FUNDING CONSTRUCTION AND ACQUISITION AGREEMENT
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(City of Roseville)

This Agreement is entered into as of the 24th day of _August , 2005, by
and between the CITY OF ROSEVILLE, a California chartered municipal corporation
(the ""City'), and PL ROSEVILLE, LLC, a California limited liability company
("Owner").

Recitals

A. Owner owns the real property described in Exhibit A attached hereto, and
shown on the map attached hereto as Exhibit B (the '"Property"). The Property is
located within the corporate limits of the City.

B. Owner proposes to make improvements to the Property (the development of
the Property is defined herein as the "Project') as required by the Project Approvals (as
defined below).

C. The City Council of the City approved a Specific Plan of the development of
the Property (and properties owned by others) on February 4, 2004, the "West Roseville
Specific Plan" (the "Specific Plan'). The Specific Plan sets forth a comprehensive land
use plan and establishes detailed regulations, conditions and programs for development of
the Property.

D. On February 23, 2004, the City Council of the City adopted Ordinance
Number 4049 approving a development agreement between the City and Owner pursuant
1o the provisions of Article 2.5 (commencing with Section 65864) of Chapter 4 of
Division 1 of Title 7 of the California Government Code with respect to the permitted
uses of the Property, and said agreement has been entered into and is dated February 18,
2004 (the "Development Agreement"). The Specific Plan, Development Agreement,
including conditions of approval, and other existing and subsequent approvals granted by
City and agreements between Owner and City in implementation of the Project, as the
same may be amended from time to time, including amendments thereto, are herein
collectively referred to as the "Project Approvals."

E. Owner has requested that the City commence and complete proceedings for the
establishment of a community facilities district pursuant to the provisions of Chapter 2.5
(commencing with Section 53311) of Part 1 of Division 2 of Title 5 of the California
Government Code, commonly known as the "Mello-Roos Community Facilities Act of
1982" ("the Act'), over and including the Property for the purpose of paying for certain
public facilities which are necessary to the development of the Property and the provision
of municipal services to the Property (which may be the subject of a separate community
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facilities district) within the proposed community facilities district, including the issuance
of special tax bonds. Said community facilities district is to be known as "Westpark
Community Facilities District No. 1, of the City of Roseville, County of Placer, State of
California" (the "Distriet").

F. Section 53313.5 of the California Government Code provides that a community
facilities district may finance the purchase of facilities completed after the adoption of the
resolution of formation establishing the community facilities district if the facilities have
been constructed as if they had been constructed under the direction and supervision, or
under the authority of, the local agency whose governing body is conducting proceedings
for the establishment of the District.

G. The purpose of this Agreement is to provide for the establishment of the
District, the acquisition of such public facilities, the issuance and sale of the bonds for the
District to finance the design and acquisition of such public [acilities and expenses
incidental thereto and to provide the terms of any reimbursement to the Owner.

Agreements

NOW, THEREFORE, in consideration of the preceding recitals and the mutual
covenants hereinafter contained, the parties agree as follows:

1. Establishment of District. The City shall initiate and prosecute proceedings
pursuant to the Act for the establishment of the District. Such proceedings shall include
but not be limited to, elections pursuant to Sections 53326 and 53327 of the California
Government Code on (i) the question of the issuance of bonds for the District to finance
the construction or acquisition of the aforementioned public facilities, (ii) the issue of
annual levy of special taxes on all taxable property within the District for the payment of
principal and interest on the bonds of the District and the annual administrative expenses
of the City and the District in levying and collecting such special taxes, paying the
principal and interest on such bonds and providing for the registration, exchange and
transfer of such bonds, including the fees of fiscal agents and paying agents, and any
necessary replenishment for the reserve fund for such bonds, accumulation of funds for
future bond payments, and (iii) the question of the establishment of an appropriations
limit for the District. Owner shall cooperate with City in its conduct of the proceedings
for the establishment of the District.

2. Sale of Bonds. Upon the completion of the proceedings for the establishment
of the District as provided in Section 1 hereof, the City shall proceed, as hereinafter
provided, with the sale of bonds for the District in an aggregate principal amount not to
exceed Eighty Million and No/100ths Dollars ($80,000,000.00) (the "Bonds™) for the
purpose of raising an amount to pay for the design and construction or acquisition of the
aforementioned public facilities. The principal amount of the Bonds for the design and
construction of the first phase of such public facilities shall not exceed Forty Million and
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No/100ths Dollars ($40,000,000.00). Said authorized public facilities (collectively, the
"Public IFacilities" and individually, a “Public Facility’) and the estimated costs thereof
are generally described in Exhibit C attached hereto. The timing of the issuance and sale
of the Bonds, aggregate principal amount thereof, and the terms and conditions upon
which they shall be sold shall be determined by the City. If bonds are not sold within six
(6) months of this Agreement, neither the City nor the Owner shall have any obligation
hereunder, and this Agreement shall terminate without the requirement for any further
notice or action by any party.

3. Tax Requirements. The City shall take all actions which, in the opinion of
City's bond counsel, are necessary in order to avoid classification of the bonds as
"arbitrage bonds" or the loss of tax exemption for the bonds for any other reason,

4. Amounts to be Included in Bonds. The aggregate principal amount of the
Bonds shall include an amount needed to fund a reserve fund for the payment of principal
of and interest on the Bonds as is determined by the City to be necessary and appropriate,
capitalized interest on the Bonds for such period as the City shall determine is
appropriate, the amount of the discount of the underwriter who purchases the Bonds, and
other expenses incurred by the City in connection with the issuance and sale of the
Bonds, including bond counsel fees, legal fees, fees of the bank which will act as transfer
agent, registrar and paying or fiscal agent for the Bonds, other fees and costs normally
incidental to the sale of Bonds, and such other fees and costs enumerated in Section
53345.3 of the California Government Code as the City determines are necessary and
appropriate. The City may also include within the aggregate principal amount of the
Bonds an amount determined by the City to equitably reimburse Owner for costs and
expenses incurred by it which are related to the establishment of the District and the
design and construction of the Public Facilities; provided that the City shall determine the
amount to be so reimbursed on the basis of detailed itemizations of costs provided by
Owner and the decision of the City shall be final. In no event shall Owner be reimbursed
from Bond proceeds for (i) in-house administrative overhead (except that Owner shall be
entitled to payment equal to four percent (4%) of actual construction costs as and for
project and construction management services), (ii) interest expense incurred by Owner
on moneys advanced during the proceedings for formation of the District and issuance of
Bonds, and during construction of the Public Facilities; and (iii) any other costs and
expenses incurred by Owner which are not authorized by the Act.

5. Design. Public Facilities to be acquired by the City shall be designed in
conformance with all applicable City standards, requirements and the Development
Agreement. Upon completion of the design of each such Public Facility to the
satisfaction of the City and when Owner has paid to the City all applicable plan checking
and other fees, the City shall notify Owner that the design of the Public Facility is
completed and acceptable to the City. It shall be the responsibility of Owner, not the
City, to determine the requirements for design and construction of Public Facilities to be
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acquired by or dedicated to other public agencies, and City's acceptance of Owner's
design shall not relieve Owner of this responsibility.

Owner hag been authorized by the City to commence the design of the Public
Facilities, and the City has approved Owner's retention of Morton and Pitalo to design
streets, traffic signals, water, sewer and storm drainage facilities, and Land Architecture,
landscape architects, to plan and design street and open space landscaping. Owner may,
after obtaining approval of the City, retain the services of additional consultants to design
other portions of the Public Facilities.

Owner shall be reimbursed out of the proceeds of the sale of the Bonds for
Owner's expensces incurred in designing those Public Facilities set forth in Exhibit C,
hereto, including all applicable plan checking and other fees paid by Owner as provided
above in this Section, subject to the City's determination of the amount to be so
reimbursed pursuant to the terms hereof, and subject 10 the limitation that reimbursement
in all cases is to be made from available bond proceeds of the District and from no other
source. Reimbursement for design and plan check services shall be made in one or more
lump sum payments only after City has received and approved all invoices for such
services associated with any particular Public Facility.

Notwithstanding the preceding provisions of this Section, if the City determines
that Owner is not proceeding with the design of the Public Facilities on a reasonable
schedule which will enable the City to insure that construction of all of the Public
Facilities can be completed within the time specified in Section 6 hereof, the City may
take over the design of the Public Facilities by giving Owner written notice thereof.
Upon receipt of such a notice, Owner shall surrender to the City all plans and
specifications which have then been completed or which are in progress.

If the City takes over the design of the Public Facilities as provided above, the
City shall reimburse Owner from the proceeds of the sale of the Bonds a reasonable
amount, reasonably determined by the City, for the expenses incurred by Owner in
connection with the design of the Public Facilities which have not previously been
reimbursed, provided there are sufficient funds remaining, after payment for the Public
Facilities, to do so.

6. Construction for Acquisition. The City shall only be required to acquire from
Owner those Public Facilities which will ultimately be owned by the City. Owner shall
proceed with the construction of the Public Facilities in accordance with the approved
plans and specifications (either prior to or following the formation and confirmation of
the authority of the District).

For construction of Public Facilities under this Section, the Owner shall comply
with all of the following requirements to insure that the Public Facilities will be

Eagreement\developmentiwrsp\Westpark Acq Agr.050726.doc -4-



constructed as if they had been constructed under the direction and supervision, or under
the authority of the City:

(@) The plans and specifications, the bidding and contract award procedures,
and the bidding and contract documents shall be approved by the City Engineer for
conflormance with City Codes and policy.

(b) Based on qualifications submitted by the contractors, the Owner, in
consultation with the City Engineer, shall select a list of qualified bidders for each
element of work. If the Owner determines that the nature of a particular element of the
construction does not require a pre-qualified bid list, the Owner may allow a particular
element of the work to be publicly bid without a pre-qualified bid list.

(c) Owner shall receive and open bids, and report the results to the City
Engineer. On elements of work with a pre-qualified bid list, bids will only be accepted
from pre-qualified bidders. Any value engineering proposals shall be submitted to the
City Engineer for approval. The City Engineer may, after consulting with Owner, require
changes to the work. Owner shall promptly order such changes. The City Engineer shall
be consulted with respect to any proposed change to the originally-approved design. The
contract or contracts for the construction of the Public Facilities shall be awarded to the
responsible bidder(s) submitting the lowest responsible bid(s) for the construction of the
Public Facilities, as determined by the Owner.

(d) Owner is required, and the specifications and bid and contract documents
shall require all contractors and subcontractors, to pay prevailing wages and to otherwise
comply with applicable provisions of the California Labor Code, Government Code and
Public Contracts Code relating Lo public works projects of cities and as required by the
procedures and standards of the City with respect to the construction of its public works
projects.

(e) All contractors and subcontractors shall be required to provide proof of
insurance coverage throughout the term of the construction of the Public Facilities which
they will construct in conformance with the City's standard procedures and requirements.

Owner shall cause the Public Facilities to be constructed in an expeditious manner
so that construction of all such Public Facilities shall be completed by September 1, 2007,
or such earlier date as may be required by the Development Agreement or upon which
the City and Owner may agree; provided, however, that the construction of the Public
Facilities shall proceed and be completed so that the proceeds of the Bonds may be
expended for the construction or acquisition of the Public Facilities within three (3) years
from the date of their issuance.

7. Pavment; Cost Overruns; Shortfalls. The City and Owner agree that it is in
their mutual best interest for Owner to construct the Public Facilities with the
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understanding that the City shall acquire those portions of the Public Facilities
constructed by Owner as may be paid for with the proceeds of the sale of the Bonds;
interest earnings on the Reserve and Construction Funds; excess special taxes, if
available, and as determined by City; and Owner contributions. All portions of the Public
Facilities not acquired with the proceeds of the Bonds, shall nonetheless be constructed
by the Owner, as required by the Project Approvals. All cost overruns in the
construction of the Public Facilities shall be the responsibility of the Owner. Any cost
savings achieved in an element of any of the Public Facilities constructed in whole or in
part with the proceeds of the sale of the Bonds shall be aggregated with all other such
savings achieved throughout the District, and shall be used for any other element of the
Public Facilities, as approved by the City.

8. Inspection and Approval of Construction. The City shall provide such level of
inspection of the progress of construction of the Public Facilities to be constructed by
Owner for acquisition by the City as it deems necessary, and its inspectors shall have
access to the construction sites at all times for the purpose of conducting their inspection.
Qwner and its contractors shall cooperate in every way with the City and its inspectors o
ensure that they are afforded an adequate opportunity to inspect each and every phase of
the progress of construction of each and every such Public Facility. Upon completion of
the construction of a Public Facility (either in its entirety, or a segment or phase as shown
on Exhibit D, attached hereto and incorporated herein by this reference), constructed by
Owner, and upon receipt of written notification from City's inspectors that construction
thereof has been completed in accordance with the plans and specifications thereof and
the City's standard requirements, and upon receipt of satisfactory proof, based on the
records of Owner and the City and such certifications as the City may require, that the
requirements of Section 6 hereof have been satisfied, the City shall notify Owner in
writing that the construction of the Public Facility, segment or phase has been
satisfactorily completed; provided, however, that Owner, not the City, shall be
responsible for determining satisfaction of requirements of other public agencies with
respect 10 the Public Facilities. Upon receiving such notification of a completed Public
Facility, Owner shall forthwith file with the County Recorder of the County of Placer a
Notice of Completion pursuant to the provision of Section 3093 of the California Civil
Code. Owner shall furnish to the City a duplicate copy of each such Notice of
Completion showing thereon the date of filing with the County Records. The costs
incurred by the City in inspecting and approving the construction of the bond financed
Public Facilities may be paid or reimbursed from the proceeds of the sale of the bonds for
the District.

9. Liens. Upon the expiration of the time for the recording of claims of liens as
prescribed by Section 3115 and 3116 of the California Civil Code, Owner shall provide
to the City such evidence or proof as the City shall require that all persons, firms and
corporations supplying work, labor, materials, supplies and equipment to the construction
of the Public Facilities (or approved segment or phase thereof, as shown on Exhibit D
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hereof) constructed by Owner for acquisition by the City have been paid, and that no
claims of liens have been recorded by or on behalf of any such person, firm or
corporation.

10. Acquisition; Maintenance. Upon completion of the construction of each
Public Facility, segment or phase constructed by Owner for acquisition by the City, the
City shall determine the acquisition price to be paid by the City for the acquisition of the
completed Public Facility, segment or phase from Owner. The acquisition price as to
each Public Facility, segment or phase shall include the actual cost of construction
thereof as determined by the contract prices as set forth in contracts and purchase orders
entered into by Owner with its contractors, and suppliers, in accordance with standards
and procedures therefor as prescribed by the City. Owner shall furnish to the City such
proof of the amounts which Owner contends should be included in the acquisition price
for a completed Public Facility, segment or phase as the City shall require, together with
lien releases from all contractors and suppliers providing work and materials for the
completed Public Facility, segment or phase in form satisfactory to the City. The City
shall have ten (10) days to determine the acquisition price. The determination of the City
as to the acquisition price for a completed Public Facility, segment or phase shall be final.

Upon determining the acquisition price for a completed Public Facility, segment or
phase, the City shall promptly notify Owner in writing of such acquisition price. Upon
presentation by Owner to the City of such documents, including lien releases, as the City
shall require as to the completed Public Facility, segment or phase, the City shall, within
ten (10) days thereafter, pay from the proceeds of the sale of the Bonds the amount of the
acquisition price for the completed Public Facility, segment or phase, but in the case of a
completed Public Facility less a retention of 150% of the value of "Punch List" work not
completed. Upon payment and acceptance of the acquisition price for each completed
Public Facility, segment or phase, Owner shall have no further claim for payment from
the City with respect to the retentions. The City shall hold the retention amount on all
Public Facilities acquired until the Punch List work is completed and accepted by the
City.

Notwithstanding the preceding provisions of this Section, the City will not pay for
the acquisition of any Public Facilities, segment or phase unless and until the street,
drainage or other utility rights of way where they are located have been irrevocably
offered to the City for dedication.

Until a Public Facility is acquired by the City, Owner shall maintain it, and shall
transfer it to the City free of any liens and in good operating condition. Upon the
acquisition of a Public Facility by the City, the City shall, except as otherwise provided in
the Project Approvals, become responsible for its maintenance, subject to any contractor's
warranty or maintenance provisions of bonds required under the Final Map.
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11. Indemnification; Insurance. Owner shall defend, indemnify and hold
harmless the City, the District, and their officers, agents and employees from any and all
liability, cost and expense in connection with the construction of the Public Facilities to
be constructed by Owner for acquisition by the City, including, but not limited to,
liability, costs, expenses and claims arising, under the procedures set forth in Section 6 of
this Agreement. Owner shall also defend, indemnify and hold harmless the City, the
District, and their officers, agents and employees from any and all liability, cost and
expense in connection with the ownership of the Public Facilities to be constructed by
Owner for acquisition by the City prior to the time the City accepts the Public Facilities,
whether or not such Public Facilities are to be acquired with bond proceeds. Owner shall
procure and provide, until construction of all of the Public Facilities to be constructed by
Owner is completed and acceptance thereof by the City has occurred, a broad form
comprehensive general liability policy of insurance, in a form acceptable to the City,
naming the City, the District and their officers, agents and employees as additional
insureds, having a single aggregate liability limit as to all coverages provided thereby in
the amount of Two Million and No/100ths Dollars ($2,000.000.00). Before commencing
the construction of any Public Facility, Owner shall provide the City with a certification
of insurance and endorsement as to such insurance in a form acceptable to the City, and
Owner shall upon each renewal of such insurance policy provide the City with a new
certificate of insurance with respect thereto,

Owner shall also furnish to the City, prior to commencing the construction of any
Public Facility to be constructed by Owner for acquisition by the City, a certificate of
insurance evidencing that Owner has procured and has in force a current policy of
workers' compensation insurance in compliance with California law as (o all workers to
be employed by Owner in connection with the design and construction of the Public
Facilities. Owner shall require each person, firm or corporation with whom it contracts in
connection with the design and construction of the Public Facilities to provide and
maintain such workers' compensation insurance and a broad form, comprehensive general
liability insurance policy in the amount hereinabove specified and in a form acceptable to
the City. Owner shall provide to the City proof, in such form and at such intervals as set
forth below, thal each contractor with whom it contracts has procured and is maintaining
such insurance.

Upon the execution of each contract with each person, firm or corporation with
whom Owner contracts in connection with the design and construction of the Public
Facilities and prior to permitting any such person, firm or corporation to commence work
under such contract, Owner shall provide to the City a certificate from the insurance
providers for each such contractor that the contractor has in force the insurance policies
required of it under this Section 11, that the City is named as an additional insured on the
broad form comprehensive general liability insurance policy of such contractor, and that
the policies will not be canceled, modified or allowed to lapse without 30 days written
notice to the City.
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The premiums paid by Owner for the insurance required by this Section may be
included in the acquisition price to be paid by the City for the Public Facilities to be
constructed by Owner as an incidental cost.

12. Ownership of Facilities. Notwithstanding that some of the Public Facilities,
segments or phases (o be construction by Owner for acquisition by the City may be
constructed in dedicated street rights-of-way or on property which has been or will be
dedicated or offered for dedication to the City, District or Public Utility, such Public
Facilities, segments or phases shall be and remain the property of Owner, and Owner
shall be responsible for any loss or damage thereto or liability arising therefrom, until
they are acquired by the City or other agencies as provided in the preceding Sections of
this Agreement. Such ownership by Owner shall likewise not be affected by any
agreement which Owner may enter into with the City pursuant to the provisions of the
Subdivision Map Act, Section 66410 et seq. of the California Government Code, which
may contain or include provisions with respect to the construction and ownership of
public facilities which may seem to be contradictory to the provision of this Agreement,
and the provisions of this Section shall control.

13. Improvement Security. Notwithstanding any other provisions of this
Agreement, Owner shall be required to agree to construct and to secure the construction
and completion of construction of the Public Facilities, or portions thereof, as a condition
precedent to the approval of subdivision or parcel maps for portions of the Property as
required by the City pursuant to Section 66462 and Sections 66499 through 66499.10 of
the Government Code.

The aggregate principal amount of the improvement bonds or other security
provided by Owner pursuant to this Section shall be reduced by such amount as the City
shall determine is appropriate upon receipt of the proceeds from the sale of the Bonds.
The amount of the reduction of such aggregate principal amount shall be determined by
the City based on the amount of each such improvement bond or other security which
relates to the Public Facilities to be constructed or acquired with the proceeds of the sale
of the Bonds.

All subdivision and performance bonds shall provide, inter alia, that the
principal thereof, whether that be Owner or its contractor(s), guarantees that the
completed Public Facilities shall be free from defects resulting from faulty workmanship
and materials for a period of one year from the date of acceptance by the City, and the
obligation of the surety shall extend to the fulfilling of that guarantee. At the end of said
one year period and subject to certification of the City Engineer that any defects have
been corrected, the obligation of the principal and surety named therein shall cease.
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14, Failure to Complete Construction. Notwithstanding the preceding provisions,
of this Agreement, if Owner fails to expeditiously prosecute the construction of the
Public Facilities to be constructed by Owner for acquisition by the City, the City shall
have the right and may clect to take over the construction of such Public Facilities, or any
part thereof, if City determines it is necessary for City to so proceed in order to protect
the City's interests. If the City elects to so proceed, it shall notify Owner in writing that if
Owner does not satisfy the City that construction is proceeding expeditiously on the
construction of a Public Facility within thirty (30) days after receipt of such notice, the
City will take over the construction of such Public Facilities. If after receiving such a
written notification Owner does not satisfy the City that it is proceeding expeditiously to
construct that portion of the Public Facilities identified in the written notification to the
satisfaction of the City, within thirty (30) days from the date of receipt thereof, Owner
shall relinquish to the City all design documents, and shall cooperate with the City in
every way to ensure that the construction of the Public Facilities will be completed
expeditiously.

Notwithstanding the provisions of this Section, the only sources of funds to be
utilized by the City for the construction of any such Public Facilities shall be (i) the
proceeds of the sale of the Bonds and, at City’s discretion, (ii) the proceeds of applicable
City development fees collected pursuant to the applicable codes, ordinances and policies
of the City, (iii) proceeds from the sale of the bonds of another community facilities
district or assessment district established over and including property in the City,

(iv) interest earnings on the reserve fund for the Bonds, to the extend such earnings are
determined by the City to be available for construction of the Public Facilities, (v) the
Owner's subdivision bond or bonds to the extent applicable, (vi) any other performance
security that may have been provided by the Owner, and (vii) the Owner's and/or
contractors' performance bonds. To the extent that the proceeds of the sale of the Bonds
and such other funds may be insufficient to pay for the construction of a Public Facility
which will be constructed by the City pursuant to this Section, the City may either
construct only those Public Facilities which can be constructed within the total of the
amounts of the proceeds from the sale of the Bonds and such other funds which are
available therefor, or the City may proceed to complete the Public Facilities and charge
the Owner, the Owner's bond or any contractor's bond for the costs thereof.

15. Owner Responsibility for Satisfaction of Improvements required by
Conditions of Approval, If the bonds are not sold in an aggregate principal amount
sufficient to construct and acquire all of the Public Facilities, Owner shall nevertheless
construct and dedicate (o the City the Public Facilities required by the Development
Agreement, and the City may require such assurances of performance as the City deems
appropriate.

16. Construction of Other Facilities. Owner shall also proceed expeditiously with
the design and construction of the other improvements and facilities, other than the Public
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Facilities, which are necessary to the development of the Property and the provision of
municipal services within the District and to the residents therein. Such other public
improvements and facilities shall be designed and constructed on a schedule which will
not delay or interfere in any way with the design and construction of the Public Facilities.
The provisions of this Section shall not supersede those of any other agreement between
Owner and the City.

17. Development Schedule. Owner shall also proceed with the development of
the Property with all reasonable diligence to ensure that such development is completed
in a reasonable time. If Owner does not so proceed with the development of the Property,
the City may take action as specified in Section 14 hereof and, in addition, may withhold
payment of acquisition costs hereunder,

18. Termination. If for any reason the City is unable to sell the Bonds, this
Agreement shall not become effective.

19. Binding on Community Facilities District. The District shall automatically
become a party to this Agreement to the extent permitted by California law, and all
provisions hereof which apply to the City shall also apply to the District. The City
Council of the City, acting for the District, shall perform all parts of this Agreement
which require performance on the part of the District.

20. Assignment. Owner may not assign this Agreement or any right or duty
hereunder without the express written approval of the City. The City may condition any
such approval on proof of the financial responsibility and cxperience of a proposed
assignee to undertake and perform the duties and responsibilitics of Owner under this
Agreement. The City's approval of an assignment of this Agrement and the rights and
duties of Owner hereunder shall not be unreasonably withheld.

21. Prompt Action. All consents, approvals and determinations required of either
the City or Owner pursuant to this Agreement shall be promptly given or made, and shall
not be unreasonably withheld.

22. General. This Agreement contains the entire agreement between the parties
with respect to the matters herein provided for, and may be amended by a subsequent
written agreement signed on behalf of both parties. This Agreement is for the exclusive
benefit of the parties and shall not be construed to confer any rights or benefits upon any
persons other than the City and the Owner. This Agreement shall, however, inure to the
benefit of and be binding upon the successors and assigns of the parties. This Agrecment
shall be construed and governed by the Constitution and laws of the State of California.
Should either party to this Agreement commence a court action or proceeding against the
other party with respect to this Agreement commence a court action or proceeding
against the other party with respect to this Agreement or the design and acquisition or
construction of the Public Facilities, the party prevailing in such action or proceeding

Edagreement\development\wrsp\Westpark Acq Agr.050726.doc -11-



shall be entitled to receive from the losing party its attorney's fees, expert witness fees,
court costs, and other costs incurred by it in prosecuting or defending such action or
proceeding. The captions of the sections of this Agreement are provided for convenience
only, and shall not have any bearing on the interpretation of any section hereof. This
Agreement may be executed in several counterparts, each of which shall be an original of

the same Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement Lo be signed as

of the date first above written.
CITY:
CITY OF ROSEVILLE,

a munje
./)

W. Craig l@:ﬂ)i—njon
City Manage

ATTEST:

By: %w&@@&)

corporgffon, 2&1@2
/ W[
./ Mdrk E. Kaushagen, th Agent

Soma Orozco
City Clerk

ark J. Doane
ity Attorney

OWNER:

PL ROSEVILLE, LLC,
a California limited liability company,
By: Pulte Home Corporation @
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY



EXHIBIT A

LEGAL DESCRIPTION
THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA,
COUNTY OF PLACER, CITY OF ROSEVILLE, AND IS DESCRIBED AS
FOLLOWS:
PARCEL ONE:
LOTS 1 THRU 18, INCLUSIVE AND LOTS 20 THRU 29, INCLUSIVE, AND THE
REMAINDER PARCEL, OF PLAT ENTITLED "WESTPARK PHASE 1" FILED
FOR RECORD OCTOBER 21, 2004, IN BOOK AA, AT PAGE 4, OFFICIAL
RECORDS OF PLACER COUNTY.
APN NOS. 017-100-043 AND 044, 017-150-003 AND 037 (OLD)
017-150-041 THROUGH 058 AND 060 THROUGH 068, 017-100-046, 047 AND 048
(NEW)
PARCEL TWO:

THE EAST HALF OF THE EAST HALF OF SECTION 22, TOWNSHIP 11
NORTH, RANGE 5 EAST, MOUNT DIABLO MERIDIAN.

APN: 017-100-021



EXHIBIT B

MAP OF PROPERTY
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EXHIBIT C

DESCRIPTION OF PUBLIC FACILITIES AND ESTIMATED COSTS



Exhibit C
Westpark Community Facilities District No. 1
Facility Costs to be Funded through
Mello-Roos CFD Bonds

Facilities Total Cost
Backbone Infrastructure
Roadways (including curbs, paving, traffic signals, water, sewer, drainage,
dry utilities, and median landscaping)
Fiddyment Road 4,658,487
Bob Doyle Drive 5,349,227
Village Green Drive / Del Webb Blvd. 3,095,158
Phillip Road 3,692,740
Pleasant Grove Drive, Phase 1 3,873,121
Pleasant Grove Drive, Phase 2 4,271,133
Market Street 3,924,117
Village Center Drive 649,960
Village Plaza Drive 649,960
Upland Drive 154,886
Total Roadways 30,318,790
Off-site Recycled Water Tank, Phase 1 1,555,717
Solid Waste Recycling Site (W-74) 95,700
Off-Site Pleasant Grove Blvd. from Woodcreek to Sun City 2,300,000
Water Quality 452,920
Remaove Inoculant and Place Fill 55,000
Erosion Control at Qutfalls 100,000
Off-Site Sprint Fiber 74,000
Detention { Retention Basins 150,000
Entry Monumentation & Cooridor Landscape 1,300,000
Plan Check/Inspection 1,593,725
Project Management (4% of construction costs) 1,274,980
Engineering & Staking 2,549,961
Management & Legal Fees 800,000
Total Backbone Infrastucture 42,620,792
Additional Misc, Items
Wetlands / Mitigation Property 15,000,000
San Juan Water Contract 665,980
O&M Overarching Management Plan 17,500
Recyled Water Report (Title 22) 21,700
Sun City Roseville Improvements 150,000
Orthophotography of Site 26,760
Transit Master Plan 17,283
Off-Site Right-of-Way Acquistion 250,000
Master Engineering Studies 600,000
SUBTOTAL FACILITIES COST: 59,370,015
Contingency 10% 5,937,002

TOTAL FACILITIES COST:

65,307,017




EXHIBIT D

PHASING OF PUBLIC FACILITIES
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EXHIBIT D
2 of 2

City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Summary of Proposed Land Uses

Estimated
Finat Map
Tentative Record
Parcel Land Use Acres Units Map Status Date
Phase 1
W-1 Low Density Resid. (Age Restricled) 85.4 404 Approved Sepl. 2005
through
July 2006
W-2 Low Densily Resid. (Age Reslricted) 61.5 300 Approved Oct. 2008
thraugh
Aug. 2007
W-3 Low Densily Resid. 38.1 198 Approved Oct, 2005
W4 Low Density Resid. 31.4 147 Approved Nov, 2005
W-5 Low Density Resid. 23.0 88 Approved Nov. 2005
W-6 Low Density Resid. 22.8 77 Approved Dec. 2005
W-7 Low Density Resid. 28.9 111 Approved Qcl. 2005
Sublolal 268.3 1,325
Phase 2
W-8 Low Density Resid, 42.3 180 . Submitied Mar 2006
W-10 Low Density Resid, 54.1 261 Submitled Jul, 2006
W-11 Low Densily Resid. 32.3 148 Submitted Jul, 20086
W-12 Low Densily Resid, 18.8 61 Submitied Jul, 20086
W-21 Village Center — Med. Density Resid. 16.8 144 Submitted Apr. 2006
W-22 Village Center — Med. Densily Resid. 16.8 144 Submitled May 2006
W-24 Village Center — Med, Densily Resid. i2.5 a5 In process Aug. 2006
W-25 Village Center — High Densily Resid. 12.4 240 In process  Sept. 2006
W-26 Village Center — High Density Resid. 12.4 132 In process Sept. 2006
W-32 Village Clr. = Community Commercial i, 20 ¢ *
W-33 Village Clr. — Community Commercial o _ 20 i b
Subtotal 253.3 1,445
Phase 3
W-13 Low Densily Resid. 17.0 80 In process™  Aug. 2006
W-14 Low Density Resid. 3.7 115 n_process® Jul. 2007
W-15 Low Density Resid. 27,6 B0 In process®  Apr, 2007
W-16 Medium Density Resid. 20.6 160 In_process® Qcl. 2006
W-29 High Density Resid. 8.0 150 In process®  # Qct. 2006
W-63 Business Park 10.5 _NIA = :
Subtotal 115.4 565
Phase 4
W-9 Low Density Resid. 31.9 45 In process Jul, 2007
W-17 Low Density Resid, 46.0 210 In process Nov, 2008
W-18 Low Density Resid. 71.2 280 In process Nav. 2006
W-19 Medium Density Resid. 21.9 165 In process Aug. 2007
W-28 Hgh Density Resid. 8.0 175 In process  Sept. 2007
Ww-30 Communily Commercial 4.0 NIA E T
W-B0 Industrial 34.3 NI& " i
W-61 Light Industrial 35.9 NIA c 8
W-62 Light Industrial 28.3 N/A * >
Sublotal ; 292.5 925
TOTAL 929.5 4,260

** non-residential use property is expecled fo be sold for development by others: estimated date not determinable as Uming will depend o
market conditions and construction timeline of the ulimate end-users® .




