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MATURITY SCHEDULE 

COMMUNITY FACILITIES DISTRICT NO. 3 (SEABRIDGE AT MANDALAY BAY) 
OF THE CITY OF OXNARD  
2005 SPECIAL TAX BONDS 

$7,105,000 Serial Bonds 

Maturity Date 
(September 1) 

Principal
Amount Interest Rate Yield CUSIP No.†

2007 $  115,000 3.000% 3.300% 691901CH3 
2008 150,000 3.250 3.500 691901CJ9 
2009 190,000 3.500 3.750 691901CK6 
2010 230,000 3.700 3.950 691901CL4 
2011 275,000 3.900 4.100 691901CM2 
2012 325,000 4.000 4.250 691901CN0 
2013 375,000 4.200 4.400 691901CP5 
2014 430,000 4.300 4.550 691901CQ3 
2015 485,000 4.400 4.650 691901CR1 
2016 545,000 4.500 4.750 691901CS9 
2017 610,000 4.625 4.850 691901CT7 
2018 680,000 4.700 4.900 691901CU4 
2019 755,000 4.750 4.950 691901CV2 
2020 835,000 4.800 5.000 691901CW0 
2023 1,105,000 5.000 5.080 691901CY6 

$25,170,000 Term Bonds 

$1,930,000 5.000% Term Bonds due September 1, 2022 - Yield: 5.050% CUSIP No. 691901CX8†

$2,525,000 5.125% Term Bonds due September 1, 2025 - Yield: 5.125% CUSIP No. 691901CZ3†

$4,670,000 5.000% Term Bonds due September 1, 2028 - Yield: 5.150% CUSIP No. 691901DA7†

$16,045,000 5.000% Term Bonds due September 1, 2035 - Yield: 5.220% CUSIP No. 691901DB5†

† CUSIP® is a registered trademark of the American Bankers Association.  Copyright© 1999-2005 Standard 
& Poor’s, a Division of the McGraw Hill Companies, Inc.  CUSIP® data herein is provided by Standard & 
Poor’s CUSIP Service Bureau.  This data is not intended to create a database and does not serve in any way 
as a substitute for the CUSIP Service Bureau.  CUSIP® numbers are provided for convenience of reference 
only.  Neither the Community Facilities District nor the Underwriter takes any responsibility for the 
accuracy of such numbers. 
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Investment in the Bonds involves risks which are not appropriate for certain investors.  Therefore, only persons with 
substantial financial resources (in net worth and/or income) who understand (either alone or with competent investment advice) the 
risks of investment in the Bonds should consider such investment.  

All information for investors regarding Community Facilities District No. 3 (Seabridge at Mandalay Bay) of the City of 
Oxnard and the Bonds is contained in this Official Statement.  While the City maintains an internet website for various purposes, 
none of the information on that website is intended to assist investors in making any investment decision or to provide any continuing 
information with respect to the Bonds or any other obligations of the City.  No dealer, broker, salesperson or other person has been 
authorized by the Community Facilities District to provide any information or to make any representations other than as contained 
herein and, if given or made, such other information or representation must not be relied upon as having been authorized by the
Community Facilities District.  This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor 
shall there be any sale of the Bonds by a person in any jurisdiction in which it is unlawful for such person to make such an offer, 
solicitation or sale. 

This Official Statement is not to be construed as a contract with the purchasers of Bonds.  Statements contained in this 
Official Statement that involve estimates, forecasts or matters of opinion, whether or not expressly so described herein, are intended 
solely as such and are not to be construed as a representation of facts. 

The information set forth herein has been obtained from the City of Oxnard, the Community Facilities District, the owners 
of the property in the Community Facilities District and certain other sources.  Such information is believed to be reliable but is not 
guaranteed as to its accuracy or completeness.  The information and expressions of opinion herein are subject to change without
notice, and neither delivery of this Official Statement nor any sale made hereunder shall, under any circumstances, create any 
implication that there has been no change in the affairs of the City of Oxnard, the Community Facilities District or any owner of the 
property in the Community Facilities or any matters expressed herein since the date hereof.  All summaries contained herein of the
Indenture or other documents are made subject to the provisions of such documents and do not purport to be complete statements of 
any or all of such provisions. 

The Underwriter has provided the following sentence for inclusion in this Official Statement: 

The Underwriter has reviewed the information in this Official Statement 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 guarantee the accuracy or completeness of such information. 

CAUTIONARY INFORMATION REGARDING FORWARD-LOOKING STATEMENTS IN  
THIS OFFICIAL STATEMENT 

Certain statements included or incorporated by reference in this Official Statement constitute “Forward-Looking 
Statements” within the meaning of the United States Private Securities Litigation Reform Act of 1995, Section 21E of the United
States Exchange Act of 1934, as amended, and Section 27A of the United States Securities Act of 1933, as amended.  Such 
statements are generally identifiable by the terminology used, such as “plan,” “expect,” “estimate,” “budget” and other similar words 
and include, but are not limited to, statements that describe possible future development of property within the Community Facilities 
District and the costs associated with such development. 

The achievement of certain results or other expectations contained in such forward-looking statements involves known and 
unknown risks, uncertainties and other factors which may cause actual results, performance or achievements described to be 
materially different from any future results, performance or achievements expressed or implied by such forward-looking statements.
While the Community Facilities District has agreed to provide certain on-going financial and operating data for a limited period of 
time (see “CONTINUING DISCLOSURE” and Appendix F hereto), it does not plan to issue any updates or revisions to those 
forward-looking statements if or when its expectations or events, conditions or circumstances on which statements are based change. 

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER-ALLOT OR EFFECT 
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 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 UNDERWRITER MAY OFFER AND SELL THE BONDS TO CERTAIN DEALERS 
AND DEALER BANKS AND BANKS ACTING AS AGENTS AT PRICES LOWER THAN THE PUBLIC OFFERING PRICES 
STATED ON THE COVER PAGE HEREOF, AND SAID PUBLIC OFFERING PRICES MAY BE CHANGED FROM TIME TO 
TIME BY THE UNDERWRITER. 

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, IN 
RELIANCE UPON AN EXEMPTION CONTAINED IN SUCH ACT.  THE BONDS HAVE NOT BEEN REGISTERED OR 
QUALIFIED UNDER THE SECURITIES LAWS OF ANY STATE.
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$32,275,000 
COMMUNITY FACILITIES DISTRICT NO. 3 (SEABRIDGE AT MANDALAY BAY) 

OF THE CITY OF OXNARD 
2005 SPECIAL TAX BONDS 

INTRODUCTION

The purpose of this Official Statement, which includes the cover page and the appendices hereto, 
is to provide certain information concerning the Community Facilities District No. 3 (Seabridge at 
Mandalay Bay) of the City of Oxnard, 2005 Special Tax Bonds (the “Bonds”). 

The Mello-Roos Community Facilities Act of 1982, as amended, commencing at Section 53311, 
et seq., of the California Government Code (the “Act”), was enacted by the California Legislature to 
provide an alternative method of funding certain public capital facilities and services, especially in 
developing areas of the State of California.  Once duly established, a community facilities district is a 
legally constituted governmental entity, with the governing board or legislative body of the local agency 
acting on its behalf.  Subject to approval by a two-thirds vote of the qualified electors voting and 
compliance with the provisions of the Act, a legislative body of a local agency may issue bonds for a 
community facilities district or for an improvement area within a community facilities district and may 
levy and collect a special tax within such district or improvement area to repay such indebtedness. 

Pursuant to the Act, on October 19, 2004 the City Council (the “City Council”) of City of Oxnard 
(the “City”) adopted its Resolution No. 12,715 in which it declared its intention to establish Community 
Facilities District No. 3 (Seabridge at Mandalay Bay) (the “Community Facilities District”) and its 
Resolution No. 12,717 in which it declared its intention to authorize bonded indebtedness for the 
Community Facilities District.  On November 23, 2004, the Community Facilities District was formed 
pursuant to City Council Resolution No. 12,737 and an election was held pursuant to the Act in the 
Community Facilities District.  The qualified elector in the Community Facilities District, being the then 
sole owner of land in the Community Facilities District, authorized the Community Facilities District to 
incur bonded indebtedness in an aggregate principal amount not to exceed $35,000,000 in order to finance 
certain public facilities and various costs related thereto (the “Project”) and approved a rate and method of 
apportionment of special tax (the “Rate and Method of Apportionment”) and the levy of a special tax (the 
“Special Tax”) on the taxable property within the Community Facilities District to pay the principal of 
and interest on the Bonds and annual administrative expenses of the Community Facilities District and to 
make any replenishments to the reserve fund for the Bonds (the “Reserve Fund”).  A Notice of Special 
Tax Lien was recorded in the office of the County Recorder of Ventura County by the City on 
December 8, 2004 as Document No. 2004-1208-0324486.  

Pursuant to the Act, the five members of the City Council now act as the legislative body for the 
Community Facilities District.  Community Facilities District administrative services are provided by the 
City’s staff. 

The Bonds are being issued pursuant to an Indenture, dated as of October 1, 2005 (the 
“Indenture”), by and between the Community Facilities District and Wells Fargo Bank, National 
Association (the “Fiscal Agent”), as the fiscal agent for the Bonds. 

The Indenture provides that the Bonds shall be secured by a pledge of the Net Taxes (which 
consist of the Special Taxes minus certain administrative expenses) and amounts on deposit in the Special 
Tax Fund (exclusive of the Administrative Expense Account in said fund), the Bond Payment Fund, the 
Redemption Fund and the Reserve Fund established pursuant to the Indenture and the Letter of Credit 
described below under the caption “SECURITY FOR THE BONDS — Letter of Credit.”  The Indenture 
permits the issuance of additional Bonds (“Parity Bonds”) secured by a pledge of the Net Taxes and the 
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other amounts referred to above on a parity with the Bonds under circumstances described below under 
the caption “SECURITY FOR THE BONDS — Parity Bonds.” 

The Special Taxes are expected to be included on the regular property tax bills sent to the record 
owners of property within the Community Facilities District.  See “SECURITY FOR THE BONDS — 
The Special Tax.”  The Community Facilities District has covenanted for the benefit of the owners of the 
Bonds that, under certain circumstances described herein, it will commence judicial foreclosure 
proceedings with respect to delinquent Special Taxes by October 1 following the close of the Fiscal Year 
in which such Special Taxes were due and will diligently pursue such proceedings.  See “SECURITY 
FOR THE BONDS — Covenant for Superior Court Foreclosure.” 

Neither the faith and credit nor the taxing power of the City of Oxnard (the “City”), the 
Community Facilities District, the State or any political subdivision thereof (other than the taxing power 
of the Community Facilities District) is pledged to the payment of the Bonds.  Except for the Net Taxes, 
no other taxes are pledged to the payment of the Bonds.  The Bonds are not general or special obligations 
of the City, but are limited obligations of the Community Facilities District payable solely from Net 
Taxes and certain amounts held under the Indenture, as more fully described herein. 

See the section of this Official Statement entitled “SPECIAL RISK FACTORS” for a discussion 
of special factors which should be considered, in addition to the other matters set forth herein, in 
considering the investment quality of the Bonds. 

The property in the Community Facilities District consists of a planned mixed-use development 
known as Seabridge at Mandalay Bay, a proposed community of approximately 135.3 gross acres located 
near the coast in the Channel Islands neighborhood of the City.  Seabridge at Mandalay Bay is part of a 
220-acre specific plan area known as Mandalay Bay – Phase IV.  The planned development includes an 
expansion of the inland waterway off the existing Mandalay Bay project in Oxnard Harbor and is 
expected to create a variety of waterfront living and recreational opportunities, including single-family 
residences with canal frontage and boat slips, a mix of multi-family housing types, a public recreational 
bay, and a boardwalk promenade with a neighborhood retail component, all linked by a series of jogging 
paths, parks, and view corridors. 

With the exception of a parcel planned for commercial development that is owned by K&G 
Equities, LLC, a California limited liability company (“K&G”), which includes approximately 9 acres, all 
of the property within the Community Facilities District is currently owned by D.R. Horton Los Angeles 
Holding Company, Inc., a California corporation (the “Developer”).  The Developer is a wholly-owned 
subsidiary of D.R. Horton, Inc., a Delaware corporation whose stock is listed on the New York Stock 
Exchange under the symbol “DHI.”  The Developer’s current plans for its property within the Community 
Facilities District include approximately 33.6 acres of single-family residential development, 1.7 acres of 
attached residential development, 20.2 acres of visitor-serving commercial and residential development, 
and 14.7 acres of mixed use.  Approximately 5.25 acres (the “School District Option Site”) included in 
the foregoing are the subject of an agreement with the Oxnard School District (the “School District”) 
pursuant to which the School District has an option to purchase the property for use as a school site.  The 
remaining approximately 65.1 acres within the Community Facilities District are expected to be used for 
public waterways, public parks and recreation facilities, streets, utilities and property owner association 
facilities; and these areas will not be subject to the Special Tax.  An aerial photograph of the Community 
Facilities District appears on page 18, and detailed information with respect to the property located 
therein is contained in Appendix B. 

The Community Facilities District has obtained an appraisal (the “Appraisal”) for all the property 
included in the Community Facilities District except the School District Option Site.  The Appraisal was 
prepared for the Community Facilities District by Parkcenter Realty Advisors of Santa Ana, California 
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(the “Appraiser”).  Based upon the assumptions (including the assumption that the property is enhanced 
by the improvements to be financed by the Bonds) and subject to the limitations set forth in the Appraisal, 
the Appraiser is of the opinion that, as of August 1, 2005, the market value of the property within the 
Community Facilities District (other than the School District Option Site) was $130,000,000.  See “THE 
COMMUNITY FACILITIES DISTRICT — Property Values.”  A copy of the Appraisal is included as 
Appendix B to this Official Statement. 

This Official Statement sets forth brief descriptions of the Bonds, the Community Facilities 
District, the Indenture, the Community Facilities District’s Continuing Disclosure Agreement, the 
Continuing Disclosure Agreement of the Developer and certain other matters.  Such descriptions do not 
purport to be comprehensive or definitive.  All references herein to any of the aforesaid documents are 
qualified in their entirety by reference to the forms thereof, which are available for inspection at the office 
of the City Clerk in Oxnard, California.  Capitalized terms not defined herein shall have the respective 
meanings ascribed to them in Appendix A hereto or, if not defined in Appendix A, the meanings ascribed 
to them in the Indenture.  This Official Statement speaks only as of its date, and the information contained 
herein is subject to change. 

THE BONDS 

Authority for Issuance 

The Community Facilities District was established and bonded indebtedness was authorized for 
pursuant to the provisions of the Act.  The proposition relating to the incurring of the indebtedness was 
consolidated with the proposition relating to authorizing the levy of the Special Tax into one proposition 
which was submitted to and approved by the qualified elector of the Community Facilities District on 
November 23, 2004.  The Rate and Method of Apportionment and the amount of the Special Tax that can 
be collected from the property within the Community Facilities District are more fully described in the 
section herein entitled “SECURITY FOR THE BONDS — The Special Tax” and “THE COMMUNITY 
FACILITIES DISTRICT.”  See also Appendix D — “RATE AND METHOD OF APPORTIONMENT 
OF SPECIAL TAX.”  The Bonds will be issued pursuant to the Act and the Indenture. 

General Provisions 

The Bonds will be dated as of the Delivery Date and bear interest at the rates and mature (subject 
to prior redemption as described below) on the dates set forth on the inside front cover page hereof.  
Interest on such Bonds will be calculated on the basis of a 360-day year consisting of twelve 30-day 
months and will be payable on March 1 and September 1 of each year commencing March 1, 2006 (each 
such date, an “Interest Payment Date”).  The Bonds are issued in fully registered form and will be 
registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New 
York (“DTC”).  DTC will act as securities depository of the Bonds.  Ownership interests in the Bonds 
may be purchased in book-entry form only in denominations of $5,000 and any integral multiple.  See the 
subsection hereof entitled “Book-Entry System.” 

Redemption 

Optional Redemption.  The Bonds may be redeemed, at the option of the Community Facilities 
District, from any source of funds (other than Prepayments) on September 1, 2012, and on any Interest 
Payment Date thereafter prior to maturity in whole or in part (in such amounts and maturities as may be 
designated by the Community Facilities District, with the particular Bonds of such maturities to be 
selected by the Fiscal Agent by lot), at the following redemption prices, expressed as a percentage of the 
principal amount to be redeemed, together with accrued interest to the date of redemption: 
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Redemption Dates Redemption Prices 

September 1, 2012 and March 1, 2013 102% 
September 1, 2013 and March 1, 2014 101 
September 1, 2014 and thereafter 100 

Mandatory Sinking Fund Redemption.  Bonds maturing on September 1, 2022, September 1, 
2025, September 1, 2028 or September 1, 2035 (the “Term Bonds”) are subject to fund redemption in 
part, by lot, prior to maturity from sinking fund payments in the respective amounts shown below on 
September 1, 2021, September 1, 2024, September 1, 2026 and September 1, 2029, respectively, and on 
each September 1 thereafter to and including September 1, 2022, September 1, 2025, September 1, 2028 
or September 1, 2035, respectively, at a redemption price equal to the principal amount thereof plus 
accrued interest to the redemption date without premium.   

2022 Term Bonds 

Mandatory Sinking Fund 
Redemption Date (September 1) 

Principal Amount of 
Bonds To Be Redeemed 

2021 $  920,000 
2022 (maturity) 1,010,000 

2025 Term Bonds 

Mandatory Sinking Fund 
Redemption Date (September 1) 

Principal Amount of 
Bonds To Be Redeemed 

2024 $1,210,000 
2025 (maturity) 1,315,000 

2028 Term Bonds 

Mandatory Sinking Fund 
Redemption Date (September 1) 

Principal Amount of 
Bonds To Be Redeemed 

2026 $1,435,000 
2027 1,555,000 
2028 (maturity) 1,680,000 

2035 Term Bonds 

Mandatory Sinking Fund 
Redemption Date (September 1) 

Principal Amount of 
Bonds To Be Redeemed 

2029 $1,820,000 
2030 1,960,000 
2031 2,115,000 
2032 2,275,000 
2033 2,445,000 
2034 2,620,000 
2035 (maturity) 2,810,000 

If the Community Facilities District delivers to the Fiscal Agent at least 45 days prior to an 
applicable redemption date Term Bonds that the Community Facilities District has purchased, the Fiscal 
Agent shall credit the principal amount of Bonds so purchased to reduce the upcoming sinking fund 



5

payment for the Term Bonds in question and shall cancel such Bonds in accordance with the applicable 
Indenture.

In the event of a redemption of any of the Term Bonds (other than as a result of sinking fund 
payments), each of the remaining sinking fund payments for such Term Bonds as set forth above, will be 
reduced, as nearly as practicable, on a pro rata basis. 

Extraordinary Redemption from Special Tax Prepayments.  The Bonds are also subject to 
extraordinary redemption on any Interest Payment Date prior to maturity from the proceeds of the 
prepayment of Special Taxes deposited in the Redemption Account pursuant to the Indenture and 
amounts transferred from the Reserve Fund in connection with such prepayment.  Such extraordinary 
redemption of Bonds shall be at the following redemption prices (expressed as percentages of the 
principal amount of the Bonds to be redeemed), together with accrued interest thereon to the date of 
redemption: 

Redemption Dates Redemption Prices 

 March 1, 2006 through March 1, 2012  103% 
 September 1, 2012 and March 1, 2013 102 
 September 1, 2013 and March 1, 2014 101 
 September 1, 2014 and thereafter 100 

The Fiscal Agent shall select Bonds for redemption from all maturities of all Bonds then 
Outstanding (including any Parity Bonds) so that the ratio of Outstanding Bonds to the Bonds initially 
issued shall be approximately the same in each maturity.  The particular Bonds of each maturity to be 
redeemed shall be selected by lot in whatever manner the Fiscal Agent chooses.  In lieu of applying 
amounts in the Redemption Fund to redeem Bonds, an Authorized Representative of the District may 
instruct the Fiscal Agent to apply such amounts to purchase Bonds at public or private sale at such prices 
as the Community Facilities District may in its discretion determine, provided that the purchase price 
thereof (including brokerage and other expenses) shall not exceed the principal amount thereof plus 
accrued interest to the purchase date and any applicable premium. 

Notice of Redemption.  When Bonds are due for redemption under the Indenture, the Fiscal 
Agent shall give notice, in the name of the Community Facilities District, of the redemption of the Bonds.  
Such notice of redemption shall (a) specify the CUSIP numbers, the serial numbers and the maturity date 
or dates of the Bonds selected for redemption, except that where all the Bonds are subject to redemption, 
or all the Bonds of one series or maturity are to be redeemed, the serial numbers thereof need not be 
specified; (b) state the date fixed for redemption and surrender of the Bonds to be redeemed; (c) state the 
redemption price; (d) state the place or places where the Bonds are to be redeemed; (e) in the case of the 
Bonds to be redeemed only in part, state the portion of such Bond which is to he redeemed; (f) state the 
date of issue of the Bonds as originally issued; (g) state the rate of interest borne by each Bond being 
redeemed; and (h) state any other descriptive information needed to identify accurately the Bonds being 
redeemed as shall be specified by the Community Facilities District.  Such notice shall further state that 
on the date fixed for redemption, there shall become due and payable on each Bond or portion thereof 
called for redemption, the principal thereof, together with any premium, and interest accrued to the 
redemption date, and that from and after such date, interest thereon shall cease to accrue and be payable. 

At least 30 days but no more than 45 days prior to the redemption date, the Fiscal Agent shall 
mail a copy of such notice, by first class mail, postage prepaid, to the Original Purchaser and to the 
respective registered Owners thereof at their addresses appearing on the Bond Register.  The actual 
receipt by the Owner of any Bond of notice of such redemption shall not be a condition precedent to 
redemption, and neither any defect therein nor any failure of an Owner to receive such notice shall affect 
the validity of the proceedings for the redemption of such Bonds, or the cessation of interest on the 
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redemption date.  A certificate by the Fiscal Agent that notice of such redemption has been given as 
herein provided shall be conclusive as against all parties and the Owner shall not be entitled to show that 
he or she failed to receive notice of such redemption. 

Book-Entry System 

DTC will act as securities depository for the Bonds, and the Bonds will be registered in the name 
of Cede & Co. (DTC’s nominee).  One fully-registered Bond certificate will be issued for each maturity 
of the Bonds in the aggregate principal amount of such maturity and will be deposited with DTC.  So
long as Cede & Co. is the registered owner of the Bonds, references herein to the Owners of the 
Bonds shall mean Cede & Co. and shall not mean the actual purchasers (the “Beneficial Owners”) 
of the Bonds.  The Community Facilities District does not give any assurances that DTC, its 
Participants or others will distribute payments with respect to the Bonds or notices concerning the 
Bonds to the Beneficial Owners thereof or that DTC will service and act in the manner described in 
this Official Statement. 

See Appendix E for a further description of DTC and its book-entry system.  The information 
presented therein is based solely on information provided by DTC, and no representation is made by the 
Community Facilities District concerning the accuracy thereof. 

Estimated Sources and Uses of Funds 

The Bond proceeds are expected to be applied approximately as follows: 

Sources:  
 Principal Amount of the Bonds  $ 32,275,000.00 
 Less: Original Issue Discount  ( 751,482.55)
  Total  $ 31,523,517.45 

Uses:  
 Acquisition and Construction Fund – City Facilities Acct.  $ 10,880,243.35 
 Acquisition and Construction Fund – School District Acct.   15,564,117.00 
 Bond Payment Fund(1)   1,255,489.36 
 Reserve Fund(2)   2,810,304.99 
 Costs of Issuance Fund   445,000.00 
 Underwriter’s Discount   568,362.75
  Total   $ 31,523,517.45 

(1) Equal to interest payable on the Bonds through September 1, 2006. 
(2) Equal to the Reserve Requirement for the Bonds. 
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Debt Service Schedule 

The tables below set forth the estimated annual debt service payments for the Bonds assuming no 
redemptions of Bonds prior to maturity except scheduled mandatory sinking fund redemptions. 

Year Ending 
September 1 Principal Interest 

Total
Debt Service 

2006   --  $ 1,255,489.36(1)  $ 1,255,489.36 
2007  $ 115,000   1,580,336.26   1,695,336.26 
2008   150,000   1,576,886.26   1,726,886.26 
2009   190,000   1,572,011.26   1,762,011.26 
2010   230,000   1,565,361.26   1,795,361.26 
2011   275,000   1,556,851.26   1,831,851.26 
2012   325,000   1,546,126.26   1,871,126.26 
2013   375,000   1,533,126.26   1,908,126.26 
2014   430,000   1,517,376.26   1,947,376.26 
2015   485,000   1,498,886.26   1,983,886.26 
2016   545,000   1,477,546.26   2,022,546.26 
2017   610,000   1,453,021.26   2,063,021.26 
2018   680,000   1,424,808.76   2,104,808.76 
2019   755,000   1,392,848.76   2,147,848.76 
2020   835,000   1,356,986.26   2,191,986.26 
2021   920,000   1,316,906.26   2,236,906.26 
2022   1,010,000   1,270,906.26   2,280,906.26 
2023   1,105,000   1,220,406.26   2,325,406.26 
2024   1,210,000   1,165,156.26   2,375,156.26 
2025   1,315,000   1,103,143.76   2,418,143.76 
2026   1,435,000   1,035,750.00   2,470,750.00 
2027   1,555,000   964,000.00   2,519,000.00 
2028   1,680,000   886,250.00   2,566,250.00 
2029   1,820,000   802,250.00   2,622,250.00 
2030   1,960,000   711,250.00   2,671,250.00 
2031   2,115,000   613,250.00   2,728,250.00 
2032   2,275,000   507,500.00   2,782,500.00 
2033   2,445,000   393,750.00   2,838,750.00 
2034   2,620,000   271,500.00   2,891,500.00 
2035   2,810,000   140,500.00   2,950,500.00
Totals  $ 32,275,000  $ 34,710,180.80  $ 66,985,180.80 

(1) To be paid from capitalized interest. 

LIMITATION OF LIABILITY 

The Bonds are secured only by the Net Taxes, the amounts on deposit in the Special Tax Fund 
(exclusive of the Administrative Expense Account in said fund), the Bond Payment Fund, the 
Redemption Fund and the Reserve Fund and the Letter of Credit.  In the event of delinquencies in the 
payment of Special Taxes, neither the City nor the Community Facilities District is required to advance 
any funds for the payment of debt service on the Bonds.  The Community Facilities District will only be 
required to enforce delinquent Special Taxes in the manner provided in the Act and in its covenant to take 
judicial foreclosure proceedings as set forth in the Indenture.  The full faith and credit of the City and the 
Community Facilities District are not pledged to the payment of the Bonds, nor is the payment of the 
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Bonds secured by any encumbrance, mortgage or other pledge of property of the City or the Community 
Facilities District, except the pledge described above. 

SECURITY FOR THE BONDS 

General 

The Indenture defines the term “Net Taxes” to mean Gross Taxes minus amounts set aside to pay 
Administrative Expenses.  The term “Gross Taxes” is defined by the Indenture to mean the amount of all 
Special Taxes received by the Community Facilities District, together with proceeds collected from the 
sale of property pursuant to the foreclosure provisions of the Indenture for the delinquency of such 
Special Taxes that remain after payment of all costs related to such foreclosure actions which were not 
paid from the Administrative Expense Account.  The Indenture does not limit the amount of 
Administrative Expenses that can be paid from Gross Taxes prior to the payment of any principal of or 
interest on the Bonds.  See Appendix A ⎯ “SUMMARY OF INDENTURE ⎯ Definitions.” 

The Bonds will be secured by a pledge of the Net Taxes, the moneys on deposit in the Special 
Tax Fund, the Bond Payment Fund, the Redemption Fund and the Reserve Fund and the Letter of Credit.  
The Bonds are not secured by moneys on deposit in the Administrative Expense Account, the Acquisition 
and Construction Fund, the Rebate Fund, the Letter of Credit Fund or the Surplus Fund. 

In the opinion of Bond Counsel, under existing laws, regulations, rulings and judicial decisions, 
the Special Taxes are exempt from the tax rate limitation of California Constitution Article XIIIA 
pursuant to Section 4 thereof because they constitute a “special tax” authorized by a two-thirds vote of the 
qualified electors in the Community Facilities District.  Consequently, the Community Facilities District 
is legally authorized and has covenanted in the Indenture to cause the levy and collection of the Special 
Taxes in an amount determined according to the Rate and Method of Apportionment.  See “SECURITY 
FOR THE BONDS — The Special Tax” below.  The Rate and Method of Apportionment apportions the 
total amount of Special Taxes to be collected among the taxable parcels in the Community Facilities 
District as more particularly described herein.  See “THE COMMUNITY FACILITIES DISTRICT —
 Rate and Method of Apportionment” and Appendix D — “RATE AND METHOD OF 
APPORTIONMENT OF SPECIAL TAX.” 

Although the Special Taxes will be levied against parcels within the Community Facilities 
District constituting Taxable Property, they do not constitute a personal indebtedness of the respective 
property owners.  There is no assurance that the property owners will be financially able to pay the annual 
Special Taxes or that they will pay such taxes even if financially able to do so.  See “SPECIAL RISK 
FACTORS” herein. 

The Special Tax 

The Special Tax applicable to each parcel of Taxable Property within each Fiscal Year is required 
to be calculated pursuant to the Rate and Method of Apportionment.  See “THE COMMUNITY 
FACILITIES DISTRICT ⎯ Rate and Method of Apportionment” and Appendix D ⎯ “RATE AND 
METHOD OF APPORTIONMENT OF SPECIAL TAX.” 

The Special Taxes are expected to be levied by the Community Facilities District and collected 
by Ventura County (the “County”) at the same time and in the same manner as general ad valorem
property taxes.  The Indenture requires that, except as noted below, the Community Facilities District 
shall deposit all Special Taxes received, including any penalties and interest received on the foreclosure 
of any delinquent properties, in the Special Tax Fund which the Community Facilities District is required 
to establish and maintain.  The Community Facilities District may from time to time withdraw money on 
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deposit in the Special Tax Fund and deposit in the Administrative Expense Account of the Special Tax 
Fund amounts necessary to make timely payment of Administrative Expenses.  Money remaining in the 
Special Tax Fund after the deposit of money in the Administrative Expense Account is required to be held 
in said fund until the Business Day prior to each Interest Payment Date. 

On the Business Day prior to each Interest Payment Date, the Community Facilities District is 
required to transfer to the Fiscal Agent (i) for deposit in the Bond Payment Fund, the amount necessary to 
pay interest, principal and Sinking Fund Payments, if any, due on the Bonds (including Parity Bonds) on 
said Interest Payment Date and (ii) for deposit in the Redemption Fund, the amount, if any, necessary to 
pay the redemption price of any Bonds called for extraordinary redemption on said Interest Payment Date.  
After making such transfers the Community Facilities District shall transfer to the Fiscal Agent:  (i) for 
deposit in the Reserve Fund, the amount, if any, necessary to cause the balance on deposit therein to equal 
the Reserve Requirement and (ii) for deposit in the Rebate Fund, the amount, if any, required to pay 
rebate payments to the federal government.  Notwithstanding the foregoing, delinquent Special Taxes (net 
of Administrative Expenses paid from the Administrative Expense Account) for which proceeds of a draw 
on the Letter of Credit were deposited in the Special Tax Fund shall be transferred by the Community 
Facilities District to the Fiscal Agent for deposit in the Letter of Credit Fund.  See Appendix A — 
“SUMMARY OF INDENTURE — Creation of Funds and Application of Proceeds and Letter of Credit.” 

Reserve Requirement 

In order to secure further the payment of principal and interest on the Bonds, the Community 
Facilities District shall deposit proceeds of the Bonds in an amount equal to the Reserve Requirement into 
the Reserve Fund to be held by the Fiscal Agent.  The Reserve Requirement is defined in the Indenture as 
the least of (i) Maximum Annual Debt Service, (ii) one hundred twenty-five percent (125%) of Average 
Annual Debt Service, or (iii) ten percent (10%) of the initial principal amount of the Bonds. 

Moneys in the Reserve Fund shall be used solely for the purpose of paying principal of and 
interest on Bonds in the event of any deficiency in the Bond Payment Fund as further described herein.   

Covenant for Superior Court Foreclosure 

Pursuant to Section 53356.1 of the Act, the Community Facilities District covenants in the 
Indenture for the benefit of the Owners of the Bonds that it will order, and cause to be commenced, on or 
before October 1 of the Fiscal Year immediately following the Fiscal Year in which a delinquency in the 
payment of an Special Tax occurs, and thereafter diligently prosecute to judgment (unless such 
delinquency is theretofore brought current), an action in the superior court to foreclose the lien of any 
Special Tax or installment thereof not paid when due.  However, the Community Facilities District is not 
required to commence or pursue such proceedings with respect to any property other than property owned 
by a single property owner who is delinquent in the payment of Special Taxes in the amount of $5,000 or 
more if both (i) the aggregate amount of such delinquent Special Taxes does not exceed five percent (5%) 
of the total Special Taxes due and payable for the Fiscal Year in question and (ii) the balance on deposit 
in the Reserve Fund is not less than the Reserve Requirement. 

Pursuant to Section 53340 of the Act, the Community Facilities District may waive delinquency 
penalties and redemption penalties if it determines that (i) the waivers shall apply only to parcels 
delinquent at the time of the determination, (ii) the waivers shall only be available with respect to parcels 
for which all past due and currently due Special Taxes and all other costs are paid in full within a limited 
period of time specified in the determination, (iii) the waivers shall be available only with respect to 
parcels sold or otherwise transferred to new owners unrelated to the owner responsible for the 
delinquency, and (iv) the waivers are in the best interest of the Owners of the Bonds. 
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In the event foreclosure or foreclosures are necessary, there may be a delay in payments to Bond 
owners pending prosecution of the foreclosure proceedings and receipt by the Community Facilities 
District of the proceeds of the foreclosure sale; it is also possible that no bid for the purchase price or 
applicable property would be received at the foreclosure sale.  See “SPECIAL RISK FACTORS ⎯
Enforcement Delays - Bankruptcy.”  Notwithstanding any other provision of the Indenture, the City is not 
obligated to advance available funds from the City Treasury to cure any deficiency in the Special Tax 
Fund.

Letter of Credit 

Pursuant to the Agreement for Construction and Acquisition of Public Improvements entered into 
by and between the City and the Developer (as heretofore amended, the “Acquisition Agreement”), the 
Developer is required to deliver to the City an irrevocable standby letter of credit, a surety bond or cash 
(in any case, a “Letter of Credit”) in an amount equal to the sum of the Special Tax that will be applicable 
to each parcel of property within the Community Facilities District owned by the Developer or an affiliate 
of the Developer during the next two succeeding fiscal years.  The Acquisition Agreement requires the 
Developer to maintain the Letter of Credit until the beginning of the fiscal year in which the Developer 
and its Affiliates will not own property within the Community Facilities District that, in the aggregate, 
will be responsible for the payment of 25% or more of the total amount of the Special Taxes that will be 
levied to pay Annual Debt Service on the Bonds.  The Letter of Credit must permit the City or its agent to 
draw thereon amounts sufficient to pay any delinquent installment of Special Taxes on land owned by the 
Developer or its Affiliates.  The amount of the Letter of Credit will be reduced by the amount of any draw 
pursuant thereto, and the Letter of Credit is not required to be reinstated.  The amount of the Letter of 
Credit is permitted to be reduced each July 1 to reflect the reduced amount of the Special Taxes 
applicable to property owned by the Developer or its Affiliates if the Developer conveyed any portion of 
its property during the preceding fiscal year.  The Developer expects that the Letter of Credit will be 
issued by Bank of America, N.A. 

During the period in which the Letter of Credit is in effect, the Fiscal Agent will be permitted to 
draw thereon in the amount of any delinquent Special Taxes applicable to any property which is owned 
by the Developer.  The proceeds of any such drawing will be deposited in the Special Tax Fund.  If and to 
the extent the amount of the delinquency is later recovered, the net proceeds of such recovery will be 
deposited in the Letter of Credit Fund and used to reimburse the issuer of the Letter of Credit for the 
amount of such draw.  Although the amount of a draw on the Letter of Credit is equal to the amount of 
Special Taxes applicable to certain property, the proceeds of such draw will not be deemed to have paid 
the delinquent Special Taxes. 

As discussed below under the caption “PROPERTY OWNERSHIP AND DEVELOPMENT,” the 
Developer expects to convey its land to others, in some cases shortly after the issuance of the Bonds.  
Such conveyances will result in reductions in the required amount of the Letter of Credit; and, if and 
when the cumulative effect of such conveyances is to cause the Developer and its Affiliates to own land 
the Special Taxes applicable to which are less than 25% of the total Special Taxes applicable to all of the 
property in the Community Facilities District, the Letter of Credit will terminate. 

Parity Bonds 

Upon the satisfaction of the conditions specified in the Indenture, the Community Facilities 
District may issue Parity Bonds.  Parity Bonds will be secured by and be payable from the Net Taxes and 
other amounts pledged to the Bonds on a parity with the Bonds.  Among the documents which must be 
delivered as a condition precedent to the issuance of Parity Bonds (except where the issuance of Parity 
Bonds will not increase the Annual Debt Service payable in each Fiscal Year in which Bonds, other than 
refunding Parity Bonds, will remain Outstanding) is a certificate signed by a duly authorized 
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representative of the School District to the effect that the School District has not acquired by the School 
District Option Site and its option to do so pursuant to the School District Option Agreement has been 
terminated or has expired or subsequent to October 19, 2009 other evidence to the same effect which is 
acceptable in form and substance to the Community Facilities District.  See Appendix A — “SUMMARY 
OF INDENTURE — Parity Bonds.” 

THE COMMUNITY FACILITIES DISTRICT 

The Community Facilities District was organized by the City Council under the Act to provide 
for the financing of public improvements to meet the needs of new development within the Community 
Facilities District.  The qualified elector within the boundaries the Community Facilities District, being at 
the time of the formation of the Community Facilities District the sole owner of the property in the 
Community Facilities District, authorized the Community Facilities District to incur bonded indebtedness 
and approved the Rate and Method of Apportionment and the levy of the Special Tax within the 
Community Facilities District. 

General Information Regarding the Community Facilities District 

The property within the Community Facilities District consists of a proposed development known 
as Seabridge at Mandalay Bay.  It is located in the Channel Islands neighborhood of the western-coastal 
portion of the City and is part of a 220-acre specific plan area known as Mandalay Bay – Phase IV.  The 
Community Facilities District is on the south side of Wooley Road and the north side of Hemlock Street, 
west of Victoria Avenue.  An aerial photograph of the Community Facilities District appears on page 18 
hereof and the current site plan for Seabridge at Mandalay Bay appears on page 22 of the Appraisal.  The 
plan for the development of the land within the Community Facilities District includes an expansion of 
the inland waterway off the existing Mandalay Bay project in Oxnard Harbor.  The development is 
planned to create a variety of waterfront living and recreational opportunities including single-family 
residences with canal frontages and boatslips, a mix of multi-family housing types, a public recreation 
bay and a boardwalk promenade with a neighborhood retail component, all linked by a series of jogging 
paths, parks and view corridors.   

The zoning applicable to the property within the Community Facilities District is consistent with 
the City’s Specific Plan for Mandalay Bay – Phase IV (the “Specific Plan”) and the Oxnard Coastal Land 
Use Plan.  The specific zoning classifications applicable to the developable property include: (a) “R-W-1” 
which permits single-family residences on lots with a minimum width of 40 feet and which is applicable 
to approximately 46 acres (exclusive of private recreation areas) of the developable land within the 
Community Facilities District, (b) “R-3-C” which permits multi-family residences-townhouses with 
minimum lot areas of 2,400 square feet and which is applicable to approximately 1.7 acres of the 
developable land within the Community Facilities District and (c) Mixed Use/Visitor Serving 
Commercial (including “C-V-C,” “C-N-C” and “R-W-3”) which permits a combination of multi-family 
residential and commercial uses and which is applicable to approximately 35.6 acres of the developable 
land within the Community Facilities District.  The School District Option Site is also zoned for “Mixed 
Use,” permitting both multi-family residential and commercial uses. 

The City has approved Tentative Tract No. 5266 and three final subdivision maps the recordation 
of which has created 126 lots (116 of which are planned for single family detached units), certain 
commercial acreage and certain park, water, private street and lift station parcels.  The City has also 
approved a Development Agreement applicable to the property.  The Developer has also obtained permits 
from the California Coastal Commission, United States Army Corp. of Engineers, California Department 
of Fish and Game, California Regional Water Quality Control Board and the County that are necessary in 
order to commence improvement of the site while final subdivision tract maps are being processed. 
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The property is not within a known Alquist-Priolo Fault Rupture Hazard Zone, and therefore the 
potential for ground rupture in the event of an earthquake is considered to be low.  However, like most of 
southern California, the property is subject to seismic activity.  Moreover, due to the high groundwater 
table beneath the project site, there is a potential for liquefaction during certain earthquakes.  Moreover, 
the property is located within the tsunami (seismically-induced sea waves) hazard zone identified by the 
City and the County.  (That zone consists of all lands within one mile of the coast with an elevation lower 
than twenty feet above mean sea level.) 

Water and sewer services will be provided by the City, electrical power will be provided by 
Southern California Edison, natural gas service by Southern California Gas Company, telephone service 
by General Telephone Company of California (Verizon) and cable television service by Adelphia 
Communications. 

All of the property within the Community Facilities District is also included in a second 
community facilities district, Community Facilities District No. 4 (Seabridge at Mandalay) of the City of 
Oxnard.  The second community facilities district was formed to finance (a) police protection services, 
including, but not limited to, enforcement of codes relating to the waterways within and adjoining the 
Community Facilities District and the harbor, and (b) maintenance of parks, parkways and open spaces, 
channels, flood and storm protection facilities, public boat docks, dredging and remediation costs, 
including but not limited to waterways within and adjoining the Community Facilities District and the 
harbor.  The currently projected annual cost of the services to be so provided in fiscal year 2006-07 is 
approximately $1,504,443, and it increases at the rate of two percent (2%) per year. 

Additional information with respect to the property within the Community Facilities District is 
contained in the Appraisal.  See Appendix B — “APPRAISAL REPORT.” 

The Project 

Pursuant to the Acquisition Agreement, the Developer will construct certain improvements that 
constitute the Project, and the City will acquire them from the Developer upon their completion, paying 
for them if and to the extent that there are sufficient Bond proceeds available for such purpose.  Thus, the 
Developer will be required to advance its own funds to pay for an improvement that is part of the Project 
and will not be reimbursed prior to the completion thereof.  The Developer will not be reimbursed 
amounts in excess of available Bond proceeds. 

The following table lists the improvements that comprise the Project, which the Developer 
expects to construct, the date on which construction thereof started or is expected to start, the expected 
completion date and the estimated acquisition price.   

Improvements Comprising the Project  

Improvement
Start of 

Construction
Estimated

Completion Date 
Estimated

Acquisition Price 

Harbor Island Lane Improvement Feb. 2006 Apr. 2006 $1,043,392 
Hemlock Street Improvement  Apr. 2006 May 2006 152,895 
Park Improvements Feb. 2006 Varies 6,500,841 
In-tract Water Improvements  Nov. 2005 Varies 1,081,483 
In-tract Sewer Improvements Oct. 2005 Varies 1,242,891 
Storm Drain Improvements Oct. 2005 Varies 2,793,270 

Source:  The Developer. 
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In addition to the improvements described above, the Project also consists of certain facilities to 
be constructed by the City and other improvements to be constructed by the School District.  Bond 
proceeds consisting of $15,564,117 in the case of facilities to be constructed by the School District and 
the remainder of the Bond proceeds in the case of facilities to be constructed by the City will be deposited 
in the Acquisition and Construction Fund established pursuant to the Indenture and will be available to 
pay or to reimburse the applicable governmental agency for its payment of the costs of these facilities. 

Rate and Method of Apportionment 

The Rate and Method of Apportionment is contained in Appendix D — “RATE AND METHOD 
OF APPORTIONMENT OF SPECIAL TAX.”  In general, the Rate and Method of Apportionment 
imposes a different Maximum Special Tax on Taxable Property within the Community Facilities District 
depending upon (i) whether such Taxable Property is classified as “Developed Property” (all Taxable 
Property, exclusive of Taxable Property Owner Association Property, or Taxable Public Property, for 
which a building permit for new construction was issued as of January 1 of the previous Fiscal Year), 
Taxable Property Owner Association Property, Taxable Public Property or Undeveloped Property and 
(ii) the Land Use Class to which Developed Property is assigned.  There are ten Land Use Classes 
applicable to Residential Property and one Land Use Class applicable to Non-Residential Property.   

The Maximum Special Tax for Developed Property is the greater of the Assigned Special Tax or 
the Back-up Special Tax.  The Assigned Special Tax for Residential Property for Fiscal Year 2004-05 
ranged from $1,483 per dwelling unit in the case of an attached dwelling unit of less than 1,000 square 
feet to $4,778 per unit in the case of waterfront single family detached residences of 3,500 square feet or 
more.  The Assigned Special Tax applicable to Non-Residential Property for Fiscal Year 2004-05 was 
$0.7276 per square foot of Non-Residential Floor Area.  The Back-up Special Tax for Developed 
Property for Fiscal Year 2004-05 was equal to $33,603 per acre of the applicable Assessor’s Parcel.  The 
Assigned Special Tax and the Back-up Special Tax will be increased on each July 1, commencing July 1, 
2005 by an amount equal to 2% of the amount in effect for the previous Fiscal Year.  If an Assessor’s 
Parcel of Developed Property contains more than one Land Use Class, the Maximum Special Tax shall be 
the sum of the Maximum Special Taxes that can be levied for all Land Use Classes located on such 
parcel.  The Maximum Special Tax for Undeveloped Property, Taxable Property Owner Association 
Property and Taxable Public Property for Fiscal Year 2004-05 was $40,846 per acre.  Said amount will 
increase on each July 1, commencing July 1, 2005, by an amount equal to 2% of the amount in effect for 
the previous Fiscal Year. 

Pursuant to the Rate and Method of Apportionment, the City Council is required to determine the 
“Special Tax Requirement” for each Fiscal Year.  The Special Tax Requirement is the amount required in 
any Fiscal Year to pay:  (i) debt service on all Outstanding Bonds, (ii) periodic costs on the Bonds (such 
as credit enhancement and rebate payments), (iii) Administrative Expenses, (iv)  any amounts required to 
establish or replenish the Reserve Fund, (v) reasonably anticipated delinquent Special Taxes based on the 
delinquency rate for Special Taxes levied in the previous Fiscal Year, less (vi) a credit for funds available 
to reduce the annual Special Tax levy as determined pursuant to the Indenture. 

The Special Tax Requirement is to be satisfied first by levying the Special Tax “Proportionately” 
(as defined in the Rate and Method of Apportionment) on each Assessor’s Parcel of Developed Property 
at up to 100% of the applicable Assigned Special Tax.  If additional moneys are needed to satisfy the 
Special Tax Requirement, the Special Tax shall be levied Proportionately on each Assessor’s Parcel of 
Undeveloped Property at up to 100% of the Maximum Special Tax for Undeveloped Property.  If 
additional moneys are still needed to satisfy the Special Tax Requirement, the Special Tax that is to be 
levied on each Parcel of Developed Property whose Maximum Special Tax is derived by the application 
of the Backup Special Tax shall be increased Proportionately from the Assigned Special Tax up to the 
Maximum Special Tax.  Finally, any additional amounts required in order to satisfy the Special Tax 
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Requirement shall be raised by the levy of the Special Tax Proportionately on each Parcel of Taxable 
Public Property and Taxable Property Owner’s Association Property at up to 100% of the applicable 
Maximum Special Tax.  Notwithstanding the foregoing, the Special Tax levied against any Assessor’s 
Parcel of Residential Property for which a permit allowing occupancy for residential use has been issued 
may not be increased by more than 10% as a consequence of delinquency or default by the owner of any 
other Assessor’s Parcel. 

The Developer’s current plans for the development of the property within the Community 
Facilities District contemplate that approximately 54.05 acres will be used for public waterways, parks 
and roadways along with the possible school site.  The Rate and Method of Apportionment exempts from 
the Special Tax up to 59.7 acres of Public Property.  The Developer’s current plans also contemplate that 
approximately 11.48 acres will be used as Property Owner Association Property.  The Rate and Method 
of Apportionment exempts from the Special Tax up to 11.5 acres of Property Owner Association 
Property. 

Property Values 

Market Absorption Study.  In order to provide information with respect to the potential market 
demand for the proposed development within the Community Facilities District, the Community Facilities 
District retained Empire Economics, LLC (the “Market Absorption Consultant”) to conduct an absorption 
analysis and to prepare a report with respect thereto (as revised as of August 12, 2005, the “Market 
Absorption Study”).  An executive summary of the Market Absorption Study is attached to this Official 
Statement as Appendix G, and the entire Market Absorption Study is available from the Community 
Facilities District.  Reference is made to Appendix G for the conclusions of the Market Absorption 
Consultant and for the assumptions on which those conclusions are based and certain risks associated 
therewith.

Appraisal.  In order to provide information with respect to the value of the land within the 
Community Facilities District, the Community Facilities District engaged Parkcenter Realty Advisors of 
Santa Ana, California (the “Appraiser”), to prepare an appraisal report (the “Appraisal”). The Appraiser 
was selected by the Community Facilities District and has no material relationships with the City, the 
Community Facilities District or the owners of the land within the Community Facilities District other 
than the relationship represented by the engagement to prepare the Appraisal.  The City instructed the 
Appraiser to prepare its analysis and report in conformity with City-approved guidelines and the 
Appraisal Standards for Land Secured Financings published by the California Debt and Investment 
Advisory Commission.  A copy of the Appraisal is included as Appendix B to this Official Statement. 

The purpose of the Appraisal was to estimate the “as is” aggregate market value of the fee simple 
estate, subject to special tax and special assessment liens, of the property within the Community Facilities 
District (other than the School District Option Site), as enhanced by the Project.  Subject to the 
contingencies, assumptions and limiting conditions set forth in the Appraisal, the Appraiser concluded 
that, as of August 1, 2005, the aggregate value of the subject property was $130,000,000.  The Appraiser 
further concluded that the aggregate value of the portion of the subject property owned by the Developer 
was $123,500,000 and the aggregate value of the portion of the property owned by K&G was $6,500,000.  
Reference is made to Appendix B for a complete list of the contingencies, assumptions and limiting 
conditions identified in the Appraisal. 

In reaching the opinion of value referred to above, the Appraiser first determined the retail value 
of the land comprising each of the different classifications of proposed development within the 
Community Facilities District and then undertook a discounted cashflow analysis to arrive at a bulk-sale 
value.  Reference is made to Appendix B for a complete description of the discounted cash flow analysis. 
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In addition to the other assumptions and limiting conditions specifically listed in the Appraisal, 
the value reported in the Appraisal is based upon certain assumptions about the growth of Ventura 
County, the demand for housing in the area, the ability of Seabridge at Mandalay Bay to capture a portion 
of that demand, the rate at which land values will increase in the future, interest rates, and other variables 
which are impossible to predict with certainty.  In the event that any of the contingencies, assumptions 
and limiting conditions are not actually realized, the value of the property within the Community 
Facilities District may be less than the amount reported in the Appraisal.  In any case, there can be no 
assurance that any portion of the property within the Community Facilities District would actually sell for 
the price indicated by the Appraisal. 

The Appraisal merely indicates the Appraiser’s opinion as to the market value of the subject 
property as of the date and under the conditions specified therein.  The Appraiser’s opinion reflects 
conditions prevailing in the applicable market as of the date of value.  As set forth in the Market 
Absorption Study and in the Appraisal, those market conditions include a rapid escalation in the prices 
paid for houses in the County.  The Appraiser’s opinion does not predict the future value of the property 
within the Community Facilities District, and there can be no assurance that market conditions will not 
change adversely in the future. 

Value to Bond Ratios 

The value of the property within the Community Facilities District is significant because in the 
event of a delinquency in the payment of Special Taxes the Community Facilities District may foreclose 
only against delinquent parcels.  The value of the subject property as set forth in the Appraisal is 
$130,000,000, or approximately 4.03 times the principal amount of the Bonds.   

Although the Appraisal determined individual retail values for the portions of the Community 
Facilities District expected to be developed in each of six major categories, the Appraisal does not 
allocate the $130,000,000 total value to those portions of the Community Facilities District.  Moreover, at 
this point, the actual Special Tax that will be applicable to each of those areas has not yet been 
determined.  Accordingly, the Community Facilities District is not able to present value to bond ratios for 
all of the individual portions of the Community Facilities District.  However, the Appraisal did allocate 
the total value between the portion of the subject property owned by the Developer and the portion 
thereof owned by K&G.  David Taussig & Associates, Inc., the Community Facilities District’s special 
tax administrator (the “Special Tax Administrator”) allocated the principal amount of the Bonds between 
those ownerships based upon a hypothetical special tax levy for fiscal year 2005-06.  On that basis, the 
Special Tax Administrator concluded that approximately 86.91% of the Bonds would be allocated to the 
Developer’s property and the remainder thereof would be allocated to K&G’s property.  Using these 
Bond amounts, the ratio of the appraised value of the Developer’s property ($123,500,000) to its share of 
the Bonds ($28,050,425) is approximately 4.40 to 1; and the ratio of the value of K&G’s property 
($6,500,000) to its share of the Bonds ($4,224,575) is approximately 1.54 to 1.  The hypothetical tax levy 
which formed the basis for the Special Tax Administrator’s allocation of Bond amounts to the two 
ownerships assumed that all of the property was “Undeveloped Property” as defined in the Rate and 
Method of Apportionment; and the allocation of Bond amounts was therefore ultimately based on the 
respective land areas within each ownership group.  If and to the extent that the property within the 
ownership groups becomes “Developed Property” (as defined in the Rate and Method of Apportionment), 
the allocated amounts of Bonds would change as would the value to bond ratios set forth above. 

As discussed below under the caption “Direct and Overlapping Debt,” the property within the 
Community Facilities District is also subject to taxation to pay debt service on bonds of governmental 
agencies other than the Community Facilities District.  The Special Tax Administrator estimates that the 
proportionate share of the principal amount of such bonds attributable to the property within the 
Community Facilities District is $1,201,728.  However, all of said bonds are secured by ad valorem taxes, 
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and none of them are secured by special assessments or special taxes.  Accordingly, the share of the 
principal amount thereof attributable to the property within the Community Facilities District would not 
generally be included in the value to bond ratios set forth above. 

Direct and Overlapping Debt and Tax Burden 

The land within the Community Facilities District is included within the boundaries of numerous 
overlapping local agencies providing governmental services.  Some of these local agencies have 
outstanding bonds, and/or the authority to issue bonds, payable from taxes or assessments.  The existing 
indebtedness payable from taxes and assessments that may be levied upon the property within the 
Community Facilities District is shown in the table below.  In addition to current debt, new debt could be 
issued in the future requiring the levy of additional special taxes or assessments. 

Secured Property Tax Roll and Direct and Overlapping Debt 

Overlapping Debt 
FY 2005-2006 

Total Levy 

Amount of 
Levy on 

Parcels in 
District(1)

Percent of 
Levy on 

Parcels in 
District 

Total Debt 
Outstanding(2)

District Share 
of Total Debt 
Outstanding 

Metropolitan Water District $104,530,707 $  5,101 0.0049% $418,190,000 $  20,409 
Elementary School Bond Oxnard #1 2,832,030 34,533 1.2194 22,795,672 277,963 
Elementary School Bond Oxnard #2 2,727,438 33,257 1.2194 51,840,000 632,120 
High School Bond Oxnard 3,115,334 11,969 0.3842 49,689,913 190,903 
VTA Community College Bond 10,589,292 12,754 0.1204 66,700,000 80,333 

 Estimated Share of Overlapping Debt Allocable to the District $ 1,201,728 
 Plus CFD No. 3 Bonds  32,275,000
 Estimated Share of Direct and Overlapping Debt $ 33,476,728 

(1) Estimate for FY 05-06 based on FY 05-06 assessed value and FY 05-06 ad valorem rates.  
(2) As of August 2, 2005. 
Source:  David Taussig & Associates, Inc. 

In order to provide a measure of the total tax burden that would be applicable to property within 
the Community Facilities District, the Special Tax Administrator has prepared sample property tax bills 
for fiscal year 2005-06 for three hypothetical residences:  (i) a single family attached unit of less than 
1,000 square feet on a 3,000 square foot lot with a sales price of $403,573, (ii) a single family detached 
unit of less than 2,700 square foot on a 4,000 square foot non-waterfront lot with a sales price of 
$692,200 and (iii) a single family detached unit of less than 3,100 square feet on a 5,000 square foot 
waterfront lot with a sales price of $888,000.  The sample tax bill for the second of these three 
hypothetical units is set forth below.  It shows a total projected property tax bill of $13,736.54 (1.98448% 
of the assumed sales price).  The total projected tax bill for the smaller unit is $7,304.33 (1.80992% of the 
assumed sales price), and the total projected tax bill for the larger unit is $17,513.32 (1.97222% of the 
assumed sales price). 
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CITY OF OXNARD CFD NO. 3 (SEABRIDGE AT MANDALAY BAY) 
SAMPLE PROPERTY TAX BILL 

(PROJECTED FISCAL YEAR 2005-2006) 

Single Family Detached (Non-Waterfront) - Land Use Class 6 
Unit Size:  < 2,700 SF 

Estimated Lot Size:  4,000 SF 

Assessed Valuation and Property Taxes 
Percent of 
Total AV 

Projected 
Amount 

Maximum 
Amount 

SALES PRICE (1) $692,200    
TOTAL ASSESSED VALUE (2) $685,200    
  Land Value  NA    
  Improvement Value  NA    
    
AD VALOREM PROPERTY TAXES (3)    
Basic Levy 1.00000% $6,852.00  
Elementary School Bond Oxnard #1 0.03520% $241.19  
Elementary School Bond Oxnard #2 0.03390% $232.28  
High School Bond Oxnard 0.01220% $83.59  
VTA Community College Bond 0.01300% $89.08  
Metropolitan Water District 0.00520% $35.63  
City of Oxnard District #1 0.07664% $525.12  
Total General Property Taxes and Overrides 1.17614% $8,058.89  
    
ASSESSMENTS, SPECIAL TAXES AND PARCEL CHARGES (3), (4)    
VCFCD Flood Zone 2 Benefit  $27.88  
VCWPD NPDES Oxnard Zone 2  $3.96  
NPDES Oxnard Zone 2  $10.28  
Calleguas Water Standby (5)  $5.00  
Metropolitan Water District Standby (5)  $9.58  
Mosquito Control  $3.81  
City of Oxnard CFD No. 3  (6)  $3,322.14 $3,322.14 
City of Oxnard CFD No. 4  (7)  $2,295.00 $2,619.36 
Total Assessments and Parcel Charges  $5,677.65  
    
PROJECTED TOTAL PROPERTY TAXES  $13,736.54  
    
Projected Total Effective Tax Rate (as % of Sales Price)  1.98448% 2.03133%
    
Sources:  David Taussig & Associates, Inc.; Ventura County Water Protection District; Ferguson Case Orr Paterson & 
Cunningham, LP; County of Ventura Mosquito Abatement & Vector Control; Calleguas Municipal Water District; Metropolitan 
Water District. 
NOTES: 
1. Base sales price based on Appraisal Report dated August 22, 2005 prepared by Parkcenter Realty Advisors.  Sales price 

used to determine Total Effective Tax Rate. 
2. Assessed value and ad valorem taxes incorporate owner-occupied AV exemption of $7,000. 
3. Based on information provided by each agency for FY 2005-06.  
4. All charges based on rate per dwelling unit, unless noted otherwise. 
5. Rate is per lot or acre, whichever is greater. 
6. Based on FY 2005-06 rates.  Maximum Special Tax is the greater of the assigned tax or backup tax of $34,275 per acre 

which will escalate 2% per year.  For purposes of this analysis, we have assumed an estimated lot size of 4,000 SF. 
7. Based on FY 2005-06 rates.  Maximum Special Tax is $2,619.36 per dwelling unit and will escalate 2% per year.  

Maximum special tax shall be levied on developed property only if the contingent tax requirement is greater than $0. 
The estimated tax rates and amounts presented herein are based on the best available information at this time. 
The actual amounts charged may vary and may increase in future years.   
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PROPERTY OWNERSHIP AND DEVELOPMENT 

The information about the Developer and its proposed development in contained in this Official 
Statement has been provided by the Developer and has not been independently confirmed or verified by 
the Community Facilities District.  Such information is included because it may be relevant to an 
informed evaluation of the security for the Bonds.  However, no assurance can be given that the planned 
development will occur as described below. 

As the proposed land development progresses and parcels are sold, it is expected that the 
ownership of the land within the Community Facilities District will become more diversified.  No 
assurance can be given that development of the land within the Community Facilities District will occur, 
or that it will occur in a timely manner or in the configuration or intensity described herein, or that any 
landowner described herein will obtain or retain ownership of any of the land within the Community 
Facilities District.  The Bonds and the Special Taxes are not personal obligations of any landowners, 
including the Developer and, in the event that a landowner defaults in the payment of the Special Taxes, 
the Community Facilities District may proceed with judicial foreclosure but has no direct recourse to the 
assets of any landowner.  As a result, other than as provided herein, no financial statements or 
information is, or will be, provided about the Developer or any other landowners.  The Bonds are secured 
solely by the Net Taxes and other amounts pledged under the Indenture.  See “SECURITY FOR THE 
BONDS” and “SPECIAL RISK FACTORS.” 

The Developer 

D.R. Horton Los Angeles Holding Company, Inc., a California corporation (the “Developer”) is a 
wholly owned subsidiary of D.R. Horton, Inc., a Delaware corporation (“D.R. Horton”), a public 
company whose common stock is listed on the New York Stock Exchange under the symbol “DHI.”   

D.R. Horton is subject to the information requirements of the Securities Exchange Act of 1934, 
and in accordance therewith files reports, proxy statements and other information with the SEC.  Such 
filings, particularly the Annual Report on Form 10-K and its most recent Quarterly Report on Form 10-Q, 
may be inspected and copied at the public reference facilities maintained by the SEC at 450 Fifth Street, 
N.W., Washington, D.C.  20549 at prescribed rates.  Such files can also be accessed over the Internet at 
the SEC’s website at www.sec.gov.  Copies of such material can be obtained from the public reference 
section of the SEC at 450 Fifth Street, N. W., Washington, D.C.  20549 at prescribed rates.  In addition, 
the aforementioned material may also be inspected at the office of the NYSE at 20 Broad Street, New 
York, New York, 10005. 

D.R. Horton and its subsidiaries, including the Developer, design, construct, market and sell 
single-family residences, townhomes and condominiums, primarily to entry-level and “move-up” buyers 
and is a geographically diverse homebuilder in the United States of America.  D.R. Horton and its 
subsidiaries closed approximately 43,567 homes and had approximately $10.8 billion in consolidated 
revenues for the twelve months ended September 30, 2004.  D.R. Horton believes that, on a combined 
basis, the company is one of the largest homebuilders in Southern California and in the State of California 
based on the number of units constructed.  D.R. Horton and its subsidiaries also provide mortgage 
banking and title agency services to many of their homebuyers. 

The Developer’s Development Plan 

The Seabridge project is expected to include 610 single family attached and detached units, a 
241 boat slip public marina, over 230 private boat slips owned by individual homeowners, nearly 
160,000 square feet of commercial space (including a market anchored neighborhood serving center and a 
specialty retail complex to complement the marina), and a network of parks and trails that provide 
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pedestrian circulation and recreational opportunities throughout the project.  Only the 610 residential lots 
and commercial property owner are expected to be subject to the special tax.  Tentative Tract Map 
No. 5266, a Development Agreement with the City of Oxnard, and other jurisdictional permits required of 
the California Coastal Commission, Army Corps of Engineers, California Department of Fish and Game, 
California Regional Water Quality Control Board, and the County have been obtained. 

Within the 610 expected residential units, there are expected to be six distinct projected product 
types: three attached and three detached.  The first 56 attached units planned to be developed are known 
as “Port Oceano”.  These units are courtyard cluster buildings consisting of four, 14 unit buildings located 
adjacent to Victoria Avenue.  The units range in size from 1,117 to 1,459 square feet.  In addition, there 
are also 168 single level units in four, 42 unit three story condominium buildings with subterranean 
parking.  Known as “Port Marluna”, these units range in size from 1,720 to 2,015 square feet.  The last 
attached product type is known as “Port 121”.  These units are planned to have more urban styling, and 
some units are expected to be designated live/work units to complement the adjacent marina commercial 
center.  Similar to “Port Marluna”, “Port 121” is planned as three stories of residential built over a 
subterranean parking garage. 

The smallest single family detached units are expected to be constructed on approximately 
4,000 square foot lots.  Known as “Port Meridian”, these 133 homes are planned to range from 2,653 to 
2,868 square feet.  All “Port Meridian” units are located interior to one of the two gated islands within 
Seabridge.  “Port Province” units are plotted on approximately 5,000 square foot lots.  Ranging in size 
from 2,983 to 3,495 square feet,  30 of the 59 units are expected to be on the waterfront.  All “Port 
Province” units are planned for the northernmost of the two gated islands within Seabridge.  The largest 
single family product, known as “Port Haviland”, consists of 84 waterfront homes ranging in size from 
3,129 to 3,748 square feet.  Private boat docks are expected to be available for purchase with all 
waterfront single family homes.  Additionally, non-waterfront single family homes are also expected to 
have an opportunity to own a private boat dock. 

Currently, the land is in the process of being graded and improved in order to extend waterways, 
provide public and private access roads, and enhance and extend utility services throughout the 
Community Facilities District.  These improvements include approximately three million cubic yards of 
grading and excavation and construction of nearly two miles of sea walls.  A portion of these 
infrastructure improvements will be financed through the Community Facilities District.  As of 
September 1, 2005, 50% of the rough grading, and 40% of seawall construction was complete.  In 
calendar year 2005, D.R. Horton will receive building permits for approximately 215 units (56 “Port 
Oceano,” 126 “Port Marluna,” 14 “Port Meridian,” 12 “Port Province” and 7 “Port Haviland”) 

The Commercial Property 

As mentioned above, K&G owns approximately 9 acres of commercial property within the 
Community Facilities District.  The specific zoning classifications applicable to this commercial property 
include Mixed Use/Visitor Serving Commercial (including “C-V-C,” “C-N-C” and “R-W-3”) which 
permits a combination of multi-family residential and commercial uses.  K&G has reported that it has 
entered into a letter of intent with Vons Companies, Inc. (“Vons”) pursuant to which Vons would lease 
approximately 51,000 square feet of floor area for a shopping center.  There can be no assurance that the 
commercial property would be improved as intended in the letter of intent or that Vons or any other tenant 
would enter into a lease with respect thereto.  
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The Developer’s Financing Plan 

The Developer’s costs of development within the District are expected to be paid from Bond 
proceeds and from internal sources, including funds provided by D.R. Horton.  The following tables set 
forth the expected costs of development and the anticipated sources of funds to be spent therefor as well 
as the Developer’s projected revenues and costs. 

Sources and Uses of Funds 

Sources Sources % of Total Sources 
 D.R. Horton Cash and Equity   $ 364,645,869 93.2% 
 CFD Reimbursement    26,500,000 6.8 
 Other Equity    0 0.0 
 Bank Loan/Other Financing    0     0.0

Total Sources   $ 391,145,869 100.0% 
   
Uses  Uses % of Total Uses 
 Land Acquisition/Development/Fees   $ 210,382,486 53.8% 
 Residential Direct Costs    154,939,383 39.6 
 Other Costs    25,824,000 6.6 
 Equity Distribution    0     0.0

Total Uses   $ 391,145,869 100.0% 

Revenues and Costs 
Revenue Total Per Unit % of Total 
 Base Sales Price   $ 446,336,000  $ 731,698 86.1% 
 Premiums, Options and Upgrades    21,365,000   35,025 4.1 
 Additional Premium and Dock Revenue    15,000,000   24,590 2.9 
 Options/Upgrades Allowances   0  0.0 
 Commercial, School Site, Public Boat Slips    35,769,000        6.9

Total Revenue   $ 518,470,000  $ 849,951 100.0% 
   

Costs    
 Land Acquisition   $ 89,826,687  $ 147,257 17.3% 
 Land Development    78,965,930   129,452 15.2 
 Fees, Permits and Bonds    34,737,987   56,948 6.7 
 Land Development Contingency    6,851,882   11,233 1.3 
 CFD Reimbursement    (26,500,000)   (43,443)  (5.1)

Residential Finished Lot Cost   $ 183,882,486  $ 301,447 35.5% 
    
 Direct Construction Costs   $ 131,137,779  $ 214,980 25.3% 
 Direct Cost Contingency   5,504,268   9,023 1.1 
 Options/Upgrades    9,910,489   16,247 1.9 
 Marketing Costs-Cap    2,453,028   4,021 0.5 
 Soft Costs & Other COS    5,933,819   9,728   1.1

Residential Direct Cost   $ 154,939,383  $ 253,999 29.9% 
    
 Commercial, School Site, Boat Slips Cost of Sales  $ 25,823,999  5.0% 
 Other Costs    25,824,000  5.0 

Total Costs    364,645,869  $ 597,780 70.3
TOTAL GROSS PROFIT  $ 153,824,131  $ 252,171 29.7%

The foregoing plans are subject to change.  There can be no assurance that the Developer will 
have the willingness or ability to successfully implement the development plan described above.  In the 
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event that the Developer’s internal sources are inadequate to pay the costs to complete the planned 
development within the District portions of the project may not be developable without additional capital 
contributions from D.R. Horton.  There can be no assurance whatsoever of D.R. Horton’s willingness or 
ability to do so in the future.  Neither the Developer nor D.R. Horton has any legal obligation of any kind 
to Bondowners to make any such contributions. 

SPECIAL RISK FACTORS 

The purchase of the Bonds involves a high degree of investment risk, and the Bonds are not 
appropriate investments for many types of investors.  The following information supplements other 
sections of this Official Statement in order to highlight certain risks associated with the Bonds.  The order 
in which the risks are presented is not intended to reflect either the likelihood that a particular event will 
occur or the relative significance of such an event.   

Insufficiency of Special Tax Revenues 

As discussed below, the Gross Taxes may not produce revenues sufficient to pay the debt service 
on Bonds because of non-payment of the amounts levied or because property within the Community 
Facilities District becomes exempt from taxation due to the transfer of title to a public agency or because 
the payment of Administrative Expenses leaves Net Taxes that are insufficient to pay debt service or 
because of any combination of the foregoing. 

Non-Payment of Special Taxes.  In order to pay debt service on the Bonds, it is necessary that 
the Special Taxes be paid in a timely manner.  Should the Special Taxes not be paid on time, the 
Community Facilities District has established a Reserve Fund in an amount equal to the Reserve 
Requirement to pay debt service on the Bonds to the extent other funds are not available.  See 
“SECURITY FOR THE BONDS — Reserve Requirement.”  The Community Facilities District has 
covenanted to maintain in the Reserve Fund an amount equal to the Reserve Requirement subject, 
however, to the limitation that the Community Facilities District may not levy the Special Tax in any 
fiscal year at a rate in excess of the maximum amounts permitted under the Rate and Method of 
Apportionment.  As a result, if a significant number of delinquencies occurs, the Community Facilities 
District could be unable to replenish the Reserve Fund to the Reserve Requirement due to the limitations 
on the Maximum Special Tax.  If such defaults were to continue in successive years, the Reserve Fund 
could be depleted and a default on the Bonds could occur. 

The Community Facilities District has covenanted to institute foreclosure proceedings to sell any 
property with delinquent Special Taxes in order to obtain funds to pay debt service on the Bonds.  If 
foreclosure proceedings were ever instituted, any mortgage or deed of trust holder could, but would not be 
required to, advance the amount of the delinquent Special Tax to protect its security interest.  See 
“SECURITY FOR THE BONDS — Covenant for Superior Court Foreclosure” for provisions which 
apply in the event of such foreclosure and which the Community Facilities District is required to follow in 
the event of delinquencies in the payment of the Special Tax. 

In the event that sales or foreclosures of property are necessary, there could be a delay in 
payments to Owners of the Bonds (if the Reserve Fund has been depleted) pending such sales or the 
prosecution of such foreclosure proceedings and receipt by the Community Facilities District of the 
proceeds of sale.  However, within the limits of the Special Tax, the Community Facilities District may 
adjust the future Special Tax levied on taxable parcels in the Community Facilities District, subject to the 
limitation on the Maximum Special Tax, to provide an amount required to pay interest on, principal of, 
and redemption premiums, if any, on the Bonds, and the amount, if any, necessary to replenish the 
Reserve Fund to an amount equal to the Reserve Requirement and to pay all current expenses.  There is, 
however, no assurance that the total amount of the Special Tax that could be levied and collected against 
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taxable parcels will be at all times sufficient to pay the amounts required to be paid by the Indenture, even 
if the Special Tax is levied at the Maximum Special Tax rates.  See “— Enforcement Delays - 
Bankruptcy.” 

No assurance can be given that the real property subject to sale or foreclosure will be sold, or if 
sold, that the proceeds of sale will be sufficient to pay any delinquent installments of the Special Tax.  
The Act does not require the Community Facilities District or the City to purchase or otherwise acquire 
any lot or parcel of property to be sold at foreclosure if there is no other purchaser at such sale.  The Act 
and the Indenture do specify that the Special Tax will have the same lien priority as for ad valorem 
property taxes in the case of delinquency.  Section 53356.6 of the Act requires that property sold pursuant 
to foreclosure under the Act be sold for not less than the amount of judgment in the foreclosure action, 
plus post judgment interest and authorized costs, unless the consent of the owners of 75% of the 
Outstanding Bonds is obtained. 

Prior to July 1, 1983, the right of redemption from foreclosure sales was limited to a period of one 
year from the date of sale.  Under legislation effective July 1, 1983, the statutory right of redemption from 
such foreclosure sales has been repealed.  However, a period of 20 days must elapse after the date notice 
of levy of the interest in real property was served on the judgment debtor before the sale of such lot or 
parcel can be made.  Furthermore, if the purchaser at the sale is the judgment creditor (e.g., the 
Community Facilities District), an action may be commenced by the delinquent property owner within 
90 days after the date of sale to set aside such sale.  The constitutionality of the aforementioned 
legislation, which repeals the one year redemption period, has not been tested and there can be no 
assurance that, if tested, such legislation will be upheld.  (Section 701.680 of the Code of Civil Procedure 
of the State.) 

Exempt Property. The Act provides that, if any property within the Community Facilities 
District not otherwise exempt from the Special Tax is acquired by a public entity through a negotiated 
transaction, or by gift or devise, the Special Tax will continue to be levied on and enforceable against the 
public entity that acquired the property.  In addition, the Act provides that, if property subject to the 
Special Tax is acquired by a public entity through eminent domain proceedings, the obligation to pay the 
Special Tax with respect to that property is to be treated as if it were a special assessment and be paid 
from the eminent domain award.  The constitutionality and operation of these provisions of the Act have 
not been tested in the courts.  If for any reason property within the Community Facilities District in 
excess of the 59.7 acres exempted from the Special Tax in the Rate and Method of Apportionment 
becomes exempt from taxation by reason of ownership by a non-taxable entity such as the federal 
government or another public agency, subject to the limitation of the Maximum Special Tax, the Special 
Tax will be reallocated to the remaining taxable parcels within the Community Facilities District.  This 
would result in the owners of such property paying a greater amount of the Special Tax and could have an 
adverse impact upon their willingness and/or ability to pay the Special Tax.  Moreover, if a substantial 
portion of additional land within the Community Facilities District became exempt from the Special Tax 
because of public ownership, or otherwise, the Maximum Special Tax which could be levied upon the 
remaining acreage might not be sufficient to pay principal of and interest on the Bonds when due and a 
default will occur with respect to the payment of such principal and interest. 

Administrative Expenses.  The Bonds are payable from Net Taxes (Gross Taxes minus amounts 
set aside to pay Administrative Expenses).  The Indenture does not place any limit on the amount of 
Special Taxes that may be applied to pay Administrative Expenses.  Thus, there can be no assurance that 
the Net Taxes will be adequate to pay debt service on the Bonds. 



24

Concentration of Ownership 

As of September 1, 2005 nearly all of the Taxable Property within the Community Facilities 
District was owned by the Developer.  While the Developer intends to develop and sell its land, there can 
be no assurance that development within the Community Facilities District will proceed as planned.  
Thus, there is no assurance of any further diversification of ownership of the properties within the 
Community Facilities District.  Unless and until such ownership is more broadly diversified, the inability 
or refusal of the Developer to pay Special Taxes when due could result in the total depletion of the 
Reserve Fund prior to reimbursement thereof from enforcement proceedings.  Under such circumstances, 
there could be insufficient moneys with which to pay principal of and/or interest on the Bonds. 

Uncertainties in Land Development – General 

None of the parcels in the Community Facilities District have buildings on them.  Since land 
without completed buildings is generally less valuable than land containing completed buildings, the 
vacant land will provide less security for the Bonds should it be necessary for the Community Facilities 
District to commence enforcement proceedings with respect to such land as a result of the non-payment of 
the Special Taxes.  In short, the successful development of the land within the Community Facilities 
District is important to the ultimate security for, and the payment of principal of and interest on, the 
Bonds.

There are many reasons why a project may not be developed in the manner and within the time 
frame and budget originally planned.  For example, a project might be adversely affected by opposition to 
it, unfavorable economic conditions, an inability of the landowner to obtain financing, fluctuations in the 
local real estate market, increases in interest rates, unexpected increases in development costs, changes in 
federal, state or local governmental policies relating to the ownership and development real estate, and the 
appearance of previously unknown environmental considerations or material changes in known 
environmental considerations.  Some of these factors are discussed below as individual risk factors.   

Future Land Use Regulations and Growth Control Initiatives 

It is possible that future growth control initiatives could be enacted by the voters or that future 
local, state or federal land use regulations could be adopted by governmental agencies and be made 
applicable to the development of the vacant land within the Community Facilities District with the effect 
of negatively impacting the ability of the owner or owners of such land to complete the development of 
such land if they should desire to develop it. See also “— Endangered Species” below.  Potential 
purchasers of the Bonds should assume that any reduction in the permitted density, significant increase in 
the cost of development or substantial delay in development caused by growth and building permit 
restrictions or more restrictive land use regulations would cause the values of such vacant land within the 
Community Facilities District to decrease. 

Completion of construction of any proposed structures on the vacant land within the Community 
Facilities District is subject to the receipt of approvals from a number of public agencies concerning the 
layout and design of such structures, land use, health and safety requirements and other matters.  The 
failure to obtain any such approval could adversely affect the planned development of such land. 

Under current State law, it is generally accepted that proposed development is not exempt from 
future land use regulations until building permits have been issued and substantial work has been 
performed and substantial liabilities have been incurred in good faith reliance on the permits.  Because 
future development of vacant property in the Community Facilities District could occur over several 
years, if at all, the application of future land use regulations to the development of the vacant land could 
cause delays and cost increases not currently anticipated, thereby reducing the development potential of 
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the vacant property and the ability or willingness of owners of such land to pay the Special Taxes when 
due or causing land values of such land within the Community Facilities District to decrease substantially 
from those in the Appraisal. 

Geologic, Topographic and Climatic Conditions 

The market value of the land and improvements within the Community Facilities District can be 
adversely affected by a variety of factors, particularly those which may affect infrastructure and other 
public improvements and private improvements of the parcels and the continued habitability and 
enjoyment of such public and private improvements.  Such additional factors include, without limitation, 
geologic conditions (such as earthquakes and tsunamis), topographic conditions (such as earth 
movements) and climatic conditions (such as droughts, fire hazard and floods).   

Building codes require that some of these factors be taken into account in the design of private 
improvements of the parcels, and the City has adopted the Uniform Building Code standards with regard 
to seismic standards. Design criteria in any of these circumstances are established upon the basis of a 
variety of considerations and may change, leaving previously designed improvements unaffected by more 
stringent subsequently established criteria.  In general, design criteria reflect a balance at the time of 
establishment between the present costs of protection and the future costs of lack of protection, based in 
part upon a present perception of the probability that the condition will occur and the seriousness of the 
condition should it occur.  Consequently, neither the absence of nor the establishment of design criteria 
with respect to any particular condition means that the applicable governmental agency has evaluated the 
condition and has established design criteria in the situations in which such criteria are needed to preserve 
value, or has established such criteria at levels that will preserve value.  To the contrary, the Community 
Facilities District expects that one or more of such conditions may occur and may result in damage to 
improvements of varying seriousness, that the damage may entail significant repair or replacement costs 
and that repair or replacement may never occur either because of the cost or because repair or 
replacement will not facilitate habitability or other use, or because other considerations preclude such 
repair or replacement.  Under any of these circumstances, the actual value of the parcels may well 
depreciate or disappear, notwithstanding the establishment of design criteria for any such condition. 

Hazardous Substances 

While government taxes, assessments and charges are a common claim against the value of a 
parcel, other less common claims may also be relevant.  One of the most serious in terms of the potential 
reduction in the value of a parcel is a claim with regard to a hazardous substance.  In general, the owners 
and operators of a parcel may be required by law to remedy conditions relating to releases or threatened 
releases of hazardous substances.  The federal Comprehensive Environmental Response, Compensation 
and Liability Act of 1980, sometimes referred to as “CERCLA” or the “Super Fund Act”, is the most well 
known and widely applicable of these laws, but California laws with regard to hazardous substances are 
also stringent and similar in effect.  Under many of these laws, the owner (or operator) is obligated to 
remedy a hazardous substance condition of a parcel whether or not the owner (or operator) had anything 
to do with creating or handling the hazardous substance.  The effect, therefore, should any of the parcels 
within the Community Facilities District be affected by a hazardous substance, is to reduce the 
marketability and value by the costs of remedying the condition because the prospective purchaser of 
such a parcel will, upon becoming the owner of such parcel, become obligated to remedy the condition 
just as the seller of such a parcel is.  The Appraisal does not take into account the possible liability of the 
owner (or operator) for the remedy of any hazardous substance affecting any such parcel. 

Prior to the commencement of the Developer’s grading activities the property within the 
Community Facilities District had been farmed for many years.  In connection with its preparation of the 
site for development, the Developer has removed the top two feet of soil from all of said property.  Based 
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on that history and on the studies of the soil and groundwater within the Community Facilities District 
that have been prepared for it, the Developer does not believe that there are any hazardous substances 
present in the Community Facilities District.  However, there can be no assurance that hazardous 
substances will not be discovered on the property during or subsequent to the development of the land.  
Should such a discovery be made, the permitted land uses and/or the marketability of some or all of the 
property could be adversely affected, or the owners of contaminated sites could incur significant costs to 
implement any remedial action required under state or federal law to clean up such contamination, or 
significant liabilities to third parties injured as a result of such contamination. 

It is possible that hazardous substance liabilities may arise in the future with respect to any of the 
parcels within the Community Facilities District resulting from the existence, currently, of a substance 
presently classified as hazardous but which has not been released or the release of which is not presently 
threatened, or may arise in the future resulting from the existence, currently, on the parcel of a substance 
not presently classified as hazardous but which may in the future be so classified. Additionally, such 
liabilities may arise not simply from the existence of a hazardous substance but from the method of 
handling such substance.  All of these possibilities could have the effect of reducing the value of a parcel. 

Endangered Species 

During the last several years, there has been an increase in activity at the State and federal level 
related to the listing of certain plant and animal species found in the Southern California area as 
threatened or endangered.  Applicable law precludes activity that constitutes a “taking” of any federally-
listed endangered species except pursuant to a permit.  The Developer is currently unaware of the 
presence on its land of any other species currently listed as threatened or endangered.  However, it is 
always possible that a species for which its land provides habitat could be so listed. 

Enforcement Delays - Bankruptcy 

In the event of a delinquency in the payment of Special Taxes, the Community Facilities District 
is required under certain circumstances to commence enforcement proceedings as described under the 
heading “SECURITY FOR THE BONDS — Covenant for Superior Court Foreclosure.”  However, 
prosecution of such proceedings could be delayed due to crowded local court calendars, dilatory legal 
tactics, or bankruptcy.  It is also possible that the Community Facilities District will be unable to realize 
proceeds in an amount sufficient to pay the applicable delinquencies.  Moreover, the ability of the 
Community Facilities District to commence and prosecute enforcement proceedings may be limited by 
bankruptcy, insolvency and other laws generally affecting creditors’ rights and by the laws of the State 
relating to judicial and non-judicial foreclosure.  Although bankruptcy proceedings would not cause the 
liens of the Special Taxes to become extinguished, bankruptcy of a property owner could result in a delay 
in the enforcement proceedings because federal bankruptcy laws provide for an automatic stay of 
foreclosure and tax sale proceedings.  Any such delay could increase the likelihood of delay or default in 
payment of the principal of and interest on the Bonds.  The various legal opinions delivered in connection 
with the issuance of the Bonds, including Bond Counsel’s approving legal opinion, are qualified as to the 
enforceability of the Bonds and the Indenture by reference to bankruptcy, reorganization, moratorium, 
insolvency and other laws affecting the rights of creditors generally or against public corporations such as 
the Community Facilities District. 

FDIC/Federal Government Interests in Parcels 

The ability of the Community Facilities District to collect interest and penalties specified by the 
Act and to foreclose the lien of delinquent Special Taxes may be limited in certain respects with regard to 
parcels in which the Federal Deposit Insurance Corporation (the “FDIC”) has or obtains an interest.  
Specifically, in the event that any financial institution making a loan which is secured by parcels is taken 
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over by the FDIC and the applicable Special Tax is not paid, the remedies available to the Community 
Facilities District may be constrained.  The FDIC’s policy statement regarding the payment of state and 
local real property taxes (the “Policy Statement”) provides that taxes other than ad valorem taxes which 
are secured by a valid lien in effect before the FDIC acquired an interest in a property will be paid unless 
the FDIC determines that abandonment of its interests is appropriate.  The Policy Statement provides that 
the FDIC generally will not pay installments of non-ad valorem taxes which are levied after the time the 
FDIC acquires its fee interest, nor will the FDIC recognize the validity of any lien to secure payment 
except in certain cases where the Resolution Trust Corporation had an interest in property on or prior to 
December 31, 1995.  Moreover, the Policy Statement provides that, with respect to parcels on which the 
FDIC holds a mortgage lien, the FDIC will not permit its lien to be foreclosed out by a taxing authority 
without its specific consent, nor will the FDIC pay or recognize liens for any penalties, fines or similar 
claims imposed for the non-payment of taxes. 

The FDIC has taken a position similar to that expressed in the Policy Statement in legal 
proceedings brought against Orange County in United States Bankruptcy Court and in Federal District 
Court.  The Bankruptcy Court issued a ruling in favor of the FDIC on certain of such claims.  Orange 
County appealed that ruling, and the FDIC filed a cross-appeal.  On August 28, 2001, the United States 
Court of Appeals for the Ninth Circuit issued a ruling favorable to the FDIC except with respect to the 
payment of pre-receivership liens based upon delinquent property tax.   

The Community Facilities District is unable to predict what effect the application of the Policy 
Statement would have in the event of a delinquency with respect to parcels in which the FDIC has or 
obtains an interest, although prohibiting the lien of the FDIC to be foreclosed out at a judicial foreclosure 
sale would prevent or delay the foreclosure sale. 

The Community Facilities District’s remedies may also be limited in the case of delinquent 
Special Taxes with respect to parcels in which other federal agencies (such as the Internal Revenue 
Service and the Drug Enforcement Administration) have or obtain an interest. 

Direct and Overlapping Indebtedness 

The ability of an owner of land within the Community Facilities District to pay the Special Taxes 
could be affected by the existence of other taxes and assessments imposed upon taxable parcels within the 
Community Facilities District, including for example, the special tax levied by Communities Facilities 
District No. 4 (Seabridge at Mandalay Bay) of the City of Oxnard.  In addition, the City and other public 
agencies whose boundaries overlap those of the Community Facilities District could impose additional 
taxes or assessment liens on the property within the Community Facilities District in order to finance 
public improvements or services to be located or provided inside of or outside of such area.  The lien 
created on the property within the Community Facilities District through the levy of such additional taxes 
may be on a parity with the lien of the Special Taxes.   

The imposition of additional liens on a parity with the Special Taxes may reduce the ability or 
willingness of the landowners to pay the Special Taxes and increase the possibility that foreclosure 
proceeds will not be adequate to pay delinquent Special Taxes. 

Parity Bonds 

The Community Facilities District is authorized to issue Bonds in an aggregate principal amount 
of $35,000,000.  Bonds in addition to the Bonds may be secured on a parity with the Bonds, subject to the 
satisfaction of certain requirements set forth in the Indenture.  The Community Facilities District does not 
intend to issue Parity Bonds unless and until the School District’s Option to acquire the School District 
Option Site is terminated or has expired. 
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Among the requirements for the issuance of Parity Bonds set forth in the Indenture is a condition 
that certifications that a coverage test and a value to lien test have been satisfied.  See “SECURITY FOR 
THE BONDS — Parity Bonds” and APPENDIX A — “SUMMARY OF INDENTURE — Parity 
Bonds.”  Notwithstanding the satisfaction of those tests, the issuance of Parity Bonds would subject the 
Bonds to the risk that payment of debt service would depend in part on the timely payment of Special 
Taxes applicable to the School District Option Site by whoever it is that owns such property at that time.  
Moreover, the value of the School District Option Site in relationship to its allocable share of the total 
amount of Bonds and Parity Bonds may well be less than the then value of the other properties within the 
Community Facilities District in relationship to their share of the Bonds. 

Reductions in Property Values 

The value of the land within the Community Facilities District is a critical factor in determining 
the investment quality of the Bonds.  If a property owner is delinquent in the payment of Special Taxes, 
the Community Facilities District’s only remedy is to commence foreclosure proceedings in an attempt to 
obtain funds to pay the Special Taxes.  Reductions in property values due to a downturn in the economy, 
physical events such as earthquakes or floods, stricter land use regulations, delays in development or 
other events will adversely impact the security underlying the Special Taxes. 

No Acceleration Provision 

The Bonds do not contain a provision allowing for the acceleration of the Bonds in the event of a 
payment default or other default under the terms of the Bonds or the Indenture. 

Ballot Initiatives 

Articles XIII A, XIII B, XIII C, and XIII D of the California Constitution were adopted pursuant 
to measures qualified for the ballot pursuant to the State’s constitutional initiative process.  From time to 
time, other initiative measures could be adopted by California voters.  The adoption of any such initiative 
might place limitations on the ability of the State, the City, or other local agencies to increase revenues or 
to increase appropriations or on the ability of the landowners to complete the development of the vacant 
land within the Community Facilities District.  See “SPECIAL RISK FACTORS ⎯ Uncertainties in 
Land Development - General” and “— Future Land Use Regulations and Growth Control Initiatives” 
above.

Proposition 218 

An initiative measure entitled “The Right to Vote on Taxes Act” (“Proposition 218”) was 
approved by the voters at the November 5, 1996 statewide general election.  Among other things, 
Proposition 218 added a new Article XIII C to the California Constitution which states that “. . . the 
initiative power shall not be prohibited or otherwise limited in matters of reducing or repealing any local 
tax, assessment, fee or charge.”  The Act provides for a procedure which includes notice, hearing, protest 
and voting requirements to alter the rate and method of apportionment of an existing special tax.  
However, the Act prohibits a legislative body from adopting any resolution to reduce the rate of any 
special tax or terminate the levy of any special tax pledged to repay any debt incurred pursuant to the Act 
unless such legislative body determines that the reduction or termination of the special tax would not 
interfere with the timely retirement of that debt.  While Proposition 218 has not yet been interpreted by 
the courts and the matter is not completely free from doubt, it is not likely that Proposition 218 has 
conferred on the voters the power to effect a repeal or reduction of the Special Tax if the result thereof 
would be to impair the security of the Bonds. 
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It may be possible, however, for voters or the City Council, acting as the legislative body of the 
Community Facilities District, to reduce the Special Taxes in a manner which does not interfere with the 
timely repayment of the Bonds, but which does reduce the maximum amount of Special Taxes that may 
be levied in any year below the existing levels.  Therefore, no assurance can be given with respect to the 
future levy of Special Taxes in amounts greater than the amount necessary for the timely retirement of the 
Bonds.  Nevertheless, to the maximum extent that the law permits it to do so, the Community Facilities 
District has covenanted that it will not initiate proceedings under the Act to reduce the maximum Special 
Tax rates for the Community Facilities District, unless, in connection therewith, (i) the Community 
Facilities District receives a certificate from one or more Independent Financial Consultants which, when 
taken together, certify that, on the basis of the parcels of land and improvements existing in as of the 
July 1 preceding the reduction, the maximum amount of the Special Tax which may be levied on then 
existing Developed Property (as defined in the Rate and Method of Apportionment then in effect) in each 
Bond Year for any Bonds Outstanding will equal at least 110% of the sum of the estimated 
Administrative Expenses and gross debt service in each Bond Year on all Bonds to remain Outstanding 
after the reduction is approved, (ii) the Community Facilities District finds that any reduction made under 
such conditions will not adversely affect the interests of the Owners of the Bonds, and (iii) the 
Community Facilities District is not delinquent in the payment of the principal of or interest on the 
Bonds.  For purposes of estimating Administrative Expenses for the foregoing calculation, the 
Independent Financial Consultants shall compute the Administrative Expenses for the current Fiscal Year 
and escalate that amount by two percent (2%) in each subsequent Fiscal Year.  The Community Facilities 
District also has covenanted that, in the event an initiative is adopted which purports to reduce or 
otherwise alter the Rate and Method of Apportionment, it will commence and pursue legal action in order 
to preserve its ability to comply with the foregoing covenant.  However, no assurance can be given as to 
the enforceability of the foregoing covenants. 

The interpretation and application of the Initiative will ultimately be determined by the courts 
with respect to a number of the matters discussed above, and it is not possible at this time to predict with 
certainty the outcome of such determination or the timeliness of any remedy afforded by the courts. 

Loss of Tax Exemption 

As discussed under the heading “TAX MATTERS,” interest on the Bonds could cease to be 
excluded from gross income for purposes of federal income taxation, retroactive to the date the Bonds 
were issued, as a result of future acts or omissions of the Community Facilities District.  In addition, it is 
possible that future changes in applicable federal tax laws could cause interest on the Bonds to be 
included in gross income for federal income taxation or could otherwise reduce the equivalent taxable 
yield of such interest and thereby reduce the value of the Bonds. 

No Ratings - Limited Secondary Market 

The Community Facilities District has not applied to have the Bonds rated by any nationally 
recognized bond rating company, and it does not expect to do so in the future. 

There can be no guarantee that there will be a secondary market for the Bonds or, if a secondary 
market exists, that such Bonds can be sold for any particular price.  Although the Community Facilities 
District has committed to provide certain statutorily-required financial and operating information, there 
can be no assurance that such information will be available to Bond owners on a timely basis.  The failure 
to provide the required annual financial information does not give rise to monetary damages but merely 
an action for specific performance.  Occasionally, because of general market conditions, lack of current 
information, the absence of a credit rating for the Bonds or because of adverse history or economic 
prospects connected with a particular issue, secondary marketing practices in connection with a particular 
issue are suspended or terminated.  Additionally, prices of issues for which a market is being made will 
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depend upon then prevailing circumstances.  Such prices could be substantially different from the original 
purchase price. 

TAX MATTERS 

In the opinion of Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport Beach, 
California (“Bond Counsel”), under existing statutes, regulations, rulings and judicial decisions, and 
assuming the accuracy of certain representations and compliance with certain covenants and requirements 
described herein, interest on the Bonds is excluded from gross income for federal income tax purposes 
and is not an item of tax preference for purposes of calculating the federal alternative minimum tax 
imposed on individuals and corporations.  In the further opinion of Bond Counsel, interest on the Bonds is 
exempt from State of California personal income tax. Bond Counsel notes that, with respect to 
corporations, interest on the Bonds may be included as an adjustment in the calculation of alternative 
minimum taxable income which may affect the alternative minimum tax liability of such corporations.  

The difference between the issue price of a Bond (the first price at which a substantial amount of 
the Bonds of the same maturity is to be sold to the public) and the stated redemption price at maturity 
with respect to such Bond constitutes original issue discount.  Original issue discount accrues under a 
constant yield method, and original issue discount will accrue to a Bond Owner before receipt of cash 
attributable to such excludable income.  The amount of original issue discount deemed received by the 
Bond Owner will increase the Bond Owner’s basis in the Bond.  In the opinion of Bond Counsel, the 
amount of original issue discount that accrues to the owner of a Bond is excluded from the gross income 
of such owner for federal income tax purposes, is not an item of tax preference for purposes of the federal 
alternative minimum tax imposed on individuals and corporations, and is exempt from State of California 
personal income tax.

Bond Counsel’s opinion as to the exclusion from gross income of interest (and original issue 
discount) on the Bonds is based upon certain representations of fact and certifications made by the 
Community Facilities District and others and is subject to the condition that the Community Facilities 
District complies with all requirements of the Internal Revenue Code of 1986, as amended (the “Code”), 
that must be satisfied subsequent to the issuance of the Bonds to assure that interest (and original issue 
discount) on the Bonds will not become includable in gross income for federal income tax purposes.  
Failure to comply with such requirements of the Code might cause the interest (and original issue 
discount) on the Bonds to be included in gross income for federal income tax purposes retroactive to the 
date of issuance of the Bonds.  The Community Facilities District has covenanted to comply with all such 
requirements. 

The amount by which a Bond Owner’s original basis for determining loss on sale or exchange in 
the applicable Bond (generally, the purchase price) exceeds the amount payable on maturity (or on an 
earlier call date) constitutes amortizable Bond premium, which must be amortized under Section 171 of 
the Code; such amortizable Bond premium reduces the Bond Owner’s basis in the applicable Bond (and 
the amount of tax-exempt interest received), and is not deductible for federal income tax purposes.  The 
basis reduction as a result of the amortization of Bond premium may result in a Bond Owner realizing a 
taxable gain when a Bond is sold by the Owner for an amount equal to or less (under certain 
circumstances) than the original cost of the Bond to the Owner.  Purchasers of the Bonds should consult 
their own tax advisors as to the treatment, computation and collateral consequences of amortizable Bond 
premium. 

The Internal Revenue Service (the “IRS”) has initiated an expanded program for the auditing of 
tax-exempt bond issues, including both random and targeted audits.  It is possible that the Bonds will be 
selected for audit by the IRS.  It is also possible that the market value of the Bonds might be affected as a 
result of such an audit of the Bonds (or by an audit of Bonds of another series or other similar bonds). 
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Bond Counsel’s opinions may be affected by actions taken (or not taken) or events occurring (or 
not occurring) after the Closing Date.  Bond Counsel has not undertaken to determine, or to inform any 
person, whether any such actions or events are taken or do occur.  The Indenture and the Tax Certificate 
relating to the Bonds permit certain actions to be taken or to be omitted if a favorable opinion of Bond 
Counsel is provided with respect thereto.  Bond Counsel expresses no opinion as to the exclusion from 
gross income of interest (and original issue discount) on the Bonds for federal income tax purposes with 
respect to any Bond if any such action is taken or omitted based upon the advice of counsel other than 
Stradling Yocca Carlson & Rauth, a Professional Corporation.  

Although Bond Counsel has rendered an opinion that interest (and original issue discount) on the 
Bonds is excluded from gross income for federal income tax purposes provided that the Community 
Facilities District continues to comply with certain requirements of the Code, the ownership of the Bonds 
and the accrual or receipt of interest (and original issue discount) with respect to the Bonds may otherwise 
affect the tax liability of certain persons.  Bond Counsel expresses no opinion regarding any such tax 
consequences.  Accordingly, before purchasing any of the Bonds, all potential purchasers should consult 
their tax advisors with respect to collateral tax consequences relating to the Bonds. 

A copy of the proposed form of opinion of Bond Counsel is attached hereto as Appendix C. 

ABSENCE OF LITIGATION 

In connection with the issuance of the Bonds, the City’s City Attorney will deliver a certificate to 
the effect that, to his actual knowledge, after due inquiry and investigation, there is no action, suit, 
proceeding or investigation at law or in equity before or by any court, public board or body, pending or 
threatened, or any unfavorable decision, ruling or finding, against or affecting the Community Facilities 
District, which would adversely impact the Community Facilities District’s ability to complete the 
transactions described in, or contemplated by, the Indenture or this Official Statement, restrain or enjoin 
the collection of the Special Taxes, or in any way contest or affect the validity of the Bonds, the 
Indenture, the Special Taxes, or the transactions described herein. 

ABSENCE OF RATINGS 

The Community Facilities District has not made, and does not contemplate making, application to 
any rating organization for a rating on the Bonds. 

UNDERWRITING 

The Bonds are being purchased by E. J. De La Rosa & Co., Inc. (the “Underwriter”).  The 
Underwriter has agreed to purchase the Bonds at a price of $30,955,154.70 ($32,275,000.00 principal 
amount, less original issue discount of $751,482.55 and less the Underwriter’s discount of $568,362.75).  
The Bond Purchase Agreement relating to the Bonds provides that the Underwriter will purchase all of 
the Bonds if any are purchased, the obligation to make such purchase being subject to certain terms and 
conditions set forth in the Bond Purchase Agreement, the approval of certain legal matters by counsel and 
certain other conditions.  The Underwriter’s compensation is contingent upon the successful issuance of 
the Bonds. 

The Underwriter may offer and sell Bonds to certain dealers and others at prices lower than the 
offering prices stated on the cover page hereof.  The offering prices may be changed from time to time by 
the Underwriter. 
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CONTINUING DISCLOSURE 

The Community Facilities District will execute a continuing disclosure agreement for the benefit 
of the Owners and Beneficial Owners of the Bonds to provide certain financial information and operating 
data relating to the Community Facilities District (the “Annual Report”) and to provide notices of the 
occurrence of certain enumerated events (the “Listed Events”).  The Annual Report is required to be filed 
by the Fiscal Agent as the Dissemination Agent with each Nationally Recognized Municipal Securities 
Information Repository.  Notices of Listed Events will be filed by the Dissemination Agent with the 
Municipal Securities Rulemaking Board.  The specific nature of the information to be included in the 
Annual Reports and the notices of Listed Events is set forth in Appendix F ⎯ “FORMS OF 
CONTINUING DISCLOSURE AGREEMENTS.”  This agreement will be entered into in order to assist 
the Underwriter in complying with Securities and Exchange Commission Rule 15c2-12(b)(5) (the 
“Rule”).

The Developer will enter into a Developer Disclosure Agreement, the format of which is also 
attached as Appendix F hereto (the “Developer’s Disclosure Undertaking”).  The Developer’s Disclosure 
Undertaking will inure solely to the benefit of the Dissemination Agent, the Underwriter and owners or 
beneficial owners from time to time of the Bonds. 

It should be noted that the Community Facilities District is required to file certain financial 
statements with the Annual Reports.  This requirement has been included in the agreement solely to 
satisfy the provisions of the Rule.  The inclusion  of this information does not mean that the Bonds are 
secured by any resources or property of the Community Facilities District other than as described 
hereinabove.  See “LIMITATION OF LIABILITY,” “SECURITY FOR THE BONDS” and “SPECIAL 
RISK FACTORS.”  It should also be noted that the list of significant events which the Community 
Facilities District has agreed to report includes three items which have absolutely no application 
whatsoever to the Bonds.  These items have been included in the list solely to satisfy the requirements of 
the Rule.  Thus, any implication from the inclusion of these items in the list to the contrary 
notwithstanding, there are no credit enhancements applicable to the Bonds, there are no credit or liquidity 
providers with respect to the Bonds, and the Bonds have not been assigned a rating. 

Neither the City nor the Community Facilities District has ever failed to comply in all material 
respects with any previous undertakings with regard to the Rule to provide annual reports or notices of 
material events.  The Developer reports that it is not aware of any previous material failure on its part to 
comply with any previous undertakings with regard to the Rule to provide annual reports or notices of 
material events. 

CERTAIN LEGAL MATTERS 

Stradling Yocca Carlson & Rauth, a Professional Corporation, Bond Counsel, will render an 
opinion with respect to the validity and enforceability of the Indenture and as to the validity of the Bonds.  
A copy of the form of such approving opinion is attached hereto as Appendix C.  Copies of such 
approving opinion will accompany each Bond.  Bond Counsel has not undertaken any responsibility for 
the accuracy, completeness or fairness of the Official Statement or other offering materials relating to the 
Bonds and expresses no opinion relating thereto.  Certain legal matters will be passed upon for the 
Community Facilities District by the City’s City Attorney. 

In addition to serving as Bond Counsel in connection with the issuance and sale of the Bonds, 
Stradling Yocca Carlson & Rauth, a Professional Corporation, serves as Disclosure Counsel.  Although it 
is serving as bond counsel and disclosure counsel to the Community Facilities District in connection with 
the issuance and sale of the Bonds, Bond Counsel has represented the Underwriter in connection with 
other financings and matters unrelated to the Bonds. 
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APPENDIX A 

SUMMARY OF INDENTURE 

The following is a brief summary of certain provisions of the Indenture.  This summary is not intended 
to be definitive and is qualified in its entirety by reference to such documents for the complete terms thereof.  
Copies of the Indenture are available upon request from the Community Facilities District. 

DEFINITIONS

Unless the context otherwise requires, the following terms shall have the following meanings when 
used in the Indenture: 

“Account” means any account created pursuant to the Indenture. 

“Acquisition Agreement” means that certain Agreement for Acquisition and Construction dated as of 
October 19, 2004 by and between the City and D.R. Horton Los Angeles Holding Company, Inc., as it may 
have been amended prior to the issuance of the Bonds and as it may be amended from time to time. 

“Acquisition and Construction Fund” means the fund by that name established pursuant to the 
Indenture. 

“Act” means the Mello Roos Community Facilities Act of 1982, as amended, Sections 53311 et seq. 
of the California Government Code. 

“Administrative Expenses” means the administrative costs with respect to the calculation and 
collection of the Special Taxes levied and collected within the District, including all attorneys’ fees and other 
costs related thereto, costs of foreclosure, the fees and expenses of the District, any fees and related costs for 
credit enhancement for the Bonds which are not otherwise paid as Costs of Issuance and any other costs 
otherwise incurred by the City staff on behalf of the District in order to carry out the purposes of the District as 
set forth in the Resolution of Formation and any obligation of the District under the Indenture. 

“Administrative Expense Account” means the account by that name established in the Special Tax 
Fund.

“Annual Debt Service” means the principal amount of any Outstanding Bonds payable in a Bond Year 
either at maturity or pursuant to a Sinking Fund Payment and any interest payable on any Outstanding Bonds 
in such Bond Year, if the Bonds are retired as scheduled. 

“Authorized Investments” means any of the following which at the time of investment are legal 
investments under the laws of the State for the moneys proposed to be invested therein: 

1. (a) Direct obligations (other than an obligation subject to variation in principal 
repayment) of the United States of America (“United States Treasury Obligations”), (b) obligations 
fully and unconditionally guaranteed as to timely payment of principal and interest by the United 
States of America, (c) obligations fully and unconditionally guaranteed as to timely payment of 
principal and interest by any agency or instrumentality of the United States of America when such 
obligations are backed by the full faith and credit of the United States of America, or (d) evidences of 
ownership of proportionate interests in future interest and principal payments on obligations described 
above held by a bank or trust company as custodian, under which the owner of the investment is the 
real party in interest and has the right to proceed directly and individually against the obligor and the 
underlying government obligations are not available to any person claiming through the custodian or 
to whom the custodian may be obligated. 



A-2

2. Federal Housing Administration debentures. 

3. The listed obligations of government-sponsored agencies which are not backed by 
the full faith and credit of the United States of America: 

- Federal Home Loan Mortgage Corporation (FHLMC) 
Participation certificates (excluded are stripped mortgage securities 
which are purchased at prices exceeding their principal amounts) 
Senior Debt obligations 

- Farm Credit Banks (formerly: Federal Land Banks, Federal 
Intermediate Credit Banks and Banks for Cooperatives) 
Consolidated system-wide bonds and notes 

- Federal Home Loan Banks (FHL Banks) 
Consolidated debt obligations 

- Federal National Mortgage Association (FNMA) 
Senior debt obligations 
Mortgage-backed securities (excluded are stripped mortgage 
securities which are purchased at prices exceeding their principal 
amounts) 

- Student Loan Marketing Association (SLMA) 
Senior debt obligations (excluded are securities that do not have a 
fixed par value and/or whose terms do not promise a fixed dollar 
amount at maturity or call date) 

- Financing Corporation (FICO) 
Debt obligations 

- Resolution Funding Corporation (REFCORP) 
Debt obligations 

4. Unsecured certificates of deposit, time deposits, and bankers’ acceptances (having 
maturities of not more than 30 days) of any bank (including the Fiscal Agent and any affiliate) the 
short-term obligations of which are rated “A-1” or better by Standard & Poor’s. 

5. Deposits the aggregate amount of which are fully insured by the Federal Deposit 
Insurance Corporation (FDIC), in banks (including the Fiscal Agent and any affiliate) which have 
capital and surplus of at least $5 million. 

6. Commercial paper (having original maturities of not more than 270 days rated 
“A-1+” by Standard & Poor’s and “Prime-1” by Moody’s. 

7. Money market funds rated “AAm” or “AAm-G” by Standard & Poor’s, or better 
(including those of the Fiscal Agent or its affiliates). 

8. “State Obligations,” which means: 

A. Direct general obligations of any state of the United States of America or 
any subdivision or agency thereof to which is pledged the full faith and credit of a state the unsecured 
general obligation debt of which is rated “A3” by Moody’s and “A” by Standard & Poor’s, or better, 
or any obligation fully and unconditionally guaranteed by any state, subdivision or agency whose 
unsecured general obligation debt is so rated. 

B. Direct general short-term obligations of any state agency or subdivision or 
agency thereof described in (A) above and rated “A-1+” by Standard & Poor’s and “Prime-l” by 
Moody’s. 
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C. Special Revenue Bonds (as defined in the United States Bankruptcy Code) 
of any state, state agency or subdivision described in (A) above and rated “AA” or better by Standard 
& Poor’s and “Aa” or better by Moody’s. 

9. Pre-refunded municipal obligations rated “AAA” by S & P and “Aaa” by Moody’s 
meeting the following requirements:

A. the municipal obligations are (1) not subject to redemption prior to maturity 
or (2) the Fiscal Agent for the municipal obligations has been given irrevocable instructions 
concerning their call and redemption and the issuer of the municipal obligations has covenanted not to 
redeem such municipal obligations other than as set forth in such instructions; 

B. the municipal obligations are secured by cash or United States Treasury 
Obligations which may be applied only to payment of the principal of, interest and premium on such 
municipal obligations; 

C. the principal of and interest on the United States Treasury Obligations (plus 
any cash in the escrow) has been verified by the report of independent certified public accountants to 
be sufficient to pay in full all principal of, interest, and premium, if any, due and to become due on the 
municipal obligations (“Verification”); 

D. the cash or United States Treasury Obligations serving as security for the 
municipal obligations are held by an escrow agent or Fiscal Agent in trust for owners of the municipal 
obligations; 

E. no substitution of a United States Treasury Obligation shall be permitted 
except with another United States Treasury Obligation and upon delivery of a new Verification; and 

F. the cash or United States Treasury Obligations are not available to satisfy 
any other claims. including those by or against the Fiscal Agent or escrow agent. 

10. Repurchase agreements: 

With (1) any domestic bank, or domestic branch of a foreign bank, the long term debt 
of which is rated at least “A” by Standard & Poor’s and Moody’s; or (2) any broker-dealer with “retail 
customers” or a related affiliate thereof which broker-dealer has, or the parent company (which 
guarantees the provider) of which has, long-term debt rated at least “A” by Standard & Poor’s and 
Moody’s, which broker-dealer falls under the jurisdiction of the Securities Investors Protection 
Corporation; or (3) any other entity rated “A” or better by Standard & Poor’s and Moody’s, provided 
that: 

a. The market value of the collateral is maintained at levels equal to 104% of 
the amount of cash transferred by the Fiscal Agent to the provider of the repurchase agreement plus 
accrued interest with the collateral being valued weekly and marked-to-market at one current market 
price plus accrued interest; 

b. The Fiscal Agent or a third party acting solely as agent therefor or for the 
District (the “Holder of the Collateral”) has possession of the collateral or the collateral has been 
transferred to the Holder of the Collateral in accordance with applicable state and federal laws (other 
than by means of entries on the transferor’s books); 

c. The repurchase agreement shall state and an opinion of counsel shall be 
rendered at the time such collateral is delivered that the Holder of the Collateral has a perfected first 
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priority security interest in the collateral, any substituted collateral and all proceeds thereof (in the 
case of bearer securities, this means the Holder of the Collateral is in possession); 

d. The repurchase agreement shall provide that if during its term the provider’s 
rating by either Moody’s or Standard & Poor’s is withdrawn or suspended or falls below “A-“ by 
Standard & Poor’s or “A3” by Moody’s, as appropriate, the provider must, at the direction of the 
District or the Fiscal Agent, within 10 days of receipt of such direction, repurchase all collateral and 
terminate the agreement, with no penalty or premium to the District or Fiscal Agent. 

Notwithstanding the above, if a repurchase agreement has a term of 270 days or less 
(with no evergreen provision), collateral levels need not be as specified in (a) above, so long as such 
collateral levels are 103% or better and the provider is rated at least “A” by Standard & Poor’s and 
Moody’s, respectively. 

11. Investment agreements with a domestic or foreign bank or corporation (other than a 
life or property casualty insurance company) the long-term debt of which or, in the case of a 
guaranteed corporation the long-term debt, or, in the case of a monoline financial guaranty insurance 
company, claims paying ability, of the guarantor is rated at least “AA” by Standard & Poor’s and 
“Aa” by Moody’s; provided that, by the terms of the investment agreement: 

(1) interest payments are to be made to the Fiscal Agent at times and in amounts 
as necessary to pay debt service (or, if the investment agreement is for the Acquisition and 
Construction Fund, construction draws) on the Bonds; 

(2) the invested funds are available for withdrawal to make payments or 
transfers required under the Indenture, without penalty or premium, at any time upon not more than 
seven days’ prior notice; the District and the Fiscal Agent hereby agree to give or cause to be given 
notice in accordance with the terms of the investment agreement so as to receive funds thereunder 
with no penalty or premium paid; 

(3) the investment agreement shall state that is the unconditional and general 
obligation of, and is not subordinated to any other obligation of, the provider thereof, or, in the case of 
a bank, that the obligation of the bank to make payments under the agreement ranks pari passu with 
the obligations of the bank to its other depositors and its other unsecured and unsubordinated 
creditors; 

(4) the District and the Fiscal Agent receives the opinion of domestic counsel 
(which opinion shall be addressed to the District and the Fiscal Agent) that such investment agreement 
is legal, valid, binding and enforceable upon the provider in accordance with its terms and of foreign 
counsel (if applicable) in form and substance acceptable, and addressed to, the District; 

(5) the investment agreement shall provide that if during its term 

(a) the provider’s rating by either Standard & Poor’s or Moody’s falls 
below “AA-” or “Aa3”, respectively, the provider shall, at its option, within 10 days of receipt of 
publication of such downgrade, either (i) collateralize the investment agreement by delivering or 
transferring in accordance with applicable state and federal laws (other than by means of entries on the 
provider’s books) to the District, the Fiscal Agent or a third party acting solely as agent therefor (the 
“Holder of the Collateral”) collateral free and clear of any third-party liens or claims the market value 
of which collateral is maintained at levels and upon such conditions as would be acceptable to 
Standard & Poor’s and Moody’s to maintain an “A” rating in an “A” rated structured financing (with a 
market value approach); or (ii) repay the principal of and accrued but unpaid interest on the 
investment; and 
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(b) the provider’s rating by either Standard & Poor’s or Moody’s is 
withdrawn or suspended or falls below “A-” or “A3”, respectively, the provider must, at the direction 
of the District or the Fiscal Agent, within 10 days of 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 Fiscal Agent; and 

(6) the investment agreement shall state and an opinion of counsel shall be 
rendered, in the event collateral is required to be pledged by the provider under the terms of the 
investment agreement at the time such collateral is delivered, that the Holder of the Collateral has a 
perfected first priority security interest in the collateral, any substituted collateral and all proceeds 
thereof (in the case of bearer securities, this means the Holder of the Collateral is in possession); 

(7) the investment agreement must provide that if during its term 

(a) the provider shall default in its payment obligations, the provider’s 
obligations under the investment agreement shall, at the direction of the District or the Fiscal Agent, 
be accelerated and amounts invested and accrued but unpaid interest thereon shall be repaid to the 
District or Fiscal Agent, as appropriate, and 

(b) the provider shall become insolvent, not pay its debts as they 
become due, be declared or petition to be declared bankrupt, etc. (“event of insolvency”), the 
provider’s obligations shall automatically be accelerated and amounts invested and accrued but unpaid 
interest thereon shall be repaid to the District or Fiscal Agent, as appropriate. 

12. The State of California Local Agency Investment Fund; provided that the Fiscal 
Agent may restrict investments in such Fund to the extent necessary to keep monies available for the 
purposes of the Indenture. 

13. Any other investment which the City is permitted by law to make. 

“Authorized Representative of the District” means the City Manager, the Assistant City Manager or 
the Finance Director or any other person or persons designated by the City Council of the City and authorized 
to act on behalf of the City or the District by a written certificate signed on behalf of the City by the Mayor of 
the City and containing the specimen signature of each such person. 

“Average Annual Debt Service” means the average amount of Annual Debt Service determined as of 
the Delivery Date. 

“Bond Counsel” means an attorney at law or a firm of attorneys selected by the City or the District of 
nationally recognized standing in matters pertaining to the tax-exempt nature of interest on bonds issued by 
states and their political subdivisions duly admitted to the practice of law before the highest court of any state 
of the United States of America or the District of Columbia. 

“Bond Payment Fund” means the fund by that name established pursuant to the Indenture. 

“Bond Register” means the books which the Fiscal Agent shall keep or cause to be kept on which the 
registration and transfer of the Bonds shall be recorded. 

“Bondowner” or “Owner” means the person or persons in whose name or names any Bond is 
registered. 

“Bonds” means the Community Facilities District No. 3 (Seabridge at Mandalay Bay) 2005 Special 
Tax Bonds and any Parity Bonds issued pursuant to the Indenture. 
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“Bond Year” means the twelve month period commencing on September 2 of each year and ending on 
September 1 of the following year, except that the first Bond Year shall begin on the Delivery Date and end on 
the first September 1 which is not more than 12 months after the Delivery Date. 

“Business Day” means a day which is not a Saturday or Sunday or a day of the year on which banks in 
New York, New York, Los Angeles, California, or the city where the corporate trust office of the Fiscal Agent 
is located, are not required or authorized to remain closed. 

“Certificate of an Authorized Representative” means a written certificate or warrant request executed 
by an Authorized Representative of the District. 

“City” means the City of Oxnard. 

“City Facilities” means those portions of the Project which, upon completion and/or acquisition 
thereof, will be owned by or for the benefit of the City. 

“City Facilities Account” means the Account by that name created in the Acquisition and 
Construction Fund. 

“Code” means the Internal Revenue Code of 1986, as amended, and any Regulations, rulings, judicial 
decisions, and notices, announcements, and other releases of the United States Treasury Department or Internal 
Revenue Service interpreting and construing it. 

“Costs of Issuance” means the costs and expenses incurred in connection with the formation of the 
District and the issuance and sale of the Bonds, including the acceptance and initial annual fees and expenses 
of the Fiscal Agent, legal fees and expenses, costs of printing the Bonds and the preliminary and final official 
statements for the Bonds, fees of financial consultants and all other related fees and expenses, as set forth in a 
Certificate of an Authorized Representative of the City. 

“Costs of Issuance Fund” means the fund by that name established pursuant to the Indenture. 

“Delivery Date” means the date on which the Bonds were issued and delivered to the initial 
purchasers thereof. 

“Depository” shall mean The Depository Trust Company, New York, New York, and its successors 
and assigns as securities depository for the Certificates, or any other securities depository acting as Depository 
under the Indenture. 

“Developed Property” shall have the meaning ascribed thereto in the RMA. 

“Direct Debt for Developed Property” means the largest principal amount of Bonds (including Parity 
Bonds then proposed to be issued) for which the sum of the Administrative Expenses (as estimated by the 
District) and the Annual Debt Service in each future Bond Year does not exceed 90.91% of the aggregate 
amount of the Maximum Special Tax applicable in the Fiscal Year that begins in each such Bond Year to 
Developed Property that is not then delinquent in the payment of any ad valorem taxes or any Special Taxes. 

“Direct Debt for Undeveloped Property” means the sum of all Outstanding Bonds and Parity Bonds 
then proposed to be issued minus the Direct Debt for Developed Property. 

“District” means Community Facilities District No. 3 (Seabridge at Mandalay Bay) of the City of 
Oxnard established pursuant to the Act and the Resolution of Formation. 
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“Federal Securities” means any of the following:  (a) non-callable direct obligations of the United 
States of America (“Treasuries”), (b) evidence of ownership of proportionate interests in future interest and 
principal payments on Treasuries held by a bank or trust company as custodian, under which the owner of the 
investment is the real party in interest and has the right to proceed directly and individually against the obligor 
and the underlying Treasuries are not available to any person claiming through the custodian or to whom the 
custodian may be obligated, and (c) pre-refunded municipal obligations rated “AAA” and “Aaa” by Standard 
& Poor’s and Moody’s, respectively (or any combination thereof). 

“Fiscal Agent” means Wells Fargo Bank, National Association, a national banking corporation duly 
organized and existing under the laws of the United States of America, at its principal corporate trust office in 
Los Angeles, California, and its successors or assigns, or any other bank or trust company which may at any 
time be substituted in its place as provided in the Indenture and any successor thereto. 

“Fiscal Year” means the period beginning on July 1 of each year and ending on the next following 
June 30. 

“Gross Taxes” means the amount of all Special Taxes received by the District, together with the 
proceeds collected from the sale of property pursuant to the foreclosure provisions of the Indenture for the 
delinquency of such Special Taxes that remain after the payment of all costs related to such foreclosure actions 
which were not paid from the Administrative Expense Account. 

“Independent Financial Consultant” means a financial consultant or firm of such consultants generally 
recognized to be well qualified in the financial consulting field, appointed and paid by the District, who, or 
each of whom: 

(1) is in fact independent and not under the domination of the District; 

(2) does not have any substantial interest, direct or indirect, in the District; and 

(3) is not connected with the District as a member, officer or employee of the District, 
but who may be regularly retained to make annual or other reports to the District. 

“Indenture” means the Indenture, together with any Supplemental Indenture approved pursuant to the 
Indenture. 

“Interest Payment Date” means each March 1 and September 1, commencing March 1, 2006; 
provided, however, that, if any such day is not a Business Day, interest up to the Interest Payment Date will be 
paid on the Business Day next preceding such date. 

“Investment Agreement” means one or more agreements for the investment of funds of the District 
complying with the criteria therefor as set forth in Subsection (11) of the definition of Authorized Investments. 

“Letter of Credit” means any letter of credit delivered to the City or the Fiscal Agent pursuant to the 
terms of the Acquisition Agreement naming the Fiscal Agent as the beneficiary. 

“Letter of Credit Fund” means the fund by that name established pursuant to the Indenture. 

“Maximum Annual Debt Service” means the maximum amount of Annual Debt Service for any Bond 
Year.

“Maximum Special Tax” shall have the meaning ascribed thereto in the RMA. 

“Moody’s” means Moody’s Investors Service, its successors and assigns. 
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“Net Taxes” means Gross Taxes minus amounts set aside to pay Administrative Expenses. 

“Nominee” means the nominee of the Depository, which may be the Depository, as determined from 
time to time pursuant to the Indenture. 

“Ordinance” means Ordinance No. 2676 adopted by the legislative body of the District on 
December 14, 2004 providing for the levying of the Special Tax. 

“Outstanding” or “Outstanding Bonds” means all Bonds theretofore issued by the District, except: 

(1) Bonds theretofore cancelled or surrendered for cancellation in accordance with the 
Indenture; 

(2) Bonds for payment or redemption of which monies shall have been theretofore 
deposited in trust (whether upon or prior to the maturity or the redemption date of such Bonds), 
provided that, if such Bonds are to be redeemed prior to the maturity thereof, notice of such 
redemption shall have been given as provided in the Indenture or any applicable Supplemental 
Indenture; and 

(3) Bonds which have been surrendered to the Fiscal Agent for transfer or exchange or 
for which a replacement has been issued pursuant to the Indenture. 

“Overlapping Debt” means, for Developed Property or for Undeveloped Property, as the case may be, 
the sum of (a) the aggregate amount of all unpaid assessments which are a lien on such property and which are 
pledged to secure the repayment of bonds, plus (b) a portion of the principal amount of any outstanding bonds 
of community facilities districts (other than the District) which are payable at least partially from special taxes 
to be levied on such property (the “Other CFD Bonds”) determined by multiplying the aggregate principal 
amount of the Other CFD Bonds by a fraction the numerator of which is the total amount of the maximum 
special taxes that may then be levied for the Other CFD Bonds on such property and the denominator of which 
is the total amount of the maximum special taxes that may then be levied for the Other CFD Bonds on all other 
parcels of property which are subject to the levy of such taxes. 

“Parcel” shall have the meaning ascribed thereto in the RMA. 

“Parity Bonds” means all bonds, notes or other evidences of indebtedness issued subsequent to the 
issuance of the 2005 Bonds that are payable from Net Taxes on a parity with the 2005 Bonds. 

“Participants” shall mean those broker-dealers, banks and other financial institutions from time to time 
for which the Depository holds Bonds as securities depository. 

“Person” means natural persons, firms, corporations, partnerships, associations, trusts, public bodies 
and other entities. 

“Prepayments” means any amounts paid by the District to the Fiscal Agent and designated by the 
District as a prepayment of Special Taxes for one or more parcels in the District made in accordance with the 
Revised Rate and Method of Apportionment of Special Taxes attached to the Ordinance. 

“Principal Office of the Fiscal Agent” means the office of the Fiscal Agent located in Los Angeles, 
California, or such other office or offices as the Fiscal Agent may designate from time to time, or the office of 
any successor Fiscal Agent where it principally conducts its business of serving as Fiscal Agent under 
indentures pursuant to which municipal or governmental obligations are issued. 
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“Project” means those public facilities described in the Resolution of Formation which are to be 
acquired or constructed within and outside of the District, including all engineering, planning and design 
services and other incidental expenses related to such facilities and other facilities, if any, authorized by the 
qualified electors within the District from time to time. 

“Project Costs” means the amounts necessary to finance the Project, to create and replenish any 
necessary reserve funds, to pay the initial and annual costs associated with the Bonds, including, but not 
limited to, credit enhancement (except the Letter of Credit), Fiscal Agent and other fees and expenses relating 
to the issuance of the Bonds and the formation of the District, and to pay any other “incidental expenses” of the 
District, as such term is defined in the Act. 

“Rating Agency” means Moody’s or Standard & Poor’s, or both, as the context requires. 

“Rebate Fund” means the fund by that name established pursuant to the Indenture. 

“Rebate Regulations” means any final, temporary or proposed Regulations promulgated under 
Section 148(f) of the Code. 

“Record Date” means the fifteenth day of the month preceding an Interest Payment Date, regardless of 
whether such day is a Business Day. 

“Redemption Fund” means the fund by that name established pursuant to the Indenture. 

“Regulations” means the regulations adopted or proposed by the Department of Treasury from time to 
time with respect to obligations issued pursuant to Section 103 of the Code. 

“Representation Letter” shall mean the Blanket Letter of Representations from the District and the 
Paying Agent to the Depository. 

“Reserve Fund” means the fund by that name established pursuant to the Indenture. 

“Reserve Requirement” means that amount as of any date of calculation equal to the lesser of (i) 10% 
of the initial principal amount of the Bonds, (ii) Maximum Annual Debt Service; and (iii) 125% of Average 
Annual Debt Service. 

“Resolution of Formation” means Resolution No. 12,737 adopted by the City Council of the City on 
November 23, 2004, pursuant to which the City formed the District. 

“RMA” means the Rate and Method of Apportionment of Special Taxes approved by the qualified 
electors of the District at an election held on November 23, 2004, a copy of which is attached to the Indenture 
as Exhibit B. 

“School District” means the Oxnard School District. 

“School District Facilities” means those portions of the Project which, upon completion and/or 
acquisition thereof, will be owned by or for the benefit of the School District. 

“School District Facilities Account” means the Account by that name created in the Acquisition and 
Construction Fund. 

“School District Option Agreement” means the Mitigation and Option Agreement entered into as of 
July 19, 2002 by and between the School District and OLY Mandalay Bay General Partnership, as recorded 
with the County Recorder of the County of Ventura on November 18, 2002 (Document No. 2002 0287755 00). 
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“School District Option Site” means the real property described in Exhibit B to the School District 
Option Agreement. 

“Series” means one or more Bonds issued at the same time, or sharing some other common term or 
characteristics, and designated as a separate series in the Supplemental Indenture pursuant to which they were 
issued.

“Sinking Fund Payment” means the annual payment to be deposited in the Bond Payment Fund to 
redeem a portion of the Term Bonds in accordance with the schedule set forth in the Indenture or a schedule in 
a Supplemental Indenture providing for the issuance of Parity Bonds. 

“Six-Month Period” means the period of time beginning on the Delivery Date of each issue of Bonds, 
as applicable, and ending six consecutive months thereafter, and each six-month period thereafter until the 
latest maturity date of the Bonds (and any obligations that refund an issue of the Bonds). 

“Special Tax Fund” means the fund by that name established pursuant to the Indenture. 

“Special Taxes” means the taxes authorized to be levied by the District in accordance with the RMA, 
as the RMA may be amended from time to time (if and to the extent such amendment is consistent with the 
covenant with respect to amendments set forth in the Indenture). 

“Standard & Poor’s” means Standard & Poor’s Ratings Group, a division of McGraw-Hill, its 
successors and assigns. 

“Supplemental Indenture” means any supplemental indenture amending or supplementing the 
Indenture. 

“Surplus Fund” means the fund by that name established pursuant to the Indenture. 

“Tax Certificate” means the certificate by that name to be executed by the District on a Delivery Date 
to establish certain facts and expectations and which contains certain covenants relevant to compliance with 
the Code. 

“Tax-Exempt” means, with reference to an Authorized Investment, an Authorized Investment the 
interest earnings on which are excludable from gross income for federal income tax purposes pursuant to 
Section 103(a) of the Code, other than one described in Section 57(a)(5)(C) of the Code. 

“Term Bonds” means the Bonds maturing on September 1, 2022, September 1, 2025, September 1, 
2028 and September 1, 2035 and any maturities of Parity Bonds designated as such in a Supplemental 
Indenture. 

“Treasurer” means the Treasurer of the City acting as the Treasurer of the District. 

“Undeveloped Property” shall have the meaning ascribed thereto in the RMA. 

“Underwriter” means E. J. De La Rosa & Co., Inc. 

“Value” means, with respect to any Parcel of Developed Property or Undeveloped Property, as the 
case may be, either (a) the fair market value, as of the date of value specified in the appraisal provided for 
below, of such Parcel, including the value of any then existing improvements thereon, as estimated by an 
appraiser, who shall be a State of California Certified General Real Estate Appraiser selected and employed by 
the District, in an appraisal which specifies a date of value that is less than 90 days preceding the date as of 
which such value is being applied by the District and which uses a methodology of valuation that is consistent 
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with the City’s policy for appraisals, provided that a mass appraisal methodology may be applied when valuing 
Developed Property, or (b) the full cash value of such Parcel, including the value of any improvements 
thereon, as set forth on the last equalized assessment roll of the County Assessor of the County of Ventura. 

PARITY BONDS 

The Community Facilities District may issue Parity Bonds payable from the Net Taxes and other 
amounts deposited in the Special Tax Fund (other than in the Administrative Expense Account therein) and 
secured by a lien and charge upon such amounts equal to the lien and charge securing the 2005 Bonds and any 
other Parity Bonds theretofore issued under the Indenture or under any Supplemental Indenture for any 
purposes authorized under the Act.  Parity Bonds may be issued subject to the following conditions: 

The Community Facilities District shall be in compliance with all covenants set forth in the Indenture 
and any Supplemental Indenture then in effect and a certificate of the Community Facilities District to that 
effect shall have been filed with the Fiscal Agent; provided, however, that Parity Bonds may be issued 
notwithstanding that the Community Facilities District is not in compliance with all such covenants so long as 
immediately following the issuance of such Parity Bonds the Community Facilities District will be in 
compliance with all such covenants. 

The issuance of such Parity Bonds shall have been duly authorized pursuant to the Act and all 
applicable laws, and the issuance of such Parity Bonds shall have been provided for by a Supplemental 
Indenture duly adopted by the Community Facilities District which shall specify the following: 

The purpose for which such Parity Bonds are to be issued and the fund or funds into which the 
proceeds thereof are to be deposited, including payment of all costs and the funding of all reserves incidental to 
or connected with such issuance; 

The authorized principal amount of such Parity Bonds; 

The date and the maturity date or dates of such Parity Bonds; provided that (i) each maturity 
date shall fall on a September 1, and (ii) fixed serial maturities or Sinking Fund Payments, or any 
combination thereof, shall be established to provide for the retirement of all such Parity Bonds on or 
before their respective maturity dates; 

The description of the Parity Bonds, the place of payment thereof and the procedure for 
execution and authentication; 

The denominations and method of numbering of such Parity Bonds; 

The amount and due date of each mandatory Sinking Fund Payment, if any, for such Parity 
Bonds and the redemption provisions for such Parity Bonds; 

The amount, if any, to be deposited from the proceeds of such Parity Bonds in the Reserve 
Account of the Special Tax Fund to increase the amount therein to the Reserve Requirement; 

The form of such Parity Bonds; and 

Such other provisions as are necessary or appropriate and not inconsistent with the Indenture. 

The Fiscal Agent shall have received the following documents or money or securities, all of such 
documents dated or certified, as the case may be, as of the date of delivery of such Parity Bonds to the Fiscal 
Agent (unless the Fiscal Agent shall be directed by the Community Facilities District to accept any of such 
documents bearing a prior date): 
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A certified copy of the Supplemental Indenture authorizing the issuance of such Parity Bonds; 

A written request of the Community Facilities District as to the delivery of such Parity Bonds; 

An opinion of Bond Counsel to the effect that (a) the Community Facilities District has the 
right and power under the Act to adopt the Indenture and the Supplemental Indentures relating to such 
Parity Bonds, and the Indenture and all such Supplemental Indentures have been duly and lawfully 
adopted by the Community Facilities District, are in full force and effect and are valid and binding 
upon the Community Facilities District and enforceable in accordance with their terms (except as 
enforcement may be limited by bankruptcy, insolvency, reorganization and other similar laws relating 
to the enforcement of creditors’ rights); (b) the Indenture creates the valid pledge which it purports to 
create of the Net Taxes and other amounts as provided in the Indenture, subject to the application 
thereof to the purposes and on the conditions permitted by the Indenture; and (c) such Parity Bonds 
are valid and binding limited obligations of the Community Facilities District, enforceable in 
accordance with their terms (except as enforcement may be limited by bankruptcy, insolvency, 
reorganization and other similar laws relating to the enforcement of creditors’ rights) and the terms of 
the Indenture and all Supplemental Indentures thereto and entitled to the benefits of the Indenture and 
all such Supplemental Indentures, and such Parity Bonds have been duly and validly authorized and 
issued in accordance with the Act (or other applicable laws) and the Indenture and all such 
Supplemental Indentures; and a further opinion of Bond Counsel to the effect that, assuming 
compliance by the Community Facilities District with certain tax covenants, the issuance of the Parity 
Bonds will not adversely affect the exclusion from gross income for federal income tax purposes of 
interest on the Bonds and any Parity Bonds theretofore issued on a tax exempt basis, or the exemption 
from State of California personal income taxation of interest on any Outstanding Bonds and Parity 
Bonds theretofore issued; 

A certificate of the Community Facilities District containing such statements as may be 
reasonably necessary to show compliance with the requirements of the Indenture; 

A certificate or certificates from the Special Tax Administrator and/or one or more 
Independent Financial Consultants which, when taken together, certify that: 

(A) The Maximum Special Taxes that may be levied in each Fiscal Year on 
property that is not then delinquent in the payment of any ad valorem taxes or any Special 
Taxes is not less than the sum of the Administrative Expense Cap plus 110% of the Annual 
Debt Service in the Bond Year that begins in such Fiscal Year;  

(B) The Value of Developed Property is not less than three (3) times the sum of 
Direct Debt for Developed Property plus Overlapping Debt for Developed Property; 

(C) The Value of Undeveloped Property is not less than three (3) times the sum 
of Direct Debt for Undeveloped Property plus Overlapping Debt for Undeveloped Property; 

(D) The Maximum Special Taxes applicable to Parcels that are then delinquent 
in the payment of any ad valorem taxes or any Special Taxes shall not exceed 10 percent of 
the aggregate amount of the Maximum Special Tax then applicable to the Taxable Property; 
and

(E) No Parcel that is owned in whole or in part by the Developer or an Affiliate 
of the Developer shall be delinquent in the payment of any ad valorem taxes or any Special 
Taxes.
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For purposes of the foregoing certificate, all calculations shall consider the Parity Bonds proposed to 
be issued to be Outstanding. 

A certificate signed by a duly authorized representative of the School District to the effect 
that the School District has not acquired the School District Option Site and its option to do so 
pursuant to the School District Option Agreement has been terminated or has expired or, subsequent 
to October 19, 2009, other evidence to the same effect which is acceptable in form and substance to 
the Community Facilities District. 

Such further documents, money and securities as are required by the provisions of the 
Indenture and the Supplemental Indenture providing for the issuance of such Parity Bonds. 

The requirements for the certificates of the Special Tax Administrator and a duly authorized 
representative of the School District above shall not apply to Parity Bonds issued for the purpose of refunding 
Outstanding Bonds if the Community Facilities District shall have received a certificate from an Independent 
Financial Consultant to the effect that Annual Debt Service after the issuance of such Parity Bonds will be no 
larger than Annual Debt Service would have been prior to the issuance of such Parity Bonds in each Fiscal 
Year in which Bonds or Parity Bonds (other than the refunding Parity Bonds) will remain Outstanding. 

CREATION OF FUNDS AND APPLICATION OF  
PROCEEDS AND LETTER OF CREDIT 

Creation of Funds; Application of Proceeds and Letter of Credit.  There is created and established 
and shall be maintained by the District the following fund and account: 

(1) The Community Facilities District No. 3 (Seabridge at Mandalay Bay) Special Tax Fund (the 
“Special Tax Fund”), in which there shall be established and created an Administrative 
Expense Account. 

There is created and established and shall be maintained by the Fiscal Agent the following funds and 
accounts:

(1) The Community Facilities District No. 3 (Seabridge at Mandalay Bay) Bond Payment Fund 
(the “Bond Payment Fund”); 

(2) The Community Facilities District No. 3 (Seabridge at Mandalay Bay) Letter of Credit Fund 
(the “Letter of Credit Fund”); 

(3) The Community Facilities District No. 3 (Seabridge at Mandalay Bay) Reserve Fund (the 
“Reserve Fund”); 

(4) The Community Facilities District No. 3 (Seabridge at Mandalay Bay) Redemption Fund (the 
“Redemption Fund”); 

(5) The Community Facilities District No. 3 (Seabridge at Mandalay Bay) Rebate Fund (the 
“Rebate Fund”), in which there shall be established a Rebate Account for the 2005 Bonds; 

(6) The Community Facilities District No. 3 (Seabridge at Mandalay Bay) Costs of Issuance 
Fund for the 2005 Bonds (the “Costs of Issuance Fund”); 

(7) The Community Facilities District No. 3 (Seabridge at Mandalay Bay) Acquisition and 
Construction Fund for the 2005 Bonds (the “Acquisition and Construction Fund”), in which 
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there shall be established the City Facilities Account and the School District Facilities 
Account; and 

(8) The Community Facilities District No. 3 (Seabridge at Mandalay Bay) Surplus Fund (the 
“Surplus Fund”). 

The amounts on deposit in the foregoing funds, accounts and subaccounts shall be held by the Fiscal 
Agent and the Fiscal Agent shall be invested and disbursed to such funds, accounts and subaccounts in 
accordance with the provisions of the Indenture and shall disburse investment earnings thereon in accordance 
with the provisions of the Indenture. 

The Fiscal Agent may, in its discretion, establish a temporary fund or account in its books and records 
to facilitate such transfers. 

Special Tax Fund and Administrative Expense Account of the Special Tax Fund.  The District 
shall deposit all Special Taxes received, including any penalties and interest received on the foreclosure of any 
delinquent properties, in the Special Tax Fund.  From money in the Special Tax Fund, the District shall deposit 
in the Administrative Expense Account of the Special Tax Fund from time to time amounts necessary to make 
timely payment of Administrative Expenses.  The Treasurer shall disburse money from the Administrative 
Expense Account to pay Administrative Expenses as directed by the Finance Director or his or her designee.  
Except for amounts required to be transferred to the Letter of Credit Fund, as described below, money 
remaining in the Special Tax Fund after the deposit of money in the Administrative Expense Account shall be 
held in said fund until the Business Day prior to each Interest Payment Date.  On the Business Day prior to 
each Interest Payment Date, the Treasurer shall transfer to the Fiscal Agent: (i) for deposit in the Bond 
Payment Fund, the amount necessary to pay interest, principal, Sinking Fund Payments, if any, on the Bonds 
on said Interest Payment Date and (ii) for deposit in the Redemption Fund, the amount, if any, necessary to pay 
the redemption price of any Bonds called for extraordinary redemption on said Interest Payment Date.  After 
making such transfers, the Treasurer shall transfer to the Fiscal Agent: (i) for deposit in the Reserve Fund, the 
amount, if any, necessary to cause the balance on deposit therein to equal the Reserve Requirement and (ii) for 
deposit in the Rebate Fund, the amount, if any, required to pay rebate payments to the federal government.  
Notwithstanding the foregoing, delinquent Special Taxes (net of Administrative Expenses paid from the 
Administrative Expense Account) for which proceeds of a draw on the Letter of Credit were deposited in the 
Special Tax Fund shall be transferred by the Treasurer to the Fiscal Agent for deposit in the Letter of Credit 
Fund.  Moneys in the Special Tax Fund may be invested as authorized by the Treasurer. 

Costs of Issuance Fund.  The moneys in the Costs of Issuance Fund shall be applied exclusively to 
pay the Costs of Issuance in accordance with the Acquisition Agreement.  Amounts for Costs of Issuance shall 
be disbursed by the Fiscal Agent from the Costs of Issuance Fund as specified in a Request for Disbursement 
of Costs of Issuance and Costs of Issuance, substantially in the form of Exhibit B attached hereto, which must 
be submitted in connection with each requested disbursement. 

Upon receipt of a Certificate of an Authorized Representative stating that all or a specified portion of 
the amount remaining in the Costs of Issuance Fund is no longer needed to pay Costs of Issuance, the Fiscal 
Agent shall transfer all or such specified portion, as applicable, of the moneys remaining on deposit in the 
Costs of Issuance Fund to the City Facilities Account of the Acquisition and Construction Fund. 

Acquisition and Construction Fund. The moneys in the City Facilities Account of the Acquisition 
and Construction Fund shall be applied exclusively to pay the Project Costs of the City Facilities in accordance 
with the Acquisition and Construction Agreement.  Amounts for such Project Costs shall be disbursed by the 
Fiscal Agent from the Acquisition and Construction Fund as specified in a Request for Disbursement of Costs 
of Issuance and Project Costs, substantially in the form of Exhibit C attached to the Indenture, which must be 
submitted in connection with each requested disbursement. 
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The moneys in the School District Account of the Acquisition and Construction Fund shall be applied 
exclusively to pay the Project Costs of the School District Facilities in accordance with the Acquisition and 
Construction Agreement.  Amounts for such Project Costs shall be disbursed by the Fiscal Agent from the 
Acquisition and Construction Fund as specified in a Request for Disbursement of Costs of Issuance and Project 
Costs, substantially in the form of Exhibit D attached to the Indenture, which must be submitted in connection 
with each requested disbursement. 

Upon receipt of a Certificate of an Authorized Representative stating that all or a specified portion of 
the amount remaining in an Account of the Acquisition and Construction Fund is no longer needed to pay 
Project Costs, the Fiscal Agent shall transfer all or such specified portion, as applicable, of such amount to the 
other Account in the Acquisition and Construction Account, to the Bond Payment Fund or to the Surplus Fund, 
as directed in the Certificate, provided that in connection with any direction to transfer amounts to the Surplus 
Fund there shall have been delivered to the Fiscal Agent with such Certificate an opinion of Bond Counsel to 
the effect that such transfer to the Surplus Fund will not adversely affect the exclusion from gross income for 
federal income tax purposes of interest on the Bonds which were issued on a tax-exempt basis for federal 
income tax purposes. 

Deposits to and Disbursements from Bond Payment Fund.  Except as set forth above, the Fiscal 
Agent shall, on each date on which the Special Taxes are received from the District, deposit the Special Taxes 
in the Bond Payment Fund to be held in trust for the Owners.  The Fiscal Agent shall apply the Special Taxes 
on deposit in the Bond Payment Fund to pay the interest, principal, Sinking Fund Payments premiums, if any, 
on each Interest Payment Date. 

At maturity of all of the Bonds and, after all principal and interest then due on the Bonds then 
Outstanding has been paid or provided for and any amounts owed to the Fiscal Agent have been paid in full, 
moneys in the Bond Payment Fund shall be transferred to the District and may be used by the District for any 
lawful purpose. 

Letter of Credit and Letter of Credit Fund.  The Letter of Credit, which shall name the Fiscal 
Agent as the beneficiary, shall be held by the Fiscal Agent in trust for the Owners of the Bonds.  In the event 
that the Fiscal Agent receives a Certificate of an Authorized Representative stating that an event has occurred 
which requires a draw under the Letter of Credit, the Fiscal Agent shall draw on the Letter of Credit in the 
amount set forth in the Certificate and shall deposit the proceeds of such draw in the Bond Payment Fund. 

In the event that the Fiscal Agent receives a Certificate of an Authorized Representative stating that 
the conditions to the reduction of the amount of the Letter of Credit contained in the Acquisition Agreement 
have been satisfied and the amount to which the amount of the Letter of Credit may be reduced, the Fiscal 
Agent shall return the Letter of Credit to the Issuer thereof upon such receipt by the Fiscal Agent of a new 
Letter of Credit in the reduced principal amount. 

In the event that the Fiscal Agent receives a Certificate of an Authorized Representative stating that 
the conditions to the release of the Letter of Credit contained in the Acquisition Agreement have been satisfied, 
the Fiscal Agent shall release the Letter of Credit to the provider of the Letter of Credit and upon such release 
neither the Fiscal Agent nor the Owners of the Bonds shall have any further right, title and interest in the Letter 
of Credit. 

Any provision of the Indenture to the contrary notwithstanding, in the event that the District collects 
delinquent Special Taxes from any parcel whose delinquency caused a draw on the Letter of Credit which has 
not been reimbursed, such Special Taxes shall be transferred to the Fiscal Agent for deposit in the Letter of 
Credit Fund, and the Fiscal Agent shall disburse to the provider of the Letter of Credit from such Special Taxes 
the amount specified in a Certificate of an Authorized Representative. 
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Redemption Fund.  Prepayments deposited to the Redemption Fund shall be applied on the 
redemption date established for the use of such Prepayments to the payment of the principal of, premium, and 
interest on the Bonds to be redeemed with such Prepayments, as directed by the District. 

Moneys set aside in the Redemption Fund shall be used solely for the purpose of redeeming Bonds 
and shall be applied on or after the redemption date to the payment of principal of and interest and premium, if 
any, on the Bonds to be redeemed upon presentation and surrender of such Bonds; provided, however, that in 
lieu or partially in lieu of such call and redemption, moneys deposited in the Redemption Fund may be used to 
purchase Outstanding Bonds in the manner provided in the Indenture.  Purchases of Outstanding Bonds may 
be made by the District at public or private sale as and when and at such prices as the District may in its 
discretion determine but only at prices (including brokerage or other expenses) not more than par plus accrued 
interest, plus, in the case of moneys set aside for an optional redemption, the premium applicable at the next 
following call date according to the premium schedule established pursuant to the Indenture.  Any accrued 
interest payable upon the purchase of Bonds may be paid from the amount reserved in the Bond Payment Fund 
for the payment of interest on the next following Interest Payment Date. 

Reserve Fund.  There shall be maintained in the Reserve Fund an amount equal to the Reserve 
Requirement.  The amounts in the Reserve Fund shall be applied as follows: 

Moneys in the Reserve Fund shall be used solely for the purpose of paying the principal of, including 
Sinking Fund Payments, and interest on the Bonds when due in the event that the moneys in the Bond Payment 
Fund (including proceeds of a draw on the Letter of Credit) are insufficient therefor and for the purpose of 
making any required transfer to the Rebate Fund upon receipt of a Certificate of an Authorized Representative.  
If the amounts in the Bond Payment Fund are insufficient to pay the principal of, including Sinking Fund 
Payments, or interest on when due, or amounts in the Bond Payment Fund are insufficient to make transfers to 
the Rebate Fund when required, the Fiscal Agent shall withdraw from the Reserve Fund for deposit in the 
Bond Payment Fund or the Rebate Fund, as applicable, moneys necessary for such purposes. 

The Fiscal Agent shall transfer to the Reserve Fund from available moneys in the Bond Payment 
Fund, or from any other legally available funds which the District elects to apply to such purpose, the amount 
needed to restore the amount of such Reserve Fund to the Reserve Requirement under the circumstances 
described in the Indenture.  If amounts in the Bond Payment Fund together with any other amounts transferred 
to replenish the Reserve Fund are inadequate to restore the Reserve Fund to the Reserve Requirement, then the 
District shall include the amount necessary fully to restore the Reserve Fund to the Reserve Requirement in the 
next annual Special Tax levy to the extent of the maximum permitted Special Tax rates. 

In connection with an optional or extraordinary redemption of Bonds or a partial defeasance of Bonds, 
amounts in the Reserve Fund may be applied to such redemption or partial defeasance so long as the amount 
on deposit in the Reserve Fund following such redemption or partial defeasance equals the Reserve 
Requirement.  The District shall set forth in a Certificate of an Authorized Representative the amount in the 
Reserve Fund to be transferred to the Redemption Fund on a redemption date or to be transferred to partially 
defease Bonds, and the Fiscal Agent shall make such transfer on the applicable redemption or defeasance date, 
subject to the limitation in the preceding sentence. 

Moneys in the Reserve Fund in excess of the Reserve Requirement not transferred in accordance with 
the provisions described above shall be withdrawn from the Reserve Fund on the fifth Business Day before 
each March 1 and September 1 and shall be transferred to the Bond Payment Fund.  To the extent that the 
Reserve Fund is at the Reserve Requirement as of the first day of the final Bond Year for the Bonds, amounts 
in the Reserve Fund may be applied to pay the principal of and interest due on the Bonds, as applicable, in the 
final Bond Year.  Any remaining balance therein shall be transferred to the District. 

Rebate Fund.  The Fiscal Agent shall establish and maintain a fund separate from any other fund 
established and maintained under the Indenture designated as the Rebate Fund and shall establish a separate 
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Rebate Account therein for the 2005 Bonds and for each subsequent Series of Bonds.  All money at any time 
deposited in the Rebate Account of the Rebate Fund shall be held by the Fiscal Agent in trust, for payment to 
the United States Treasury.  A separate subaccount of the Rebate Account and the Alternate Penalty Account 
shall be established for the Bonds the interest on which is excluded from gross income for federal income tax 
purposes.  All amounts on deposit in the Rebate Fund with respect to the Bonds shall be governed by the 
Indenture and the Tax Certificate, unless the District obtains an opinion of Bond Counsel that the exclusion 
from gross income for federal income tax purposes of interest payments on the Bonds will not be adversely 
affected if such requirements are not satisfied. 

Surplus Fund.  After transferring to the Fiscal Agent the amounts required to be so transferred for the 
purposes described above, the Treasurer may, from time to time, transfer additional amounts from the Special 
Tax Fund to the Fiscal Agent.  After making the transfers described above, as soon as practicable after each 
September 1, and in any event prior to each October 1, the Fiscal Agent shall transfer all remaining amounts in 
the Bond Payment Fund to the Surplus Fund, unless on or prior to such date, it has received a Certificate of an 
Authorized Representative directing that certain amounts be retained in the Bond Payment Fund because the 
District has included such amounts as being available in the Bond Payment Fund in calculating the amount of 
the levy of Special Taxes for such Fiscal Year pursuant to the Indenture.  Moneys deposited in the Surplus 
Fund will be transferred by the Fiscal Agent at the direction of an Authorized Representative of the District 
(i) to the Bond Payment Fund to pay the principal of, including Sinking Fund Payments, premium, if any, and 
interest on the Bonds when due in the event that moneys in the Bond Payment Fund and the Reserve Fund are 
insufficient therefor, (ii) to the Reserve Fund in order to replenish the Reserve Fund to the Reserve 
Requirement, (iii) to the District for deposit to the Administrative Expense Account to pay Administrative 
Expenses to the extent that the amounts on deposit in the Administrative Expense Account are insufficient to 
pay Administrative Expenses, (iv) to the Acquisition and Construction Fund to pay Project Costs, or (v) to the 
District to pay for any other lawful purpose of the District. 

The amounts in the Surplus Fund are not pledged to the repayment of the Bonds and may be used by 
the District for any lawful purpose.  In the event that the District reasonably expects to use any portion of the 
moneys in the Surplus Fund to pay debt service on any Outstanding Bonds, the District will notify the Fiscal 
Agent in a Certificate of an Authorized Representative and the Fiscal Agent will segregate such amount into a 
separate subaccount and the moneys on deposit in such subaccount of the Surplus Fund shall be invested at the 
written direction of the Treasurer in Authorized Investments the interest on which is excludable from gross 
income under Section 103 of the Code (other than bonds the interest on which is a tax preference item for 
purposes of computing the alternative minimum tax of individuals and corporations under the Code) or in 
Authorized Investments at a yield not in excess of the yield on the issue of Bonds to which such amounts are to 
be applied, unless, in the opinion of Bond Counsel, investment at a higher yield will not adversely affect the 
exclusion from gross income for federal income tax purposes of interest on the Bonds which were issued on a 
tax-exempt basis for federal income tax purposes. 

Investments.  Moneys held in any of the funds and accounts under the Indenture shall be invested at 
the written direction of the Treasurer in accordance with the limitations set forth below only in Authorized 
Investments which shall be deemed at all times to be a part of such Funds and Accounts.  Any loss resulting 
from such Authorized Investments shall be credited or charged to the Fund or Account from which such 
investment was made, and any investment earnings on a Fund or Account shall be applied as follows:  
(i) investment earnings on all amounts deposited in the Bond Payment Fund, the Redemption Fund, the 
Acquisition and Construction Fund, the Surplus Fund, the Letter of Credit Fund, and the Rebate Fund and any 
account therein shall be deposited in those respective Funds and Accounts, and (ii) investment earnings on all 
amounts deposited in the Reserve Fund shall be applied as set forth above.  Moneys in the funds and accounts 
held under the Indenture may be invested by the Fiscal Agent as directed in writing by the Treasurer, from 
time to time, in Authorized Investments subject to the following restrictions: 

Moneys in the Costs of Issuance Fund and the Acquisition and Construction Fund shall be invested in 
Authorized Investments which will by their terms mature, or in the case of an Investment Agreement are 
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available without penalty, as close as practicable to the date the District estimates the moneys represented by 
the particular investment will be needed for withdrawal from the Costs of Issuance Fund and the Acquisition 
and Construction Fund.  Notwithstanding anything in the Indenture to the contrary, amounts remaining in the 
Costs of Issuance Fund and the Acquisition and Construction Fund three years after the Delivery Date for the 
Bonds shall be invested by the District only in Authorized Investments the interest on which is excluded from 
gross income under Section 103 of the Code (other than bonds the interest on which is a tax preference item 
for purposes of computing the alternative minimum tax of individuals and corporations under the Code) or in 
Authorized Investments at a yield not in excess of the yield on the issue of Bonds, unless in the opinion of 
Bond Counsel such restriction is not necessary to prevent interest on the Bonds from being included in gross 
income for federal income tax purposes. 

Moneys in the Bond Payment Fund and the Redemption Fund shall be invested only in Authorized 
Investments which will by their terms mature, or in the case of an Investment Agreement are available for 
withdrawal without penalty, on such dates so as to ensure the payment of principal of, premium, if any, and 
interest on the Bonds as the same become due. 

Moneys in the Reserve Fund may be invested only in Authorized Investments which, taken together, 
have a weighted average maturity not in excess of five years; provided that such amounts may be invested in 
an Investment Agreement to the later of the final maturity of the Bonds so long as such amounts may be 
withdrawn at any time, without penalty, for application in accordance with the Indenture; and provided that no 
such Authorized Investment of amounts in the Reserve Fund allocable to the Bonds shall mature later than the 
respective final maturity date of the Bonds. 

Moneys in the Rebate Fund shall be invested only in Authorized Investments of the type described in 
clause (1) of the definition thereof which by their terms will mature, as nearly as practicable, on the dates such 
amounts are needed to be paid to the United States Government pursuant to the Indenture or in Authorized 
Investments of the type described in clause (7) of the definition thereof. 

In the absence of written investment directions from the District, the Fiscal Agent shall invest solely in 
Authorized Investments specified in clause (7) of the definition thereof. 

The Fiscal Agent shall sell, or present for redemption, any Authorized Investment whenever it may be 
necessary to do so in order to provide moneys to meet any payment or transfer to such funds and accounts or 
from such funds and accounts.  For the purpose of determining at any given time the balance in any such funds 
and accounts, any such investments constituting a part of such funds and accounts shall be valued at their cost, 
except that amounts in the Reserve Fund shall be valued at the market value thereof at least semiannually on or 
before each Interest Payment Date.  In making any valuations under the Indenture, the Fiscal Agent may utilize 
such computerized securities pricing services as may be available to it, including, without limitation, those 
available through its regular accounting system, and conclusively rely thereon.  Notwithstanding anything in 
the Indenture to the contrary, the Fiscal Agent shall not be responsible for any loss from investments, sales or 
transfers undertaken in accordance with the provisions of the Indenture. 

The Fiscal Agent may act as principal or agent in the making or disposing of any investment.  The 
Fiscal Agent may sell at the best market price obtainable, or present for redemption, any Authorized 
Investment so purchased whenever it shall be necessary to provide moneys to meet any required payment, 
transfer, withdrawal or disbursement from the fund or account to which such Authorized Investment is 
credited, and, subject to the provisions of the Indenture, the Fiscal Agent shall not be liable or responsible for 
any loss resulting from such investment.  For investment purposes, the Fiscal Agent may commingle the funds 
and accounts established under the Indenture, but shall account for each separately. 

The District acknowledges that, to the extent regulations of the Comptroller of the Currency or other 
applicable regulatory entity grant the District the right to receive brokerage confirmations of security 
transactions as they occur, the District specifically waives receipt of such confirmations to the extent permitted 
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by law.  The Fiscal Agent will furnish the District periodic cash transaction statements which include detail for 
all investment transactions made by the Fiscal Agent under the Indenture. 

COVENANTS AND WARRANTY 

Warranty.  The District shall preserve and protect the security pledged under the Indenture to the 
Bonds against all claims and demands of all persons. 

Covenants.  So long as any of the Bonds issued under the Indenture are Outstanding and unpaid, the 
District makes the following covenants with the Bondowners under the provisions of the Act and the Indenture 
(to be performed by the District or its proper officers, agents or employees), which covenants are necessary 
and desirable to secure the Bonds and tend to make them more marketable; provided, however, that said 
covenants do not require the District to expend any funds or moneys other than the Special Taxes and other 
amounts deposited to the Special Tax Fund and the Bond Payment fund: 

Punctual Payment; Against Encumbrances.  The District covenants that it will receive all Special 
Taxes in trust for the Owners and will instruct the Treasurer of the City to deposit all Special Taxes in the 
Special Tax Fund immediately upon their apportionment to the District, and the District shall have no 
beneficial right or interest in the amounts so deposited except as provided by the Indenture.  All such Special 
Taxes shall be disbursed, allocated and applied solely to the uses and purposes set forth in the Indenture, and 
shall be accounted for separately and apart from all other money, funds, accounts or other resources of the 
District.

The District covenants that it will duly and punctually pay or cause to be paid the principal of and 
interest on every Bond issued under the Indenture, together with the premium, if any, thereon on the date, at 
the place and in the manner set forth in the Bonds and in accordance with the Indenture to the extent that Net 
Taxes and other amounts pledged under the Indenture are available therefor, and that the payments into the 
Funds and Accounts created under the Indenture will be made, all in strict conformity with the terms of the 
Bonds, and the Indenture, and that it will faithfully observe and perform all of the conditions, covenants and 
requirements of the Indenture and of the Bonds issued under the Indenture. 

The District will not mortgage or otherwise encumber, pledge or place any charge upon any of the Net 
Taxes except as provided in the Indenture, and will not issue any obligation or security having a lien or charge 
upon the Net Taxes superior to or on a parity with the Bonds.  Nothing in the Indenture shall prevent the 
District from issuing or incurring indebtedness which is payable from a pledge of Net Taxes which is 
subordinate in all respects to the pledge of Net Taxes to repay the Bonds. 

Levy of Special Tax.  Beginning in Fiscal Year 2006-07 and so long as any Bonds issued under the 
Indenture are Outstanding, the legislative body of the District covenants to levy the Special Tax in an amount 
sufficient, together with other amounts on deposit in the Special Tax Fund and in the Bond Payment Fund and 
available for such purpose, to pay (1) the principal of and interest on the Bonds when due, (2) the 
Administrative Expenses, and (3) any amounts required to replenish the Reserve Fund of the Bond Payment 
Fund to the Reserve Requirement (the “Special Tax Requirement”).  The District further covenants that it will 
take no actions that would discontinue or cause the discontinuance of the Special Tax levy or the District’s 
authority to levy the Special Tax for so long as the Bonds are Outstanding. 

Commence Foreclosure Proceedings.  The District covenants for the benefit of the Owners of the 
Bonds that it (i) will commence judicial foreclosure proceedings against parcels with delinquent Special Taxes 
in excess of $5,000 by the October 1 following the close of each Fiscal Year in which such Special Taxes were 
due and (ii) will commence judicial foreclosure proceedings against all parcels with delinquent Special Taxes 
by the October 1 following the close of each Fiscal Year in which it receives Special Taxes in an amount 
which is less than 95% of the total Special Tax levied and the amount on deposit in the Reserve Fund is at less 
than the Reserve Requirement, and (iii) will diligently pursue such foreclosure proceedings until the delinquent 
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Special Taxes are paid; provided that, notwithstanding the foregoing, the District may elect to defer foreclosure 
proceedings on any parcel so long as the amount in the Reserve Fund of the Bond Payment Fund is at least 
equal to the Reserve Requirement.  The District may, but shall not be obligated to, advance funds from any 
source of legally available funds other than transfers from the Special Tax Fund, in order to maintain the 
Reserve Fund of the Bond Payment Fund at the Reserve Requirement. 

The District covenants that it will deposit the net proceeds (remaining after the payment of 
Administrative Expenses relating to the foreclosure proceeding) of any foreclosure in the Bond Payment Fund 
and the Fiscal Agent shall apply such net proceeds to make current payments of principal and interest on the 
Bonds, to bring the amount on deposit in the Reserve Fund up to the Reserve Requirement and to pay any 
delinquent installments of principal or interest due on the Bonds. 

Payment of Claims.  The District will pay and discharge any and all lawful claims for labor, materials 
or supplies which, if unpaid, might become a lien or charge upon the Net Taxes or other funds in the Bond 
Payment Fund (other than the Administrative Expense Account therein), or which might impair the security of 
the Bonds or then Outstanding; provided that nothing in the Indenture contained shall require the District to 
make any such payments so long as the District in good faith shall contest the validity of any such claims. 

Books and Accounts.  The District will keep proper books of records and accounts, separate from all 
other records and accounts of the District, in which complete and correct entries shall be made of all 
transactions relating to the Project, the levy of the Special Tax and the deposits to the Special Tax Fund.  Such 
books of records and accounts shall at all times during business hours be subject to the inspection of the Fiscal 
Agent or of the Owners of not less than 10% of the principal amount of the Bonds then Outstanding or their 
representatives authorized in writing. 

Federal Tax Covenants.  Notwithstanding any other provision of the Indenture, absent an opinion of 
Bond Counsel that the exclusion from gross income of interest on the Bonds issued on a tax-exempt basis for 
federal income tax purposes will not be adversely affected for federal income tax purposes, the District 
covenants to comply with all applicable requirements of the Code necessary to preserve such exclusion from 
gross income and specifically covenants, without limiting the generality of the foregoing, as follows: 

(1) Private Activity.  The District will take no action or refrain from taking any action or 
make any use of the proceeds of the Bonds or of any other monies or property which would cause the 
Bonds issued on a tax-exempt basis for federal income tax purposes to be “private activity bonds” 
within the meaning of Section 141 of the Code; 

(2) Arbitrage.  The District will make no use of the proceeds of the Bonds or of any 
other amounts or property, regardless of the source, or take any action or refrain from taking any 
action which will cause the Bonds issued on a tax-exempt basis for federal income tax purposes to be 
“arbitrage bonds” within the meaning of Section 148 of the Code; 

(3) Federal Guaranty.  The District will make no use of the proceeds of the Bonds or 
take or omit to take any action that would cause the Bonds issued on a tax-exempt basis for federal 
income tax purposes to be “federally guaranteed” within the meaning of Section 149(b) of the Code; 

(4) Information Reporting.  The District will take or cause to be taken all necessary 
action to comply with the informational reporting requirement of Section 149(e) of the Code; 

(5) Hedge Bonds.  The District will make no use of the proceeds of the Bonds or any 
other amounts or property, regardless of the source, or take any action or refrain from taking any 
action that would cause the Bonds issued on a tax-exempt basis for federal income tax purposes to be 
considered “hedge bonds” within the meaning of Section 149(g) of the Code unless the District takes 
all necessary action to assure compliance with the requirements of Section 149(g) of the Code to 



A-21

maintain the exclusion from gross income for federal income tax purposes of interest on the Bonds; 
and

(6) Miscellaneous.  The District will take no action or refrain from taking any action 
inconsistent with its expectations stated in the Tax Certificate executed on the Delivery Date by the 
District in connection with the Bonds and will comply with the covenants and requirements stated 
therein and incorporated by reference in the Indenture. 

(7) Other Tax Exempt Issues.  The District will not use proceeds of other tax exempt 
securities to redeem any Bonds without first obtaining the written opinion of Bond Counsel that doing 
so will not impair the exclusion from gross income for federal income tax purposes of interest on the 
Bonds issued on a tax-exempt basis. 

Reduction of Maximum Special Taxes.  The District finds and determines that, historically, 
delinquencies in the payment of special taxes authorized pursuant to the Act in community facilities Districts 
in Southern California have from time to time been at levels requiring the levy of special taxes at the maximum 
authorized rates in order to make timely payment of principal of and interest on the outstanding indebtedness 
of such community facilities districts.  For this reason, the District determines that a reduction in the maximum 
Special Tax rates authorized to be levied on parcels in the District below the levels described under this 
caption would interfere with the timely retirement of the Bonds.  The District determines it to be necessary in 
order to preserve the security for the Bonds to covenant, and, to the maximum extent that the law permits it to 
do so, the District does covenant, that it shall not initiate proceedings to reduce the maximum Special Tax rates 
for the District, unless, in connection therewith, (i) the District receives a certificate from one or more 
Independent Financial Consultants which, when taken together, certify that, on the basis of the parcels of land 
and improvements existing in the District as of the July 1 preceding the reduction, the maximum amount of the 
Special Tax which may be levied on then existing Developed Property (as defined in the Rate and Method of 
Apportionment of Special Taxes then in effect in the District) in each Bond Year for any Bonds Outstanding 
will equal at least 110% of the sum of the estimated Administrative Expenses and Annual Debt Service in each 
Bond Year on all Bonds to remain Outstanding after the reduction is approved, (ii) the District finds that any 
reduction made under such conditions will not adversely affect the interests of the Owners of the Bonds, and 
(iii) the District is not delinquent in the payment of the principal of or interest on the Bonds.  For purposes of 
estimating Administrative Expenses for the foregoing calculation, the Independent Financial Consultants shall 
compute the Administrative Expenses for the current Fiscal Year and escalate that amount by two percent (2%) 
in each subsequent Fiscal Year. 

Covenants to Defend.  The District covenants that, in the event that any initiative is adopted by the 
qualified electors in the District which purports to reduce the minimum or the maximum Special Tax below the 
levels specified above or to limit the power of the District to levy the Special Taxes for the purposes set forth 
above, it will commence and pursue legal action in order to preserve its ability to comply with such covenants. 

Limitation on Right to Tender Bonds.  The District covenants that it will not adopt any policy 
pursuant to Section 53341.1 of the Act permitting the tender of Bonds in full payment or partial payment of 
any Special Taxes unless the District shall have first received a certificate from an Independent Financial 
Consultant that the acceptance of such a tender will not result in the District having insufficient Special Tax 
revenues to pay the principal of and interest on the Bonds when due. 

Letter of Credit.  The District covenants to deliver any Letter of Credit received by it pursuant to the 
terms of the Acquisition Agreement to the Fiscal Agent and if an event occurs which permits a draw on the 
Letter of Credit to deliver a Certificate of an Authorized Representative to the Fiscal Agent.  Notwithstanding 
the foregoing, the District and the Fiscal Agent each has the right to amend the provisions of the Acquisition 
Agreement relating to the Letter of Credit in any manner, including authorizing its release by the Fiscal Agent, 
without the consent of the Bondowners, and neither the District nor the District shall be liable to any person or 
entity, including Bondowners, for any such amendment. 
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Continuing Disclosure.  The District covenants to comply with the terms of that certain Continuing 
Disclosure Certificate executed by the District with respect to the Bonds to assist the Underwriter in complying 
with Rule 15(c)2-12 adopted by the Securities and Exchange Commission. 

Further Assurances.  The District shall make, execute and deliver any and all such further agreements, 
instruments and assurances as may be reasonably necessary or proper to carry out the intention or to facilitate 
the performance of this Resolution and for the better assuring and confirming unto the Owners of the Bonds of 
the rights and benefits provided in this Resolution. 

AMENDMENTS TO INDENTURE 

Supplemental Indentures or Orders Not Requiring Bondowner Consent.  The District may from 
time to time, and at any time, without notice to or consent of any of the Bondowners, adopt Supplemental 
Indentures in order to provide for the issuance of Parity Bonds and for any of the following purposes: 

(a) to cure any ambiguity, to correct or supplement any provisions in the Indenture which may be 
inconsistent with any other provision in the Indenture, or to make any other provision with respect to matters 
or questions arising under the Indenture or in any additional resolution or order, provided that such action is 
not materially adverse to the interests of the Bondowners; 

(b) to add to the covenants and agreements of and the limitations and the restrictions upon the 
District contained in the Indenture, other covenants, agreements, limitations and restrictions to be observed by 
the District which are not contrary to or inconsistent with the Indenture as theretofore in effect or which further 
secure Bond payments; 

(c) to modify, amend or supplement the Indenture in such manner as to permit the qualification 
of the Indenture under the Trust Indenture Act of 1939, as amended, or any similar federal statute hereafter in 
effect, or to comply with the Code or regulations issued thereunder, and to add such other terms, conditions 
and provisions as may be permitted by said act or similar federal statute, and which shall not materially 
adversely affect the interests of the Owners of the Bonds then Outstanding; or 

(d) to modify, alter or amend the rate and method of apportionment of the Special Taxes in any 
manner so long as such changes do not reduce the maximum Special Taxes that may be levied in each year on 
property within the District to an amount which is less than 110% of the principal and interest due in each 
corresponding future Bond Year with respect to the Bonds Outstanding as of the date of such amendment; or 

(e) to modify, alter, amend or supplement the Indenture in any other respect which is not 
materially adverse to the Bondowners. 

Supplemental Indentures or Orders Requiring Bondowner Consent.  Exclusive of the 
Supplemental Indentures described above, the Owners of not less than a majority in aggregate principal 
amount of the Bonds Outstanding shall have the right to consent to and approve the adoption by the District of 
such Supplemental Indentures as shall be deemed necessary or desirable by the District for the purpose of 
waiving, modifying, altering, amending, adding to or rescinding, in any particular, any of the terms or 
provisions contained in the Indenture; provided, however, that nothing in the Indenture shall permit, or be 
construed as permitting, (a) an extension of the maturity date of the principal, or the payment date of interest 
on, any Bond, (b) a reduction in the principal amount of, or redemption premium on, any Bond or the rate of 
interest thereon, (c) a preference or priority of any Bond over any other Bond, or (d) a reduction in the 
aggregate principal amount of the Bonds the Owners of which are required to consent to such Supplemental 
Indenture, without the consent of the Owners of all Bonds then Outstanding. 

If at any time the District shall desire to adopt a Supplemental Indenture which shall require the 
consent of the Bondowners, the District shall so notify the Fiscal Agent and shall deliver to the Fiscal Agent a 



A-23

copy of the proposed Supplemental Indenture.  The Fiscal Agent shall, at the expense of the District, cause 
notice of the proposed Supplemental Indenture to be mailed, by first class mail, postage prepaid, to all 
Bondowners at their addresses as they appear in the Bond Register.  Such notice shall briefly set forth the 
nature of the proposed Supplemental Indenture and shall state that a copy thereof is on file at the office of the 
Fiscal Agent for inspection by all Bondowners.  The failure of any Bondowners to receive such notice shall not 
affect the validity of such Supplemental Indenture when consented to and approved by the Owners of not less 
than a majority in aggregate principal amount of the Bonds Outstanding.  Whenever at any time within one 
year after the date of the first mailing of such notice, the Fiscal Agent shall receive an instrument or 
instruments purporting to be executed by the Owners of not less than a majority in aggregate principal amount 
of the Bonds Outstanding, which instrument or instruments shall refer to the proposed Supplemental Indenture 
described in such notice, and shall specifically consent to and approve the adoption thereof by the District 
substantially in the form of the copy referred to in such notice as on file with the Fiscal Agent, such proposed 
Supplemental Indenture, when duly adopted by the District, shall thereafter become a part of the proceedings 
for the issuance of the Bonds.  In determining whether the Owners of a majority of the aggregate principal 
amount of the Bonds have consented to the adoption of any Supplemental Indenture, Bonds which are owned 
by the District or by any person directly or indirectly controlling or controlled by or under the direct or indirect 
common control with the District, shall be disregarded and shall be treated as though they were not 
Outstanding for the purpose of any such determination. 

Upon the adoption of any Supplemental Indenture and the receipt of consent to any such Supplemental 
Indenture from the Owners of not less than a majority in aggregate principal amount of the Outstanding Bonds 
in instances where such consent is required, the Indenture shall be, and shall be deemed to be, modified and 
amended in accordance therewith, and the respective rights, duties and obligations under the Indenture of the 
District and all Owners of Outstanding Bonds shall thereafter be determined, exercised and enforced under the 
Indenture, subject in all respects to such modifications and amendments. 

Notation of Bonds; Delivery of Amended Bonds.  After the effective date of any action taken as 
provided above, the District may determine that the Bonds or may bear a notation, by endorsement in form 
approved by the District, as to such action, and in that case upon demand of the Owner of any Outstanding 
Bond at such effective date and presentation of his Bond for the purpose at the office of the Fiscal Agent or at 
such additional offices as the Fiscal Agent may select and designate for that purpose, a suitable notation as to 
such action shall be made on such Bonds.  If the District shall so determine, new Bonds so modified as, in the 
opinion of the District, shall be necessary to conform to such action shall be prepared and executed, and in that 
case upon demand of the Owner of any Outstanding Bond at such effective date such new Bonds shall be 
exchanged at the office of the Fiscal Agent or at such additional offices as the Fiscal Agent may select and 
designate for that purpose, without cost to each Owner of Outstanding Bonds, upon surrender of such 
Outstanding Bonds. 

FISCAL AGENT 

Fiscal Agent.  Wells Fargo Bank, National Association shall be the Fiscal Agent for the Bonds unless 
and until another Fiscal Agent is appointed by the District under the Indenture.  The District may, at any time, 
appoint a successor Fiscal Agent satisfying the requirements of the Indenture for the purpose of receiving all 
money which the District is required to deposit with the Fiscal Agent under the Indenture and to allocate, use 
and apply the same as provided in the Indenture. 

The Fiscal Agent is authorized to and shall mail by first class mail, postage prepaid, or wire transfer, 
interest payments to the Bondowners, to select Bonds for redemption, and to maintain the Bond Register.  The 
Fiscal Agent is authorized to pay the principal of and premium, if any, on the Bonds when the same are duly 
presented to it for payment at maturity or on call and redemption, to provide for the registration of transfer and 
exchange of Bonds presented to it for such purposes, to provide for the cancellation of Bonds all as provided in 
the Indenture, and to provide for the authentication of Bonds, and shall perform all other duties assigned to or 
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imposed on it as provided in the Indenture.  The Fiscal Agent shall keep accurate records of all funds 
administered by it and all Bonds paid, discharged and cancelled by it. 

The Fiscal Agent is authorized to redeem the Bonds when duly presented for payment at maturity, or 
on redemption prior to maturity.  The Fiscal Agent shall cancel all Bonds upon payment thereof. 

The District shall from time to time, subject to any agreement between the District and the Fiscal 
Agent then in force, pay to the Fiscal Agent compensation for its services, reimburse the Fiscal Agent for all 
its advances and expenditures, including, but not limited to, advances to and fees and expenses of independent 
accountants or counsel employed by it in the exercise and performance of its powers and duties under the 
Indenture, and indemnify and save the Fiscal Agent, its officers, directors, employees and agents, harmless 
against costs, claims, expenses and liabilities, including, without limitation, fees and expenses of its attorneys, 
not arising from its own negligence or willful misconduct which it may incur in the exercise and performance 
of its powers and duties under the Indenture.  The foregoing obligation of the District to indemnify the Fiscal 
Agent shall survive the removal or resignation of the Fiscal Agent or the discharge of the Bonds. 

Removal of Fiscal Agent.  The District may at any time at its sole discretion remove the Fiscal Agent 
initially appointed, and any successor thereto, by delivering to the Fiscal Agent a written notice of its decision 
to remove the Fiscal Agent and may appoint a successor or successors thereto; provided that any such 
successor shall be a bank or trust company having a combined capital (exclusive of borrowed capital) and 
surplus of at least $50,000,000, and subject to supervision or examination by federal or state authority.  Any 
removal shall become effective only upon acceptance of appointment by the successor Fiscal Agent.  If any 
bank or trust company appointed as a successor publishes a report of condition at least annually, pursuant to 
law or to the requirements of any supervising or examining authority above referred to, then the combined 
capital and surplus of such bank or trust company shall be deemed to be its combined capital and surplus as set 
forth in its most recent report of condition so published.  Any removal of the Fiscal Agent and appointment of 
a successor Fiscal Agent shall become effective only upon acceptance of appointment by the successor Fiscal 
Agent and notice being sent by the successor Fiscal Agent to the Bondowners of the successor Fiscal Agent’s 
identity and address. 

Resignation of Fiscal Agent.  The Fiscal Agent may at any time resign by giving written notice to the 
District and by giving to the Owners notice sixty days prior to the date designated of such resignation, which 
notice shall be mailed to the Owners at their addresses appearing in the registration books in the office of the 
Fiscal Agent.  Upon receiving such notice of resignation, the District shall promptly appoint a successor Fiscal 
Agent satisfying the criteria in the Indenture by an instrument in writing.  Any resignation or removal of the 
Fiscal Agent and appointment of a successor Fiscal Agent shall become effective only upon acceptance of 
appointment by the successor Fiscal Agent. 

Liability of Fiscal Agent.  The recitals of fact and all promises, covenants and agreements contained 
in the Indenture and in the Bonds shall be taken as statements, promises, covenants and agreements of the 
District, and the Fiscal Agent assumes no responsibility for the correctness of the same and makes no 
representations as to the validity or sufficiency of the Indenture, the Bonds, and shall incur no responsibility in 
respect thereof, other than in connection with its duties or obligations specifically set forth in the Indenture, in 
the Bonds, or in the certificate of authentication assigned to or imposed upon the Fiscal Agent.  The Fiscal 
Agent shall be under no responsibility or duty with respect to the issuance of the Bonds or for value.  The 
Fiscal Agent shall not be liable in connection with the performance of its duties under the Indenture, except for 
its own negligence or willful misconduct. 

The Fiscal Agent shall be protected in acting upon any notice, resolution, request, consent, order, 
certificate, report, Bond, or other paper or document believed by it to be genuine and to have been signed or 
presented by the proper party or parties.  The Fiscal Agent may consult with counsel, who may be counsel to 
the District, with regard to legal questions, and the opinion of such counsel shall be full and complete 



A-25

authorization and protection in respect of any action taken or suffered under the Indenture in good faith and in 
accordance therewith. 

The Fiscal Agent shall not be bound to recognize any person as the Owner of a Bond unless and until 
such Bond is submitted for inspection, if required, and his title thereto satisfactorily established, if disputed. 

Whenever in the administration of its duties under the Indenture the Fiscal Agent shall deem it 
necessary or desirable that a matter be proved or established prior to taking or suffering any action under the 
Indenture, such matter (unless other evidence in respect thereof be in the Indenture specifically prescribed) 
may, in the absence of bad faith on the part of the Fiscal Agent, be deemed to be conclusively proved and 
established by a written certificate of the District, and such certificate shall be full warrant to the Fiscal Agent 
for any action taken or suffered under the provisions of the Indenture upon the faith thereof, but in its 
discretion the Fiscal Agent may, in lieu thereof, accept other evidence of such matter or may require such 
additional evidence as to it may seem reasonable. 

The Fiscal Agent shall have no duty or obligation whatsoever to enforce the collection of Special 
Taxes or other funds to be deposited with it under the Indenture, or as to the correctness of any amounts 
received, but its liability shall be limited to the proper accounting for such funds as it shall actually receive.  
No provision in the Indenture shall require the Fiscal Agent to expend or risk its own funds or otherwise incur 
any financial liability in the performance of any of its duties under the Indenture, or in the exercise of its rights 
or powers. 

The Fiscal Agent shall not be deemed to have knowledge of any default or event of default until an 
officer at the Fiscal Agent’s corporate trust office responsible for the administration of its duties under the 
Indenture shall have actual knowledge thereof or the Fiscal Agent shall have received written notice thereof at 
its corporate trust office. 

EVENTS OF DEFAULT; REMEDIES 

Events of Default.  Any one or more of the following events shall constitute an “event of default”: 

(a) Default in the due and punctual payment of the principal of or redemption premium, if any, 
on any Bond when and as the same shall become due and payable, whether at maturity as therein expressed or 
from mandatory redemption; 

(b) Default in the due and punctual payment of the interest on any Bond when and as the same 
shall become due and payable; or 

(c) Default by the District in the observance of any of the agreements, conditions or covenants on 
its part in the Indenture or in the Bonds contained, and the continuation of such default for a period of thirty 
(30) days after the District shall have been given notice in writing of such default by the Owners, provided that 
if within 30 days the District has commenced curing of the default and diligently pursues elimination thereof, 
such period shall be extended to permit such default to be eliminated. 

Remedies of Owners.  Following the occurrence of an event of default, any Owner shall have the 
right for the equal benefit and protection of all Owners similarly situated: 

(a) By mandamus or other suit or proceeding at law or in equity to enforce his or her rights 
against the District and any of the members, officers and employees of the District, and to compel the District 
or any such members, officers or employees to perform and carry out their duties under the Act and their 
agreements with the Owners as provided in the Indenture; 
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(b) By suit in equity to enjoin any actions or things which are unlawful or violate the rights of the 
Owners; or 

(c) Upon the happening of an event of default, by a suit in equity to require the District and its 
members, officers and employees to account as the trustee of an express trust. 

Nothing in the Indenture, or in the Bonds, shall affect or impair the obligation of the District, which is 
absolute and unconditional, to pay the interest on and principal of the Bonds to the respective owners of the 
Bonds at the respective dates of maturity out of the Net Taxes pledged for such payment, or affect or impair 
the right of action, which is also absolute and unconditional, of such Owners to institute suit to enforce such 
payment by virtue of the contract embodied in the Bonds and in the Indenture. 

A waiver of any default or breach of duty or contract by any Owner shall not affect any subsequent 
default or breach of duty or contract, or impair any rights or remedies on any such subsequent default or 
breach.  No delay or omission by any Owner to exercise any right or power accruing upon any default shall 
impair any such right or power or shall be construed to be a waiver of any such default or an acquiescence 
therein, and every power and remedy conferred upon the Owners by the Act or by the Indenture may be 
enforced and exercised from time to time and as often as shall be deemed expedient by the Owners. 

If any suit, action or proceeding to enforce any right or exercise any remedy is abandoned or 
determined adversely to the Owners, the District and the Owners shall be restored to their former positions, 
rights and remedies as if such suit, action or proceeding had not been brought or taken. 

No remedy conferred upon or reserved to the Owners is intended to be exclusive of any other remedy.  
Every such remedy shall be cumulative and shall be in addition to every other remedy given under the 
Indenture or now or hereafter existing, at law or in equity or by statute or otherwise, and may be exercised 
without exhausting and without regard to any other remedy conferred by the Act or any other law. 

In case the moneys held by the Fiscal Agent after an event of default consisting of a failure to pay 
principal of or interest on the Bonds shall be insufficient to pay in full the whole amount so owing and unpaid 
upon the Bonds, then all available amounts shall be applied to the payment of such principal and interest 
without preference or priority of principal over interest, or interest over principal, or of any installment of 
interest over any other installment of interest, ratably to the aggregate of such principal and interest. 

DEFEASANCE 

Defeasance.  If the District shall pay or cause to be paid, or there shall otherwise be paid, to the 
Owner of an Outstanding Bond the interest due thereon and the principal thereof, at the times and in the 
manner stipulated in the Indenture or any Supplement Indenture, then the Owner of such Bond shall cease to 
be entitled to the pledge of Net Taxes and other amounts pledged under the Indenture to the repayment of such 
Bond, and, other than as set forth below, all covenants, agreements and other obligations of the District to the 
Owner of such Bond under the Indenture and any Supplement shall thereupon cease, terminate and become 
void and be discharged and satisfied.  In the event of a defeasance of all Outstanding Bonds, the Fiscal Agent 
shall execute and deliver to the District all such instruments as may be desirable to evidence such discharge 
and satisfaction, and, after payment of any amounts due the Fiscal Agent under the Indenture, the Fiscal Agent 
shall pay over or deliver to the District’s general fund all money or securities held by it pursuant to the 
Indenture which are not required for the payment of the interest due on and the principal of such Bonds. 

Any Outstanding Bond shall be deemed to have been paid within the meaning expressed above if such 
Bond is paid in any one or more of the following ways: 

(a) by paying or causing to be paid the principal of, premium, if any, and interest on such Bond, 
as and when the same become due and payable; 
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(b) by depositing with the Fiscal Agent, in trust, at or before maturity, money which, together 
with the amounts then on deposit in the Special Tax Fund, (exclusive of the Administration Expense Account) 
and in the Bond Payment Fund and available under the terms of the Indenture to pay such Bond, is fully 
sufficient to pay the principal of, premium, if any, and interest on such Bond, as and when the same shall 
become due and payable; or 

(c) by depositing with the Fiscal Agent, or another escrow bank appointed by the District, in 
trust, direct, noncallable Federal Securities in which the District may lawfully invest its money, in such amount 
as an Independent Financial Consultant shall determine will be sufficient, together with the interest to accrue 
thereon and moneys then on deposit in the Special Tax Fund, (exclusive of the Administration Expense 
Account) and the Bond Payment Fund and available for such purpose, together with the interest to accrue 
thereon, to pay and discharge the principal of, premium, if any, and interest on such Bond, as and when the 
same shall become due and payable; 

then, notwithstanding that any Outstanding Bond shall not have been surrendered for payment, all 
obligations of the District under the Indenture and any Supplement with respect to such Bond shall cease and 
terminate, except for the obligation of the Fiscal Agent to pay or cause to be paid to the Owners of any such 
Bond not so surrendered and paid, all sums due thereon and except for the covenants of the District referred to 
in the Indenture.  In connection with a defeasance under (b) or (c) above, there shall be provided to the District 
a certificate of a certified public accountant stating its opinion as to the sufficiency of the moneys or securities 
deposited with the Fiscal Agent or the escrow bank to pay and discharge the principal of and interest on any 
Outstanding Bond to be defeased, as and when the same shall become due and payable, and an opinion of 
Bond Counsel (which may rely upon the opinion of the certified public accountant) to the effect that the Bonds 
being defeased have been legally defeased in accordance with the Indenture and that such defeasance will not 
adversely affect the exclusion from gross income for federal income tax purposes of interest on the Bonds.  
Upon a defeasance, the Fiscal Agent shall release the rights of the Owners of such Bonds which have been 
defeased under the Indenture and execute and deliver to the District all such instruments provided to it as may 
be desirable to evidence such release, discharge and satisfaction.  In the case of a defeasance under the 
Indenture of all Outstanding Bonds, the Fiscal Agent shall pay over or deliver to the District any funds after 
payment of all fees and expenses of the Fiscal Agent held by the Fiscal Agent at the time of a defeasance, 
which are not required for the purpose of paying and discharging the principal of or interest on the Bonds when 
due.  The Fiscal Agent shall, at the written direction of the District, mail, first class, postage prepaid, a notice 
to the Bondowners whose Bonds have been defeased, in the form directed by the District, stating that the 
defeasance has occurred. 

MISCELLANEOUS

Cancellation of Bonds.  All Bonds surrendered to the Fiscal Agent for payment upon maturity or for 
redemption shall be upon payment therefor, and any Bond purchased by the District as authorized in the 
Indenture and delivered to the Fiscal Agent for such purpose shall be, cancelled forthwith and shall not be 
reissued.  The Fiscal Agent shall destroy such Bonds, as provided by law, and, upon request of the District, 
furnish to the District a certificate of such destruction. 

Execution of Documents and Proof of Ownership.  Any request, direction, consent, revocation of 
consent, or other instrument in writing required or permitted by the Indenture to be signed or executed by 
Bondowners may be in any number of concurrent instruments of similar tenor may be signed or executed by 
such Owners in person or by their attorneys appointed by an instrument in writing for that purpose, or by the 
bank, trust company or other depository for such Bonds.  Proof of the execution of any such instrument, or of 
any instrument appointing any such attorney, and of the ownership of Bonds shall be sufficient for the 
purposes of the Indenture (except as otherwise provided in the Indenture), if made in the following manner: 

(a) The fact and date of the execution by any Owner or his or her attorney of any such instrument 
and of any instrument appointing any such attorney, may be proved by a signature guarantee of any bank or 
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trust company located within the United States of America.  Where any such instrument is executed by an 
officer of a corporation or association or a member of a partnership on behalf of such corporation, association 
or partnership, such signature guarantee shall also constitute sufficient proof of his authority. 

(b) As to any Bond, the person in whose name the same shall be registered in the Bond Register 
shall be deemed and regarded as the absolute owner thereof for all purposes, and payment of or on account of 
the principal of any such Bond, and the interest thereon, shall be made only to or upon the order of the 
registered Owner thereof or his or her legal representative.  All such payments shall be valid and effectual to 
satisfy and discharge the liability upon such Bond and the interest thereon to the extent of the sum or sums to 
be paid.  Neither the District nor the Fiscal Agent shall be affected by any notice to the contrary. 

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

Unclaimed Moneys.  Anything in the Indenture to the contrary notwithstanding, any money held by 
the Fiscal Agent, including money held by the Fiscal Agent in trust for the payment and discharge of any of 
the Outstanding Bonds, which remain unclaimed for two years after the date when such Outstanding Bonds 
have become due and payable, if such money was held by the Fiscal Agent at such date, or for two years after 
the date of deposit of such money if deposited with the Fiscal Agent after the date when such Outstanding 
Bonds become due and payable, shall be repaid by the Fiscal Agent to the District, as its absolute property and 
free from trust, and the Fiscal Agent shall thereupon be released and discharged with respect thereto and the 
Owners shall look only to the District for the payment of such Outstanding Bonds; provided, however, that, 
before being required to make any such payment to the District, the Fiscal Agent at the written request of the 
District shall, at the expense of the District, cause to be mailed by first-class mail, postage prepaid, to the 
registered Owners of such Outstanding Bonds at their addresses as they appear on the registration books of the 
Fiscal Agent a notice that said money remains unclaimed and that, after a date named in said notice, which 
date shall not be less than 30 days after the date of the mailing of such notice, the balance of such money then 
unclaimed will be returned to the District. 

Provisions Constitute Contract.  The provisions of the Indenture shall constitute a contract between 
the District and the Bondowners and the provisions of the Indenture shall be construed in accordance with the 
laws of the State of California. 

In case any suit, action or proceeding to enforce any right or exercise any remedy shall be brought or 
taken and, should said suit, action or proceeding be abandoned, or be determined adversely to the Bondowners 
or the Fiscal Agent, then the District, the Fiscal Agent and the Bondowners shall be restored to their former 
positions, rights and remedies as if such suit, action or proceeding had not been brought or taken. 

After the issuance and delivery of the Bonds the Indenture shall be irrepealable, but shall be subject to 
modifications to the extent and in the manner provided in the Indenture, but to no greater extent and in no other 
manner. 

Future Contracts.  Nothing contained in the Indenture shall be deemed to restrict or prohibit the 
District from making contracts or creating bonded or other indebtedness payable from a pledge of the Net 
Taxes which is subordinate to the pledge under the Indenture, or which is payable from the general fund of the 
District or from taxes or any source other than the Net Taxes and other amounts pledged under the Indenture. 
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Table 5 
Recommended Development Program & Projected Premium Analysis 

D.R. Horton @ Seabridge, City of Oxnard - July 2004 

Unit Size (Sq.Ft.)  Base Price 
Product Type 

Lot Size/ 
Prod. Desc. 

Total 
Units Min. Max. Avg.  Min. Max. Avg. 

Value 
Ratio 

Avg. 
Premium 

Value Ratio 
(Base + Prem) 

Products 1&2 Flats/Condos & Live/Work 121 717 2,360 1,064  $321,700 $565,800 $373,150 $351 $18,257 $368 
14&17-Plex Multi-Family Cluster 101 1,102 1,541 1,303  $396,800 $462,400 $426,807 $327 $13,776 $338 
Product 42 Multi-Family Stacked 210 1,700 2,000 1,786  $500,000 $545,000 $512,857 $287 $50,358 $315 
Product 40 4,000 133 2,510 2,945 2,694  $692,200 $757,5000 $719,816 $267 $17,752 $274 
Product 45 (Off Water) 5,000 29 2,955 3,415 3,163  $797,100 $866,100 $828,238 $262 $20,969 $269 
Product 45 (On Water) 5,000 30 2,955 3,415 3,157  $1,069,900 $1,138,900 $1,100,250 $348 $20,969 $355 
Product 50 6,000 84 2,997 3,752 3,422  $1,126,000 $1,239,000 $1,189,496 $348   $9,771 $350 
Totals/Averages  708 1,857 2,499 2,073  $601,500 $697,347 $633,670 $309 $21,693 $324 

Note: 114 boat docks are included in the P45 On Water and P50 base pricing. 
 Prices assume a $300 monthly Homeowners Association fee and a 2.0% total tax rate. 

Boat Dock Premiums 
30 foot finger 25 $40,000 
35 foot finger 27 $45,000 
35 foot parallel 3 $50,000 
42 foot parallel 8 $65,000 
45 foot finger 18 $75,000 
45 foot parallel 35 $80,000 
50 foot parallel 3 $100,000 
Total / Averages 119 $61,639 

Premium Assessment 
   3.0% 3.0% 3.0% 8.0% 25.0% 15.0% 20.0% -1.0% -1.5%   

Product Type 
Total 
Units

Avg. 
Base $ 

Green
Belt

Oversized 
Lot

Corner/ 
Privacy

Park 
Views

Channel
Frontage 

2nd Floor 
Waterfront 

3rd Floor 
Waterfront 

Adj. 
to Elec. 

Outside 
Gate

Prem.
Rev.

Total 
Revenue

Products 1&2 121 $373,150 -- -- -- 8 8 12 8 12 -- $2,209,046 $47,360,146 
14&17-Plex 101 $426,807 21 -- -- 6 5 6 -- -- -- $1,391,391 $44,498,891 
Product 42 210 $512,857 24 -- -- 30 14 40 40 -- -- $10,575,114 $118,275,114 
Product 40 133 $719,816 14 14 20 8 -- 8 -- -- -- $2,360,996 $98,096,496 
Product 45 (All) 59 $966,549 21 9 10 1 -- -- -- -- -- $1,237,183 $58,263,583 
Product 50 84 $1,189,496 9 8 11 6 -- -- -- -- 42 $820,753 $100,738,453 
Totals 708  89 31 41 59 27 66 48 12 42 $18,594,483 $467,232,683 

Source:  Meyers Real Estate Information, Inc. 
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Table 6 
City of Oxnard - CFD Nos. 3 & 4 Seabridge At Mandalay Bay 

Estimated Absorption Schedule 
Empire Economics - June 27, 2005, Revised August 12, 2005 

Product Characteristics 
Product Type Multi-Family Single-Family Detached   Commercial/Retail 

 Flats/ 
Condos Cluster Stacked

Detached 
4080

Detached 
5040

Detached 5040 
Docks/Slips 

Detached 6000 
Docks/Slips Totals Cumulative Sq.Ft. 

Development Status           
Potential Units - Maximum 121 101 210 133 29 30 84 708  189,279 
   Occupied 0 0 0 0 0 0 0 0  0 
   Forthcoming 121 101 210 133 29 30 84 708  189,279 
Share - Forthcoming 17.1% 14.3% 29.7% 18.8% 4.1% 4.2% 11.9% 100.0%   
           
Base Prices - Builder           
   Lower $321,700 $396,800 $500,000 $692,200 $797,100 $1,069,900 $1,126,000 $601,500   
   Average $373,150 $416,564 $506,000 $706,771 $823,479 $1,097,950 $1,169,231 $625,027   
   Upper $565,800 $462,400 $545,000 $757,500 $886,100 $1,138,900 $1,239,000 $698,166   
           
Base Prices - Empire Economics           
   Lower Same Same Same Same Same $872,000 $917,700    
   Average Same Same Same Same Same $896,513 $969,450    
   Upper Same Same Same Same Same $928,000 $1,009,800    
      -18.3% -17.1%    
Living Area - Builder           
   Lower 717 1,102 1,720 2,653 2,983 2,983 3,129 1,908   
   Average 1,064 1,299 1,803 2,796 3,186 3,199 3,451 2,103   
   Upper 2,360 1,528 2,015 2,868 3,495 3,495 3,748 2,494   
           
Value Ratio - Builder $351 $321 $281 $253 $258 $343 $339 $297   
           
Commence Closings July - 2006 July - 2006 July - 2006 June - 2006 June - 2006 June - 2006 June - 2006 June - 2006   
   2005 0 0 0 0 0 0 0 0 0 0 
   2006 30 25 23 20 5 6 12 121 121 0 
   2007 60 31 45 40 10 12 20 218 399 50,000 
   2008 20 0 50 40 10 12 20 152 491 50,000 
   2009 0 0 50 33 4 0 20 107 598 50,000 
   2010 0 0 0 0 0 0 12 12 610 10,000 
           
Totals 110 56 168 133 29 30 84 610  160,000 
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ro
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 d

ev
el

op
er

s 
an

d 
in

ve
st

or
s 

te
nd

 to
 c
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ra
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f d
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f m
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SEABRIDGE AT MANDALAY BAY - Discounted Cash Flow Analysis
            

Annual Discount Rate  16.5%  Residual Land Value $129,495,400 
Periods Per Year  2     
Periodic Discount Rate  8.3%       
Annual Land Appreciation Rate 7.0%       
Impact Fees Per Lot  $25,386.12       

Period 0 Period 1 Period 2 Period 3 Period 4 Period 5 Period 6 Period 7 Period 8 Period 9 
1-Aug-05 1-Feb-06 1-Aug-06 1-Feb-07 1-Aug-07 1-Feb-08 1-Aug-08 1-Feb-09 1-Aug-09 1-Feb-10 Total

Land Appreciation Factor  1.000 1.035 1.071 1.109 1.148 1.188 1.229 1.272 1.317 
           

Land Absorption           
Residential Product           
  Product 1 & 2  30 30 20 20 10 0 0 0 0 110 
  Product 14  20 21 15 0 0 0 0 0 0 56 
  Product 42  23 23 24 24 25 25 24 0 0 168 
  Product 40  20 20 20 20 20 17 16 0 0 133 
  Product 45-No Docks  5 5 5 5 5 4 0 0 0 29 
  Product 45-Docks  6 6 6 6 6 0 0 0 0 30 
  Product 50-Docks  11 11 10 10 10 10 10 12 0 84

Total  115 116 100 85 76 56 50 12 0 610 
Commercial Land            
  SWC Wooley & Victoria X           
  Marina Village Site  X          
Land Sale Revenue           
Commercial Land Sales 6,500,000 3,593,000 0 0 0 0 0 0 0 0 10,093,000  
Residential Land Sales 0 34,409,395 35,835,059 33,428,069 31,041,562 30,440,830 23,252,255 21,313,271 10,143,628 0 219,864,069 
Gross Sales Revenue 6,500,000 38,002,395 35,835,059 33,428,069 31,041,562 30,440,830 23,252,255 21,313,271 10,143,628 0 229,957,069  
Other Reimbursements 0 0 0 0 0 0 0 0 0 0 0  
Total Gross Revenue 6,500,000 38,002,395 35,835,059 33,428,069 31,041,562 30,440,830 23,252,255 21,313,271 10,143,628 0 229,957,069  
            
Development Costs            
Direct Costs (25,611,183) (16,019,950) (10,213,367) 0 0  0 0 0 0 (51,844,500) 
Impact Fees-Lots (2,919,404) (2,944,790) (2,538,612) (2,157,820) (1,929,345) (1,421,623) (1,269,306) (304,633) 0 (15,485,533) 
OSD Mitigation Fee 0 0 0 0 (9,500,000) 0 0 0 0 (9,500,000) 
CFD Reimbursement  26,050,000                   0                   0                 0                   0                 0                 0               0  0    26,050,000 
Net Direct Costs 0 (2,480,587) (18,964,740) (12,751,979) (2,157,820) (11,429,345) (1,421,623) (1,269,306) (304,633) 0 (50,780,033) 
Indirect Costs            
Base Property Taxes  (706,095) (558,486) (420,462) (302,247) (199,368) (115,020) (47,286) (7,668) 0 (2,356,632) 
CFD Special Taxes  0 0 (744,072) (533,786) (329,027) (189,770) (61,689) (10,021) 0 (1,868,365) 
General & Admin  (1,140,072) (1,075,052) (1,002,842) (776,039) (761,021) (581,306) (532,832) (253,591) 0 (6,122,754) 
Interest Expense 0 (2,138,735) (1,670,328) (1,230,940) (821,961) (431,932) (91,317) 0 0 0 (6,385,214) 
Marketing/Closing  (1,140,072) (1,075,052) (1,002,842) (931,247) (913,225) (697,568) (639,398) (304,309) 0 (6,703,712) 
Total Costs 0 (7,605,560) (23,343,658) (17,153,138) (5,523,100) (14,063,918) (3,096,604) (2,550,511)  (880,222) 0 (67,831,497)
Net Revenue 6,500,000  30,396,835 12,491,401 16,274,931 25,518,461 16,376,912  20,155,652 18,762,760 9,263,406 0 155,740,358  
Land Draw 65,000,000 0 0 0 0 0  0 0 0 0 65,000,000  
Development Loan Funds 0 0 0 0 0 0  0 0 0 0 0
Total Loan Funds 65,000,000 0 0 0 0 0 0 0 0 0 65,000,000 
Loan Repay 0 (13,300,838) (12,542,271) (11,699,824) (10,864,547) (10,654,291) (6,588,230) 0 0 0 (65,650,000) 
            
Cash Flow 71,500,000  17,095,996 (50,870) 4,575,107 14,653,915 5,722,622  13,567,422 18,762,760 9,263,406 0 155,090,358  
Discount Factor          1.000        0.9238   0.8534      0.7883        0.7283       0.6728       0.6215        0.5741      0.5304  0.4899
Discounted Cash Flow 71,500,000 15,793,068 -43,411 3,606,763 10,671,907 3,849,954 8,431,986 10,772,125 4,913,008 0 129,495,400  

Parkcenter Realty Advisors Real Estate Appraisers & Consultants -117-

SEABRIDGE AT MANDALAY BAY - Residential Land Pricing Analysis
         

 Period 1 Period 2 Period 3 Period 4 Period 5 Period 6 Period 7 Period 8 Period 9 
 1-Feb-06 1-Aug-06 1-Feb-07 1-Aug-07 1-Feb-08 1-Aug-08 1-Feb-09 1-Aug-09 1-Feb-10

Land Appreciation Factor  1.000 1.035 1.071 1.109 1.148 1.188 1.229 1.272 1.317   
Product 1 & 2  $166,705 $172,540 $178,579 $184,829 $191,298 $197,993 $204,923 $212,095 $219,519   
Product 14  $213,850 $221,335 $229,081 $237,099 $245,398 $253,987 $262,876 $272,077 $281,600   
Product 42  $196,765 $203,652 $210,780 $218,157 $225,792 $233,695 $241,874 $250,340 $259,102   
Product 40  $373,250 $386,314 $399,835 $413,829 $428,313 $443,304 $458,820 $474,878 $491,499   
Product 45-No Docks  $417,350 $431,957 $447,076 $462,723 $478,919 $495,681 $513,030 $530,986 $549,570   
Product 45-Docks  $624,250 $646,099 $668,712 $692,117 $716,341 $741,413 $767,363 $794,220 $822,018   
Product 50-Docks $664,400 $687,654 $711,722 $736,632 $762,414 $789,099 $816,717 $845,302 $874,888   
                        

SEABRIDGE AT MANDALAY BAY - Residential Land Absorption Analysis
              
   Period 1 Period 2 Period 3 Period 4 Period 5 Period 6 Period 7 Period 8 Period 9 
   1-Feb-06 1-Aug-06 1-Feb-07 1-Aug-07 1-Feb-08 1-Aug-08 1-Feb-09 1-Aug-09 1-Feb-10 Total
Beginning Inventory-Lots 610 495 379 279 194 118 62 12 0   
Lot Sales During Period           
  Product 1 & 2 30 30 20 20 10 0 0 0 0 110 
  Product 14 20 21 15 0 0 0 0 0 0   56 
  Product 42 23 23 24 24 25 25 24 0 0 168 
  Product 40 20 20 20 20 20 17 16 0 0 133 
  Product 45-No Docks 5 5 5 5 5 4 0 0 0   29 
  Product 45-Docks 6 6 6 6 6 0 0 0 0   30 
  Product 50-Docks   11   11   10  10  10  10  10  12  0   84
Total Lot Sales 115 116 100 85 76 56 50 12 0 610 
Ending Inventory 495 379 279 194 118 62 12 0 0   
                        

SEABRIDGE AT MANDALAY BAY - Interest & Financing Analysis
Loan Fee:  1.00%           
Interest Rate(Prime +1%): 7.25%           
Periodic Interest Rate:  3.63%           
Loan Repay(% of Sales):  35.00%           
  Period 0 Period 1 Period 2 Period 3 Period 4 Period 5 Period 6 Period 7 Period 8 Period 9 

1-Aug-05 1-Feb-06 1-Aug-06 1-Feb-07 1-Aug-07 1-Feb-08 1-Aug-08 1-Feb-09 1-Aug-09 1-Feb-10 Total
Land Development Loan             
Beginning Balance  65,650,000 52,349,162 39,806,891 28,107,067 17,242,521 6,588,230 0 0 0   
Loan Funds 65,000,000 0 0 0 0 0  0 0 0 0 65,000,000  
  Loan Fees 650,000 0 0 0 0 0 0 0 0 0 650,000  
Loan Payoff 0 -13,300,838 -12,542,271 -11,699,824 -10,864,547 -10,654,291 -6,588,230 0 0 0 (65,650,000) 
Ending Loan Balance 65,650,000 52,349,162 39,806,891 28,107,067 17,242,521 6,588,230 0 0 0 0 0 
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APPENDIX C 

FORM OF APPROVING LEGAL OPINION 

[Closing Date] 

Honorable City Council 
City of Oxnard 
Oxnard, California 

Re: $32,275,000 Community Facilities District No. 3 (Seabridge at Mandalay Bay) of the 
City of Oxnard 2005 Special Tax Bonds

Ladies and Gentlemen: 

We have examined the Constitution and laws of the State of California, a record of the 
proceedings of the City of Oxnard (the “City”) taken in connection with the formation of Community 
Facilities District No. 3 of the City of Oxnard (Seabridge at Mandalay Bay) (the “District”) and the 
authorization and issuance of the District’s 2005 Special Tax Bonds in the aggregate principal amount of 
$32,275,000 (the “Bonds”) and such other information and documents as we consider necessary to render 
this opinion.  In rendering this opinion, we have relied upon certain representations of fact and 
certifications made by the District, the City, the owners of the land within the District, the initial 
purchaser of the Bonds and others.  We have not undertaken to verify through independent investigation 
the accuracy of the representations and certifications relied upon by us. 

The Bonds have been issued pursuant to the Mello-Roos Community Facilities Act of 1982, as 
amended, being Sections 53311 et seq. of the Government Code of the State of California), and an 
Indenture, dated October 1, 2005 (the “Indenture”), by and between the District and Wells Fargo Bank, 
National Association, as fiscal agent (the “Fiscal Agent”).  All capitalized terms not defined herein shall 
have the meanings set forth in the Indenture. 

The Bonds are dated as of the date of hereof and mature on the dates and in the amounts set forth 
in the Indenture.  The Bonds bear interest payable semiannually on each March 1 and September 1, 
commencing on March 1, 2006, at the rates per annum set forth in the Indenture.  The Bonds are 
registered Bonds in the form set forth in the Indenture redeemable in the amounts, at the times and in the 
manner provided for in the Indenture. 

Based upon our examination of the foregoing, and in reliance thereon and on all matters of fact as 
we deem relevant under the circumstances, and upon consideration of applicable laws, we are of the 
opinion that: 

(1) The Bonds have been duly and validly authorized by the District and are legal, valid and 
binding limited obligations of the District, enforceable in accordance with their terms and the terms of the 
Indenture, except as the same may be limited by bankruptcy, insolvency, reorganization, fraudulent 
conveyance or transfer, moratorium or other similar laws affecting generally the enforcement of creditors’ 
rights, by the exercise of judicial discretion in accordance with general principals of equity or otherwise 
in appropriate cases and by limitations on remedies against public agencies in the State of California; 
provided, however, we express no opinion as to the enforceability of the covenant of the District 
contained in the Indenture to levy Special Taxes for the payment of Administrative Expenses.  The Bonds 
are limited obligations of the District but are not a debt of the City, the State of California or any other 
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political subdivision thereof within the meaning of any constitutional or statutory limitation, and, except 
for the Special Taxes, neither the faith and credit nor the taxing power of the District, the City, the County 
of Ventura, the State of California, or any other political subdivision is pledged for the payment thereof. 

(2) The Indenture has been duly adopted by the District and, assuming the due authorization, 
execution and delivery thereof by the Fiscal Agent, constitutes a valid and legally binding obligation of 
the District, except as the same may be limited by bankruptcy, insolvency, reorganization, fraudulent 
conveyance or transfer, moratorium or other similar laws affecting generally the enforcement of creditors’ 
rights, by the exercise of judicial discretion in accordance with general principals of equity or otherwise 
in appropriate cases and by limitations on remedies against public agencies in the State of California.  The 
Indenture creates a valid pledge of, and the Bonds are secured by, the Net Taxes and the amounts on 
deposit in certain funds and accounts established under the Indenture, as and to the extent provided in the 
Indenture.

(3) Under existing statutes, regulations, rulings and judicial decisions, interest on the Bonds 
is excluded from gross income for federal income tax purposes and is not an item of tax preference for 
purposes of calculating the federal alternative minimum tax imposed on individuals and corporations; 
however, it should be noted that, with respect to corporations, such interest may be included as an 
adjustment in the calculation of alternative minimum taxable income, which may affect the alternative 
minimum tax liability of corporations.   

(4) Interest on the Bonds is exempt from State of California personal income tax.

(5) The difference between the issue price of a Bond (the first price at which a substantial 
amount of the Bonds of a maturity are to be sold to the public) and the stated redemption price at maturity 
with respect to such Bond constitutes original issue discount.  Original issue discount accrues under a 
constant yield method, and original issue discount will accrue to a Bond Owner before receipt of cash 
attributable to such excludable income.  The amount of original issue discount deemed received by a 
Bond Owner will increase the Bond Owner’s basis in the applicable Bond.  Original issue discount that 
accrues to the Bond Owner is excluded from the gross income of such owner for federal income tax 
purposes, is not an item of tax preference for purposes of the federal alternative minimum tax imposed on 
individuals and corporations (as described in paragraph 3 above), and is exempt from State of California 
personal income tax. 

The amount by which a Bond owner’s original basis for determining loss on sale or exchange in 
the applicable Bond (generally the purchase price) exceeds the amount payable on maturity (or on an 
earlier call date) constitutes amortizable Bond premium which must be amortized under Section 171 of 
the Internal Revenue Code of 1986, as amended (the “Code”); such amortizable Bond premium reduces 
the Bond Owner’s basis in the applicable Bond (and the amount of tax-exempt interest received) and is 
not deductible for federal income tax purposes.  The basis reduction as a result of the amortization of 
Bond premium may result in a Bond Owner realizing a taxable gain when a Bond is sold by the Owner 
for an amount equal to or less (under certain circumstances) than the original cost of the Bond to the 
Owner.

The opinions expressed in paragraphs (3) and (5) above as to the exclusion from gross income for 
federal income tax purposes of interest and original issue discount on the Bonds are subject to the 
condition that the District and the City comply with all requirements of the Code that must be satisfied 
subsequent to the issuance of the Bonds to assure that such interest and original issue discount will not 
become includable in gross income for federal income tax purposes.  Failure to comply with such 
requirements of the Code might cause interest and original issue discount on the Bonds to be included in 
gross income for federal income tax purposes retroactive to the date of issuance of the Bonds.  The 
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District and the City have covenanted to comply with all such requirements.  Except as forth in 
paragraphs (3), (4) and (5) above, we express no opinion as to any tax consequences related to the Bonds. 

Certain agreements, requirements and procedures contained or referred to in the Indenture, the 
Tax Certificate executed by the District and other documents related to the Bonds may be changed, and 
certain actions may be taken or omitted, under the circumstances and subject to the terms and conditions 
set forth in such documents.  We express no opinion as to the exclusion from gross income for federal 
income tax purposes of interest (and original issue discount) on any Bond if any such change occurs or 
action is taken or omitted upon advice or approval of bond counsel other than Stradling Yocca Carlson & 
Rauth, a Professional Corporation. 

We are admitted to the practice of law only in the State of California, and our opinion is limited 
to matters governed by the laws of the State of California and federal law.  We assume no responsibility 
with respect to the applicability or the effect of the laws of any other jurisdiction and express no opinion 
as to the enforceability of the choice of law provisions contained in the Indenture. 

We express no opinion herein as to the accuracy, completeness or sufficiency of the Official 
Statement or other offering material relating to the Bonds and expressly disclaim any duty to advise the 
owners of the Bonds with respect to matters contained in the Official Statement or other offering material. 

The opinions expressed herein are based upon an analysis of existing statutes, regulations, rulings 
and judicial decisions and cover certain matters not directly addressed by such authorities. 

We call attention to the fact that the foregoing opinions may be affected by actions taken (or not 
taken) or events occurring (or not occurring) after the date hereof.  We have not undertaken to determine, 
or to inform any person, whether such actions or events are taken (or not taken) or do occur (or do not 
occur).

Respectfully submitted, 
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APPENDIX D 

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX FOR 
COMMUNITY FACILITIES DISTRICT NO. 3 (SEABRIDGE AT MANDALAY BAY) 

OF THE CITY OF OXNARD 

A Special Tax as hereinafter defined shall be levied on all Assessor’s Parcels in Community Facilities 
District No. 3 (Seabridge at Mandalay Bay) of the City of Oxnard ("CFD No. 3") and collected each 
Fiscal Year commencing in Fiscal Year 2004-2005, in an amount determined by the Council through the 
application of the appropriate Special Tax for "Developed Property," "Taxable Property Owner 
Association Property," "Taxable Public Property," and "Undeveloped Property" as described below.  All 
of the real property in CFD No. 3, unless exempted by law or by the provisions hereof, shall be taxed for 
the purposes, to the extent and in the manner herein provided. 

A. DEFINITIONS

The terms hereinafter set forth have the following meanings: 

"Acre or Acreage" means the land area of an Assessor’s Parcel as shown on an Assessor's 
Parcel Map, or if the land area is not shown on an Assessor's Parcel Map, the land area shown on 
the applicable final map, parcel map, condominium plan, or other recorded County parcel map.   

"Act" means the Mello-Roos Community Facilities Act of 1982, as amended, being Chapter 2.5, 
Division 2 of Title 5 of the Government Code of the State of California. 

"Administrative Expenses" means the following actual or reasonably estimated costs directly 
related to the administration of CFD No. 3: the costs of computing the Special Taxes and 
preparing the annual Special Tax collection schedules (whether by the City or designee thereof or 
both); the costs of collecting the Special Taxes (whether by the County or otherwise); the costs of 
remitting the Special Taxes to the Trustee; the costs of the Trustee (including its legal counsel) in 
the discharge of the duties required of it under the Indenture; the costs to the City, CFD No. 3 or 
any designee thereof of complying with arbitrage rebate requirements; the costs to the City, CFD 
No. 3 or any designee thereof of complying with City, CFD No. 3 or obligated persons disclosure 
requirements associated with applicable federal and state securities laws and of the Act; the costs 
associated with preparing Special Tax disclosure statements and responding to public inquiries 
regarding the Special Taxes; the costs of the City, CFD No. 3 or any designee thereof related to 
an appeal of the Special Tax; the costs associated with the release of funds from an escrow 
account; and the City’s annual administration fees and third party expenses.  Administrative 
Expenses shall also include amounts estimated or advanced by the City or CFD No. 3 for any 
other administrative purposes of CFD No. 3, including attorney’s fees and other costs related to 
commencing and pursuing to completion any foreclosure of delinquent Special Taxes. 

"Assessor's Parcel" means a lot or parcel shown in an Assessor's Parcel Map with an assigned 
Assessor's Parcel number. 

"Assessor's Parcel Map" means an official map of the Assessor of the County designating 
parcels by Assessor's Parcel number. 

"Assigned Special Tax" means the Special Tax for each Land Use Class of Developed Property, 
as determined in accordance with Section C below. 
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"Backup Special Tax" means the Special Tax applicable to each Assessor's Parcel of Developed 
Property, as determined in accordance with Section C below. 

"Bonds" means any bonds or other debt (as defined in Section 53317(d) of the Act), whether in 
one or more series, issued by CFD No. 3 under the Act. 

"CFD Administrator" means an official of the City, or designee thereof, responsible for 
determining the Special Tax Requirement and providing for the levy and collection of the Special 
Taxes.

"CFD No. 3" means Community Facilities District No. 3 (Seabridge at Mandalay Bay) of the 
City. 

"City" means the City of Oxnard. 

"Council" means the City Council of the City, acting as the legislative body of CFD No. 3. 

"County" means the County of Ventura. 

"Developed Property" means, for each Fiscal Year, all Taxable Property, exclusive of Taxable 
Property Owner Association Property, or Taxable Public Property, for which a building permit 
for new construction was issued as of January 1 of the previous Fiscal Year. 

"Fiscal Year" means the period starting July 1 and ending on the following June 30. 

"Indenture" means the indenture, fiscal agent agreement, resolution or other instrument 
pursuant to which Bonds are issued, as modified, amended and/or supplemented from time to 
time.

"Land Use Class" means any of the classes listed in Table 1. 

"Maximum Special Tax" means the maximum Special Tax, determined in accordance with 
Section C below, that can be levied in any Fiscal Year on any Assessor’s Parcel. 

"Non-Residential Floor Area" for any Non-Residential Property means the total square footage 
of the building(s) located on such property, measured from outside wall to outside wall, exclusive 
of overhangs, porches, patios, carports, or similar spaces attached to the building but generally 
open on at least two sides.  The determination of Non-Residential Floor Area shall be made by 
reference to the building permit(s) issued for such Assessor’s Parcel. 

"Non-Residential Property" means all Assessor’s Parcels of Developed Property for which a 
building permit(s) was issued for a non-residential use. 

"Non-Waterfront Property" means all Assessor’s Parcels of Single Family Detached Property 
that are not classified as Waterfront Property. 

"Occupied Residential Property" means all Assessor’s Parcels of Residential Property which 
have been sold to, or occupied by, the initial occupant. 

"Outstanding Bonds" means all Bonds which are deemed to be outstanding under the Indenture. 
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"Property Owner Association Property" means, for each Fiscal Year, any Assessor’s Parcel 
within the boundaries of CFD No. 3 that was owned by or irrevocably offered for dedication to a 
property owner association, including any master or sub-association, as of January 1 of the 
previous Fiscal Year.

"Proportionately" means for Developed Property that the ratio of the actual Special Tax levy to 
the Assigned Special Tax is equal for all Assessor’s Parcels of Developed Property. For 
Undeveloped Property, Taxable Public Property, and Taxable Property Owner Association 
Property, "Proportionately" means that the ratio of the actual Special Tax levy per Acre to the 
Maximum Special Tax per Acre is equal for all Assessor’s Parcels of Undeveloped Property, 
Taxable Public Property, or Taxable Property Owner Association Property, as applicable. 

"Public Property" means, for each Fiscal Year, (i) any property within the boundaries of CFD 
No. 3 that was owned by or irrevocably offered for dedication to the federal government, the 
State, the City or any other public agency as of January 1 of the previous Fiscal Year; provided 
however that any property leased by a public agency to a private entity and subject to taxation 
under Section 53340.1 of the Act shall be taxed and classified in accordance with its use; or 
(ii) any property within the boundaries of CFD No. 3 that was encumbered, as of January 1 of the 
previous Fiscal Year, by an unmanned utility easement making impractical its utilization for other 
than the purpose set forth in the easement. 

"Residential Property" means all Assessor’s Parcels of Developed Property for which a 
building permit has been issued for purposes of constructing one or more residential dwelling 
units.

"Residential Floor Area" for any Residential Property means all of the square footage of living 
area within the perimeter of a residential structure, not including any carport, walkway, garage, 
overhang, patio, enclosed patio, or similar area.  The determination of Residential Floor Area 
shall be made by reference to the building permit(s) issued for each dwelling unit prior to it being 
classified as Occupied Residential Property. 

"Single Family Attached Property" means all Assessor’s Parcels of Residential Property for 
which building permits have been issued for attached residential units. 

"Single Family Detached Property" means all Assessor’s Parcels of Residential Property for 
which building permits have been issued for detached residential units. 

"Special Tax" means the special tax to be levied in each Fiscal Year on each Assessor's Parcel of 
Developed Property, Undeveloped Property, Taxable Property Owner Association Property, and 
Taxable Public Property to fund the Special Tax Requirement. 

"Special Tax Requirement" means that amount required in any Fiscal Year for CFD No. 3 to: 
(i) pay debt service on all Outstanding Bonds; (ii) pay periodic costs on the Bonds, including but 
not limited to, credit enhancement and rebate payments on the Bonds; (iii) pay Administrative 
Expenses; (iv) pay any amounts required to establish or replenish any reserve funds for all 
Outstanding Bonds; (v) pay directly for acquisition or construction of CFD No. 3 facilities 
eligible under the Act; and (vi) pay for reasonably anticipated delinquent Special Taxes based on 
the delinquency rate for Special Taxes levied in the previous Fiscal Year; less (vii) a credit for 
funds available to reduce the annual Special Tax levy, as determined by the CFD Administrator 
pursuant to the Indenture. 
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"State" means the State of California. 

"Taxable Property" means all of the Assessor's Parcels within the boundaries of CFD No. 3 
which are not exempt from the Special Tax pursuant to law or Section E below. 

"Taxable Property Owner Association Property" means all Assessor's Parcels of Property 
Owner Association Property that are not exempt from the Special Tax pursuant to Section E 
below.

"Taxable Public Property" means all Assessor’s Parcels of Public Property that are not exempt 
pursuant to Section E below. 

"Trustee" means the trustee or fiscal agent under the Indenture. 

"Undeveloped Property" means, for each Fiscal Year, all Taxable Property not classified as 
Developed Property, Taxable Property Owner Association Property, or Taxable Public Property. 

"Waterfront Property" means all Assessor’s Parcels of Single Family Detached Property that, 
as determined by the CFD Administrator (i) are contiguous to open water or channels of water, or 
(ii) have a minimum distance to open water or channels of water of no more than 50 feet and are 
contiguous to parkway or open space parcels that are contiguous to open water or channels of 
water.

B. ASSIGNMENT TO LAND USE CATEGORIES

Each Fiscal Year, all Taxable Property within CFD No. 3 shall be classified as Developed 
Property, Taxable Property Owner Association Property, Taxable Public Property, or 
Undeveloped Property, and shall be subject to Special Taxes in accordance with the rate and 
method of apportionment determined pursuant to Sections C and D below.  Residential Property 
shall be assigned to Land Use Classes 1 through 10 based on the location, type of structure, and 
Residential Floor Area.  Non-Residential Property shall be assigned to Land Use Class 11.  

C. MAXIMUM SPECIAL TAX RATE

1. Developed Property 

a. Maximum Special Tax

The Maximum Special Tax for each Assessor's Parcel classified as Developed Property 
shall be the greater of (i) the amount derived by application of the Assigned Special Tax 
or (ii) the amount derived by application of the Backup Special Tax. 

b. Assigned Special Tax

The Assigned Special Tax for Fiscal Year 2004-2005 for each Land Use Class is shown 
below in Table 1.  
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TABLE 1
Assigned Special Taxes for Developed Property 

For Fiscal Year 2004-2005 
Community Facilities District No. 3 

Land
Use

Class Description 
Waterfront / Non-

Waterfront
Residential Floor 

Area
Assigned Special 

Tax
1 Single Family Detached Property Waterfront > 3,500 SF $4,778 per unit 
2 Single Family Detached Property Waterfront 3,100 – 3,499 SF $4,387 per unit 
3 Single Family Detached Property Waterfront < 3,100 SF $4,118 per unit 
4 Single Family Detached Property Non-Waterfront > 3,100 SF $4,090 per unit 
5 Single Family Detached Property Non-Waterfront 2,700 – 3,099 SF $3,570 per unit 
6 Single Family Detached Property Non-Waterfront < 2,700 SF $3,257 per unit 
7 Single Family Attached Property NA > 1,800 SF $2,552 per unit 
8 Single Family Attached Property NA 1,400 – 1,799 SF $2,059 per unit 
9 Single Family Attached Property NA 1,000 – 1,399 SF $1,759 per unit 

10 Single Family Attached Property NA < 1,000 SF $1,483 per unit 
11 Non-Residential Property NA NA $0.7276 per 

square foot of 
Non-Residential
Floor Area 

c. Backup Special Tax

The Fiscal Year 2004-2005 Backup Special Tax for an Assessor's Parcel of Developed Property 
shall equal $33,603 per Acre of the Assessor’s Parcel. 

d. Increase in the Assigned Special Tax and Backup Special Tax

On each July 1, commencing on July 1, 2005, the Assigned Special Tax and the Backup Special 
Tax shall be increased by an amount equal to two percent (2%) of the amount in effect for the 
previous Fiscal Year. 

e. Multiple Land Use Classes

In some instances an Assessor’s Parcel of Developed Property may contain more than one Land 
Use Class.  The Assigned Special Tax levied on an Assessor’s Parcel shall be the sum of the 
Assigned Special Taxes for all Land Use Classes located on that Assessor’s Parcel.  The 
Maximum Special Tax that can be levied on an Assessor’s Parcel shall be the sum of the 
Maximum Special Taxes that can be levied for all Land Use Classes located on that Assessor’s 
Parcel.  For an Assessor’s Parcel that contains both Residential Property and Non-Residential 
Property, the Acreage of such Assessor’s Parcel shall be allocated to each type of property based 
on the amount of Acreage designated for each land use as determined by reference to the site plan 
approved for such Assessor’s Parcel. The CFD Administrator’s allocation to each type of 
property shall be final. 
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2. Undeveloped Property, Taxable Property Owner Association Property, and Taxable Public 
Property

 a. Maximum Special Tax

The Fiscal Year 2004-2005 Maximum Special Tax for Undeveloped Property, Taxable 
Property Owner Association Property, and Taxable Public Property shall be $40,846 per 
Acre.

b. Increase in the Maximum Special Tax

On each July 1, commencing on July 1, 2005, the Maximum Special Tax for 
Undeveloped Property, Taxable Property Owner Association Property, and Taxable 
Public Property, shall be increased by an amount equal to two percent (2%) of the amount 
in effect for the previous Fiscal Year. 

D. METHOD OF APPORTIONMENT OF THE SPECIAL TAX

Commencing with Fiscal Year 2004-2005 and for each following Fiscal Year, the Council shall 
levy the Special Tax until the amount of Special Taxes equals the Special Tax Requirement. The 
Special Tax shall be levied each Fiscal Year as follows: 

First: The Special Tax shall be levied Proportionately on each Assessor’s Parcel of Developed 
Property at up to 100% of the applicable Assigned Special Tax as needed to satisfy the Special 
Tax Requirement; 

Second:  If additional monies are needed to satisfy the Special Tax Requirement after the first 
step has been completed, the Special Tax shall be levied Proportionately on each Assessor's 
Parcel of Undeveloped Property at up to 100% of the Maximum Special Tax for Undeveloped 
Property; 

Third:  If additional monies are needed to satisfy the Special Tax Requirement after the first two 
steps have been completed, then the levy of the Special Tax on each Assessor's Parcel of 
Developed Property whose Maximum Special Tax is determined through the application of the 
Backup Special Tax shall be increased in equal percentages from the Assigned Special Tax up to 
the Maximum Special Tax for each such Assessor's Parcel; 

Fourth:  If additional monies are needed to satisfy the Special Tax Requirement after the first 
three steps have been completed, then the Special Tax shall be levied Proportionately on each 
Assessor’s Parcel of Taxable Property Owner Association Property and Taxable Public Property 
at up to the Maximum Special Tax for Taxable Property Owner Association Property or Taxable 
Public Property. 

Notwithstanding the above, under no circumstances will the Special Tax levied against any 
Assessor’s Parcel of Residential Property for which an occupancy permit for private residential 
use has been issued be increased by more than ten percent as a consequence of delinquency or 
default by the owner of any other Assessor’s Parcel within CFD No. 3. 
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E. EXEMPTIONS

No Special Tax shall be levied on up to 59.7 Acres of Public Property and 11.5 Acres of Property 
Owner Association Property.  Tax-exempt status will be assigned by the CFD Administrator in 
the chronological order in which property becomes Public Property or Property Owner 
Association Property.  However, should an Assessor’s Parcel no longer be classified as Public 
Property or Property Owner Association Property its tax-exempt status will be revoked. 

Public Property or Property Owner Association Property that is not exempt from Special Taxes 
under this section shall be subject to the levy of the Special Tax and shall be taxed 
Proportionately as part of the fourth step in Section D above, at up to 100% of the applicable 
Maximum Special Tax for Taxable Public Property and/or Taxable Property Owner Association 
Property. 

F. APPEALS AND INTERPRETATIONS

Any landowner or resident may file a written appeal of the Special Tax on his/her property with 
the CFD Administrator, provided that the appellant is current in his/her payments of Special 
Taxes.  During the pendency of an appeal, all Special Taxes previously levied must be paid on or 
before the payment date established when the levy was made.  The appeal must specify the 
reasons why the appellant claims the Special Tax is in error.  The CFD Administrator shall 
review the appeal, meet with the appellant if the CFD Administrator deems necessary, and advise 
the appellant of its determination.  If the CFD Administrator agrees with the appellant, the CFD 
Administrator shall eliminate or reduce the Special Tax on the appellant’s property and/or 
provide a refund to the appellant.  If the CFD Administrator disagrees with the appellant and the 
appellant is dissatisfied with the determination, the appellant then has 30 days in which to appeal 
to the Council by filing a written notice of appeal with the City Clerk, provided that the appellant 
is current in his/her payments of Special Taxes.  The second appeal must specify the reasons for 
its disagreement with the CFD Administrator’s determination. 

Interpretations may be made by the Council by ordinance or resolution for purposes of clarifying 
any vagueness or ambiguity in this Rate and Method of Apportionment. 

G. MANNER OF COLLECTION

The Special Tax shall be collected in the same manner and at the same time as ordinary ad
valorem property taxes; provided, however, that CFD No. 3 may directly bill the Special Tax, 
may collect Special Taxes at a different time or in a different manner if necessary to meet its 
financial obligations, and may covenant to foreclose and may actually foreclose on delinquent 
Assessor’s Parcels as permitted by the Act. 

H. PREPAYMENT OF SPECIAL TAX

The following definitions apply to this Section H: 

"CFD Public Facilities" means either $21,172,000 in 2004 dollars, which shall increase by the 
Construction Inflation Index on July 1, 2005, and on each July 1 thereafter, or such lower number 
as (i) shall be determined by the CFD Administrator as sufficient to provide the public facilities to 
be provided by CFD No. 3 under the authorized bonding program for CFD No. 3, or (ii) shall be 
determined by the Council concurrently with a covenant that it will not issue any more Bonds to 
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be supported by Special Taxes levied under this Rate and Method of Apportionment as described 
in Section D. 

"Construction Fund" means an account specifically identified in the Indenture to hold funds 
which are currently available for expenditure to acquire or construct public facilities eligible 
under the Act. 

"Construction Inflation Index" means the annual percentage change in the Engineering 
News-Record Building Cost Index for the City of Los Angeles, measured as of the calendar year 
which ends in the previous Fiscal Year.  In the event this index ceases to be published, the 
Construction Inflation Index shall be another index as determined by the CFD Administrator that 
is reasonably comparable to the Engineering News-Record Building Cost Index for the City of 
Los Angeles. 

"Future Facilities Costs" means the CFD Public Facilities minus (i) public facility costs 
previously paid from the Construction Fund, (ii) moneys currently on deposit in the Construction 
Fund, and (iii) moneys currently on deposit in an escrow fund that are expected to be available to 
finance public facilities costs. 

"Outstanding Bonds" means all Previously Issued Bonds which are deemed to be outstanding 
under the Indenture after the first interest and/or principal payment date following the current 
Fiscal Year. 

"Previously Issued Bonds" means all Bonds that have been issued by CFD No. 3 prior to the 
date of prepayment. 

The obligation of an Assessor's Parcel to pay the Special Tax may be prepaid and permanently 
satisfied as described herein; provided that a prepayment may be made only for Assessor’s 
Parcels of Developed Property or Undeveloped Property for which a building permit has been 
issued, and only if there are no delinquent Special Taxes with respect to such Assessor's Parcel at 
the time of prepayment.  An owner of an Assessor's Parcel intending to prepay the Special Tax 
obligation shall provide the CFD Administrator with written notice of intent to prepay.  Within 30 
days of receipt of such written notice, the CFD Administrator shall notify such owner of the 
prepayment amount of such Assessor's Parcel.  The CFD Administrator may charge a reasonable 
fee for providing this service.  Prepayment must be made not less than 45 days prior to the next 
occurring date that notice of redemption of Bonds from the proceeds of such prepayment may be 
given to the Trustee pursuant to the Indenture. 

The Prepayment Amount (defined below) shall be calculated as summarized below (capitalized 
terms as defined below): 

Bond Redemption Amount 
plus  Redemption Premium 
plus  Future Facilities Amount 
plus  Defeasance Amount 
plus  Administrative Fees and Expenses 
less  Reserve Fund Credit  
less  Capitalized Interest Credit

Total: equals  Prepayment Amount 
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As of the proposed date of prepayment, the Prepayment Amount (defined below) shall be 
calculated as follows: 

Paragraph No.:

1. For Assessor’s Parcels of Developed Property, compute the Assigned Special Tax and 
Backup Special Tax.  For Assessor’s Parcels of Undeveloped Property for which a 
building permit has been issued, compute the Assigned Special Tax and Backup Special 
Tax for that Assessor’s Parcel as though it was already designated as Developed 
Property, based upon the building permit which has already been issued for that 
Assessor’s Parcel.  

2. (a) Divide the Assigned Special Tax computed pursuant to paragraph 1 by the total 
estimated Assigned Special Taxes for the entire CFD No. 3 based on the Developed 
Property Special Taxes which could be charged in the current Fiscal Year on all expected 
development through buildout of CFD No. 3, excluding any Assessor’s Parcels which 
have been prepaid, and

 (b) Divide the Backup Special Tax computed pursuant to paragraph 1 by the total 
estimated Backup Special Taxes at buildout for the entire CFD No. 3, excluding any 
Assessor’s Parcels which have been prepaid. 

3. Multiply the larger quotient computed pursuant to paragraph 2(a) or 2(b) by the 
Outstanding Bonds to compute the amount of Outstanding Bonds to be retired and 
prepaid (the "Bond Redemption Amount"). 

4. Multiply the Bond Redemption Amount computed pursuant to paragraph 3 by the 
applicable redemption premium, if any, on the Outstanding Bonds to be redeemed (the 
"Redemption Premium"). 

5. Compute the current Future Facilities Costs. 

6. Multiply the larger quotient computed pursuant to paragraph 2(a) or 2(b) by the amount 
determined pursuant to paragraph 5 to compute the amount of Future Facilities Costs to 
be prepaid (the "Future Facilities Amount"). 

7. Compute the amount needed to pay interest on the Bond Redemption Amount from the 
first bond interest and/or principal payment date following the current Fiscal Year until 
the earliest redemption date for the Outstanding Bonds.  

8. Confirm that no Special Tax delinquencies apply to such Assessor’s Parcel.  

9. Determine the Special Taxes levied on the Assessor’s Parcel in the current Fiscal Year 
which have not yet been paid. 

10. Compute the minimum amount the CFD Administrator reasonably expects to derive from 
the reinvestment of the Prepayment Amount less the Future Facilities Amount and the 
Administrative Fees and Expenses from the date of prepayment until the redemption date 
for the Outstanding Bonds to be redeemed with the prepayment. 

11. Add the amounts computed pursuant to paragraphs 7 and 9 and subtract the amount 
computed pursuant to paragraph 10 (the "Defeasance Amount"). 
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12. Verify the administrative fees and expenses of CFD No. 3, including the costs of 
computation of the prepayment, the costs to invest the prepayment proceeds, the costs of 
redeeming Bonds, and the costs of recording any notices to evidence the prepayment and 
the redemption (the "Administrative Fees and Expenses"). 

13. If reserve funds for the Outstanding Bonds, if any, are at or above 100% of the reserve 
requirement (as defined in the Indenture) on the prepayment date, a reserve fund credit 
shall be calculated as a reduction in the applicable reserve fund for the Outstanding 
Bonds to be redeemed pursuant to the prepayment (the "Reserve Fund Credit").  No 
Reserve Fund Credit shall be granted if reserve funds are below 100% of the reserve 
requirement. 

14. If any capitalized interest for the Outstanding Bonds will not have been expended at the 
time of the first interest and/or principal payment following the current Fiscal Year, a 
capitalized interest credit shall be calculated by multiplying the larger quotient computed 
pursuant to paragraph 2(a) or 2(b) by the expected balance in the capitalized interest fund 
after such first interest and/or principal payment (the "Capitalized Interest Credit"). 

15. The Special Tax prepayment is equal to the sum of the amounts computed pursuant to 
paragraphs 3, 4, 6, 11 and 12, less the amounts computed pursuant to paragraphs 13 and 
14 (the "Prepayment Amount"). 

16. From the Prepayment Amount, the amounts computed pursuant to paragraphs 3, 4, 11, 13 
and 14 shall be deposited into the appropriate fund as established under the Indenture and 
be used to retire Outstanding Bonds or make debt service payments.  The amount 
computed pursuant to paragraph 6 shall be deposited into the Construction Fund.  The 
amount computed pursuant to paragraph 12 shall be retained by CFD No. 3. 

The Prepayment Amount may be sufficient to redeem other than a $5,000 increment of Bonds.  In 
such cases, the increment above $5,000 or integral multiple thereof will be retained in the 
appropriate fund established under the Indenture to be used with the next prepayment of bonds or 
to make debt service payments. 

As a result of the payment of the current Fiscal Year’s Special Tax levy as determined under 
paragraph 9 (above), the CFD Administrator shall remove the current Fiscal Year’s Special Tax 
levy for such Assessor’s Parcel from the County tax rolls.  With respect to any Assessor's Parcel 
that is prepaid, the Council shall cause a suitable notice to be recorded in compliance with the 
Act, to indicate the prepayment of Special Taxes and the release of the Special Tax lien on such 
Assessor’s Parcel, and the obligation of such Assessor's Parcel to pay the Special Tax shall cease. 

Notwithstanding the foregoing, no Special Tax prepayment shall be allowed unless the amount of 
Assigned Special Taxes that may be levied on Taxable Property within CFD No. 3 both prior to 
and after the proposed prepayment is at least 1.1 times the maximum annual debt service on all 
Outstanding Bonds. 

I. TERM OF SPECIAL TAX

The Special Tax shall be levied for a period not to exceed forty years, commencing in Fiscal Year 
2004-2005. 
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APPENDIX E 

INFORMATION CONCERNING THE DEPOSITORY TRUST COMPANY 

The information concerning The Depository Trust Company (“DTC”) set forth herein has been 
supplied by DTC, and the Community Facilities District assumes no responsibility for the accuracy thereof. 

DTC will act as securities depository for the Bonds.  The Bonds will be issued as fully-registered 
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be 
requested by an authorized representative of DTC.  One fully-registered Bond certificate will be issued for 
each maturity of the Bonds, each in the aggregate principal amount of such maturity, and will be deposited 
with DTC. 

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 million issues of U.S. 
and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments from over 85 
countries that DTC’s 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, Government Securities Clearing Corporation, MBS Clearing 
Corporation, and Emerging Markets Clearing Corporation, (NSCC, GSCC, MBSCC, 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. 

Purchases of Bonds under the DTC system must be made by or though Direct Participants, which 
will receive credit for the Bonds on DTC’s records.  The ownership interest of each actual purchaser of each 
Bond (a “Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records.  
Beneficial Owners will not receive written confirmation from DTC of their purchase, but Beneficial Owners 
are expected to receive written confirmations 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 Bonds are to be accomplished by entries 
made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.  Beneficial 
Owners will not receive certificates representing their ownership interests in Bonds, except in the event that 
use of the book-entry system for the Bonds is discontinued. 

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered 
in the name of DTC’s partnership nominee, Cede & Co, or such other name as may be requested by an 
authorized representative of DTC.  The deposit of Bonds with DTC and their registration in the name of 
Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership.  DTC has no 
knowledge of the actual Beneficial Owners of the Bonds; DTC’s records reflect only the identity of the 
Direct Participants to whose accounts such Bonds are credited, which may or may not be the Beneficial 
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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 Bonds may wish to take certain steps to 
augment the transmission to them of notices of significant events with respect to the Bond, such as 
redemptions, tenders, defaults, and proposed amendments to the Bond documents. For example, Beneficial 
Owners of Bonds may wish to ascertain that the nominee holding the 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 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 Bonds within an issue 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 
Bonds unless authorized by a Direct Participant in accordance with DTC’s procedures. Under its usual 
procedures, DTC mails an Omnibus Proxy to the Community Facilities 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 Bonds are credited on the record date (identified in a listing attached to the 
Omnibus Proxy). 

Redemption proceeds, distributions, and interest payments on the 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 Community Facilities District or Fiscal 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 nor its nominee, the Fiscal Agent, or the Community Facilities District, subject to any 
statutory or regulatory requirements as may be in effect from time to time.  Payment of redemption proceeds, 
distributions, and interest payments to Cede & Co. (or such other nominee as may be requested by an 
authorized representative of DTC) is the responsibility of the Community Facilities District or the Fiscal 
Agent, disbursement of such payments to Direct Participants will be the responsibility of DTC, and 
disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect 
Participants.

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

The Community Facilities District may decide to discontinue use of the system of book-entry 
transfers through DTC (or a successor securities depository). In that event, Bond certificates will be printed 
and delivered. 
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APPENDIX F 

FORMS OF CONTINUING DISCLOSURE AGREEMENTS 

FORM OF DISTRICT CONTINUING DISCLOSURE AGREEMENT 

COMMUNITY FACILITIES DISTRICT NO. 3 (SEABRIDGE AT MANDALAY BAY) 
OF THE CITY OF OXNARD 
2005 SPECIAL TAX BONDS 

THIS CONTINUING DISCLOSURE AGREEMENT (this “Disclosure Agreement”) is made 
and entered into as of October 1, 2005, by Community Facilities District No. 3 (Seabridge at Mandalay 
Bay) of the City of Oxnard (the “Issuer”) and NBS Government Finance Group (the “Dissemination 
Agent”), in connection with the issuance by the Issuer of the above-captioned bonds (the “Bonds”).  The 
Bonds are being issued pursuant to an Indenture, dated as of October 1, 2005, by and between the District 
and Wells Fargo Bank, as Fiscal Agent (the “Indenture”). 

The Issuer and the Dissemination Agent hereby agree as follows: 

SECTION 1. Purpose of the Disclosure Agreement.  This Disclosure Agreement is being 
executed and delivered, for the benefit of the Owners and Beneficial Owners of the Bonds and in order to 
assist the Participating Underwriter in complying with the Rule. 

SECTION 2. Definitions.  In addition to the definitions set forth in the Indenture and the Rate 
and Method of Apportionment, 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 Issuer pursuant to, and as 
described in, Sections 3 and 4 of this Disclosure Agreement. 

“Beneficial Owner” shall mean any person who (a) has the power, directly or indirectly, to vote or 
consent with respect to, or to dispose of ownership of, any Bond (including a person holding Bond 
through a nominee, depository or other intermediary), or (b) is treated as the owner of any Bond for 
federal income purposes. 

“Disclosure Representative” shall mean the General Manager, the Finance Director or such other 
officer or employee as the Issuer shall designate in writing to the Dissemination Agent from time to time. 

“Dissemination Agent” shall mean NBS Government Finance Group, or any successor 
Dissemination Agent designed in writing by the Issuer. 

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Agreement. 

“National Repository” shall mean any Nationally Recognized Municipal Securities Information 
Repository for purpose of the Rule.   

“Official Statement” shall mean the Issuer’s official statement with respect to the Bonds. 

“Participating Underwriter” shall mean E. J. De La Rosa & Co., Inc. 
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“Repository” shall mean each National Repository and each State Repository. 

“Rate and Method of Apportionment” means that certain Rate and Method of Apportionment of 
Special Tax approved pursuant to the Resolution of Formation, as amended in accordance with the Act 
and the Indenture. 

“Resolution of Formation” means Resolution No. 12,715 adopted by the City Council of City of 
Oxnard on October 19, 2004, pursuant to which City of Oxnard formed the Community Facilities District. 

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission 
under the Securities Exchange Act of 1934, as the same may be amended from time to time. 

“State Repository” shall mean any public or private repository or entity designated by the State of 
California as a state repository for the purpose of the Rule and recognized as such by the Securities and 
Exchange Commission.  As of the date of this Disclosure Agreement, there is no State Repository. 

“Tax-exempt” shall mean that interest on the Bonds is excluded from gross income for federal 
income tax purposes, whether or not such interest is includable as an item of tax preferences or otherwise 
includable directly or indirectly for purposes of calculating any other tax liability, including any 
alternative minimum tax or environmental tax. 

SECTION 3. Provision of Annual Reports.

(a) Not later than six months after the end of the Issuer’s fiscal year (which currently ends on 
June 30), commencing with the fiscal year ending June 30, 2005, the Issuer shall, or shall cause the 
Dissemination Agent to, provide to each Repository and the Participating Underwriter an Annual Report 
which is consistent with the requirements of Section 4 of this Disclosure Agreement.  Not later than 
15 business days prior to the date referred to in the prior sentence hereof, the Issuer shall provide the 
Annual Report (in a form suitable for filing with the Repositories) to the Dissemination Agent.  The 
Annual Report may be submitted as a single document or as separate documents comprising a package 
and may include by reference other information as provided in Section 4 of this Disclosure Agreement.  
The Issuer shall provide a written certification with each Annual Report furnished to the Dissemination 
Agent to the effect that such Annual Report constitutes the Annual Report required to be furnished by it 
hereunder.  The Dissemination Agent may conclusively rely upon such certification of the Issuer and shall 
have no duty or obligation to review such Annual Report. 

(b) If by the date required in subsection (a) the Dissemination Agent has not received a copy 
of the Annual Report, the Dissemination Agent shall contact the Issuer to determine if the Issuer will be 
filing the Annual Report in compliance with subsection (a).

(c) If the Dissemination Agent is unable to verify that an Annual Report has been provided 
to the Repositories and the Participating Underwriter by the date required in subsection (a), the 
Dissemination Agent shall send a notice in substantially the form attached as Exhibit A to the Municipal  
Securities Rulemaking Board (“MSRB”) and each State Repository. 

(d) The Dissemination Agent shall: 

(i) determine each year prior to the date for providing the Annual Report and the 
name and address of each National Repository and each State Repository, if any;  
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(ii) provide any Annual Report received by it to each Repository and the 
Participating Underwriter, as provided herein; and 

(iii) if it has provided the Annual Report pursuant to (ii) above, file a report with the 
Issuer certifying that the Annual Report has been provided pursuant to this Disclosure 
Agreement, stating the date it was provided and listing all the Repositories to which it was 
provided. 

SECTION 4. Content of Annual Reports.  The Issuer’s Annual Report shall contain or include 
by reference: 

(a) Financial Statements.  The audited financial statements of the Issuer for the most recent 
fiscal year of the Issuer then ended.  If the audited financial statements are not available by the time the 
Annual Report is required to be filed, the Annual Report shall contain any unaudited financial statements 
of the Issuer in a format similar to the audited financial statements, and the audited financial statements 
shall be filed in the same manner as the Annual Report when they become available.   

(b) Financial and Operating Data.  The Annual Report shall contain or incorporate by 
reference the following information: 

(i) the principal amount of Bonds outstanding as of the September 2 preceding the 
filing of the Annual Report; 

(ii) the balance in each fund under the Indenture as of the September 2 preceding the 
filing of the Annual Report; 

(iii) the assessed valuation of the Taxable Property within the Community Facilities 
District;

(iv) a table setting forth the annual Special Tax delinquency rate within the 
Community Facilities District at June 30 for each fiscal year on which a delinquency exists, 
listing for each fiscal year the total Special Tax levy, the amount delinquent and the percent 
delinquent;

(v) the status of any foreclosure actions being pursued by the Issuer with respect to 
delinquent Special Taxes;  

(vi) the number of parcels with respect to which a building permit for new 
construction has been issued prior to January 1st preceding the Fiscal Year in which the Annual 
Report is being filed, provided that such information need not be included for any year in which a 
property owner is required to supply it pursuant to an undertaking by the property owner to 
supply financial and operating data; and 

(vii) the status of the construction of the public improvements to be acquired or 
constructed with proceeds of the Bonds and any changes in the types of public facilities to be 
constructed or acquired from those described in the Official Statement. 

(c) Any or all of the items listed in (a) or (b) above may be included by specific reference to 
other documents, including official statements of debt issues of the Issuer or related public entities, which 
have been submitted to each of the Repositories or the Securities and Exchange Commission.  If the 
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document included by reference is a final official statement, it must be available from the MSRB.  The 
Issuer shall clearly identify each such other document so included by reference. 

SECTION 5. Reporting of Significant Events.

(a) Pursuant to the provisions of this Section 5, the Issuer shall give, or cause the 
Dissemination Agent to give, notice of the occurrence of any of the following events with respect to the 
Bonds, if material: 

(1) principal and interest payment delinquencies, 

(2) non-payment related defaults, 

(3) unscheduled draws on the Reserve Fund reflecting financial difficulties, 

(4) unscheduled draws on any credit enhancements reflecting financial 
difficulties,

(5) substitution of credit or liquidity providers, or their failure to perform, 

(6) adverse tax opinions or events adversely affecting the Tax-Exempt status 
of the Bonds, 

(7) modifications to the rights of Bond Owners, 

(8) unscheduled redemption of any Bond, 

(9) defeasances, 

(10) any release, substitution, or sale of property securing repayment of the 
Bonds, and 

(11) rating changes. 

(b) Whenever the Issuer obtains knowledge of the occurrence of a Listed Event, the Issuer 
shall as soon as possible determine if such event would be material under applicable federal securities 
laws.

(c) If the Issuer has determined that the Listed Event would be material under applicable 
federal securities laws, the Issuer shall promptly notify the Dissemination Agent in writing.  Such notice 
shall instruct the Dissemination Agent to report the occurrence pursuant to subsection (d). 

(d) If the Dissemination Agent has been instructed by the Issuer to report the occurrence of a 
Listed Event, the Dissemination Agent shall file a notice of such occurrence with the MSRB and each 
State Repository and the Participating Underwriter.  Notwithstanding the foregoing, notice of Listed 
Events described in subsections (a)(8) and (9) 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.   

(e) In the event that the Issuer’s fiscal year changes, the Issuer shall give notice of such 
change to the Dissemination Agent and shall instruct the Dissemination Agent to report such change in 
the same manner and to the same parties as a material Listed Event would be reported pursuant to this 
Section.
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(f) The Issuer hereby agrees that the undertaking set forth in this Disclosure Agreement is 
the responsibility of the Issuer, and the Dissemination Agent shall not be responsible for determining 
whether the Issuer’s instructions to the Dissemination Agent under this Section comply with the 
requirements of the Rule. 

SECTION 6. Termination of Reporting Obligation.  The obligations of the Issuer and the 
Dissemination Agent under this Disclosure Agreement shall terminate upon the legal defeasance, prior 
redemption or payment in full of all of the Bonds.  If such termination occurs prior to the final maturity of 
the Bonds, the Issuer shall give notice of such termination in the same manner as for a Listed Event under 
Section 5.

SECTION 7. Dissemination Agent.  The Issuer may, from time to time, appoint or engage a 
Dissemination Agent to assist it in carrying out its obligations under the Disclosure Agreement, and may 
discharge any such Dissemination Agent, with or without appointing a successor Dissemination Agent.  
The Dissemination Agent may resign by providing (i) thirty days written notice to the Issuer, and 
(ii) upon appointment of a new Dissemination Agent hereunder. 

SECTION 8. Amendment.

(a) This Disclosure Amendment may be amended, by written agreement of the parties, 
without the consent of the Owners, and any provision of this Dissemination Agreement may be waived, if 
all of the following conditions are satisfied:  (1) such amendment or waiver is made in connection with a 
change in circumstances that arises from a change in legal (including regulatory) requirements, a change 
in law, or a change in the identity, nature or status of the Issuer or the type of business conducted thereby, 
(2) the undertakings in this Disclosure Agreement as so amended or waived would, in the opinion of a 
nationally recognized bond counsel, have complied with the requirements of the Rule as of the date of this 
Disclosure Agreement, after taking into account any amendments or interpretations of the Rule, as well as 
any change in circumstances, and (3) the amendment or waiver either (i) is approved by the Owners of the 
Bonds in the same manner as provided in the Indenture for amendments to the Indenture with the consent 
of Owners or (ii) does not, in the determination of the Community Facilities District, materially impair 
the interests of the Owners or Beneficial Owners of the Bonds. 

(b) To the extent any amendment to this Disclosure Agreement results in a change in the type 
of financial information or operating data provided pursuant to this Disclosure Agreement, the first 
Annual Report provided thereafter shall include a narrative explanation of the reasons for the amendment 
and the impact of the change in the type of operating data or financial information being provided. 

(c) If an amendment is made to the basis on which financial statements are prepared, the 
Annual Report for the year in which the change is made shall present a comparison between the financial 
statements or information prepared on the basis of the new accounting principles and those prepared on 
the basis of the former accounting principles.  Such comparison shall include a quantitative and, to the 
extent reasonably feasible, qualitative discussion of the differences in the accounting principles and the 
impact of the change in the accounting principles on the presentation of the financial information. 

SECTION 9. Additional Information.  Nothing in this Disclosure Agreement shall be deemed 
to prevent the Issuer 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 or notice of occurrence of a Listed Event, in addition to that which is required by this 
Disclosure Agreement.  If the Issuer 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 
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Agreement, the Issuer shall have no obligation under this Agreement to update such information or 
include it in any future Annual Report or notice of occurrence of a Listed Event. 

SECTION 10.  Default.  In the event of a failure of the Issuer or the Dissemination Agent to 
comply with any provision of this Disclosure Agreement, any Owner or Beneficial Owner of the Bonds 
may take such actions as may be necessary and appropriate, including seeking mandate or specific 
performance by court order, to cause the Issuer and/or the Dissemination Agent to comply with their 
respective obligations under this Disclosure Agreement.  A default under this Disclosure Agreement shall 
not 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 Issuer or the Dissemination Agent to comply with this 
Disclosure Agreement shall be an action to compel performance. 

SECTION 11.  Duties, Immunities and Liabilities of Dissemination Agent.  The Dissemination 
Agent shall have only such duties as are specifically set forth in this Disclosure Agreement, and the Issuer 
agrees to indemnify and save the Dissemination Agent and its officers, directors, employees and agents, 
harmless against any loss, expense and liabilities which they may incur arising out of or in the exercise or 
performance of their powers and duties hereunder, including the costs and expenses (including attorneys 
fees) of defending against any claim of liability, but excluding liabilities due to the Dissemination Agent’s 
negligence or willful misconduct.  Any Dissemination Agent shall be paid (i) compensation by the Issuer 
for its services provided hereunder in accordance with a schedule of fees to be mutually agreed to; and 
(ii) all expenses, legal fees and advances made or incurred by the Dissemination Agent in the 
performance of its duties hereunder.  The Dissemination Agent shall have no duty or obligation to review 
any information provided to it by the Issuer pursuant to this Disclosure Agreement.  The obligations of 
the Issuer under this Section shall survive resignation or removal of the Dissemination Agent and 
payment of the Bonds.  No person shall have any right to commence any action against the Dissemination 
Agent seeking any remedy other than to compel specific performance of this Disclosure Agreement.  The 
Dissemination Agent shall not be liable under any circumstances for monetary damages to any person for 
any breach under this Disclosure Agreement. 

SECTION 12.   Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit of the 
Issuer, the Dissemination Agent, the Participating Underwriter and Owners and Beneficial Owners from 
time to time of the Bonds; and it shall create no rights in any other person or entity. 

SECTION 13.  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 
instrument.

COMMUNITY FACILITIES DISTRICT NO. 3 
(SEABRIDGE AT MANDALAY BAY) OF THE CITY 
OF OXNARD 

By: 
Its:

NBS GOVERNMENT FINANCE GROUP, as 
Dissemination Agent 

By: 
Its:
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EXHIBIT A 

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT 

Name of Issuer: Community Facilities District No. 3 (Seabridge at Mandalay Bay) of the City of 
Oxnard

Name of Bond Issue: Community Facilities District No. 3 (Seabridge at Mandalay Bay) of the City of 
Oxnard, 2005 Special Tax Bonds  

Date of Issuance: November 15, 2005 

NOTICE IS HEREBY GIVEN that Community Facilities District No. 3 (Seabridge at Mandalay 
Bay) of the City of Oxnard (the “Issuer”) has not provided an Annual Report with respect to the above-
named Bonds as required by Section 3 of the District Continuing Disclosure Agreement, dated as of 
October 1, 2005.  [The Issuer anticipates that the Annual Report will be filed by ________.] 

Dated:     

NBS GOVERNMENT FINANCE GROUP 
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FORM OF DEVELOPER CONTINUING DISCLOSURE AGREEMENT 

COMMUNITY FACILITIES DISTRICT NO. 3 (SEABRIDGE AT MANDALAY BAY) 
OF THE CITY OF OXNARD 
2005 SPECIAL TAX BONDS 

This Developer Continuing Disclosure Agreement, dated as of October 1, 2005 (the “Disclosure 
Agreement”), is made and entered into by and between D.R. Horton Los Angeles Holding Company, Inc. 
(the “Developer”), and NBS Government Finance Group, as dissemination agent (the “Dissemination 
Agent”) in connection with the issuance by Community Facilities District No. 3 (Seabridge at Mandalay 
Bay) of the City of Oxnard (the “Issuer”) of its 2005 Special Tax Bonds (the “Bonds”) pursuant to an 
Indenture, dated as of October 1, 2005, by and between the Issuer and Wells Fargo Bank, as Fiscal Agent 
(the “Indenture”). 

The Developer and the Dissemination Agent covenant and agree as follows: 

SECTION 1. Purpose of the Disclosure Agreement.  This Disclosure Agreement is being 
executed and delivered for the benefit of the Bond Owners and Beneficial Owners of the Bonds and in 
order to assist the Participating Underwriter in complying with Rule 15c2-12(b)(5) of the Securities and 
Exchange Commission. 

SECTION 2. Definitions.  In addition to the definitions set forth in the Indenture or 
parenthetically defined herein, which apply to any capitalized terms used in this Disclosure Agreement 
unless otherwise defined in this Section, the following capitalized terms shall have the following 
meanings:

“Affiliate” of another Person means (a) a Person directly or indirectly owning, controlling, or 
holding with power to vote, 25% or more of the outstanding voting securities of such other Person, (b) 
any Person 25% or more of whose outstanding voting securities are directly or indirectly owned, 
controlled, or held with power to vote, by such other Person, and (c) any Person directly or indirectly 
controlling, controlled by, or under common control with, such other Person; for purposes hereof, control 
means the power to exercise a controlling influence over the management or policies of a Person, unless 
such power is solely the result of an official position with such Person. 

“Annual Report” means any Annual Report provided pursuant to, and as described in, Sections 3 
and 4 of this Disclosure Agreement. 

“Annual Report Date” means the date that is four months after the end of Developer’s fiscal year, 
which fiscal year currently ends September 30.  The first Annual Report Date shall be February 1, 2006. 

“Annual Reporting Period” means the six-month period ending on each November 30. 

“Assumption Agreement” means an agreement between a Major Developer, or an Affiliate 
thereof, and the Dissemination Agent containing terms substantially similar to this Disclosure Agreement, 
whereby such Major Developer or Affiliate agrees to provide Annual Reports, Semi-Annual Reports and 
notices of Listed Events with respect to the portion of the Property owned by such Major Developer and 
its Affiliates. 

“Bond Counsel” means an attorney or a firm of attorneys whose experience in matters relating to 
the issuance of obligations by the states and their political subdivisions and the tax-exempt status of the 
interest thereon is recognized nationally. 
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“Central Post Office” shall mean the Disclosure USA website maintained by the Municipal 
Advisory Council of Texas or any successor thereto, or any other organization or method approved by the 
staff or members of the Securities and Exchange Commission as an intermediary through which issuers 
may, in compliance with the Rule, make filings required by this Disclosure Agreement. 

“Development Plan” means, with respect to a Major Developer, the specific improvements such 
Major Developer intends to make, or cause to be made, to the portion of the Property owned by such 
Major Developer in order for such portion of the Property to reach the Planned Development Stage, the 
time frame in which such improvements are intended to be made and the estimated costs of such 
improvements.  As of the date hereof, the Development Plan for the Property owned by the Developer 
and its Affiliates is described in the Official Statement under the caption “PROPERTY OWNERSHIP 
AND DEVELOPMENT.” 

“Dissemination Agent” means NBS Government Finance Group, acting in its capacity as the 
Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing by the 
Developer and which has filed with the Issuer a written acceptance of such designation. 

“Event of Bankruptcy” means, with respect to a Person, that such Person files a petition or 
institutes a proceeding under any act or acts, state or federal, dealing with or relating to the subject or 
subjects of bankruptcy or insolvency, or under any amendment of such act or acts, either as a bankrupt or 
as an insolvent, or as a debtor, or in any similar capacity, wherein or whereby such Person asks or seeks 
or prays to be adjudicated a bankrupt, or is to be discharged from any or all of such Person’s debts or 
obligations, or offers to such Person’s creditors to effect a composition or extension of time to pay such 
Person’s debts or asks, seeks or prays for reorganization or to effect a plan of reorganization, or for a 
readjustment of such Person’s debts, or for any other similar relief, or if any such petition or any such 
proceedings of the same or similar kind or character is filed or instituted or taken against such Person and 
the same shall remain undismissed for a period of sixty days, or if a receiver of the business or of the 
property or assets of such Person is appointed by any court, or if such Person makes a general assignment 
for the benefit of such Person’s creditors. 

“Financing Plan” means, with respect to a Major Developer, the method by which such Major 
Developer intends to finance its Development Plan, including specific sources of funding for such 
Development Plan.  As of the date hereof, the Financing Plan for the Developer and its Affiliates is 
described in the Official Statement under the caption “PROPERTY OWNERSHIP AND 
DEVELOPMENT.” 

“Financial Statements” means, with respect to a Major Developer, the full financial statements, 
special purpose financial statements, project operating statements or other reports reflecting the financial 
position of each entity, enterprise, fund, account or other person (other than a financial institution acting 
as a lender in the ordinary course of business) identified in such Major Developer's Development Plan or 
its Financing Plan as a source of funding for such Major Developer's Development Plan, which 
statements shall be prepared in accordance with generally accepted accounting principles, as in effect 
from time to time, and which statements may be audited or unaudited; provided that, if such financial 
statements or reports are otherwise prepared as audited financial statements or reports, then “Financial 
Statements” means such audited financial statements or reports.   

“Independent Financial Consultant” means a financial consultant or special tax consultant or 
firm of such consultants generally recognized to be well qualified in the financial consulting or special tax 
consulting field, appointed and paid by the Developer, who is not controlled by either the Issuer or 
Developer, does not have any substantial interest (direct or indirect) in the Issuer or Developer and is not 
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a member, officer or employee of the Issuer or Developer, but who may be regularly retained to make 
annual or other reports to the Issuer or Developer. 

“Listed Event” means any of the events listed in Section 5(a) of this Disclosure Agreement. 

“Major Developer” means, as of any date, any Property Owner, including the Developer, which 
owns a portion of the Property which has not reached the Planned Development Stage and the sum of the 
Maximum Special Tax then applicable to which, plus the Maximum Special Tax then applicable to all 
portions of the Property that have not reached the Planned Development Stage and that are owned by 
Affiliates of such Property Owner, is equal to or greater than 20% of the total Maximum Special Tax then 
applicable to all of the Property. 

“National Repository” means any Nationally Recognized Municipal Securities Information 
Repository for purposes of the Rule.  Information on the National Repositories as of a particular date is 
available on the Securities and Exchange Commission internet site at www.sec.gov.

“Official Statement” means the Official Statement, dated November 1, 2005, relating to the 
Bonds.

“Participating Underwriter” means E. J. De La Rosa & Co., Inc. 

“Person” means an individual, a corporation, a partnership, an association, a joint stock 
company, a trust, a limited liability company, any unincorporated organization or a government or 
political subdivision thereof. 

“Planned Development Stage” means the stage of development of the land in owned by the 
Developer and its Affiliates that the Developer intends to achieve with respect thereto.  As of the date 
hereof, the Planned Development stage of the Developer is the development of the land within the 
Community Facilities District to the point at which all final subdivision maps have been recorded, 
including providing the infrastructure required in connection therewith. 

“Property” means the parcels within the boundaries of the Community Facilities District subject 
to Special Taxes. 

“Property Owner” means any Person that owns a fee interest in any portion of the Property that 
was, as of the date of this Disclosure Agreement, owned by the Developer. 

“Repository” means each National Repository and each State Repository. 

“Rule” means Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission under the 
Securities Exchange Act of 1934, as the same may be amended from time to time. 

“Semi-Annual Report” means any Semi-Annual Report provided pursuant to, and as described in, 
Sections 3 and 4 of this Disclosure Agreement. 

“Semi-Annual Report Date” means the date that is six months after the Annual Report Date.  The 
first Semi-Annual Report Date shall be August 1, 2006. 

“State Repository” means any public or private repository or entity designated by the State of 
California as a state repository for the purpose of the Rule and recognized as such by the Securities and 
Exchange Commission.  As of the date of this Disclosure Agreement, there is no State Repository. 
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SECTION 3. Provision of Annual Reports and Semi-Annual Reports.

(a) Not later than five (5) business days prior to each Annual Report Date, the Developer 
shall provide to the Dissemination Agent an Annual Report which is consistent with the requirements of 
Section 4 hereof and which is in a form suitable for filing with the Repositories.  In lieu of filing the 
Annual Report with the Dissemination Agent, the Developer may file the Annual Report with each 
Repository of the Central Post Office, with a copy to the Dissemination Agent and the Participating 
Underwriter.  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 4 of this 
Disclosure Agreement; provided that the Financial Statements of the Developer (if required) may be 
submitted separately from the balance of the Annual Report and later than the date required above for the 
filing of the Annual Report if the audited Financial Statements are not available by that date.  Not later 
than five business days after its receipt of the foregoing material from the Developer, the Dissemination 
Agent shall provide a copy thereof to each Repository and the Participating Underwriter.  In lieu of filing 
the Annual Report with each Repository, the Dissemination Agent may file the Annual Report with the 
Central Post Office, with a copy to the Participating Underwriter.  The Developer shall provide a written 
certification with each Annual Report furnished to the Dissemination Agent to the effect that such Annual 
Report constitutes the Annual Report required to be furnished by it hereunder.  The Dissemination Agent 
may conclusively rely upon such certification of the Developer and shall have no duty or obligation to 
review such Annual Report. 

(b) Not later than five (5) business days prior to each Semi-Annual Report Date, the 
Developer shall provide to the Dissemination Agent a Semi-Annual Report which is consistent the 
requirements of Section 4 hereof and which is in a form suitable for filing with the Repositories.  In lieu 
of filing the Semi-Annual Report with the Dissemination Agent, the Developer may file the Semi-Annual 
Report with each Repository of the Central Post Office, with a copy to the Dissemination Agent and the 
Participating Underwriter.  The Semi-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 4 of this Disclosure Agreement.  Not later than five business days after its receipt of the foregoing 
material from the Developer, the Dissemination Agent shall provide a copy thereof to each Repository 
and the Participating Underwriter.  In lieu of filing the Semi-Annual Report with each Repository, the 
Dissemination Agent may file the Semi-Annual Report with the Central Post Office, with a copy to the 
Participating Underwriter.  The Developer shall provide a written certification with each Semi-Annual 
Report furnished to the Dissemination Agent to the effect that such Semi-Annual Report constitutes the 
Semi-Annual Report required to be furnished by it hereunder.  The Dissemination Agent may 
conclusively rely upon such certification of the Developer and shall have no duty or obligation to review 
such Semi-Annual Report. 

(c) If the Dissemination Agent has not received a copy of the Annual Report by the date 
required in Subsection (a) or if the Dissemination Agent has not received a copy of the Semi-Annual 
Report by the date required in Subsection (b), the Dissemination Agent shall notify the Developer of such 
failure to receive the applicable report.  If the Dissemination Agent is unable to verify that an Annual 
Report has been provided to the Repositories and the Participating Underwriter by the date required in 
Subsection (a), or if the Dissemination Agent is unable to verify that a Semi-Annual Report has been 
provided to the Repositories and the Participating Underwriter by the date required in Subsection (b), the 
Dissemination Agent shall send a notice to the Municipal Securities Rulemaking Board (“MSRB”) and to 
the State Repository, if any, in substantially the form attached as Exhibit “A.”  In lieu of filing the notice 
with the MSRB and each State Repository, the Developer or Dissemination Agent may file the notice 
with the Central Post Office. 
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(d) The Dissemination Agent shall: 

(i) determine each year prior to the date for providing the Annual Report and the 
Semi-Annual Report, the name and address of each National Repository and each State Repository, if 
any;  

(ii) provide any Annual Report and any Semi-Annual Report received by it to each 
Repository and to the Participating Underwriter, as provided herein; and 

(iii) if it has provided the applicable report pursuant to (ii) above, file a report with 
the Issuer and the Developer certifying that it provided the Annual Report or the Semi-Annual Report, as 
the case may be, pursuant to this Disclosure Agreement, stating the date it was provided and listing all the 
Repositories to which it was provided. 

SECTION 4. Content of Annual Reports and Semi-Annual Reports.  (a) The Developer’s 
Annual Report shall contain or incorporate by reference Financial Statements for each Major Developer 
for the prior fiscal year if required; provided, that, if such information is required from Developer as to 
another Major Developer, the Developer shall only be required to provide such information that it has 
actual knowledge of after reasonable inquiry.  If audited Financial Statements are required to be provided, 
and such audited Financial Statements are not available by the time the Annual Report is required to be 
filed pursuant to Section 3(a), the Annual Report shall contain unaudited Financial Statements, if prepared 
by such Major Developer, and the audited Financial Statements shall be filed in the same manner as, or as 
an amendment or supplement to, the Annual Report when they become available.  Such Financial 
Statements shall be for the most recently ended fiscal year for the entity covered thereby hereunder. 

If the annual financial information or operating data provided in an Annual Report or a 
Semi-Annual Report is amended pursuant to the provisions hereof, the first Annual Report or 
Semi-Annual Report filed pursuant hereto containing the amended operating data or financial information 
shall explain, in narrative form, the reasons for the amendment and the impact of the change in the type of 
operating data or financial information being provided. 

As required by the Rule, if an amendment is made to the provisions hereof specifying the 
accounting principles to be followed in preparing Financial Statements, the annual financial information 
for the year in which the change is made shall present a comparison between the Financial Statements or 
information prepared on the basis of the new accounting principles and those prepared on the basis of the 
former accounting principles.  The comparison shall include a qualitative discussion of the differences in 
the accounting principles and the impact of the change in the accounting principles on the presentation of 
the financial information.  To the extent reasonably feasible, the comparison shall be quantitative.  A 
notice of the change in the accounting principles shall be provided in the manner as for a Listed Event 
under Section 5(c). 

(b) The Developer’s Annual Report and Semi-Annual Report shall contain or incorporate by 
reference the following information with respect to each Major Developer for the applicable Annual 
Reporting Period or Semi-Annual Reporting Period, as the case may be: 

(i) If information regarding such Major Developer has not previously been included 
in an Annual Report, a Semi-Annual Report or the Official Statement, the Development Plan of such 
Major Developer; or, if information regarding such Major Developer has previously been included in an 
Annual Report, a Semi-Annual Report or the Official Statement, a description of the progress made in the 
implementation of the Development Plan of such Major Developer since the date of such information and 
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a description of any significant changes in such Development Plan and the causes or rationale for such 
changes.

(ii) If information regarding such Major Developer has not previously been included 
in an Annual Report, a Semi-Annual Report or the Official Statement, the Financing Plan of such Major 
Developer; or, if information regarding such Major Developer has previously been included in an Annual 
Report, a Semi-Annual Report or the Official Statement, a description of any significant changes in the 
Financing Plan of such Major Developer and the causes or rationale for such changes. 

(iii) If such Major Developer is a land developer entitling and selling raw land, a 
description of any sales of portions of the Property previously owned by such Major Developer, including 
the identification of each buyer and the number of acres sold. 

(iv) If such Major Developer is a homebuilder, a statement as to the number of lots 
owned by it in the Issuer for which building permits were issued, the cumulative total of the lots for 
which building permits have been issued, the number of houses the construction of which it completed in 
during period covered by such Annual Report or Semi-Annual Report, the cumulative total of such 
houses, the number of houses in the Issuer sold by it during the period covered by such Annual Report or 
Semi-Annual Report, and the cumulative total of such houses sold by it. 

(v) A description of the portion or portions of the Property that were owned by such 
Major Developer and any of its Affiliates as of the beginning and as of the end of the period covered by 
such Annual Report or Semi-Annual Report, how many acres or lots (for residential units) of such 
Property reached the Planned Development Stage during such period and how many acres or lots (for 
residential units) of such Property had not reached the Planned Development Stage as of the end of such 
period.

(vi) With respect to any portion of the Property owned by such Major Developer and 
any of its Affiliates, a statement as to whether any taxes or assessment installments applicable to such 
portion of the Property are delinquent. 

(vii) A description of any change in the ownership structure of the Major Developer 
and/or the financial condition of the Major Developer or any of its Affiliates if such change in ownership 
structure and/or financial condition could materially interfere with the Major Developer’s ability to 
complete its Development Plan. 

(viii) Any amendments to land use entitlements for any portion of the Property owned 
by a Major Developer that could have a material adverse affect on such Major Developer’s most recently 
disclosed Financing Plan or Development Plan or on the ability of such Major Developer, or any Affiliate 
of such Major Developer, to pay installments of Special Taxes when due. 

(ix) Any precondition to commencement or continuation of development on any 
portion of the Property owned by a Major Developer imposed by a governmental entity after the date of 
issuance of the Bonds which has not been previously disclosed and which could have a material adverse 
affect, or any change in the status of any such precondition that was previously disclosed in the Official 
Statement, an Annual Report or a Semi-Annual Report, which could have a material adverse affect, on 
such Major Developer’s most recently disclosed Financing Plan or Development Plan or on the ability of 
such Major Developer, or any Affiliate of such Major Developer, to pay installments of Special Taxes 
when due. 
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(x) Any previously undisclosed legislative, administrative or judicial challenges to 
development on any portion of the Property owned by such Major Developer, or any material change in 
the status of any such challenge that was previously disclosed in the Official Statement, an Annual Report 
or a Semi-Annual Report, that could have a material adverse affect on such Major Developer’s most 
recently disclosed Financing Plan or Development Plan or on the ability of such Major Developer, or any 
Affiliate of such Major Developer, to pay installments of Special Taxes when due. 

(xi) Any changes in the alignment, design or likelihood of completion of significant 
public improvements affecting any portion of the Property owned by such Major Developer, including 
major thoroughfares, sewers, water conveyance systems and similar facilities that could have a material 
adverse affect on such Major Developer’s most recently disclosed Financing Plan or Development Plan or 
on the ability of such Major Developer, or any Affiliate of such Major Developer, to pay installments of 
Special Taxes when due. 

(xii) An update of the status of any previously reported Listed Event described in 
Section 5. 

(c) In addition to any of the information expressly required to be provided under Subsections 
(a) and (b) of this Section, the Developer shall provide such further information, if any, as may be 
necessary to make the specifically required statements, in the light of the circumstances under which they 
are made, not misleading. 

Major Developers that are Affiliates of each other may file either separate Annual Reports and 
Semi-Annual Reports or combined Annual Reports and Semi-Annual Reports covering all such entities.  
Any or all of the items listed above may be included by specific reference to other documents which have 
been submitted to each of the Repositories or the Securities and Exchange Commission.  If the document 
included by reference is a final official statement, it must be available from the MSRB.  The Developer 
shall clearly identify each such other document so included by reference. 

SECTION 5. Reporting of Significant Events.  (a) The following events are Listed Events for 
purposes of this Agreement: 

(i) Any conveyance by a Major Developer of any portion of the Property owned by 
such Major Developer to an entity that is not an Affiliate of such Major Developer, the result of which 
conveyance is to cause the transferee to become a Major Developer; 

(ii) Any failure of a Major Developer, or any Affiliate of such Major Developer, to 
pay when due taxes or Special Taxes with respect to any portion of the Property owned by such Major 
Developer or Affiliate; 

(iii) Any refusal to provide funds pursuant to or any termination of, or any event of 
default under, any line of credit, loan or other arrangement to provide funds to a Major Developer or its 
Affiliate or any other loss of a source of funds that could have a material adverse affect on such Major 
Developer’s most recently disclosed Financing Plan or Development Plan or on the ability of such Major 
Developer, or any Affiliate of such Major Developer, to pay installments of Special Taxes when due; 

(iv) The occurrence of an Event of Bankruptcy with respect to a Major Developer or 
any Affiliate of such Major Developer that owns any portion of the Property; 

(v) The assumption of any obligations by a Major Developer pursuant to Section 6 
hereof; and 
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(vi) A change in a Major Developer’s fiscal year. 

(b) Whenever the Developer obtains knowledge of the occurrence of a Listed Event, the 
Developer shall promptly (i) determine whether such event would be material under applicable federal 
securities laws and (ii) if the Developer determines that such event would be material under applicable 
federal securities laws, notify the Dissemination Agent and the Issuer in writing.  Such notice shall 
instruct the Dissemination Agent to report the occurrence pursuant to Subsection (c) and shall be in a 
format suitable for reporting to the Central Post Office or to the MSRB and the State Repository, if any, 
as applicable. 

(c) If the Dissemination Agent has been instructed by the Developer to report the occurrence 
of a Listed Event, the Dissemination Agent shall file a notice of such occurrence with the MSRB, the 
State Repository and the Participating Underwriter.  In lieu of reporting the occurrence of a Listed Event 
with the MSRB and the State Repository, if any, the Developer or Dissemination Agent may file the 
notice of occurrence of a Listed Event with the Central Post Office. 

SECTION 6. Assumption of Obligations.  If a portion of the Property owned by the Developer, 
or any Affiliate of the Developer, is conveyed to a Person that, upon such conveyance, will be a Major 
Developer, the obligations of the Developer hereunder with respect to the Property owned by such Major 
Developer and its Affiliates may be assumed by such Major Developer or by an Affiliate thereof.  In 
order to effect such assumption, such Major Developer or Affiliate shall enter into an Assumption 
Agreement. 

SECTION 7. Termination of Reporting Obligation.  The Developer’s obligations hereunder 
shall terminate (except as provided in Section 12) upon the earliest to occur of (a) the legal defeasance, 
prior redemption or payment in full of all the Bonds, (b) the date on which those portions of the Rule 
which require this written undertaking are held to be invalid by a court of competent jurisdiction in a non-
appealable action, have been repealed retroactively or otherwise do not apply to the Bonds, (c) the first 
date on which no Property Owner is a Major Developer, (d) the first date on which the Developer (i) is no 
longer a Major Developer and (ii) has no obligations hereunder with respect to any property because such 
obligations have been assumed by one or more Major Developers or Affiliates thereof pursuant to an 
Assumption Agreement or (e) the date as of which both of the following have occurred: (1) the City 
Council of the Issuer has adopted a resolution to the effect that the Issuer does not intend to issue any 
additional bonds payable from Special Taxes applicable to property in the Issuer and (2) the Issuer has 
received a certificate from an Independent Financial Consultant to the effect that the aggregate amount of 
the Maximum Special Tax applicable to the Developed Property in the Issuer is not less than 1.1 times the 
Annual Debt Service on bonds payable from Special Taxes applicable to property in the Issuer then 
outstanding.  The Developer’s obligations under this Disclosure Agreement with respect to a Person that 
purchased Property from the Developer and that became a Major Developer as a result thereof shall 
terminate upon the earliest to occur of (w) the date on which such Person is no longer a Major Developer, 
(x) the date on which the Developer’s obligations with respect to such Person are assumed under an 
Assumption Agreement entered into pursuant to Section 6, (y) the date on which all Special Taxes 
applicable to the portion of the Property owned by such Major Developer and its Affiliates are prepaid in 
full and (z) the date described in clause (e) of the preceding sentence; provided however, until the 
occurrence of any of the events described in clauses (w) through (z), the Developer’s obligations 
hereunder with respect to each other Major Developer, if any, shall remain in full force and effect.  Upon 
the occurrence of any such termination prior to the final maturity of the Bonds, the Developer shall cause 
the Dissemination Agent to give notice of such termination in the same manner as for a Listed Event 
under Section 5(c). 
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SECTION 8. Dissemination Agent.  The Developer may, from time to time, discharge the 
Dissemination Agent with or without appointing a successor Dissemination Agent.  The Dissemination 
Agent may resign by providing thirty days’ written notice to the Developer and the Issuer.  If at any time 
there is no other designated Dissemination Agent, the Developer shall be the Dissemination Agent.  If the 
Dissemination Agent is an entity other than the Developer, the Developer shall be responsible for paying 
the fees and expenses of such Dissemination Agent for its services provided hereunder. 

SECTION 9. Amendment; Waiver.  Notwithstanding any other provision of this Disclosure 
Agreement, the Developer and the Dissemination Agent may amend this Disclosure Agreement (and the 
Dissemination Agent shall agree to any amendment so requested by the Developer, so long as such 
amendment does not adversely affect the rights or obligations of the Dissemination Agent), and any 
provision of this Disclosure Agreement may be waived, provided that (a) if the amendment or waiver 
relates to Sections 3(a), 4 or 5(a) hereof, such amendment or waiver is made in connection with a change 
in legal requirements, change in law or change in the identity, nature, or status of the Developer or the 
type of business conducted; (b) the undertakings herein, as proposed to be amended or waived, would, in 
the opinion of Bond Counsel approved by the Issuer and the Participating Underwriter, have complied 
with the requirements of the Rule at the time of the primary offering of the Bonds, after taking into 
account any amendments or interpretations of the Rule, as well as any change in circumstances; and (c) 
the amendment or waiver either (i) is approved by the Bond Owners in the same manner as provided in 
the Indenture for amendments to the Indenture with the consent of Bond Owners, or (ii) does not, in the 
opinion of the Issuer or Bond Counsel, materially impair the interests of the Bond Owners or Beneficial 
Owners of the Bonds. 

SECTION 10. Additional Information.  Nothing in this Disclosure Agreement shall be deemed 
to prevent 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 or Semi-Annual Report or notice of occurrence of a Listed Event, in 
addition to that which is required by this Disclosure Agreement.  If the Developer chooses to include any 
information in any Annual Report or Semi-Annual Report or notice of occurrence of a Listed Event in 
addition to that which is specifically required by this Disclosure Agreement, the Developer shall have no 
obligation under this Agreement to update such information or include it in any future Annual Report or 
Semi-Annual Report or notice of occurrence of a Listed Event. 

SECTION 11. Default.  In the event of a failure of the Developer or the Dissemination Agent to 
comply with any provision of this Disclosure Agreement, the Dissemination Agent may (and, at the 
written request of the Participating Underwriter or the Owners of at least 25% of the aggregate principal 
amount of Outstanding Bonds, and upon being indemnified to its reasonable satisfaction against the costs, 
expenses and liabilities to be incurred in compliance with such request, shall), or the Participating 
Underwriter or any Bond Owner or Beneficial Owner of the Bonds may, take such actions as may be 
necessary and appropriate, including seeking mandate or specific performance by court order, to cause 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 shall not 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 Developer or the Dissemination Agent to comply with this Disclosure Agreement shall be 
an action to compel performance. 

SECTION 12. Duties, Immunities and Liabilities of Dissemination Agent.  The Dissemination 
Agent shall not have any responsibility for the content of any Annual Report, Semi-Annual Report or 
notice of a Listed Event.  The Dissemination Agent shall have only such duties as are specifically set 
forth in this Disclosure Agreement, and the Developer agrees to indemnify and save the Dissemination 
Agent, its officers, directors, employees and agents, harmless against any loss, expense and liabilities 
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which it may incur arising out of or in the exercise or performance of its powers and duties hereunder, 
including the reasonable costs and expenses (including attorneys fees) of defending against any claim of 
liability, but excluding losses, expenses and liabilities due to the Dissemination Agent’s negligence or 
willful misconduct or the negligence or willful misconduct of any of its officers, directors, employees and 
agents.  The obligations of the Developer under this Section shall survive resignation or removal of the 
Dissemination Agent and payment of the Bonds. 

The Dissemination Agent will not, without the Developer’s prior written consent, settle, 
compromise or consent to the entry of any judgment in any pending or threatened claim, action or 
proceeding in respect of which indemnification may be sought hereunder unless such settlement, 
compromise or consent includes an unconditional release of the Developer and its Affiliates from all 
liability arising out of any such claim, action or proceedings.  A request by the Dissemination Agent for 
the Developer’s written consent shall be answered within a reasonable amount of time to allow the 
Dissemination Agent to act in a timely manner.  If any claim, action or proceeding is settled with the 
consent of the Developer or if there is a judgment (other than a stipulated final judgment without the 
approval of the Developer) for the plaintiff in any such claim, action or proceeding, with or without the 
consent of the Developer, the Developer agrees to indemnify and hold harmless the Dissemination Agent 
to the extent described herein. 

SECTION 13. Notices.  Any notices or communications to or among any of the parties to this 
Disclosure Agreement may be given as follows: 

Issuer: City of Oxnard 
 305 West Third Street 
 Oxnard, CA 93030 
 Attn:  City Attorney 
 Fax: 805-385-7423 

Dissemination Agent: NBS Government Finance Group 
 41661 Enterprise Circle North, Suite 225 
 Temecula, CA 92590 
 Attention: Senior Consultant 
 Fax: 951-296-1998 

Developer: D.R. Horton Los Angeles Holding Company, Inc. 
 600 South Victoria, Suite A w00 
 Oxnard, CA  93035 
 Attention: Project Manager 
 Fax: 805-382-9245 

Participating Underwriter: E. J. De La Rosa & Co., Inc. 
 11900 W. Olympic Blvd., Suite 500 
 Los Angeles, CA  90064 
 Attention: President 
 Fax: 310-207-1995 

SECTION 14. Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit of the 
Issuer, the Dissemination Agent, the Developer, the Participating Underwriter and Bond Owners and 
Beneficial Owners from time to time of the Bonds, and shall create no rights in any other person or entity. 
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SECTION 15. Assignability.  The Developer shall not assign this Disclosure Agreement or any 
right or obligation hereunder except to the extent permitted to do so under the provisions of Section 6 
hereof.  The Dissemination Agent may, with prior written notice to the Developer and the Issuer, assign 
this Disclosure Agreement and the Dissemination Agent’s rights and obligations hereunder to a successor 
Dissemination Agent.

SECTION 16. 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 
instrument.

D.R. HORTON LOS ANGELES HOLDING 
COMPANY, INC., a California Corporation 

By:  
Its:  

NBS GOVERNMENT FINANCE GROUP, as 
Dissemination Agent 

By:  
Its:  
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EXHIBIT A 

NOTICE TO MUNICIPAL SECURITIES RULEMAKING BOARD OF FAILURE TO 
FILE ANNUAL REPORT 

Name of Obligated Person:   D.R. Horton Los Angeles Holding Company, Inc. 

Name of Bond Issue: Community Facilities District No. 3 (Seabridge at Mandalay Bay) of the 
City of Oxnard 2005 Special Tax Bonds 

Date of Issuance:  November 15, 2005 

NOTICE IS HEREBY GIVEN that D.R. Horton Los Angeles Holding Company, Inc. has not 
provided [an Annual Report] [a Semi-Annual Report] with respect to the above-named Bonds as required 
by Section 3 of the Developer Continuing Disclosure Agreement, dated as of October 1, 2005.  D.R. 
Horton Los Angeles Holding Company, Inc. anticipates that the required report will be filed by 
_________________________. 

Dated:   
NBS GOVERNMENT FINANCE GROUP, 
as Dissemination Agent 

cc:  D.R. Horton Los Angeles Holding Company, Inc. 



[THIS PAGE INTENTIONALLY LEFT BLANK]
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SUMMARY OF MARKET ABSORPTION STUDY 
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CERTIFICATION OF INDEPENDENCE 

The Securities & Exchange Commission has recently taken action against Wall Street firms that have 
utilized their research analysts to promote companies that they conduct business with, citing this as a 
potential conflict of interest. Accordingly, Empire Economics (Empire), in order to ensure that its 
clients are not placed in a situation that could cause such conflicts of interest, provides a Certification 
of Independence. Specifically, the Certificate states that Empire performs consulting services for 
public entities only in order to avoid potential conflicts of interest that could occur if it also provided 
consulting services for developers/builders. For example, if a research firm for a specific Community 
Facilities District or Assessment District, were to provide consulting services to both the public entity 
as well as the property owner/developer/builder, then a potential conflict of interest could be created, 
given the different objectives of the public entity versus the property owner/developer. 

Accordingly, Empire Economics certifies that the Market Absorption Study for the  City of Oxnard 
CFD No. 3 & 4 (Seabridge at Mandalay Bay) was performed in an independent professional manner, 
as represented by the following statements: 

Empire was retained to perform the Market Absorption Study by the City of Oxnard, not 
the District’s property owner or the developer/builder, D.R. Horton. 

Empire has not performed any consulting services for the District’s property owner nor the 
developer/builder during at least the past five years. 

Empire will not perform any consulting services for the District’s property owner nor the 
developer/builder during at least the next three years.

Empire’s compensation for performing the Market Absorption Study for the District is not 
contingent upon the issuance of Bonds; Empire’s fees are paid on a non-contingency basis. 

Therefore, based upon the statements set-forth above, Empire hereby certifies that the Market 
Absorption Study for the City of Oxnard CFD No. 3 & 4 (Seabridge at Mandalay Bay) was performed 
in an independent professional manner. 

________________________

Empire Economics, Inc. 
Joseph T. Janczyk, President 
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INTRODUCTION TO THE BOND FINANCING PROGRAM 

Seabridge at  Mandalay Bay is a Planned Community located in the City of Oxnard, California, that 
has the following expected land-uses: 610 single-family, duplex, townhome, and condominium 
products (assuming that the property is sold to the school district) and some 160,000 sq.ft. for  a 
neighborhood/visitor center as well as parks, roads and open water. Considering its proximity to the 
ocean as well as its ocean accessibility via waterways and canals, Seabridge provides prospective 
homeowners with a “unique” opportunity to reside in a coastal community. Furthermore, Seabridge 
represents a sequential extension of other comparable communities in its neighborhood, such as 
Harbor Island (existing), and Westport at Mandalay Bay: these communities have  already 
established  the area’s strong reputation in the marketplace. 

The City of Oxnard has formed Community Facilities Districts for Seabridge at Mandalay Bay 
(CFD No. 3 & 4) as a means of funding the infrastructure that is required for the development of 
the forthcoming residential and commercial-retail projects. D.R. Horton, the developer, anticipates 
a Bond Issue in the amount of some $35 million as a means of funding various public capital 
improvements including the following: 

city facilities such as road, park and channel improvements 
city fees such as sewer, water and storm  
school district mitigation facilities 

The City of Oxnard has retained Empire Economics, an economic and real estate consulting firm, 
to perform a Market Absorption Study for CFD No. 3 & 4. The purpose of the Market Absorption 
Study is to provide an estimate of the probable absorption schedules for the forthcoming residential 
projects and commercial-retail properties. 

Specifically, from the viewpoint of prospective Bond Purchasers, the particular components of the 
infrastructure should be time-phased and location-phased in a manner that approximately coincides 
with the expected marketability/absorption of the forthcoming projects/properties in CFD No. 3 & 
4. Otherwise, to the extent that the infrastructure is not appropriately phased, then the following 
types of market inefficiencies may occur: 

On the one hand, if certain projects do not have the infrastructure that is required to 
support their development in a timely manner, then they would not be able to respond to 
the demand in the marketplace, resulting in a market shortage.

On the other hand, if too much infrastructure is built, then projects for which there is 
not presently a market demand would incur high carrying costs due to the market 
surplus, and this could adversely impact their financial feasibility. 

Thus, the Market Absorption Study formulates guidelines on the appropriate or optimal time-
phasing and location-phasing of the infrastructure for the properties located in CFD No. 3 & 4, as a 
means of providing the bond purchasers with a reasonable amount of security from a market 
absorption perspective. 
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CHARACTERISTICS OF THE EXPECTED PRODUCT MIX
FOR CFD NO. 3 & 4 (SEABRIDGE AT MANDALAY BAY) 

The characteristics of the forthcoming product types in CFD No. 3 & No.4, Seabridge, along with their 
proposed base  prices and sizes of living areas, based upon a Market Study provided by the Meyers Group 
dated August 2004 (and represented by D.R. Horton to be the most accurate data presently available), are 
as follows: 

*** The following prices are base prices only excluding potential premiums. *** 

Multi-family Flats/Condos: 110 flats/condos that are expected to be priced from $321,700 to 
$565,800 for some 717 to 2,360 sq.ft. of living area, for a value ratio (price/living area  of $351. 

Multi-family Cluster: 56 multi-family units that are expected to be priced from $396,800 to 
$462,400 for some 1,102 to 1,528 sq.ft. of living area, for a value ratio of $321. 

Multi-family Stacked: 168 multi-family stacked units priced from $500,000 to $545,000 for some 
1,720 to 2,015 sq.ft. of living area, for a value ratio of $281. 

Single-Family Detached on 4080 sq.ft. Lots: 133 single-family homes on lots of some 4,080 sq.ft. 
priced from $692,200 to $757,500 for some 2,653 to 2,868 sq.ft. of living area, for a value ratio of 
$253.

Single-Family Detached on 5040 sq.ft. Lots: 29 single-family homes on lots of some 5,040 sq.ft. 
priced from $797,100 to $866,100 for some 2,983 to 3,495 sq.ft. of living area, for a value ratio of 
$258.

Single-Family Detached on 5040 sq.ft. Lots (Docks/Slips): 30 single-family homes on lots of 
5,040 sq.ft. priced from  $1,069,900 to $1,138,900 for some 2,983 to 3,495 sq.ft. of living area; 
these homes all have docks/slips, for a value ratio of $343. 

Single-Family Detached on 6000 sq.ft. Lots (Docks/Slips): 84 single-family homes on lots of 
6,000 sq.ft. priced from $1,126,000 to $1,239,000 for some 3,129 to 3,748 sq.ft. of living area; all 
of these have docks/slips, for a value ratio of $339. 

So, according to DR Horton, the forthcoming projects are expected to have prices of some $653,143 
(overall average), and range from a low of some $373,150 for multi-family flats/condos to a high of 
$1,169,231 for single-family detached on a 6000 sq.ft. lots with slips/docks.  

Empire Economics performed a Price Point Study in September 2004 to set the Special taxes in the Rate & 
Method. Empire concluded that the current base prices for the various forthcoming projects are regarded as 
being competitive in the marketplace, except for the following: 

Single-Family Detached on 5040 sq.ft. Lots (Docks/Slips Product):. Based upon the competitive 
market analysis, and excluding premiums for docks/slips, Empires’ recommended prices for setting 
the Special Taxes in the Rate & Method are from $872,000 to $928,200, a reduction of some           
-18.5%.
Single-Family Detached on 6000 sq.ft. Lots (Docks/Slips): Based upon the competitive market 
analysis, and excluding premiums for docks/slips, Empires’ recommended prices for setting the 
Special Taxes in the Rate & Method are from $917,700 to $1,009,800, a reduction of some -18.5%. 
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CITY OF OXNARD:  CFD NO. 3 & 4   SEABRIDGE

EXPECTED PRODUCT MIX  - ADJUSTED FOR SCHOOL SITE

AUGUST 12, 2005; SUBJECT TO REVISION

Product Characteristics Totals

Product Types > Multi-Family Single-Family Detached Annually

Flats/ Cluster Stacked Detached: 4080 Detached 5040 Detached: 5040 Detached: 6000

Condos    Slips & Docks Slips & Docks

Development Status

Maximum Units - No School Site 121 101 210 133 29 30 84 708

Probable Units - School Site 110 56 168 133 29 30 84 610

     Occupied 0 0 0 0 0 0 0 0

     Forthcoming: 110 56 168 133 29 30 84 610

Share - Forthcoming 18.0% 9.2% 27.5% 21.8% 4.8% 4.9% 13.8% 100.0%

     

Base Prices - Builder

     August 2004

     Lower $321,700 $396,800 $500,000 $692,200 $797,100 $1,069,900 $1,126,000 $628,635

     Average $373,150 $416,564 $506,000 $706,771 $823,479 $1,097,950 $1,169,231 $653,143

     Upper $565,800 $462,400 $545,000 $757,500 $886,100 $1,138,900 $1,239,000 $728,491

Base Prices - Empire Economics

     September 2004

     Lower Same Same Same Same Same $872,000 $917,700

     Average Same Same Same Same Same $896,513 $969,450

     Upper Same Same Same Same Same $928,000 $1,009,800

-18.3% -17.1%

Living Area - Builder

     Lower 717 1,102 1,720 2,653 2,983 2,983 3,129 2,002

     Average 1,064 1,299 1,803 2,796 3,186 3,199 3,451 2,201

     Upper 2,360 1,528 2,015 2,868 3,495 3,495 3,748 2,600

Value Ratio - Builder $351 $321 $281 $253 $258 $343 $339 $297

Remarks on Potential Premiums 

The forthcoming products in CFD No. 3 & 4 (Seabridge) are expected to have special features for 
which purchasers are expected to pay premiums, such as: green belt, oversized lot, corner/privacy, 
park views, channel frontage, channel frontage on 2-sides, 2nd-floor waterfront, 3rd-floor waterfront, 
and outside gate. 

However, Empire Economics did NOT consider these in the Rate and Method for setting Special 
Taxes due to the volatility that such premiums have in the marketplace, as a result of changes in 
economic and real estate conditions.  
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CFD NO. 3 & 4  (SEABRIDGE AT MANDALAY BAY)
EXPECTED NUMBER OF HOMES BY PRODUCT TYPE
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ROLE OF THE MARKET STUDY IN THE BOND FINANCING 

The Market Absorption Study for CFD No. 3 & 4 (Seabridge at Mandalay Bay)  has a multiplicity of 
roles with regards to the Bond Financing; accordingly, these are now discussed.

Marketing Prospects for the 
 Various Products Types 

Official Statement 

Prospective Bond Purchasers 

Aggregate Levels of 
Special Tax Revenues 

Maximum Special Taxes 
for the Residential Products 

Conforming to the Issuer’s Policies 

Share of Payments: 
Developer/Builder vs. Final-Users 

Determined by the Absorption Schedule 

Appraisal of Property 

Discounted Cash Flow – Present Value 

Absorption Schedules 

The  Issuing Agency for the  Bond Issue, the City of Oxnard,  along with  the  Financial Advisor can 
utilize the  Market Absorption Study, Appraisal, and Special Tax Revenue to structure the  Bond Issue 
for CFD No. 3 & 4. 

G-9



Empire Economics                                                                                                                 Release Date: August 12, 2005

METHODOLOGY UNDERLYING THE MARKET STUDY 

To  perform   a  comprehensive   analysis  of  the   macroeconomic  and microeconomic factors that are 
expected  to influence the absorption of the commercial-retail and residential multi-family attached and 
single-family detached residential products in CFD No. 3 & 4, Empire's Market Absorption Study  
conducts a systematic  analysis of the following factors: 

MACROECONOMIC FACTORS 
FOR CFD NO. 3 & 4 

* Market Supply 
Planning Projections 

* Market Demand 
Economic Conditions 

* Reconciliation 
* Growth Potential for the 

Market Area 

MICROECONOMIC FACTORS 
FOR CFD NO. 3 & 4 

Regional Development Patterns 
Socioeconomic: School and Crime 
Housing Price Trends and Patterns 

Competitive Market Analysis – Product Types 
Residential
*Location

*Product Types 
*Prices

*Special Taxes 
*Features/Amenities 

ABSORPTION SCHEDULES 
Each Product Type 

*Residential
Multi-family Attached 
Single-family Detached 

*Commercial-Retail 
*Market Entry to Build-Out 

Therefore, the Market  Absorption Study  systematically proceeds  from the  macroeconomic  
analysis  of  the Market  Region's  future  housing, industrial and commercial growth to  the 
microeconomic  analysis of  the estimated  absorption  schedules for the commercial-retail and 
residential multi-family attached and single-family detached products in the City of Oxnard 
CFD No. 3 & 4 (Seabridge at Mandalay Bay). 
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RECENT/EXPECTED ECONOMIC TRENDS/PATTERNS 

The purpose of this section is to discuss the recent/expected economic trends/patterns for the United 
States (US), California (CA), and Ventura County (VC), including Gross Domestic Product, 
employment, housing starts and  mortgage ratess. 

Recent /Expected Real Gross Domestic Product Trends/Patterns 

With regards to the recent/expected growth rates for Gross Domestic Product (GDP) for the United 
States economy, these are as follows: 

During 1999 and 2000, real GDP increased at strong rates of by 4.5% and 3.7%, respectively.
Then, in 2001, as the economy slowed, real GDP increased by only 0.8%.  
In 2002 and 2003, when the economy rebounded, real GDP increased by 1.9% and some 4.4% 
respectively.
For 2004, real GDP rose at a rate of 3.90%, as the economy continued to expand at a healthy 
rate.
Then, for 2005, real GDP is expected to continue to rise, though at a somewhat slower rate, 
some 3.14%.  

Next, with respect to the rates of change for the various components of real GDP during 2003 through 
2005, they are as follows:

Consumption, which increased at some 3.80% in 2003, decreased slightly to a rate of  some 
3.75% in 2004, and it expected to moderate further to a rate of some 3.41% in 2005.   
Business investment, which recorded an increase of some 9.75% in 2003, peaked at some 
11.8% in 2004, and is expected to diminish to 7.63% in 2005.    
Finally, with respect to government purchases, these declined from 2.28% in 2003 to 1.58% in 
2004 and then are expected to decline to some 0.93% in 2005.    

Therefore, comparing the rates of growth for the various components of real GDP for 2005 as 
compared to 2004 reveals that the overall rate of growth is expected to moderate slightly, along with 
the rates of growth for each of the sectors as well, including consumption, investment and government 
spending.

UNITED STATES REAL GDP AND ITS COMPONENTS: ANNUALLY 
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Investment 6.20% 5.50% -8.00% -2.50% 9.75% 11.75% 7.63%

Government 3.70% 2.10% 3.40% 4.40% 2.28% 1.58% 0.93%
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Recent/Expected Employment Trends/Patterns 

With regards to the recent/expected growth rates for employment, these are now discussed for the 
United States, California, and Ventura County economies, both on an annual as well as a quarterly 
basis.

For the United States economy, the recent trends/patterns for employment have been as follows:  
In 1999 and 2000, employment growth was strong, some 2.44% and 2.20%, respectively.  
Then, in 2001, due to the economic slowdown, employment was virtually stable.  
For 2002, employment declined by -1.13% followed by a smaller decline of -0.26% in 2003. 
In 2004, as the economy moved into its recovery phase, employment rose by some 1.13%. 
For 2005, the economy is expected to expand further with employment rising to 1.58%. 

California’s employment followed a generally similar pattern:  
Strong rates of employment growth in 1999 and 2000 of 2.9% and 3.5%, respectively.  
Then in 2001, employment rose only moderately, some 0.80%. 
However, in 2002 to 2003, employment declined to -0.99% and -0.45%, respectively.  
For 2004, the economy moved into a recovery, with an employment gain of 1.02%. 
In 2005, the economy is expected to expand further with employment rising to 1.51%.    

Ventura County, on a comparative basis, has performed only moderately well:  
Ventura County experienced strong, though diminishing, rates of employment growth during 
1999-2001, from 4.48% in 1999 to 1.78% in 2001.  
Then, in 2002, employment slowed further, to a rate of some +0.68%.  
In 2003, the economy recovered, and employment increased at a rate of +0.85% 
For 2004, the rate of employment growth was minimal, only +0.28%. 
In 2005, growth is expected to remain at a relatively low level, some +0.23%.    

UNITED STATES, CALIFORNIA & VENTURA COUNTIES
 RECENT/EXPECTED EMPLOYMENT TRENDS: ANNUALLY
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Recent/Expected Tends/Patterns for Housing Starts 

With regards to the recent trends and patterns for housing starts, they are as follows:   

The United States housing market experienced a strong recovery during the 2001 to 2004 time 
period, with the number of new homes rising from 1,573,400 in 2000 to 1,958,975 in 2004. For  
2005, the United States housing market is expected to decrease somewhat, to 1,785,675, due to 
higher mortgage rates.  

For the California housing market, housing starts have had a strong recovery during 2000 to 
2004, as the number of new homes rose from 139,073 in 1999 to 210,150 in 2004. The 
California housing market is expected to decrease somewhat in 2005 to some 188,000, again as 
a result of higher mortgage rates.  

Finally, with respect to Ventura County, housing starts declined during the 1999-2004 time 
period, from 4,440 homes in 1999 to 2,675 homes in 2004, due to the scarcity of developable 
property.  For 2005, the level of activity is expected to decline slightly, to some 2,400 homes, 
due again to the scarcity of developable property.

So, for 2005, the United States, California, and Ventura County housing markets are expected to 
decline somewhat from their 2004 levels, due primarily to higher levels of mortgage rates and also due 
to the scarcity of developable property.

UNITED STATES, CALIFORNIA AND VENTURA COUNTY
 HOUSING STARTS: ANNUALLY
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Recent/Expected Trends in Mortgage Rates 

The recent/expected trends/patterns for mortgage rates, including the 15 year fixed rate mortgage, as 
well as the 10-year Treasury Bond which influences the 15 year fixed rate mortgage, and also the 1 
year adjustable, are now discussed: 

During the 2000 to 2003 time period, the rates on the 10 year Treasury Bond, 15 year fixed 
mortgage and the 1 year adjustable mortgage all declined: the 10-year Treasury Bond from 
6.00% to 3.95% (-2.05%), the 15 year fixed mortgage from 7.73% to 5.17% (-2.56%), and the 
1 year adjustable mortgage from 7.05% to 3.76% (-3.29%).  

From 2003 to 2004, the rates started to rise: on the 10-year Treasury Bond from 3.95% to 
4.27% (+0.32%), the 15 year fixed mortgage from 5.17% to 5.20% (+0.03%), and the 1 year 
adjustable mortgage from 3.76% to 3.88% (0.12%).  

For 2005, as compare to 2004, the rates are expected to rise moderately, on the 10-year 
Treasury Bond from 4.27% to 4.65% (+0.38%), the 15 year mortgage from 5.20% to 5.58%   
(+ 0.38%), and the 1 year adjustable mortgage from 3.88% to 4.48% (+0.60%).  

So, during 2005, financial rates are expected to rise at a moderate pace, the increase in the 10-year 
Bond will drive the 15 year fixed rates up by some 0.38% while the increases in the discount rate by 
the Federal Reserve Board will drive up the 1 year adjustable rate mortgages by some 0.60%. 

UNITED STATES MORTGAGE RATES: ANNUALLY
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SOCIOECONOMICS CHARACTERISTICS: 
CRIME LEVELS AND THE QUALITY OF SCHOOLS 

When households consider the purchase of a home, the primary factors are the location (relative to 
their place of employment) and price (within their income/affordability levels).  Furthermore, 
secondary socioeconomic factors that are significant include the safety of the neighborhood as well as 
the quality of the schools; accordingly, these are now discussed

Crime Levels and Neighborhood Safety 

To gauge the safety of Ventura County and the CFD No. 3 & 4 Neighborhood Area, information on 
crime levels was obtained utilizing the Federal Bureau of Investigation (FBI) Index for the 2003 
calendar year. 

For California, as a whole, the average crime rate is approximately 40.2 per 1,000 people per year. For  
Southern California the rate is 39.1, slightly lower than the state, while for Ventura County, the rate is 
only 27.5. So, Ventura County has a significantly lower crime rate than either California or Southern 
California, and, as such, is a safer place to live. 

According to the FBI index, Ventura County has a crime rate of about 27.5 per 1,000 people per year.  
With respect to the CFD No. 3 & 4 Neighborhood Area, consisting primarily of the City of Oxnard, the 
crime rate is slightly higher, though not significantly, some 31.0.  

VENTURA COUNTY CRIME RATES BY CITY
(* DESIGNATES CITY IN THE CFD MARKET AREA)
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Quality of Schools and Education 

To gauge the quality of schools in Ventura County and the CFD No. 3 & 4 Neighborhood Area, 
information was compiled on educational achievement, specifically the SAT I scores. 

For the Southern  California counties, as a whole, the SAT I scores (with 1600 being the highest 
possible) were at a level of 1014 and this is similar to the scores for California as a whole, some 1015.  
While for Ventura County, in particular, the SAT I scores amount to 1071, significantly higher  than 
the overall averages for California and also Southern California. 

For Ventura County, the average SAT I score was some 1070. For the school district in the CFD No. 3 
& 4 Neighborhood Area, the Oxnard Union High School  District, their SAT I score amounts to 1,019, 
and this is somewhat lower than for Ventura County as a whole.  

SAT I TEST SCORES: MATH AND VERBAL AVERAGE
( * DESIGNATES DISTRICTS IN THE CFD  MARKET AREA)

892
924

1019
1078 1084 1085 1110 1113 1125

400

600

800

1000

1200

1400

1600

Fi
llm

or
e 

U
ni

fi
ed

Sa
nt

a 
Pa

ul
a 

U
ni

on
H

ig
h

O
xn

ar
d 

U
ni

on
 H

ig
h

Si
m

i V
al

le
y 

U
ni

fi
ed

V
en

tu
ra

 U
ni

fi
ed

M
oo

rp
ar

k 
U

ni
fi

ed

O
ja

i U
ni

fi
ed

C
on

ej
o 

V
al

le
y 

U
ni

fi
ed

O
ak

 P
ar

k 
U

ni
fi

ed

SA
T

 S
C

O
R

E
S:

 M
A

T
H

 A
N

D
 V

E
R

B
A

L
 A

V
E

R
A

G
E

 F
O

R
 E

A
C

H
 D

IS
T

R
IC

T
 

(S
O

U
R

C
E

 -
 C

A
 D

E
P

T
 O

F
 E

D
U

C
A

T
IO

N
) Ventura County Average: 1070

Therefore, from a socioeconomic perspective, Ventura County has a lower crime rate and a higher 
educational achievement level than California and also Southern California, as a whole.  Furthermore, 
within Ventura County, the City of Oxnard has  a  somewhat higher  crime rate and the Oxnard School 
District has a somewhat lower educational achievement level than the county as a whole.  However, 
the CFD No. 3 & 4 Neighborhood Area and the City of Oxnard are regarded as being generally 
desirable from a socioeconomic perspective. 
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RECENT TRENDS IN MONTHLY HOUSING PAYMENTS FOR 
HOUSEHOLDS IN VENTURA COUNTY 

The trends in  monthly payment levels for households that purchase homes in Ventura County are now 
analyzed, based upon a consideration of housing prices and  mortgage rates during the 1988-2004 time 
period; accordingly, the primary factors underlying this analysis are as follows: 

The prices for homes in Ventura County during 1988-2004 were  estimated by using 
value ratios, the price per sq.ft. of living area, since this automatically adjusts for price 
changes due to differences in the sizes of the homes. For Ventura County, the value 
ratio rose from $120 in 1988 to a record level of  $292 in 2004. 
To calculate the price of a home using the value ratio, it is first necessary to specify the 
size of a typical home; the assumption made herein is that the home size is 1,600 sq.ft. 
of living area, and this  remains constant during the entire time period. 
Accordingly, based upon the value ratios as well as the size of the home, the price of 
such a 1,600 sq.ft. home started at some $191,471 in 1988 and rose to a record level of 
some $466,587 in 2004. 
The down payment that the household makes is presumed to be 20%, and this remains 
constant during the entire time period. 
The mortgage rate is based upon the interest rate for households in the Los Angeles–
Long Beach area: mortgage rates had a peak level of 9.93% in 1989, declined to 6.52% 
in 1994,  increased somewhat during 1995-2001, and then declined to its lowest level of 
some 5.83% in 2003, followed by a rise to 5.89% for 2004. 
During the 1988-2004 time period, the rate of inflation amounted to some 44.9% on a 
cumulative basis. Inflation rates were in the 4.1%-5.4% range from 1988-1991, and 
then they declined to the 1.6%-3.4% range for 1992-2004. The inflation rate also serves 
as a general proxy of household income increases during this time period.  Based upon 
these inflation rates, the real price of housing in Ventura County (in 2004 dollars) 
amounted to some $277,366 in 1989 and $466,587 in 2004.    
The monthly housing payments are adjusted for the rates of inflation, on a year by year 
basis, so that they can be compared in real 2004 dollars for the entire time period.  

Therefore, based upon a consideration of the above factors, the monthly housing payment for the 
purchaser of a home in Ventura County has exhibited the following pattern: 

The monthly housing payment amounted to some $2,420 in 1989 (real 2004 dollars), 
due to the combination of high housing prices along with high mortgage rates. 
The monthly housing payment declined to the $1,274-$1,328 range during 1993-1998, 
due to the combination of lower housing prices and lower mortgage rates. 
Since 1998 the monthly housing payments rose to some $2,380 in 2004; this can be 
attributed primarily to higher housing prices. 

Therefore, Ventura County households have recently experienced moderate increases in the level 
of  monthly housing payments; the level of their 2004  monthly housing payments in real dollars 
is some -1.7% below the prior peak level that occurred in 1989. 
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OVERVIEW OF RECENT/EXPECTED FACTORS 
 UNDERLYING CHANGES IN HOUSING PRICES 

Introduction

During 1980-2001 housing appreciation was driven by the fundamental factor of employment growth, 
along with accommodating financial factors, such as stable or somewhat declining mortgage rates. 
However, since early 2002, the primary fundamental factor, employment growth,  has experienced only  
minimal growth; instead, housing appreciation has been driven by financial factors. Thus, there has been 
a structural shift in the forces driving housing price appreciation, from employment growth to financial 
factors. Specifically, these financial factors include first, fixed mortgage rates declining to historic lows, 
then the shift to adjustable rate mortgages, and, most recently, the use of “creative” mortgage structures. 

The acceptance of these aggressive financial structures by households has been based, to a large, degree, 
on their perceptions of escalating rates of housing price appreciation and a severe housing shortage; 
however, these perceptions may have been somewhat exaggerated. Furthermore, the use of these 
aggressive mortgage structures has been bolstered by homebuilders that have there own mortgage 
companies as well as lending institutions that desire to retain their business levels. 

However, unlike fundamental factors, these financial factors are subject to a substantial amount of 
volatility within a short period of time; in fact, there are  substantial economic forces that are likely to 
emerge during the near term that should result in a substantial rise in interest rates,  such as record levels 
of federal and trade deficits. As mortgages rates rise, particularly for households with adjustable rate 
loans and creative loan structures, some of these households that cannot keep apace with the higher 
payments will be “forced” to sell their homes at reduced prices, since the new purchasers will have to 
qualify for loans with higher mortgage rates.  

This result will be a housing market bubble that will cause some price adjustments, but these 
adjustments are not expected to be broad based but rather specific to those homeowners that over-
burdened themselves by using adjustable rate loans and creative mortgage structures.   By comparison, 
those homeowners who positioned themselves with fixed-rate loans and who do not sell their  home 
during the next several years are not likely to be impacted adversely.   
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Interrelationships of Employment Growth, Mortgage Rates
 and Housing Price Changes: 1984-2001 

The most significant factor underlying changes in housing prices/sales is the rate of employment 
growth. Specifically, employment growth is regarded as being a “fundamental” factor because the 
creation of job growth drives the demand for housing: when employment growth is robust, housing 
prices/sales are also strong, and, conversely, when employment losses occur, then housing prices/sales 
are weak.

The next most significant factor underlying housing price changes would be the mortgage financing that 
is available to households. This includes the effective mortgage rate on a loan as well as the credit 
criteria utilized by lending institutions, such as  the loan to value ratio and the mortgage to income ratio. 
This is regarded as a “financial” factor, since it is not, by itself, a direct determinant of the amount of  
housing demand; instead, it impacts the price of a home that a household can afford. More favorable 
financial factors, such as declining mortgage rates and/or easier qualifying terms, typically result in 
stronger rates of housing price appreciation. 

Another factor that reinforces housing price trends is the level of new homes being constructed/sold.  If 
the supply of new homes is below the amount required to fulfill the demand generated by the 
employment growth, then there is further upward pressure on housing prices. 

The specific impacts of employment growth and mortgage rates on housing prices for Ventura County 
(VC) during the two recent economic cycles that span the 1984-2001 time period are now discussed. 

Prior Economic Cycle: 1984-1993 

During 1984-1988, employment growth in VC was very strong (+5.11%/yr.) but housing 
appreciation was only moderate (+9.19%/yr.) because mortgage rates were relatively 
high (10.31%). 

During 1989-1990, as the rate of employment growth for VC continued to be strong 
(+3.91%/yr.) and mortgage rates declined (from 10.31% to 9.86%), there was an 
acceleration in the rate of housing price appreciation  (+11.5%/yr.).

Then, during 1991-1993, when the VC economy experienced an economic recession with 
employment losses (-0.47%/yr.), housing prices declined (-3.99%/yr.) despite a 
significant decrease in mortgage rates (9.86% to 7.75%). 
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Recent Economic Cycle: 1994 to 2001 

During 1994-1995, the VC economy started to recover, with increasing employment 
growth (2.25%) but housing prices continued to decline (-3.03%) further despite lower 
mortgage rates (7.75% to 6.93%); this can be attributed to the time lags between the 
employment and housing markets, as households required additional time to gain their 
confidence as they recovered from the economic recession. 

Then, during 1996-1998, as the VC economic recovery gained momentum with moderate 
employment growth (+2.09%/yr.), prices started to rise (+5.21%) despite slightly higher 
mortgage rates (6.93% to 7.35%). 

During 1999-2001, the rate of VC employment growth continued at a strong level 
(+3.56%/yr.) and mortgage rates declined (7.35% to 7.26%), resulting in a strong rate of 
price appreciation (10.03%).

VENTURA COUNTY
 EMPLOYMENT, HOUSING PRICES AND MORTGAGE RATES

HOUSING PRICE CHANGES DRIVEN BY EMPLOYMENT CHANGES
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Housing Price Appreciation: 2002-2004: Financial Factors

During 2002-2004 the primary factors underlying housing price appreciation have been financial 
factors, such as historically low fixed rates as well as adjustable rate mortgages, rather than employment 
growth,  which has been minimal. Accordingly, these are now discussed. 

For 2002, VC’s employment was minimal  (+0.68%) yet price appreciation accelerated 
(+12.9%),  primarily as a result of lower levels of mortgage rates (6.97% to 6.54%), 
reflecting a disequilibrium between weak employment growth and very strong price 
appreciation.

For  2003, VC’s employment growth was again minimal  (+1.12%) yet price appreciation 
continued to be strong  (+14.6%),  primarily as a result of dramatically lower levels of 
mortgage rates  (6.54% in 2002 to 5.83% in 2003), reflecting a continuation of the 
disequilibrium between weak employment growth and very strong price appreciation. 

For 2004, VC’s employment was virtually stable  (+0.42%) yet price appreciation 
continued to be even stronger  (+24.4%),  despite fixed rate mortgages rising slightly   
(5.83% in 2003 to 5.89% in 2004); the continued price appreciation can be explained by 
households shifting from fixed rate to variable rate mortgages. 

VENTURA COUNTY
 EMPLOYMENT, HOUSING PRICES AND MORTGAGE RATES
HOUSING PRICE CHANGES DRIVEN BY MORTGAGE RATES 
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The recent increase in housing prices, some 52% during 2002-2004, were not supported by employment 
growth and higher household incomes but instead by lower mortgage rates, adjustable mortgages and 
creative financing. 

Therefore, a comparison of the prior and the recent economic conditions reveal that  the strong rates of 
price appreciation that occurred during 2002 through  2004 are a result of primarily financial market 
conditions, declining fixed mortgage rates, the recent shift to variable rate mortgages and easier 
qualifying terms, rather than the fundamental economic factor, employment growth.  
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Financial Factors and Housing Price Appreciation: 2002-2004

The housing price appreciation during 2002-2004 has been driven primarily by financial factors: first,   
fixed mortgage rates declined to historic lows, then a shift to adjustable rate mortgages, and, most 
recently, the use of “creative” mortgage structures; accordingly, these are now discussed. 

During 2002 to 2nd-2003, fixed-rate mortgage loans declined from 6.54% in  2002 to an 
historic low of 5.51% in 2nd-2003.  Given the same monthly mortgage payment, the 
decline in the mortgage rates would support a housing price increase of some 14%. 

Starting in  3rd-2003, fixed rate mortgage rose significantly from  5.51% in 2nd-2003 to 
6.03% in 3rd-2003, and have remained above their historic lows, with the most recent 
being some 5.95% for the 4th-2004.  However, since the Federal Reserve Board continued 
to maintain a low discount rate, 1 year adjustable rate mortgages, based upon short-term 
yields, remained at low levels.  This created a significant  differential between the 30 
year fixed rate of 6.03% versus  the 1 year adjustable variable rate of 3.74%. in the 3rd-
2003.  Consequently, homebuyers shifted from fixed to variable types of loans. Given the 
same monthly mortgage payment, a shift to the variable rate (full amortized) would 
support a housing price increase of some 17%. 

Starting in June 2004, the Federal Reserve Board began to increase the discount rate from 
1.0% to 2.25% in December 2004, thereby resulting in the rate on 1 year adjustable 
mortgages from 3.53% in the 1st-2004 to 4.08% in the 4th-2004. In response to the 
increase in adjustable rate mortgages, the next step for home buyers was to shift from 
adjustable loans being amortized (payment of principal and interest) to various types of 
creative financial structures, such as interest only loans. Given the same monthly 
mortgage payment, a shift to the variable rate (interest-rate only – no amortization) would 
support a housing price increase of some 21%. 

With regards to the more aggressive use of adjustable rate loans and creative loan 
structures, some headlines for recent articles are as follows: 

3/2004 OC Business Journal “ Homebuilders Loans Get Riskier as Housing Prices Soar” 
Lennar, Centex and Standard Pacific – Own Lending Companies  

10/2004 LA Times: “ Record Number of New Home Loans are ARMs  79%” 

12/2004 LA Times “ Lenders Get Creative Again”  “Lenders Try To Keep The Party Going”

Therefore, housing price appreciation since early 2002 has been driven by households taking advantage 
of historic low fixed rates, then a shift to adjustable rate mortgages, and finally, the use of creative 
financing structures. Specifically, for the same monthly mortgage payment, the use of lower mortgage 
rates have enabled households to bolster prices by some 50% since early 2002. 
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Potential Impact of “Other” Non-Financial Factors on Recent Price Appreciation

The above analysis has demonstrated that the primary factors underlying the strong rates of housing 
price appreciation during 2002-2004 have been historically low level of mortgage rates along with 
homes buyers utilizing variable rate mortgages. Specifically, this is reflected by the various SC counties 
having similar rates of price appreciation during 2002-2004, a very narrow range of some 51-56%, 
despite significant differences in their geographic location, employment growth and housing supply; 
accordingly these are now discussed. 

The nominal prices of homes various significantly among the SC counties, from a low of 
$306,177 for Riverside-San Bernardino counties to a high of $633,343 for Orange 
County.
The geographic locations vary substantially, from the coastal areas of Orange, San Diego 
and Ventura counties to the Inland Valley and Desert areas of Riverside, San Bernardino 
and Los Angles counties (most of the development in LA county is inland rather than 
coastal).
The rates of employment growth have also varied substantially during 2002-2004, from a 
low of -0.67% per year for Los Angeles County to a high of 3.74% per year for 
Riverside-San Bernardino counties. 
The sectors underlying employment growth also vary substantially, among the counties: 
For Ventura County, construction, education/health and government while for other 
counties financial services, professional services, and retail trade. 
The supply of new housing has also exhibited a wide variation during 2002-2004 as 
compared to 1999-2001, from declines of -26% in Ventura County and -14% in Orange 
County to increases of 80% in Riverside-San Bernardino counties. 

Therefore, these financial factors have been so strong that they have effectively overshadowed the 
traditional factors such as geographical locations, employment growth and its composition and housing 
supply.

COMPARATIVE ANALYSIS OF FACTORS UNDERLYING HOUSING PRICE APPRECIATION
SOUTHERN CALIFORNIA COUNTIES:  2002 - 2004

Los San Riverside
Specific Factors Orange Angeles Diego San Bernardino Ventura

Price Appreciation - Similar Among all of the SC Counties
Price Appreciation: 2002-2004 51.3% 51.8% 53.2% 55.9% 51.9%

(Price Index - Repeat Sales)

Other Factors Vary Significantly Among the SC Counties

Housing Prices - December 2004 $633,343 $459,662 $573,077 $306,177 $613,200

Geographic Location - Development Coastal Inland/Desert Coastal Inland Coastal

Employment Growth 2002-2004 -Annually 1.09% -0.67% 1.09% 3.74% 0.65%

Strongest Employment Sectors
Financial Services Yes Yes Yes Yes
Construction Yes Yes Yes Yes
Education/Health Yes Yes Yes
Professional Services Yes
Government Yes  Yes
Retail Trade Yes

Residential Permits - Change -14.3% 35.3% 5.1% 80.2% -26.3%
  ( Change  2002-2004 vs. 1999-2001)
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Conclusions on Housing Prices

The above analysis reveals that the recent rates of housing price appreciation will need to come to 
terms with the weak underlying fundamental factor, low levels of employment growth. There are two 
primary scenarios for the resolution of the current employment/price appreciation disequilibrium, and 
each of these, in turn depends upon the extent to which there is a re-emergence of the  fundamental 
factors, the economic recovery along with its employment growth. 

Scenario A: Smooth Transition 
This scenario is characterized by the Southern California  and Ventura County economies entering 
their recovery phases during the foreseeable future, thereby generating employment growth and 
providing “fundamental” support for the housing market. Under this scenario, such employment 
growth would provide support for the recent rates of housing appreciation, and allow the market to 
return to an equilibrium, even if mortgage rates rise moderately. 

Scenario B: Abrupt Transition 
This scenario is characterized by the Southern California and Ventura County economies experiencing 
only minimal amounts of employment growth during the foreseeable future, and so the recovery phase 
would be delayed. Consequently, there would not be sufficient employment growth to provide the 
“fundamental” support for the housing market. Under this scenario, without substantial employment 
growth, the rate of housing appreciation could stabilize, and there may even be a potential for actual 
declines in housing prices, if mortgage rates should rise substantially. 

The most probable scenario for Ventura County is for the rate of housing price appreciation to 
moderate during 2005, as compared to the relatively strong rates that were experienced during 2001-
2004, based upon a consideration of the following factors: 

Factors which will tend to bolster price appreciation are as follows: 

Economic recovery, with stronger rates of employment growth. 

Willingness of households to utilize variable rate and interest-rate only loans. 

Factors that may tend to mitigate price appreciation are as follows: 

The strong rates of price appreciation in recent years and record levels of prices have 
caused  housing affordability to be relatively low. 

Upward pressure on mortgage rates as the economy recovers. 

Upward pressure as a result of the large federal budget deficits. 

Risk of short-term variable rate loan rates rising as the economy recovers. 

Therefore, based upon a consideration of the factors discussed above, the rate of housing price 
appreciation for Ventura County during 2005 is expected to moderate. 
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COMPETITIVE MARKET ANALYSIS OF THE PROJECTS IN THE 
CFD NO. 3 & 4 COMPETITIVE HOUSING MARKET AREA

The purpose of this section is to provide an overview of the recently/currently active Planned 
Communities/Projects and other projects with for-sale housing in the CFD No. 3 & 4 Competitive 
Housing Market Area, and then to compare these with the characteristics of the forthcoming projects in 
CFD No. 3 & 4 (Seabridge at Mandalay Bay).

The CFD No. 3 & 4 Competitive Housing Market Area currently has some ten recently/currently 
active projects with for-sale housing. The projects that offer townhomes/condominiums are located in 
the Planned Community of Westport @ Mandalay Bay (2-projects) that is adjacent to CFD No. 3 & 4 
(Seabridge). The projects that offer single-family detached housing are generally inland from the 
coastal area (7 projects) and also in Westport @ Mandalay Bay (1-project), adjacent to CFD No. 3 & 4 
(Seabridge).

LOCATION OF COMPARABLE PROJECTS TO CFD NO. 3  & 4  (SEABRIDGE)
STAR --- LOCATION OF CFD NO. 3 & 4
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The projects, including the forthcoming projects in CFD No. 3 & 4, have a total of 17 
recently/currently active/forthcoming projects with 1,478 housing units of which 446 have had their 
escrows closed and so they are considered to be occupied; the distribution of these projects among the 
various projects are as follows: 

Seabridge at Mandalay Bay Attached Products:  3 forthcoming projects with 334 units. 

Comparable Attached – Westport: 2 projects with 122 units of which 122 are occupied.  

 Seabridge at Mandalay Detached Products:  4 forthcoming projects with 276 units.  

 Currently Active Projects: 7 active projects with 702 units of which 314 are occupied. 

 Comparable Detached – Westport: 1 project with 44 units of which 10 are occupied. 

CFD NO. 3 & 4 (SEABRIDGE) COMPETITIVE HOUSING MARKET AREA:
CHARACTERISTICS OF ACTIVE PROJECTS

DEVELOPMENT STATUS

0

50

100

150

200

250

300

350

400

450

 Escrows Closed 0 122 0 314 10

Future Units 334 0 276 388 34

CFD No. 3 & 4 
(Seabridge)

Comparable  
Attached: Westport

CFD No. 3 & 4 
(Seabridge)

Active Detached 
Projects - Inland

Comparable 
Detached: Westport

The prices of homes in these projects, based upon the recently/currently active as well as the 
forthcoming projects, are some $732,531 as a whole; however, there is a substantial amount of 
variation among them.  The prices, on the average, are as follows: For the townhome/condominiums 
projects, Seabridge:  $437,605 and the Comparable Attached - Westport: $638,740. While for the 
single-family detached projects, Seabridge: $958,198, Active Detached Projects - Inland: $643,993 
and Comparable Detached - Westport: $1,585,000 (projects on channel with docks and slips). 
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The living area of homes in these projects, based upon their recently/currently active/forthcoming 
projects, are some 2,380 sq.ft., as a whole; however, there is also a substantial amount of variation 
among them as well. The square footages of living area for these projects are as follows: For the 
townhome/condominiums projects, Seabridge:  1,389 sq.ft. and the Comparable Attached - Westport: 
2,274 sq.ft.. While for the single-family detached projects, Seabridge: 3,158 sq.ft., Active Detached 
Projects - Inland: 2,236 sq.ft. and Comparable Detached - Westport: 3,466 sq.ft. (projects on channel 
with docks and slips). 

CFD NO. 3 & 4 (SEABRIDGE) COMPETITIVE HOUSING MARKET AREA
HOUSING PRICES AND LIVING AREAS
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Totals/Averages

To compare the prices of the homes in these projects, their value ratios are utilized, the price per sq. ft. 
of living area, since this effectively makes adjustments for differences in their sizes of living areas. 
Accordingly, the value ratios for all of the projects amount to $305 per sq. ft. of living area and their 
Special Taxes/Assessments amounts to some $2,774/yr. (0.36% as a ratio to the housing prices); 
accordingly, the value ratios and Special Tax/Assessment characteristics for each of the projects are as 
follows:

Seabridge at Mandalay Bay Townhomes/Condos have a value ratio of  $321 and their  Special 
Taxes amount to $3,282/yr. (0.75%).  

Comparable Attached – Westport have a value ratio of $282 and their  Special Taxes amount to 
$2,555/yr. (0.40%).

Seabridge at Mandalay Bay Detached have a value ratio of  $301 and their  Special Taxes 
amount to $6,385/yr. (0.68%).  

Active Detached Projects – Inland have a value ratio of $307 and their  Special Taxes amount 
to $0/yr. (0.0%).

Comparable Detached - Westport has a value ratio of  $457  and its  Special Taxes amount to 
$6,657/yr. (0.42%).
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CFD NO. 3 & 4 (SEABRIDGE) COMPETITIVE HOUSING MARKET AREA
VALUE RATIOS AND SPECIAL TAXES
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The ten recently/currently active projects have an estimated sales rate of some 389  homes per year, for 
an average of some 39 units per project per year; the distribution of these sales among the various 
market segments is as follows: 

Comparable Attached - Westport: 2 projects with sales of 77 homes annually, for an average of 
39 per project.
Active Detached Projects – Inland: 7 projects with sales of 302 homes annually, for an average 
of 43 per project.
Comparable Detached - Westport: 1 project with sales of 10 homes annually.  

CFD NO. 3 & 4 (SEABRIDGE) COMPETITIVE HOUSING MARKET AREA
SALES RATES
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Additionally, a new condominium project, located in Westport @ Mandalay Bay, called White Sails 
by John Laing Homes is expected to enter the market in mid-July with a total of 88 units.  This project 
is on the channel and is expected to start its prices in the high $500,000s or low $600,000s for some 
1,442 to 1968 sq.ft., and their Special Taxes are expected to equal some $2,282 annually. 

For additional information on the recently/currently active projects in the CFD No. 3 & 4 Competitive 
Housing Market Area, please refer to the following table. 
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ESTIMATED ABSORPTION SCHEDULES FOR THE 
 PRODUCTS/PROJECTS IN CFD NO. 3 & 4 

 (SEABRIDGE AT MANDALAY BAY) 

The  purpose of  this section  is to estimate the  absorption schedules  for  the forthcoming  
commercial-retail and residential products/projects in CFD No. 3 & 4; accordingly, this is based upon 
a consideration of the following:

First, the potential demand schedules for the commercial-retail and residential products/projects for 
CFD No. 3 & 4 were derived, based upon a consideration of the following: 

The growth prospects for the Southern California Market Region, in general, and Ventura 
County, in particular. 
How much of this growth the CFD No. 3 & 4 Market Area is expected to capture, in particular. 
The proportion of the Market Area demand that is expected to be captured by the projects in 
CFD No. 3 & 4, based upon an evaluation of their competitiveness in the marketplace. 

Thus, the result of this analysis is the POTENTIAL demand for the commercial-retail and residential 
products/projects in CFD No. 3 & 4. 

Next, the ability of the commercial-retail and residential products/projects in CFD No. 3 & 4 to 
respond to this demand is estimated.  Accordingly, the infrastructure development schedule for the  
products/projects was obtained from D.R. Horton. Specifically, this represents, from a time 
perspective, when the products will have the infrastructure in place that is required to support their 
development. So, the result of this analysis is the INFRASTRUCTURE DEVELOPMENT of the 
properties in CFD No. 3 & 4, and this reflects their ability to respond to the demand in the 
marketplace.  

Then, based upon a consideration of the POTENTIAL demand and the INFRASTRUCTURE 
DEVELOPMENT,  the absorption  rate  for the commercial-retail and residential products/projects in 
the various market segments are calculated, from the year in which the products/projects are expected 
to  enter the  marketplace, and continuing thereafter  on an annualized basis, until all of the units/lots 
are occupied/utilized. 

The application of this algorithm results in the absorption schedules for the products/projects in CFD 
No. 3 & 4 (Seabridge at Mandalay Bay); absorption represents the structure being constructed as well 
as being occupied by a homeowner/final user. 

CFD No. 3 & 4 (Seabridge), considering its coastal location, provides housing opportunities for two 
types of purchasers. The first type are “permanent residents” who purchase a home in the area for use 
as their primary residence. The other type are “resort residents” who buy a home here as a secondary 
residence for recreational purposes, and have their primary residence elsewhere. Recent discussions 
with sales representative at the adjacent residential projects in Westport @ Mandalay Bay have 
observed that some 60% of the purchasers of attached homes and some 50% of the purchasers for 
detached homes were resort or second home buyers. 

The estimated absorption schedules for the residential products/projects in the CFD No. 3 & 4 is based 
upon the market demand from households in western Ventura County as well as second home-owners. 
The potential for additional demand from households in Santa Barbara County,  which has 
significantly higher housing prices, is not considered herein. 
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Accordingly, the estimated absorption schedules for the 610  homes in CFD No. 3 & 4 are as follows: 

Multi-family Flats/Condos: 110 flats/condos that are expected to be priced from $321,700 to 
$565,800 for some 717 to 2,360 sq.ft. of living area, for a value ratio (price/living area of $351). 
These are expected to be absorbed at a rate of 30 homes in 2006, 60 homes in 2007 and then the 
remaining 20 homes in 2008.  

Multi-family Cluster: 56 multi-family units that are expected to be priced from $396,800 to 
$462,400 for some 1,102 to 1,528 sq.ft. of living area, for a value ratio of $321. These are expected 
to be absorbed at a rate of 25 homes in 2006 and then the remaining 31 homes in 2008.  

Multi-family Stacked: 168 multi-family stacked units priced from $500,000 to $545,000 for some 
1,720 to 2,015 sq.ft. of living area, for a value ratio of $281. These are expected to be absorbed at a 
rate of 23 homes in 2006, 45 homes in 2007, 50 homes in 2008, and then the remaining 50 homes 
in 2009.

Single-Family Detached on 4080 sq.ft. Lots: 133 single-family homes on lots of some 4,080 sq.ft. 
priced from $692,200 to $757,500 for some 2,653 to 2,868 sq.ft. of living area, for a value ratio of 
$253. These are expected to be absorbed at a rate of 20 homes in 2006, 40 homes per year during 
2007 and 2008, and then the remaining 33 homes in 2009. 

Single-Family Detached on 5040 sq.ft. Lots: 29 single-family homes on lots of some 5,040 sq.ft. 
priced from $797,100 to $866,100 for some 2,983 to 3,495 sq.ft. of living area, for a value ratio of 
$258. These are expected to be absorbed at a rate of 5 homes in 2006, 10 homes in 2007, another 10 
homes in 2008, and then the remaining 4 homes in 2009. 

Single-Family Detached on 5040 sq.ft. Lots (Docks/Slips): 30 single-family homes on lots of 
5,040 sq.ft. priced from  $1,069,900 to $1,138,900 for some 2,983 to 3,495 sq.ft. of living area; 
these homes all have docks/slips, for a value ratio of $343. These are expected to be absorbed at a 
rate of 6 homes in 2006, 12 homes during 2007, and then the remaining 12 homes in 2008. 

Single-Family Detached on 6000 sq.ft. Lots (Docks/Slips): 84 single-family homes on lots of 
6,000 sq.ft. priced from $1,126,000 to $1,239,000 for some 3,129 to 3,748 sq.ft. of living area; all 
of these have docks/slips, for a value ratio of $339. These are expected to be absorbed at a rate of 
12 homes in 2006, 20 homes per year during 2007 to 2009, and then the remaining 12 homes in 
2010.

So, the 610 attached and detached homes in CFD No. 3 & 4 are expected to be absorbed during the  
mid-2006 to early-2010 time period at a rate of some 218  homes per year when all of the projects are 
on the marketplace. The absorption rate starts at 121 in 2006 as the projects enter the marketplace, 218 
homes in 2007 when all of the projects are on the marketplace, and then declines thereafter as the 
projects are closed-out, to 152 homes in 2008 to 107 homes in 2009 and the remaining 12 homes in 
2010.
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The expected absorption schedule for the residential projects in CFD No. 3 & 4 Seabridge  can also be 
expressed as a capture rate of the expected market demand for the CFD No. 3 & 4 Market Area, the 
Southwest portion of Ventura County.  Specifically, the residential capture rate reflects the percentage 
of the MA’s demand that is fulfilled by the absorption of the homes in CFD No. 3 & 4.  For the 2007-
2009 time period, as a whole, the capture rate amounts to some 9.3%, on the average. During 2006 to  
2008 when most  of the projects are on the marketplace, the CFD No. 3 & 4’s capture rate on the MA’s 
demand is some 8.2% to 14.2%.  Then, during 2009 and 2010, as the various  projects are closed-out, 
the capture rates decline to 6.1% and 0.7%, respectively. 

CFD No. 3 & 4 also has some 160,000 sq.ft. of commercial-retail, and this is expected to be absorbed 
during the 2007-2010 time period. 

Closing Comments

    The estimated absorption schedule for the forthcoming commercial-retail 
and residential products/projects in the CFD No. 3 & 4 is subject to 
change due to potential shifts in economic/real estate market conditions 
and/or the development strategy by D.R. Horton, the property 
owner/developer. 

 Furthermore, special consideration should be given to the projects in CFD 
No. 3 & 4 having Special Taxes. Although the adjoining community of 
Westport @  Mandalay Bay, which also has Special Taxes, successfully 
marketed most of its homes, this was accomplished in a robust real estate  
market during the past several years. However, in the event of an 
economic or real estate slowdown, CFD No. 3 & 4 could face strong 
competition from  the projects located inland which offer homes at lower 
prices without Special Taxes. 

For additional information on the estimated absorption schedules for the commercial-retail and 
residential products/projects in CFD No. 3 & 4 (Seabridge at Mandalay Bay), please refer to the 
following graph and table. 
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CITY OF OXNARD:  CFD NO. 3 & 4   SEABRIDGE

ESTIMATED ABSORPTION SCHEUDLE - ADJUSTED FOR SCHOOL SITE

AUGUST 12, 2005; SUBJECT TO REVISION

Product Characteristics Totals Commercial

Product Types > Multi-Family Single-Family Detached Annually Cumulative Retail

Flats/ Cluster Stacked Detached: 4080 Detached 5040 Detached: 5040 Detached: 6000

Condos    Slips & Docks Slips & Docks Sq.Ft.

Development Status

Maximum Units - No School Site 121 101 210 133 29 30 84 708 160,000

Probable Units - School Site 110 56 168 133 29 30 84 610 160,000

     Occupied 0 0 0 0 0 0 0 0  0

     Forthcoming: 110 56 168 133 29 30 84 610 160,000

Share - Forthcoming 18.0% 9.2% 27.5% 21.8% 4.8% 4.9% 13.8% 100.0%  

     

Base Prices - Builder

     August 2004

     Lower $321,700 $396,800 $500,000 $692,200 $797,100 $1,069,900 $1,126,000 $628,635

     Average $373,150 $416,564 $506,000 $706,771 $823,479 $1,097,950 $1,169,231 $653,143

     Upper $565,800 $462,400 $545,000 $757,500 $886,100 $1,138,900 $1,239,000 $728,491

Base Prices - Empire Economics

     September 2004

     Lower Same Same Same Same Same $872,000 $917,700

     Average Same Same Same Same Same $896,513 $969,450

     Upper Same Same Same Same Same $928,000 $1,009,800

-18.3% -17.1%

Living Area - Builder

     Lower 717 1,102 1,720 2,653 2,983 2,983 3,129 2,002

     Average 1,064 1,299 1,803 2,796 3,186 3,199 3,451 2,201

     Upper 2,360 1,528 2,015 2,868 3,495 3,495 3,748 2,600

Value Ratio - Builder $351 $321 $281 $253 $258 $343 $339 $297

Commence Closings: . July - 2006 . July - 2006 . July - 2006 . June - 2006 . June - 2006 . June - 2006 . June - 2006

2005 0 0 0 0 0 0 0 0 0 0

2006 30 25 23 20 5 6 12 121 121 0

2007 60 31 45 40 10 12 20 218 339 50,000

2008 20 0 50 40 10 12 20 152 491 50,000

2009 0 0 50 33 4 0 20 107 598 50,000

2010 0 0 0 0 0 0 12 12 610 10,000

Totals 110 56 168 133 29 30 84 610 160,000
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ASSUMPTIONS AND LIMITING CONDITIONS 

The  Market Absorption  Study  for CFD No. 3 & 4 is based  upon  various  assumptions  
and  limiting conditions; accordingly, these are as follows: 

Title to Property 
Property Boundaries 

Accuracy of Information from Others 
Date of Study 

Hidden or Unapparent Conditions 
Opinions of a Legal/Specialized Nature 

Right of Publication of Report 
Soil and Geological Studies 

Earthquakes and Seismic Hazards 
Testimony or Court Attendance 

Maps and Exhibits 
Environmental and Other Regulations 

Required Permits and Other Governmental Authority 
Liability of Market Analyst 

Presence and Impact of Hazardous Material 
Structural Deficiencies of Improvements 

Presence of Asbestos 
Acreage of Property 

Designated Economic Scenario 
Provision of the Infrastructure; Role of Coordinator 

Developer/Builders Responsiveness to Market Conditions 
Financial Strength of the Project Developer/Builder 

Market Absorption Study Timeliness of Results 

For additional information on the various assumptions and limiting conditions, please 
refer to the comprehensive Market Absorption  Study. 
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