commencing with the Fiscal Year ended September 30, 2008 (the "Annual Filing Date"). The
Annual Report may be submitted as a single document or as separate documents comprising a
package, and may cross-reference other information as provided in Section 3(b) of this
Disclosure Agreement; provided that the audited financial statements of the District may be
submitted separately from the balance of the Annual Report, and may be submitted in
accordance with State law, which currently requires such audited financial statements to be
provided up to, but no later than, 365 days after the close of the District's Fiscal Year. The
District shall cause the Dissemination Agent to provide to each Repository (i) the components of
an Annual Report which satisfies the requirements of this subsection 4(a) and (ii) any
information provided to Owners and the Dissemination Agent pursuant to Section 3(a)(v) of this
Disclosure Agreement. In furtherance thereof, the Dissemination Agent shall request the Annual
Report (which request shall be in writing and may be made via e-mail to the Disclosure
Representative) at least thirty (30) days prior to the Annual Filing Date. If the District's Fiscal
Year changes, the District shall give notice of such change in the same manner as for a Listed
Event under Section 7.

(b) If on the fifteenth (15th) day prior to each Annual Filing Date the Dissemination
Agent has not received a copy of the Annual Report, the Dissemination Agent shall contact the
Disclosure Representative by telephone and in writing (which may be by e-mail) to remind the
District of its undertaking to provide the Annual Report pursuant to this Section 4. Upon such
reminder, the Disclosure Representative shall either (i) provide the Dissemination Agent with an
electronic copy of the Annual Report in accordance with Section 4(a) above, or (ii) instruct the
Dissemination Agent in writing that the District will not be able to file the Annual Report within
the time required under this Disclosure Agreement, state the date by which the Annual Report for
such year will be provided and instruct the Dissemination Agent that a Listed Event as described
in Section 7(a)(xii) has occurred and to immediately send a notice to the National Repository or
the MSRB and the State Repository (if any) in substantially the form attached as Exhibit A.

(c) If the Dissemination Agent has not received an Annual Report by 12:00 noon on
the first business day following the Annual Filing Date for the Annual Report, a Listed Event

E-4



described in Section 7(a)(xii) shall have occurred and the District hereby directs the
Dissemination Agent to immediately send a notice to each National Repository or the MSRB and
the State Repository (if any) in substantially the form attached as Exhibit A.

(d) The Dissemination Agent shall:

(i) determine each year prior to the date for providing the Annual Report the
name and address of each National Repository and each State Repository, if any; and

(ii) promptly upon fulfilling its obligations under subsection (a) above, file a
notice with the District stating that the Annual Report has been provided pursuant to this
Disclosure Agreement and stating the date(s) it was provided.

5. Content of Developer Reports.

(a) The Developer, so long as it is an Obligated Person for purposes of this
Disclosure Agreement, shall prepare a Developer Report no later than thirty (30) days after the
end of each calendar quarter commencing March 31, 2008, provided, however, that so long as
the Developer is a reporting company, such thirty (30) days shall be extended to the date of filing
of its respective lOK or lOQ, if later, as the case may be (each, a "Quarterly Receipt Date"). At
such time as the Developer is no longer an Obligated Person, the Developer will no longer be
obligated to prepare any quarterly Developer Report pursuant to this Disclosure Agreement.

(b) Each Developer Report shall contain an update of the financial and operating data
of the Developer to the extent presented in the Limited Offering Memorandum under the
following captions:

(i) The information in the table depicting expected product mix, lot size and
average home/lot price under the caption "THE DEVELOPMENT—[Residential
Community]"; and

(ii) The information regarding the current status of actual (rather than
projected) sales and closings under the caption "THE DEVELOPMENT—[Projected
Absorption/Sales Activity]".

(c) Each quarterly Developer Report shall also address the following information, to
the extent applicable to the Development and not otherwise provided pursuant to subsection (b)
or (d) of this Section 5:

(i) A description of the infrastructure improvements and recreational
amenities needed for the Development that have been completed and that are currently
under construction, including infrastructure financed by the Bonds.

(ii) The percentage of the infrastructure financed by the Bonds that has been
completed.
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(iii) The number of single-family homes and multi-family homes, respectively,
planned on property subject to the Assessments.

(iv) The number of units, type of units and square footage of commercial
property or other non-residential uses planned on property subject to the Assessments.

(v) Information about closed sales to builders, including the amount and type
of property closed (lots, parcels, raw land, multi-family lot, single-family lot, etc.),
together with the name of each builder.

(vi) Information about closed sales to retail end users, including the amount
and type of property closed (multi-family home, single-family home, etc.).

(vii) The number of single-family homes and multi-family homes, respectively,
under contract with retail end users.

(viii) The number of single-family lots and multi-family lots, respectively,
under contract with builders, together with the name of each builder.

(ix) The number of single-family homes and multi-family homes, respectively,
constructed.

(x) The number of single-family homes and multi-family homes, respectively,
under construction.

(xi) The estimated date of complete build-out of residential units.

(xii) The number of acres and type of property (parcels, raw land, etc.) sold for
non-residential development, if any.

(xiii) The square footage of non-residential property constructed, if any.

(xiv) Whether the Developer has made any bulk sale of the land subject to the
Assessments other than as contemplated by the Limited Offering Memorandum.

(xv) The anchor (more than ten percent (10%) of the square footage) tenants of
non-residential property, if any.

(xvi) The status of development approvals for the Development.

(xvii) Materially adverse changes or determinations to permits/approvals for the
Development which necessitate changes to the Developer's land-use or other plans for
the Development.
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(xviii) Updated plan of finance (i.e., status of any credit enhancement, issuance
of additional bonds to complete project, draw on credit line of Developer, additional
mortgage debt, etc.).

(xix) Any event that would have a material adverse impact on the
implementation of the Development as described in the Limited Offering Memorandum
or on the Developer's ability to undertake the Development as described in the Limited
Offering Memorandum.

(d) Any of the items listed in subsections (b) and (c) above may be incorporated by
reference from other documents which have been submitted to each of the Repositories or the
SEC. The Developer shall clearly identify each such other document so incorporated by
reference.

(e) If the Developer sells, assigns or otherwise transfers ownership of real property in
the Development to a third party, which will in turn be an Obligated Person for purposes of this
Disclosure Agreement as a result thereof (a "Transfer"), the Developer hereby agrees to require
such third party to comply with the disclosure obligations of the Developer hereunder for so long
as such third party is an Obligated Person hereunder, to the same extent as if such third party
were a party to this Disclosure Agreement. The Developer shall promptly notify the District and
the Dissemination Agent in writing of any Transfer. For purposes of Sections 5 and 6 hereof, the
term "Developer" shall be deemed to include the Developer and any third party that becomes an
Obligated Person hereunder as a result of a Transfer. In the event that the Developer remains an
Obligated Person hereunder following any Transfer, nothing herein shall be construed to relieve
the Developer from its obligations hereunder.

6. Provision of Developer Reports.

(a) The Developer shall provide a Developer Report which contains the information
in Sections 5(b) and (c) of this Disclosure Agreement to the Dissemination Agent no later than
the Quarterly Receipt Date for such Developer Report. Within thirty (30) days of the Quarterly
Receipt Date, the Dissemination Agent shall file the Developer Report provided to it by the
Developer with each Repository (the "Quarterly Filing Date").

(b) Notwithstanding anything to the contrary herein, the failure of the Developer to
provide a Developer Report which includes the information set forth in Section 5(c) of this
Disclosure Agreement shall not constitute a Listed Event as described in 7(a)(xii) of this
Disclosure Agreement if such Developer Report includes the information set forth in Section
5(b) of this Disclosure Agreement.

(c) If on the seventh (7th) day prior to each Quarterly Receipt Date the Dissemination
Agent has not received a copy of the Developer Report due on such Quarterly Receipt Date, the
Dissemination Agent shall contact the Developer by telephone and in writing (which may be by
e-mail) to remind the Developer of its undertaking to provide the Developer Report pursuant to
Section 5. Upon such reminder, the Developer shall either (i) provide the Dissemination Agent
with an electronic copy of the Developer Report in accordance with Section 6(a) above, or (ii)
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instruct the Dissemination Agent in writing that such Obligated Party will not be able to file the
Developer Report within the time required under this Disclosure Agreement and state the date by
which such Developer Report will be provided.

(d) If the Dissemination Agent has not received a Developer Report that contains, at a
minimum, the information in Section 5(b) of this Disclosure Agreement by 12:00 noon on the
first business day following each Quarterly Receipt Date, a Listed Event described in Section
7(a)(xii) shall have occurred and the District and the Developer hereby direct the Dissemination
Agent to send a notice to each National Repository or the MSRB and the State Repository (if
any) in substantially the form attached as Exhibit A, with a copy to the District. The
Dissemination Agent shall file such notice no later than thirty (30) days following the applicable
Quarterly Receipt Date.

(e) The Dissemination Agent shall:

(i) determine prior to each Quarterly Filing Date the name and address of
each National Repository and each State Repository, if any; and

(ii) promptly upon fulfilling its obligations under subsection (a) above, file a
notice with the Developer stating that the Developer Report has been provided pursuant
to this Disclosure Agreement and stating the date(s) it was provided.

7. Reporting of Significant Events.

(a) This Section 7 shall govern the giving of notices of the occurrence of any Listed
Event set forth below:

(i) Delinquency in payment when due of any principal or interest on the
Bonds.

(ii) Amendment to the Indenture or this Disclosure Agreement modifying the
rights of the Owners of the Bonds.

(iii) Giving a notice of optional or unscheduled redemption of any Bonds.

(iv) Defeasance of the Bonds or any portion thereof

(v) Any change in any rating of the Bonds.*

(vi) (A) Receipt of an opinion of nationally recognized bond counsel to the
effect that interest on the Bonds is not tax-exempt; or

The Bonds are not rated.
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(B) Any event adversely affecting the tax-exempt status of the Bonds,
including, but not limited to:

(1) Any audit, investigation or other challenge of the tax-
exempt status of the Bonds by the Internal Revenue Service or in any
administrative or judicial proceeding; or

(2) The issuance of any regulation, decision or other official
pronouncement by the Internal Revenue Service or other official tax
authority or by any court adversely affecting the tax-exempt status of the
Bonds or bonds of the same type as the Bonds or financing structures of
the same type as financed by the Bonds.

(vii) Any unscheduled draw on the Series 2007 Reserve Account reflecting
financial difficulties.

(viii) Any unscheduled draw on credit enhancements reflecting financial
difficulties.

(ix) The release, substitution or sale of property securing repayment of the
Bonds (including property leased, mortgaged or pledged as such security). The sale of
real property in the District in the ordinary course of the Developer's respective business
shall not be a Listed Event for purposes of the foregoing.

(x) The substitution of credit or liquidity providers or their failure to
perform.

(xi) Occurrence of any Event of Default under the Indenture (other than as
described in clause (i) above).

(xii) Failure to provide the Annual Report as required under this Disclosure
Agreement and/or a Developer Report that contains, in all material respects, the
information required under Section 5(b) of this Disclosure Agreement, which failure
shall, in all cases, be deemed material under federal securities laws.

(b) The District shall, within five (5) Business Days of obtaining actual knowledge of
the occurrence of any Listed Event determined by the District, in reliance upon the advice of
counsel expert in federal securities laws, which may include its Bond Counsel, to be material
under federal securities laws, notify the Dissemination Agent in writing of such Listed Event and
the Dissemination Agent is hereby directed to file a notice of the occurrence of such Listed Event
with each National Repository or the MSRB and the State Repository (if any),

(c) If the Dissemination Agent has been instructed in writing by the District to file
notice of the occurrence of a Listed Event or is otherwise authorized by this Disclosure

The Bonds are not credit enhanced or supported by a credit or liquidity instrument.
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Agreement to file such notice, the Dissemination Agent shall immediately file notice of such
Listed Event with each National Repository or the MSRB and the State Repository (if any),
provided, the Dissemination Agent shall not be required to file notice of the Developer's failure
to provide the Developer Report referenced in subsection (a) (xii) above earlier than the time for
filing such notice as set forth in Section 6(d) of this Disclosure Agreement. The notice shall be
substantially in the form of Exhibit A to this Disclosure Agreement. Notwithstanding the
foregoing:

(i) notice of the occurrence of a Listed Event described in subsections (a)(i),
(iii) or (iv) above shall be given by the Dissemination Agent unless the District gives the
Dissemination Agent affirmative instructions not to disclose such occurrence; and

(ii) notice of a Listed Event described in subsection (a)(iii) or (iv) above need
not be given under this subsection any earlier than the notice (if any) of the underlying
event is given to Owners of affected Bonds pursuant to the Indenture.

8. Termination of Disclosure Agreement. This Disclosure Agreement shall
terminate upon the defeasance, prior redemption or payment in full of all of the Bonds.

9. Dissemination Ajgent. The District may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement,
and may discharge any such Dissemination Agent, with or without appointing a successor
Dissemination Agent. If at any time there is not any other designated Dissemination Agent, the
District shall be the Dissemination Agent.

10. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Agreement, the District and the Developer may amend this Disclosure Agreement, and any
provision of this Disclosure Agreement may be waived, if such amendment or waiver is
supported by an opinion of counsel expert in federal securities laws, acceptable to the District, to
the effect that such amendment or waiver would not, in and of itself, cause the undertakings
herein to violate the Rule if such amendment or waiver had been effective on the date hereof but
taking into account any subsequent change in or official interpretation of the Rule.

Notwithstanding the above provisions of this Section 10, no amendment to the provisions
of Sections 5 and 6 hereof may be made without the consent of the Developer as long as the
Developer is an Obligated Person.

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the
District shall describe such amendment in the next Annual Report, and shall include, as
applicable, a narrative explanation of the reason for the amendment or waiver and its impact on
the type (or, in the case of a change in accounting principles, on the presentation) of financial
information or operating data being presented by the District. In addition, if the amendment
relates to the accounting principles to be followed in preparing financial statements: (i) notice of
such change shall be given in the same manner as for a Listed Event under Section 7(c); and (ii)
the Annual Report for the year in which the change is made should present a comparison (in
narrative form and also, if feasible, in quantitative form) between the financial statements as
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prepared on the basis of the new accounting principles and those prepared on the basis of the
former accounting principles.

11- Additional Information. Nothing in this Disclosure Agreement shall be deemed
to prevent the District or the Developer from disseminating any other information, using the
means of dissemination set forth in this Disclosure Agreement or any other means of
communication, or including any other information in any Annual Report, Developer Report or
notice of occurrence of a Listed Event, in addition to that which is required by this Disclosure
Agreement. If the District chooses to include any information in any Annual Report or notice of
occurrence of a Listed Event in addition to that which is specifically required by this Disclosure
Agreement, or if the Developer chooses to include any information in any Developer Report in
addition to that which is specifically required by this Disclosure Agreement, neither the District
nor the Developer, as applicable, shall have any obligation under this Disclosure Agreement to
update such information or include it in any future Annual Report, any future Developer Report
or notice of occurrence of a Listed Event. The Developer agrees to provide the District with a
copy of any information in addition to the Developer Report provided by it to the Dissemination
Agent or any Repository.

12. Default. In the event of a failure of the District, the Disclosure Representative,
the Developer or the Dissemination Agent to comply with any provision of this Disclosure
Agreement, the Trustee may (and, at the request of any Participating Underwriter or the Owners
of at least 25% aggregate principal amount of Outstanding Bonds and receipt of indemnity
satisfactory to the Trustee, shall), or any beneficial owner of a bond may take such actions as
may be necessary and appropriate, including seeking mandate or specific performance by court
order, to cause the District, the Disclosure Representative, the Developer or the Dissemination
Agent, as the case may be, to comply with its obligations under this Disclosure Agreement. A
default under this Disclosure Agreement by the Developer shall not be deemed a default by the
District hereunder and no default hereunder shall be deemed an Event of Default under the
Indenture, and the sole remedy under this Disclosure Agreement in the event of any failure of the
District, the Disclosure Representative, the Developer or the Dissemination Agent, to comply
with this Disclosure Agreement shall be an action to compel performance.

13. Du||gsj)f Dissemination Agent. The Dissemination Agent shall have only such
duties as are specifically set forth in the applicable written dissemination agent agreement
between the District and such Dissemination Agent and in this Disclosure Agreement. The
Dissemination Agent shall have no obligation to notify any other party hereto of an event that
may constitute a Listed Event. The District, the Disclosure Representative and the Developer
represent and warrant that they will supply, in a timely fashion, any information reasonably
requested by the Dissemination Agent that is necessary in order for the Dissemination Agent to
carry out its duties under this Disclosure Agreement. The District, the Disclosure Representative
and the Developer acknowledge and agree that the information to be collected and disseminated
by the Dissemination Agent will be provided by the District, the Disclosure Representative, the
Developer and others. The Dissemination Agent's duties do not include authorship or
production of any materials, and the Dissemination Agent shall have no responsibility hereunder
for the content of the information provided to it by the District, the Disclosure Representative, or
the Developer as thereafter disseminated by the Dissemination Agent.
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14. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the
District, the Disclosure Representative, the Developer, the Dissemination Agent, the Trustee, the
Participating Underwriter and Owners of the Bonds (the Dissemination Agent, Participating
Underwriter and Owners of the Bonds being hereby deemed express third party beneficiaries of
this Agreement), and shall create no rights in any other person or entity.

15. Counterparts. This Disclosure Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrament.

16. District, Disclosure Representative and Trustee Cooperation. The District,
the Disclosure Representative and the Trustee agree that the Dissemination Agent, in such
capacity hereunder, may receive, upon request, from the District, the Disclosure Representative
and the Trustee, on a timely basis, any information or reports within their respective control the
Dissemination Agent requests in furtherance of the Dissemination Agent's duties hereunder,
including balances in the Funds and Accounts established under the Indenture and such other
information as it deems necessary to review compliance by the other parties hereto with their
respective obligations hereunder. In furtherance thereof, the District, through its Disclosure
Representative, agrees to provide the Dissemination Agent with a certified copy of any tax roll
provided to the County Tax Collector within promptly after its delivery to the County Tax
Collector, but no later than September 30 of the current Fiscal Year, and the adopted budget for
the upcoming Fiscal Year by September 30 of the current year. In addition, the District
acknowledges and agrees that any modifications to assessment methodologies which affect the
Assessments and any other payment source of the Bonds and any "true up" implementations
regarding such Assessments shall be adopted by District resolution and that the District, through
its Disclosure Representative, will provide the Dissemination Agent and the Trustee with notice
of such resolution(s) within 30 days of adoption.

17. Disclosure USA. Any filing to be made with each National Repository or State
Repository hereunder may be made by transmitting such filing to the Texas Municipal Advisory
Council (the "MAC") as provided at http://www.disclosureusa.org, unless the SEC has
withdrawn the interpretative advice in its letter to the MAC dated September 7, 2004 or a court
of competent jurisdiction has enjoined the MAC from providing its services.

18. Governing Law. This Disclosure Agreement shall be governed by the laws of
the State of Florida and Federal law and venue shall be in any state or federal court having
jurisdiction in Sarasota County, Florida.

19. Binding Effect. This Disclosure Agreement shall be binding upon each party and
upon each successor and assignee of each party and shall inure to the benefit of, and be
enforceable by, each party and each successor and assignee of each party.

[SIGNATURE PAGES TO FOLLOW]
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SIGNATURE PAGE FOR
CONTINUING DISCLOSURE AGREEMENT

(Stoneybrook at Venice Community Development District)

IN WITNESS WHEREOF, the undersigned has executed this Disclosure Agreement as
of the date and year set forth above.

ATTEST STONEYBROOK AT VENICE
COMMUNITY DEVELOPMENT DISTRICT

By;.
Title; Chairman, Board of Supervisors

DEVELOPER:

LENNAR HOMES, LLC, a Florida
limited liability company

By;_
Title;
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SIGNATURE PAGE FOR
CONTINUING DISCLOSURE AGREEMENT

(Stoneybrook at Venice Community Development District)

Joined by Rizzetta 8L Company, Inc. as Disclosure Representative for purposes of Section
4, Section 12, Section 13, Section 14 and Section 16 only.

DISCLOSURE REPRESENTATIVE:

RIZZETTA & COMPANY, INC.

By:__
Title:

E-14



SIGNATURE PAGE FOR
CONTINUING DISCLOSURE AGREEMENT

(Stoneybrook at Venice Community Development District)

Joined by The Bank of New York Trast Company, N.A., as Trastee for purposes of
Section 12, Section 14 and Section 16 only.

TRUSTEE:

THE BANK OF NEW YORK TRUST
COMPANY, N.A.

By:_
Title:
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EXHIBIT A

NOTICE TO REPOSITORIES
OF FAILURE TO FILE ANNUAL REPORT/DEVELOPER REPORT

Name of District: Stoneybrook at Venice Community Development District

Name of Bond Issue: $6,410,000 Stoneybrook at Venice Community Development District
Capital Improvement Revenue Bonds, Series 2007

Date of Issuance: November 30, 2007

NOTICE IS HEREBY GIVEN that [the District has not provided an Annual Report as
required by Section 4(a)] [the Developer has not provided a Developer Report which contains the
information required by Section 5(b)] of the Continuing Disclosure Agreement dated as of
October 11, 2007, among the District and the Developer named therein, and joined in by the
Disclosure Representative and Trustee named therein, executed and delivered in connection with
the above-referenced Bonds. The [District][Developer] has advised the undersigned that it
anticipates that the [Annual Report] [Developer Report] will be filed by ,
20 ].

Dated:

[DISSEMINATION AGENT]

cc: District
Lennar Homes, LLC
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update any such forward-looking statements. Such forward-looking statements are necessarily based on various
assumptions and estimates and are inherently subject to various risks and uncertainties, including risks and
uncertainties relating to the possible invalidity of the underlying assumptions and estimates and possible changes or
developments in social, economic, business, industry, market, legal, and regulatory circumstances and conditions
and actions taken or omitted to be taken by third parties. Assumptions' related to the foregoing involve judgments
with respect to, among other things, future economic, competitive, and market conditions and future business
decisions, all of which are difficult or impossible to predict accurately and many of which are beyond the control of
the District and the Developer. Actual results could differ materially from those discussed in such forward-looking
statements and, therefore, there can be no assurance that the forward-looking statements included herein will prove
to be accurate.

MISCELLANEOUS

Any statements made in this Limited Offering Memorandum involving matters of opinion or of estimates,
whether or not so expressly stated, are set forth as such and not as representations of fact, and no representation is
made that any of the estimates will be realized. Neither this Limited Offering Memorandum nor any statement that
may have been made verbally or in writing is to be construed as a contract with the holders of the 2007 Bonds.

The information and expression of opinion herein are subject to change without notice and neither the
delivery of this Limited Offering Memorandum nor any sale made hereunder is to create, under any circumstances,
any implication that there has been no change in the affairs of the District, the Developer, the 2007 Project or the
Community from the date hereof. However, certain parties to the transaction will, on the closing date of the 2007
Bonds, deliver certificates substantially to the effect that nothing has come to their attention that would lead them to
believe that applicable portions of the Limited Offering Memorandum contains an untrue statement of a material
fact or omits to state a material fact that should be included herein for the purpose for which the Limited Offering
Memorandum is intended to be used, or that is necessary to make the statements contained herein, in light of the
circumstances under which they were made, not misleading and to the effect that from the date of the Limited
Offering Memorandum to the date of closing of the 2007 Bonds that there has been no material adverse change in
the information provided.

This Limited Offering Memorandum is submitted in connection with the sale of the securities referred to
herein and may not be reproduced or used, as a whole or in part, for any other purpose.

The appendices hereof are integral parts of this Limited Offering Memorandum and must be read in their
entirety together with all foregoing statements.

STONEYBROOK AT VENICE COMMUNITY
DEVELOPMIEHT DISTRICT ^^

^r ••''//.< ' ^ - ^ ^

Bv: /s/ Robert C. Price
Its: Chairman
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