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CERTIFICATE REGARDING RESOLUTIONS AND ORDINANCE

The undersigned hereby states and certifies that:

(i) | am the duly elected or appointed, qualified and acting City Clerk of the City of
Roseville, a municipal corporation and charter city organized and existing under and by virtue of
the Constitution and laws of the State of California (the “City”), and as such, | am familiar with
the facts herein certified and am authorized and qualified to certify the same; and

(i) | hereby certify that the following Resolutions and Ordinance are true and correct
copies, and were duly adopted by the City Council regarding the formation of the Westpark
Community Facilities District No. 1 (Public Facilities) of the City and the issuance and sale of the
City’s $67,860,000 Special Tax Refunding Bonds, Series 2015, and each of the Resolutions and
Ordinance listed below have not been amended, modified or rescinded, and remain in full force

and effect:

(@)

(c)

(d)

(e)

City Resolution No. 04-331, entitled “A Resolution of Intention of the City
Council of the City of Roseville to Form a Community Facilities District and
Levy a Special Tax in Westpark Community Facilities District No. 1 (Public
Facilities) to Finance the Acquisition and Construction of Certain Public
Facilities In and For Such Community Facilities District,” adopted August 4,
2004,

City Resolution No. 04-332, entitled “A Resolution of the City Council of the
City of Roseville of Intention to Incur Bonded Indebtedness to Finance the
Acquisition and Construction of Certain Public Facilities In and For the City
of Roseville Westpark Community Facilities District No. 1 (Public
Facilities),” adopted August 4, 2004,

City Resolution No. 04-439, entitled “Resolution of Formation of Community
Facilities District and to Levy a Special Tax in Westpark Community
Facilities District No. 1 (Public Facilities),” adopted September 15, 2004,

City Resolution No. 04-440, entitled “Resolution Deeming It Necessary to
Incur Bonded Indebtedness in Westpark Community Facilities District No. 1
(Public Facilities),” adopted September 15, 2004,

City Resolution No. 04-441, entitled “Resolution Calling Special Election in
Westpark Community Facilities District No. 1 (Public Facilities),” adopted
September 15, 2004,



(f  City Resolution No. 04-442, entitled “Resolution Declaring Election Results
of Westpark Community Facilities District No. 1 (Public Facilities),” adopted
September 15, 2004,

(g) City Ordinance No. 4128, entitled “Ordinance of the City Council of the City
of Roseville Levying a Special Tax Within Westpark Community Facilities
District No. 1 (Public Facilities),” introduced on September 15, 2004, and
adopted October 6, 2004, and

(h) City Resolution No. 15-323, entitled “Resolution Authorizing the Issuance of
Special Tax Refunding Bonds for and on Behalf of the City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities), Approving
and Directing the Execution of a Fiscal Agent Agreement, Approving the
Form of Preliminary Official Statement, Approving Sale of Such Bonds, and
Approving Other Related Documents and Actions,” adopted July 15, 2015.

Dated: August 12, 2015 CITY OF ROSEVILLE, for and on behalf of the
CITY OF ROSEVILLE WESTPARK
COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

By: _{Qﬁ;}m @?f)}y@/

Sonia Orozco
City Clerk




CITY COUNCIL OF THE CITY OF ROSEVILLE
RESOLUTION NO. _04-331

A RESOLUTION OF INTENTION OF THE CITY COUNCIL OF THE CITY OF ROSEVILLE
TO FORM A COMMUNITY FACILITIES DISTRICT AND LEVY A SPECIAL TAX IN
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES) TO FINANCE
THE ACQUISITION AND CONSTRUCTION OF CERTAIN PUBLIC FACILITIES IN AND FOR
SUCH COMMUNITY FACILITIES DISTRICT

WHEREAS, under the Mello-Roos Community Facilities Act of 1982, as amended (the
“Act”), Chapter 2.5 of Part 1 of Division 2 of Title 5, commencing at Section 53311, of the
California Government Code, this Council is authorized to establish a community facilities
district and to act as the legislative body for such community facilities district; and

. WHEREAS, this Council, having received indications of interest on behalf of the owners
of the areas of land proposed to be included in a proposed community facilities district, desires
to proceed with the establishment of a.community facilities district in order to finance costs of
public infrastructure necessary or incidental to new development in the City;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF ROSEVILLE RESOLVES
AS FOLLOWS: ~

1. It is proposed to establish a community facilities district within the City of Roseville
under the terms of the Act to finance costs of public infrastructure necessary or incidental to
new development in the City, which may include the payment of fees related thereto related to
new development.

2. The name proposed for the community facilities district is the City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities) (the “CFD").

3. The proposed boundaries of the district are shown on the Map of Proposed Boundary
of a proposed community facilities district to be known as Westpark Community Facilities
District No. 1 (Public Facilities), City of Roseville, Placer County, California, on file with the City
Clerk, which this Council approves as the map describing the extent of the territory included in
the proposed community facilities district. This Council finds that the map is in the form and
contains the matters prescribed by Section 3110 of the California Streets and Highways Code.
This Council directs the City Clerk to certify the adoption of this resolution on the face of the
map, and to file a copy of the map in the office of the City Clerk in accordance with Section 3111
of the California Streets and Highways Code and within 15 days of the date of adoption of this
resolution but in no event later than 15 days prior to the public hearing provided for herein,
transmit the map to the County Recorder for recording in the Book of Maps of Assessment and
Community Facilities Districts in the office of the County Recorder of the County of Placer.

4. Except to the extent that funds are otherwise available to the CFD to pay for the
Facilities, and/or the principal and interest as it becomes due on bonds issued by the City for the
CFD to construct and/or acquire the Facilities, a special tax (the “Special Tax”) sufficient to pay
the costs thereof, secured by recordation of a continuing lien against all non-exempt real
property in the CFD, will be levied annually within the CFD, and collected in the same manner

. as ordinary ad valorem property taxes, or in such other manner as this Council or its designee



@

\shall determine, including direct billing of the affected property owners. The proposed rate and

method of apportionment of the Special Tax among the parcels of real property within the CFD
in sufficient detail to allow each landowner within the proposed CFD to estimate the maximum
amount such owner will have to pay, are described in Exhibit A attached hereto and hereby

incorporated herein.

This Council hereby finds that the provisions of Section 53313.6, 53313.7 and 5§3313.9
of the Act (relating to adjustments to ad valorem property taxes and schools financed by a
community facilities district) are inapplicable to the proposed CFD.

5. The type of public facilities proposed to be financed by the CFD and pursuant to the
Act shall consist of those items listed as Facilities (the “Facilities”) on Exhibit B hereto and
hereby incorporated herein. The Council hereby finds and determines that the public interest
will not be served by allowing the property owners in the CFD to enter into a contract in
accordance with Section 53329.5(a) of the Act. Notwithstanding the foregoing, the Council, on
behalf of the CFD, may enter into one or more contracts directly with any of the property owners
with respect to the construction and/or acquisition of any portion of the Facilities.

6. Except as may otherwise be provided by law or by the rate and method of
apportionment of the Special Tax for the CFD, all lands owned by any public entity, including the
United States, the State of California and the City, or any departments or political subdivisions
thereof, shall be omitted from the levy of the Special Tax. In the event that a portion of the
property within the CFD shall become for any reason exempt, wholly or in part, from the levy of
the Special Tax, this Council will, on behalf of the CFD, increase the levy to the extent
necessary upon the remaining property within the CFD which is not exempt in order to yield the

- required debt service payments and other annual expenses of the CFD, if any, subject to the

provisions of the rate and method of apportionment of the Special Tax. It is anticipated that the
Special Tax will be billed as a separate line item on the regular property tax bill. However, this
Council reserves the right, under Section 53340, to utilize any method of collecting the special
tax which it shall, from time to time, determine to be in the best interests of the City, including,
but not limited to, direct billing by the City to the property owners and supplemental billing.

7. The levy of the Special Tax shall be subject to the approval of the qualified electors of
the CFD at a special election. The proposed voting procedure shall be by mailed or hand-
delivered ballot among the landowners in the proposed CFD, with each owner having one vote
for each acre or portion of an acre such owner owns in the CFD. The Council hereby
determines that the Facilities are necessary to meet increased demands placed upon local
agencies as the result of development occurring within the CFD.

8. ltis the intention of this Council, acting as the legislative body for the CFD, to cause
bonds of the City to be issued for the CFD pursuant to the Act to finance in whole or in part the
construction and/or acquisition of the Facilities. The bonds issued in these proceedings shall be
callable in accordance with the provisions of the Act, and shall be issued in such series and
bear interest payable semi-annually or in such other manner as this Council shall determine, at
a rate not to exceed the maximum rate of interest as may be authorized by applicable law at the
time of sale of such bonds, shall mature not to exceed 40 years from the date of the issuance
thereof and shall be as more specifically set forth in any resolution authorizing the issuance of

such bonds.

9. The City Finance Director, as the officer having charge and control of the Facilities in
and for the CFD, or the designee of such official, is hereby directed to cause and direct a study
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“of said proposed CFD and the Facilities and to cause to be prepared for filing at the public
hearing the report required by Section 53321.5 of the Act (the “CFD Report”) presenting at least
the following: ,

(a) A description of the Facilities by type which will be required to adequately
meet the needs of the CFD.

(b) An estimate of the fair and reasonable cost of the Facilities including the cost
of acquisition of lands, rights-of-way and easements, any physical facilities required in
conjunction therewith and incidental expenses in connection therewith, including the
costs of the proposed bond financing and all other related costs as provided in Section
53345.3 of the Act.

The CFD Report shall be made a part of the record of the public hearing specified below.

10. This Council also intends to establish the annual appropriations limit of the CFD in
the amount of $8,000,000.

11. The Council hereby sets Wednesday, September 15, 2004, at 7:00 p.m., at the City
of Roseville City Hall Council Chambers located at 311 Vernon Street, Roseville, California
95678, as the time and place when and where this Council, as legislative body for the CFD, will
conduct a public hearing on the establishment of the CFD and consider and finally determine
whether the public interest, convenience and necessity require the formation of the CFD and the
levy of the Special Tax. At the hearing, testimony conceming the CFD, the extent of the CFD or
the fumishing of the particular types of public facilities will be heard and protests will be
considered from registered voters residing within the CFD and persons owning real property
within the CFD. Written protests by the owners of a majority of the land which would be subject
to special taxation within the proposed the CFD will require the suspension of proceedings for at
least one year. Written protests must be filed with the City Clerk at or before the time fixed for
the hearing. If such protests are directed only against certain elements of the proposed
improvements or proposed special tax, and if such protests constitute a majority protest, only
those elements shall be deleted from the proceedings.

12. The City Clerk is hereby directed to cause notice of the public hearing to be given by
publication one time in a newspaper published in the area of the CFD. The publication shall be
completed at least 7 days before the date of the public hearing referenced above. The notice
shall be substantially in the form specified in Section 53322 of the Act and attached hereto, with
the form summarizing the provisions hereof hereby specifically approved.

13. This Resolution shall take effect from and after its adoption.

I hereby certify that the foregoing Resolution was duly adopted by the City Council of the
City of Roseville, California, at a regularly scheduled meeting thereof, held on the 4th day of
August, 2004, by the following vote of the City Council:

Vo 07271



. ’ AYES:

NOES:
ABSENT:
ABSTAIN:

ATTEST:

COUNCILMEMBERS
COUNCILMEMBERS
COUNCILMEMBERS
COUNCILMEMBERS

i O

City Clerk of the City of Roseville

Allard, Roccucei, Gray, Garbolino, Rockholm
None

None
None

coe £

Maybr

The fsycacing instrument is a correct copy
¢f the criginal on file in this office.

ATTEST:

City Clerk of the City of Roseville, California
‘ ' ospuw%éﬁ




EXHIBIT A
CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX

Special Taxes applicable to each Assessor’s Parcel in Westpark Community Facilities District No. 1
(Public Facilities) [herein “CFD No. 1” or “the CFD] shall be levied and collected according to the
tax liability determined by the City Council of the City of Roseville, through the application of the
appropriate amount or rate for Taxable Property, as described below. All of the property in CFD
No. 1, unless exempted by law or by the provisions of Section G below, shall be taxed for the
purposes, to the extent, and in the manner herein provided, including property subsequently annexed
to CFD No. 1 unless a separate Rate and Method of Apportionment is adopted for the annexation

area.

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 or other Development Plan.

“Act” means the Mello-Roos Community Facilities Act of 1982, as amended, being Chapter 2.5,
(commencing w1th Section 53311), Division 2 of Title 5 of the California Government Code.

“Administrative Expenses” means any or all of the following: the fees and expenses of any fiscal
agent or trustee (including any fees or expenses of its counsel) employed in connection with any
Bonds, and the expenses of the City carrying out its duties with respect to CFD No. 1 and the Bonds,
including, but not limited to, levying and collecting the Special Taxes, the fees and expenses of legal
counsel, charges levied by the County, costs related to annexing property into the CFD, costs related
to property owner inquiries regarding the Special Taxes, costs associated with complying with any
continuing disclosure requirements for the Bonds and the Special Taxes, and all other costs and
expenses of the City in any way related to the establishment or administration of the CFD.

“Administrator” means the person or firm designated by the City to administer the Special Taxes
according to this Rate and Method of Apportionment of Special Tax.

“Affordable Unit” means a Unit built on a Parcel of Single Family Detached Property or Single
Family Attached Property for which an Affordable Purchase Development Agreement has been
recorded on title of the property designating the Unit as affordable and resulting in a deed of trust on

Westpark CFD No. 1 July 21, 2004
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the Parcel in favor of the City. The City’s ECS Director shall determine which Units are designated

as Affordable Units and maintain an Affordable Unit Listing which shall contain all designated
buildable parcels by tract and lot number, and in the case of Large Lots parcels remaining prior to
May 1 of the preceding Fiscal Year, the number of designated Affordable Units for each such Large
Lot parcel; all entries shall indicate the effective date of designation. The Affordable Unit Listing
shall also be updated to reflect those Units no longer qualifying as Affordable Units. The Affordable
Unit Listing, which shall contain all qualifying Affordable Units as of April 30, shall be made
available to Administrator by July 1 of each year for purposes of determining the Maximum Special
Tax for Parcels pursuant to Sections C and D below.

“Affordable Unit Adjustment” means a reduction in the Assigned Maximum Special Tax for a
Large Lot due to the assignment of Affordable Units to the Large Lot. No Affordable Unit
Adjustment shall occur on Multi-Family Property, as the Assigned Special Tax for such property has
already been adjusted to account for affordable units.

“Annual Tax Escalation Factor” means, in each Fiscal Year following the Base Year, an increase
in the Maximum Special Tax in an amount equal to two percent (2%) of the Maximum Special Tax
in effect in the prior Fiscal Year.

“Assessor’s Parcel” or “Parcel” means a lot or parcel shown on an Assessor’s Parcel Map with an
assigned Assessor’s Parcel number.

“Assessor’s Parcel Map” means an official map of the County Assessor designating parcels by
Assessor’s Parcel number.

“Assigned Maximum Special Tax” means the Maximum Special Tax assigned to each Large Lot at
CFD Formation based on the Expected Land Uses, as shown in Attachment 2 of this RMA.

“Base Year” means Fiscal Year 2004-05.

“Bonds” means bonds or other debt (as defined in the Act), whether in one or more series, issued,
insured or assumed by CFD No. 1 related to public infrastructure and/or improvements that are

authorized to be funded by CFD No. 1.

“Buildable Lot” means an individual lot within a Final Map for which a building permit may be
issued without further subdivision of such lot.

“CFD Formation” means the date on which the Resolution of Formation to form CFD No. 1 was
adopted by the City Council.

“CFD Maximum Special Tax Revenue” means the cumulative Maximum Special Tax revenue that
can be collected from all property within CFD No. 1 after adjusting for the Expected Affordable
Units. The CFD Maximum Special Tax Revenue is shown in Attachment 2 ofthis RMA and may be
reduced due to prepayments in future Fiscal Years. ’

“City” means the City of Roseville.
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“City Council” means the City Council of the City of Roseville, acting as the legislative body of
CFD No. 1.

“County” means the County of Placer.
“Developed Property” means, in any Fiscal Year, the following:

. for Single Family Detached Property, all Parcels for which a Final Map was recorded
prior to May 1 of the preceding Fiscal Year

. for Single Family Attached Property, all Parcels for which a use permit or building
permit for new construction of a residential structure was issued prior to May 1 of the
preceding Fiscal Year.. S

. for Multi-Family Property, all Parcels for which a use permit or building permit for
new construction of a residential structure was issued prior to May 1 of the preceding
Fiscal Year.

. for Non-Residential Property, all Parcels for which a building permit for new
construction of a building was issued prior to May 1 of the preceding Fiscal Year.

“Development Plan” means a condominium plan, apartment plan, site plan or other development
plan that identifies such information as the type of structure, acreage, square footage, and/or number
of Units that are approved to be developed on Single Family Attached Property, Multi-Family
Property and Non-Residential Property. This information may be obtained from the City’s
Development Activity Updates, which are published periodically by the City’s Planning Department.

“ECS Director” means the City of Roseville’s Economic and Community Services Director, or his
or her designee.

“Expected Affordable Units” means a total of 85 medium density residential Units within CFD No.
1 that are expected to be Affordable Units. Upon recordation of Final Maps within CFD No. 1, the
ECS Director will determine which Large Lots will include Affordable Units, and, upon such
determination, the Administrator shall reduce the Assigned Maximum Special Tax for the Large Lot
pursuant to the steps set forth in Section C.3a, C.3b, or C.3d (as applicable) below. If, in any Fiscal
Year, the ECS Director identifies a total number of Affordable Units within CFD No. 1 that exceeds
85 Units, no Affordable Unit adjustment will be applied for the Affordable Units identified after the
85™ Affordable Unit has been designated.

- “Expected Land Uses” means the total number of single family and multi-family units, and acres of
Non-Residential Property expected within each Large Lot at the time of CFD Formation. The
Expected Land Uses are identified in Attachment 2 of this Rate and Method.

“Final Map” means a final map, or portion thereof, approved by the City pursuant to the
Subdivision Map Act (California Government Code Section 66410 ef seq) that creates Buildable
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" Lots. The term “Final Map” shall not include any Large-Lot Subdivision Map, Small Lot Tentative

Map, Assessor’s Parcel Map, or subdivision map or portion thereof, that does not create Buildable
Lots, including Assessor’s Parcels that are designated as remainder parcels.

“Finance Director” means the Finance Director for the City of Roseville or his or her designee.
“Fiscal Year” means the period starting July 1 and ending on the following June 30.

“Land Use Class” means, individually, Developed Property, Small Lot Tentative Map Property,
Large-Lot Subdivision Map Property, and Undeveloped Property.

“Large Lot” means a specific geographic area within CFD No. 1 that (i) is created upon recordation
of a Large-Lot Subdivision Map within CFD No. 1, (ii) is expected to have Buildable Lots of a
similar size, and (iii) has an Assigned Maximum Special Tax that will ultimately be allocated to the
Buildable Lots within the Large Lot as Final Maps are recorded. The Large Lots expected at CFD
Formation are shown in Attachment 1 of this RMA, and the Assigned Maxnnum Special Tax for
each Large Lot within CFD No. 1 is shown in Attachment 2.

“Large-Lot Subdivision Map” means a subdivision map recorded at the County Recorder’s Office
that subdivides the property in CFD No. 1 into Large Lots.

“Large-Lot Subdivision Map Property” means, in any Fiscal Year, all Parcels which are included
within a Large-Lot Subdivision Map that was approved prior to May 1 of the prior Fiscal Year, and
which have not yet become Small Lot Tentative Map Property.

“Market-Rate Unit” means a unit that is not an Affordable Unit.

“Maximum Special Tax” means the greatest amount of Special Tax that can be levied on an
Assessor’s Parcel in any Fiscal Year determined in accordance with Sections C and D below.

“Multi-Family Property” means, in any Fiscal Year, all Parcels in CFD No. 1 for which a building
permit was issued or may be issued for construction of a residential structure with multiple units that
share common walls, all of which are offered for rent to the general public.

“Non-Residential Property” means, in any Fiscal Year, all Parcels of Developed Property within
CFD No. 1 which are not Single Family Detached Property, Single Family Attached Property, Multi-
Family Property, or Taxable Public Property.

“Original Parcel” means an Assessor’s Parcel in CFD No. 1 at the time of CFD Formation, as
identified in Attachment 1. A Successor Parcel that is being further subdivided shall also be
considered an Original Parcel for purposes of determining the Maximum Special Taxes pursuant to

Section C.

“Public Property” means any property within the boundaries of CFD No. 1 that is owned by the
federal government, State of California, County, City, or other public agency.
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" “RMA” means this Rate and Method of Apportionment of Special Tax.

“Single Family Attached Property” means, in any Fiscal Year, all Buildable Lots in CFD No. 1 for
which a building permit was issued or may be issued for construction of a residential structure
consisting of two or more Units that share common walls and are offered as for-sale Units, including
such residential structures that meet the statutory definition of a condominium contained in Civil

Code Section 1351.

“Single Family Detached Property” means, in any Fiscal Year, all Parcels in CFD No. 1 for which
a building permit was issued or may be issued for construction of a Unit that does not share a
common wall with another Unit.

“Small Lot Tentative Map” means a map that is made for the purpose of showing the design of a
proposed subdivision, including the individual Buildable Lots that are expected within the
subdivision, as well as the conditions pertaining thereto. A Small Lot Tentative Map is not based on
a detailed survey of the property within the map and is not recorded at the County Recorder’s Office
to create legal lots.

“Small Lot Tentative Map Property” means, in any Fiscal Year, all Parcels which are included
within a Small Lot Tentative Map that was approved prior to May 1 of the prior Fiscal Year, and
which have not yet become Developed Property.

“Special Tax” means a special tax levied in any Fiscal Year to pay the Special Tax Requirement, as
defined below.

“Special Tax Requirement” means the amount necessary in any Fiscal Year (i) to pay principal and
interest on Bonds, (ii) to create or replenish reserve funds, (iii) to pay Administrative Expenses, (iv)
to cure any delinquencies in the payment of principal or interest on indebtedness of CFD No. 1
which have occurred in the prior Fiscal Year or (based on delinquencies in the payment of the
Special Taxes which have already taken place) are expected to occur in the Fiscal Year in which the
tax will be collected, and (v) to pay construction expenses to be funded directly from Special Tax
proceeds. The amounts referred to in clauses (i) and (ji) of the preceding sentence may be reduced
in any Fiscal Year by: (i) interest earnings on or surplus balances in funds and accounts for the
Bonds to the extent that such earnings or balances are available to apply against debt service
pursuant to a Bond indenture, Bond resolution, or other legal document that sets forth these terms;
(ii) proceeds received by CFD No. 1 from the collection of penalties associated with delinquent
Special Taxes; and (iii) any other revenues available to pay debt service on the Bonds as determined

by the Administrator.

“Successor Parcel” means an Assessor’s Parcel of Taxable Property created by the subdivision or
reconfiguration of an Original Parcel.

“Taxable Property” means all of the Assessor’s Parcels within the boundaries of CFD No. 1 which
are not exempt from the Special Tax pursuant to law or Section G below.
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~ “Taxable Public Property” means, in any Fiscal Year, all Parcels of Public Property within CFD

No. 1 that, based on a tentative map or other Development Plan, were expected to be Taxable
Property and, based on this expectation, Maximum Special Taxes were assigned to the Parcels in
prior Fiscal Years.

“Undeveloped Property” means, in any Fiscal Year, all Parcels of Taxable Property within CFD
No. 1 that are not yet Developed Property, Small Lot Tentative Map Property, or Large-Lot
Subdivison Map Property.

“Unit” means (i) for Single Family Detached Property, an individual single-family detached unit,

and (ii) for Single Family Attached Property, an individual residential unit within a duplex, triplex,
fourplex, townhome, or condominium structure.

B. DATA FOR ADMINISTRATION OF THE SPECIAL TAX

On or about July 1 of each Fiscal Year, the Administrator shall identify the current Assessor’s Parcel
numbers for all Parcels of Taxable Property within CFD No. 1. The Administrator shall also
determine: (i) whether each Assessor’s Parcel of Taxable Property is Developed Property, Small Lot
Tentative Map Property, Large-Lot Subdivision Map Property, or Undeveloped Property, (ii) for
Parcels of Single Family Attached Property, the number of Units on each Parcel, (iii) for Non-
Residential Property, the Acreage of each Parcel, (iv) for Buildable Lots within the Large Lots
designated as W-1 and W-2 in Attachment 1, the square footage of each Buildable Lot, and (v) the
Special Tax Requirement. For Single Family Attached Property, the number of Units shall be
determined by referencing the Development Plan for the property.

In any Fiscal Year, if it is determined that: (i) a parcel map for property in CFD No. 1 was recorded
after January 1 of the prior Fiscal Year (or any other date after which the Assessor will not
incorporate the newly-created parcels into the then current tax roll), (ii) because of the date the
parcel map was recorded, the Assessor does not yet recognize the new parcels created by the parcel
map, and (iii) one or more of the newly-created parcels is in a different Land Use Class than other
parcels created by the subdivision, the Administrator shall calculate the Special Tax for the property
affected by recordation of the parcel map by determining the Special Tax that applies separately to
the property within each Land Use Class, then applying the sum of the individual Special Taxes to
the Original Parcel or Successor Parcel that was subdivided by recordation of the parcel map.

If, in any Fiscal Year, it is determined that, based on building permits that have been issued, for-sale
residential Units will be built within a structure constructed on a Parcel of Non-Residential Property,
the Administrator shall determine whether (i) Units that have been or will be built on the Parcel will
be offered for sale to individual home buyers, and (ii) a separate Assessor’s Parcel number will be
assigned to the airspace parcel associated with each Unit. Once separate Parcel numbers have been
assigned to the residential airspace Parcels, the Administrator shall assign a Maximum Special Tax
to the airspace Parcel for each residential unit. The Maximum Special Tax for the Base Year for
such Units is $500, which amount shall be increased each Fiscal Year thereafter by the Annual Tax
Escalation Factor. The Administrator shall also tax commercial land uses on the Parcel using the
Maximum Special Tax for the commercial uses within that Large Lot as shown in Attachment 2.
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- The acreage to be used to calculate the Maximum Special Tax on the commercial uses shall be the
full land area of the underlying Assessor’s Parcel on which the residential and commercial land uses

are located.

Upon recordation of each Final Map creating Single Family Detached Property and/or Single Family
Attached Property, the ECS Director is to determine the number of Affordable Units included within
the Final Map. As set forth in Sections C.3a, C.3b and C.3d below, once the ECS Director has
designated the number of Affordable Units on each Parcel, the Administrator shall reduce the
Maximum Special Tax for each Affordable Unit to fifty percent (50%) of the Maximum Special Tax
that applies to the market-rate Units created by recordation of that Final Map. This reduction shall
not be applied if the Administrator determines that the Expected Affordable Units have already been
designated on other Parcels, and the designation of additional Affordable Units would reduce the
CFD Maximum Special Tax Revenues. After May 1 of each Fiscal Year, the Administrator shall
obtain the Affordable Unit Listing from the ECS Director to confirm which Parcels and Large Lots
qualify for an Affordable Unit Adjustment in the following Fiscal Year.

C. CALCULATING THE MAXIMUM SPECTAL TAX .

The Administrator shall apply the applicable subsection below to determine the Maximum Special
Tax for each Parcel of Taxable Property within CFD No. 1:

1. Prior to Recordation of a Large-Lot Subdivision Map

Prior to recordation of a Large-Lot Subdivision Map, the Maximum Special Tax assigned to Original
Parcels within the CFD shall be as follows:

Fiscal Year 2004-05 Fiscal Year 2004-05
Assessor’s Parcel Number Maximum Special Tax *

017-0150-037 $2,898,900
017-0150-003 $681,600

017-0100-043 $1,021,250
017-0100-044 $325,500

 * Beginning July 1, 2005 and each July 1 thereafier, the Maximum Special Taxes
shown above shall be adjusted by applying the Annual Tax Escalation Factor.

If an Assessor’s Parcel number shown above is changed, the Maximum Special Tax shall continue to
apply to the Parcel to which it was assigned. If Parcels are reconfigured due to an action other than
recordation of a Large-Lot Subdivision Map, the Maximum Special Tax shall be spread on a per-
acre basis to all new Assessor’s Parcels created by the reconfiguration.

2. After Recordation of a Large-Lot Subdivision Map, Prior to Recordation of a Final Map

The Maximum Special Tax assigned to each Large Lot expected at CFD Formation is identified in
Attachment 2 of this RMA. If, upon recordation of the Large-Lot Subdivision Map for property
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* within the CFD, it is determined that the actual boundaries of the Large Lots are different than that

shown in Attachment 1, Attachment 1 shall be updated and the correct boundaries of each Large Lot
shall be reflected in the attachment. If, at the same time changes are being made to Attachment 1, it
is determined that the number of Buildable Lots, Acreage of Multi-Family Property, or Acreage of
Non-Residential Property within a Large Lot has changed, the Assigned Maximum Special Tax for
each Large Lot in Attachment 2 may, in the City’s sole discretion, also be changed as long as the
CFD Maximum Special Tax Revenues are not reduced. If the City determines that such an
adjustment is needed, the adjustment shall be effective immediately after recordation of the Large-
Lot Subdivision Map, after which time the Assigned Maximum Special Tax for each Large Lot shall
be fixed for all future Fiscal Years, except as otherwise provided in Section D below. After both
attachments have been updated, the Administrator shall record, or cause to be recorded, an amended
Notice of Special Tax Lien that includes the revised attachments. If such an adjustment and
recording takes place, the property owner that requested the adjustment shall bear the costs to effect
the adjustinent and prepare the required amendments to the Notice of Special Tax Lien and
Attachments 1 and 2. Prior to approval of the adjustment, the City may require a deposit from the
requesting property owner for the estimated cost to perform such adjustment.

Unless an adjustment is made pursuant to the prior paragraph, the Maximum Special Tax for
property within a Large Lot shall be the Assigned Maximum Special Tax identified in Attachment 2
of this RMA. If there are multiple Assessor’s Parcels within a Large Lot prior to recordation of a
Final Map within the Large Lot, the Assigned Maximum Special Tax shall be allocated on a per-
Acre basis to each Parcel of Taxable Property to determine the Maximum Special Tax for each
Parcel. Upon recordation of the Large-Lot Subdivision Map, the actual boundary of each Large Lot
may change slightly from that shown in Attachment 1; such change shall have no impact on the
Assigned Maximum Special Tax for each Large Lot unless an adjustment is also made to the
Assigned Maximum Special Tax as permitted in the paragraph above.

3. After Recordation of a Final Map

a. Final Map Creating Buildable Lots of Single Family Detached Property
Throughout Entire Large Lot

If the Parcels created by a recorded Final Map within a Large Lot are all Buildable Lots of
Single Family Detached Property, the Administrator shall apply the following steps to
allocate the Assigned Maximum Special Tax for the Large Lot to each of the Buildable Lots
created by the subdivision:

Step 1: Identify the Assigned Maximum Special Tax for the Large Lot for the
then-current Fiscal Year.

Step 2a:  For Large Lots W-1 and W-2 (as identified in Attachment 1)

Determine how many Buildable Lots are greater than 5,000 square feet
and multiply the number of such lots by an equivalent dwelling unit
. (EDU) factor of 1.3 to calculate the total EDUs associated with the lots.
Determine how many Buildable Lots are less than or equal to 5,000




square feet and add this total number of lots to the EDUs calculated
above to determine the total EDUs for all Buildable Lots within the
Final Map.

Divide the Assigned Maximum Special Tax by the total EDUs
calculated above to determine the Maximum Special Tax per EDU,
which will also be the Maximum Special Tax for all Buildable Lots that
are less than or equal to 5,000 square feet. Multiply the Maximum
Special Tax per EDU by 1.3 to calculate the Maximum Special Tax for
each Buildable Lot greater than 5,000 square feet.

Step 2b:  For Large Lots Other Than W-1 and W-2

Divide the Assigned Maximum Special Tax from Step 1 by the number
of Buildable Lots created by the Final Map to determine the Maximum
Special Tax for each Buildable Lot.

Step 3: Determine if Affordable Units have been designated within the Large
Lot by the ECS Director. If yes, each Parcel on which an Affordable
Unit has been designated by the ECS Director shall be assigned one-half
(1/2) of the Maximum Special Tax determined in Step 2a or 2b, and all
other Buildable Lots will be assigned the amount from Step 2a or 2b as
the Maximum Special Tax for the Fiscal Year. If no, all Buildable Lots
in the Final Map shall be assigned the Maximum Special Tax
determined in Step 2a or 2b.

b. Final Map Creating Buildable Lots of Single Family Attached Property
Throughout Entire Large Lot

If the Parcels created by a recorded Final Map within a Large Lot are all Buildable Lots of
Single Family Attached Property, the Administrator shall apply the following steps to
allocate the Assigned Maximum Special Tax for the Large Lot to each of the Units that are
expected to be built based on reference to the Development Plan for the Single Family
Attached Property:

Step 1: Identify the Assigned Maximum Special Tax for the Large Lot for the
then-current Fiscal Year.

Step 2: Divide the Assigned Maximum Special Tax from Step 1 by the number
of Units expected to be built on the property within the Final Map to
determine the Maximum Special Tax for each Unit.

Step 3: Determine if any of the Units have been designated as Affordable Units
by the ECS Director. If yes, each Parcel on which an Affordable Unit
has been designated shall be assigned one-half (1/2) of the Maximum
Special Tax determined in Step 2, and all other Units will be assigned
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the amount from Step 2 as the Maximum Special Tax for the Fiscal
Year. If no, all Units created within the Final Map shall be assigned the
Maximum Special Tax determined in Step 2.

c. Final Map Creating No Buildable Lots of Single Family Detached Property or
Single Family Attached Property

If none of the Successor Parcels created by recordation of a Final Map are Buildable Lots of
Single Family Detached Property or Single Family Attached Property, the Administrator
shall apply the following steps to allocate the Assigned Maximum Special Tax for the Large
Lot to each of the Successor Parcels:

Step 1:

Step 2:

Step 3:

Step 4:

Identify the Assigned Maximum Special Tax for the Large Lot.

Determine the total Acreage of Taxable Property created by subdivision
of the Large Lot.

Divide the Assigned Maximum Special Tax from Step 1 by the Acreage
from Step 2 to calculate Maximum Special Tax per acre.

Multiply the per-acre Maximum Special Tax from Step 3 by the Acreage
in each Successor Parcel to calculate the Maximum Special Tax for each
Successor Parcel.

d. Final Map Creating Buildable Lots in_a Portion of the Large Lot

If a Final Map records creating Buildable Lots within only a portion of a Large Lot, the
Administrator shall apply the following steps to allocate the Assigned Maximum Special Tax
for the Large Lot to each of the Successor Parcels: ,

Step 1:

Step 2:

Step 3:

Identify the Assigned Maximum Special Tax for the Large Lot.

Determine the number of Buildable Lots created within the Final Map
area.

Multiply the Buildable Lots from Step 2 by the “Base Tax Rate per
Unit” shown in Attachment 2 for the Large Lot that has been subdivided
by the Final Map to determine the Maximum Special Tax associated
with the Buildable Lots created by the Final Map. The Base Tax Rate
per Unit shall be used as the Maximum Special Tax for all Buildable
Lots included in the Final Map, except Affordable Units (as designated
by the ECS Director) which shall be set at one-half of the rate of Market
Units within the Final Map.
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Step 4: Subtract the Maximum Special Tax associated with the Buildable Lots
as determined in Step 3 from the Assigned Maximum Special Tax for
the Large Lot that was identified in Step 1.

Step 5: Subtract the Acreage of Taxable Property included within the Final Map
from the total Acreage of Taxable Property in all Successor Parcels
within the Large Lot that resulted after recordation of the Final Map to
determine the Acreage of Taxable Property that is not included within
the Final Map.

Step 6: Divide the remainder determined in Step 4 by the remainder determined
in Step 5 to calculate the per-acre Maximum Special Tax that will apply
to Taxable Property not included within the Final Map.

Step 7:  Multiply the per-acre Maximum Special Tax from Step 6 by the Acreage.
in each Successor Parcel not included within the Final Map to calculate
the Maximum Special Tax for each such Successor Parcel.

If, after subdivision of a Large Lot, a Successor Parcel is further subdivided, the Successor
Parcel shall be treated as an Original Parcel for purposes of allocating Maximum Special
Taxes pursuant to Section C.3c, or C.3d, as appropriate.

After each reallocation of the Maximum Special Tax upon subdivision or reconfiguration of a Large
Lot, the sum of the Maximum Special Taxes assigned to Successor Parcels shall never be less than
the Assigned Maximum Special Tax for that Large Lot as shown in Attachment 2. Once a
Maximum Special Tax has been assigned to a Parcel within a Final Map, the Maximum Special Tax
shall not be reduced in future Fiscal Years regardless of changes in land use, Parcel size, ownership
or Special Taxes assigned elsewhere in the Large Lot.

D. CHANGES TO THE MAXIMUM SPECIAL TAX
1 Annual Escalation of Special Tax

Beginning in Fiscal Year 2005-06, and each Fiscal Year thereafter, the Assigned Maximum Special
Tax for each Large Lot shown in Attachment 2, and the Maximum Special Tax assigned to each
Parcel of Taxable Property within the CFD, shall be adjusted by the Annual Special Tax Escalation
Factor.

2. Affordable Units that Become Market-Rate Units

If, in any Fiscal Year, the ECS Director determines that a Unit that had previously been designated
as an Affordable Unit no longer qualifies as such, the ECS Director shall update the Affordable Unit
Listing by denoting the change in status of the Unit, together with the effective date thereof. The
Maximum Special Tax on the Unit that no longer qualifies as an Affordable Unit shall be increased
to double the amount that would have applied in that Fiscal Year if the Unit had remained as an
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~ Affordable Unit. In subsequent Fiscal Years, this increased Maximum Special Tax shall continue to

escalate two percent (2%) per year.
3. Transfer of the Assigned Maximum Special Tax from One Large Lot to Another

The Assigned Maximum Special Taxes in Attachment 2 were determined based on the Expected-
Land Uses for each Large Lot. Ifthe number of planned residential units or non-residential acreage
is transferred from one Large Lot to another prior to recordation of a Final Map within any portion
of the Large Lot, the City may, in its sole discretion, allow for a transfer of the Assigned Special Tax
from one Large Lot to the other. Such a transfer shall only be allowed if (i) all adjustments are
agreed to in writing by the affected property owners and the Finance Director, and (ii) there is no
reduction in the CFD Maximum Special Tax Revenues as a result of the transfer. Should a transfer
result in an amendment to Attachment Nos. 1 or 2 of the Notice of Special Tax Lien, the requesting
property owner shall bear the costs to effect the transfer in the District records and prepare the
required amendments to the Notice of Special Tax Lien and Attachment Nos. 1 and 2. Prior to the
transfer, the City may require a deposit from the requesting property owner for such costs. If such a
transfer is requested, the Administrator shall apply the following steps to redistribute the Maximum
Special Tax among the Parcels:

Step 1: Determine the Maximum Special Tax associated with the land uses that will
be transferred by multiplying the number of residential units or non-
residential acreage by the “Base Tax Rate” identified for the units or acreage
in Attachment 2 (escalated to the then-current Fiscal Year).

Step 2: Subtract the amount determined in Step 1 from the Assigned Maximum
Special Tax for the Large Lot from which the units or acreage will be
transferred to determine the new Assigned Maximum Special Tax for the
Large Lot.

Step 3: Add the amount determined in Step 1 to the Assigned Maximum Special Tax
for the Large Lot to which the units or acreage is being transferred to
determine the new Assigned Maximum Special Tax for the Large Lot.

4. Conversion of a Parcel of Public Property to Private Use

If, in any Fiscal Year, a Parcel of Public Property is converted to private use, such Parcel shall be
subject to the levy of the Special Tax. The Maximum Special Tax for each such Parcel shall be
determined based on the average Maximum Special Tax per unit or acre for Parcels with similar land
use designations, as determined by the Finance Director.

E. METHOD OF LEVY OF THE SPECIAL TAX

Commencing with Fiscal Year 2005-06 and for each following Fiscal Year, the Administrator shall
determine the Special Tax Requirement for that Fiscal Year and levy the Special Tax on all Parcels
of Taxable Property as follows:




o

Step 1:

Step 2:

Step 3:

Step 4:

Step 5:

Step 6:

Step 7:

Step 8:

The Special Tax shall be levied proportionately on each Parcel of Developed
Property within the CFD up to 100% of the Maximum Special Tax for each

Parcel for such Fiscal Year;

If additional revenue is needed after Step 1, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Small Lot Tentative Map
Property within the CFD, up to 100% of the Maximum Special Tax for each
Parcel for such Fiscal Year;

If additional revenue is needed after Step 2, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Large-Lot Subdivision Map
Property within the CFD, up to 100% of the Maximum Specxal Tax for each
Parcel for such Flsca] Year;

If additional revenue is needed after Step 3, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Undeveloped Property partially
or wholly included within Phase 1 of Westpark, as identified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Year;

If additional revenue is needed after Step 4, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Undeveloped Property partially
or wholly included within Phase 2 of Westpark, as identified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Year;

If additional revenue is needed after Step 5, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Undeveloped Property partially
or wholly included within Phase 3 of Westpark, as identified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Year;

If additional revenue is needed after Step 6, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Undeveloped Property partially
or wholly included within Phase 4 of Westpark, as identified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Year;

If additional revenue is needed after Step 7, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Taxable Public Property, up to
100% of the Maximum Special Tax assigned to each Parcel.
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F. COLLECTION OF SPECIAL TAX

The Special Tax shall be collected in the same manner and at the same time as ordinary ad valorem
property taxes, provided, however, that prepayments are permitted as set forth in Section H below
and provided further that the City may directly bill, collect at a different time or in a different
manner, and/or collect delinquent Special Taxes through foreclosure or other available methods.

The Special Tax shall be levied and collected until principal and interest on Bonds have been repaid,
costs of constructing or acquiring authorized facilities from Special Tax proceeds have been paid,
and all administrative expenses have been reimbursed. However, in no event shall a Special Tax be
levied after Fiscal Year 2050-51. Under no circumstances may the Special Tax on one Parcel in the
CFD be increased by more than ten percent (10%) as a consequence of delinquency or default in
payment of the Special Tax levied on another Parcel or Parcels in the CFD.

G. EXEMPTIONS

Notwithstanding any other provision of this RMA, no Special Tax shall be levied on Public
Property, except Taxable Public Property, as defined herein. In addition, no Special Tax shall be
levied on Parcels that are not Public Property but are (i) designated as permanent open space or
common space on which no structure is permitted to be built, (ii) owned by a public utility for use as
an unmanned facility, or (iii) subject to an easement that precludes any other use on the Parcel.
Notwithstanding the foregoing, if a Maximum Special Tax was assigned to a Parcel, and the entire
Parcel ends up subject to one of the exemptions set forth above, the Parcel shall remain subject to the
Special Tax levy until a prepayment is received that releases such Parcel from the Special Tax

obligation.

H. PREPAYMENT OF SPECIAL TAX
The following definitions apply to this Section H:

“Outstanding Bonds” means all Previously Issued Bonds which remain outstanding, with
the following exception: if a Special Tax has been levied against, or already paid by, an
Assessor’s Parcel making a prepayment, and a portion of the Special Tax will be used to pay
a portion of the next principal payment on the Bonds that remain outstanding (as determined
by the Administrator), that next principal payment shall be subtracted from the total Bond
principal that remains outstanding, and the difference shall be used as the amount of
Outstanding Bonds for purposes of this prepayment formula.

“Previously Issued Bonds” means all Bonds that have been issued on behalf of the CFD
prior to the date of prepayment.

“Public Facilities Requirements” means either $60,000,000 in 2004 dollars, which shall
increase on January 1, 2005, and on each January 1 thereafier by the percentage increase, if
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any, in the construction cost index for the San Francisco region for the prior twelve (12)
month period as published in the Engineering News Record or other comparable source if
the Engineering News Record is discontinued or otherwise not available, or such other
number as shall be determined by the City to be an appropriate estimate of the net
construction proceeds that will be generated from all Bonds that have been or are expected to
be issued on behalf of CFD No. 1. The Public Facilities Requirements shown above may be
adjusted or a separate Public Facilities Requirements identified each time property annexes
into CFD No. 1; at no time shall the added Public Facilities Requirement for that annexation
area exceed the amount of public improvement costs that are expected to be supportable by
the Maximum Special Tax revenues generated within that annexation area.

“Remaining Facilities Costs” means the Public Facilities Requirements (as defined above),

minus public facility costs funded by Previously Issued Bonds (as defined above), developer
equity, and/or any other source of funding.

Full Prepayment

The Special Tax obligation applicable to an Assessor’s Parcel in the CFD may be prepaid and the
obligation of the Assessor’s Parcel to pay the Special Tax permanently satisfied as described herein,
provided that a prepayment may be made 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 City with written notice of intent to prepay.
Within 30 days of receipt of such written notice, the City or its designee shall notify such owner of
the prepayment amount for such Assessor’s Parcel. Prepayment must be made not less than 75 days
prior to any redemption date for Bonds to be redeemed with the proceeds of such prepaid Special
Taxes. The Prepayment Amount shall be calculated as follows: (capitalized terms as defined

below):

Bond Redemption Amount

plus Remaining Facilities Amount

plus Redemption Premium

plus Defeasance Requirement .

plus Administrative Fees and Expenses

less Reserve Fund Credit

equals Prepayment Amount
As of the proposed date of prepayment, the Prepayment Amount shall be determined by application
of the following steps:

Step 1. Determine the Maximum Special Tax that could be collected from the

Assessor’s Parcel prepaying the Special Tax in the Fiscal Year in which
prepayment would be received by the City.
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Step 2.

Step 3.

Step 4.

Step 5.

Step 6.

Step 7.

Step 8:

Step 9:

Step 10.

Step 11.

Step 12.

Divide the Maximum Special Tax from Step 1 by the CFD Maximum Special
Tax Revenues for the Fiscal Year in which prepayment would be received by
the City.

Multiply the quotient computed pursuant to Step 2 by the Outstanding Bonds
to compute the amount of Outstanding Bonds to be retired and prepaid (the
“Bond Redemption Amount™).

Compute the current Remaining Facilities Costs (if any).

Multiply the quotient computed pursuant to Step 2 by the amount determined
pursuant to Step 4 to compute the'amount of Remaining Facilities Costs to be
prepaid (the “Remaining Facilities Amount”).

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

Compute the amount needed to pay interest on the Bond Redemption
Amount starting with the first Bond interest payment date after which the
prepayment has been received until the earliest redemption date for the
Outstanding Bonds, which, depending on the Bond offering document, may
be as early as the next interest payment date.

Compute the amount of interest the City reasonably expects to derive from
reinvestment of the Bond Redemption Amount plus the Redemption
Premium from the first Bond interest payment date after which the
prepayment has been received until the redemption date for the Outstanding
Bonds. ‘

Take the amount computed pursuant to Step 7 and subtract the amount
computed pursuant to Step 8 (the “Defeasance Requirement”).

Determine the costs of computing the prepayment amount, the costs of
redeeming Bonds, and the costs of recording any notices to evidence the
prepayment and the redemption (the “Administrative Fees and Expenses”).

If and to the extent so provided in the indenture pursuant to which the
Outstanding Bonds to be redeemed were issued, 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”).

The Special Tax prepayment is equal to the sum of the amounts computed
pursuant to Steps 3, 5, 6, 9, and 10, less the amount computed pursuant to
Step 11 (the “Prepayment Amount”).

oo 04-57)
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2. Partial Prepayment

A partial prepayment may be made in an amount equal to any percentage of full prepayment desired
by the party making a partial prepayment, except that the full amount of administrative fees and
expenses determined in Step 10 shall be included in the partial prepayment. The Maximum Special
Tax that can be levied on a Parcel after a partial prepayment is made is equal to the Maximum
Special Tax that could have been levied prior to the prepayment, reduced by the percentage of the
full prepayment that the partial prepayment represents, all as determined by or at the direction of the

Administrator.

I. INTERPRETATION OF SPECIAL TAX FORMULA

The City reserves the right to make minor administrative and technical changes to this document that
does not materially affect the rate and method of apportioning the Special Taxes. In addition, the
interpretation and application of any section of this document shall be left to the City’s discretion.
Interpretations may be made by the City by ordinance or resolution for purposes of clarifying any
vagueness or ambiguity in this RMA.
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ATTACHMENT 1

CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT N

. 1

(PUBLIC FACILITIES)
IDENTIFICATION OF LARGE LOTS
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ATTACHMENT 2

CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NoO. 1
(PUBLIC FACILITIES)

EXPECTED LAND USES AND ASSIGNED MAXIMUM SPECIAL TAXES

Base Tax Rate
per Unit Assigned
Expected | Expected#of | (Residential) Maximum
Large Lot Land Use Acreage or | Residential and per Acre | Special Tax
[1] 2] Lot Size Units (Non- [3]
Residential) [3]
PHASE I
W-1 LDR Lots >
(Active Adult) | 5,000 sqft 220 units $1,200 $264,000
Lots <=
5,000 sqft 178 units $900 $160,200
Ww-2 LDR Lots > :
(Active Adult) | 5,000 sqft 139 units $1,200 $166,800
Lots <=
5,000 sqft 166 units $900 $149,400
W-3 LDR 38.1 199 units $1,300 $258,700
W-4 LDR 314 147 units $1,300 $191,100
W-5 LDR 23.0 86 units $1,300 $111,800
W-7 LDR 27.9 113 units $1,300 $146,900
PHASE IT
W-8 LDR 423 180 units $1,300 $234,000
W-10 LDR 54.1 261 units $1,300 $339,300
W-11 LDR 323 148 units $1,300 $192,400
Ww-12 LDR 18.9 61 units $1,300 $79,300
W-21 VC-MDR 16.8 144 units $1,000 $144,000
W-22 VC-MDR 16.8 144 units $1,000 $144,000
W-24 VC-MDR 12,5 95 units $1,000 - $95,000
W-25 VC-HDR 12.4 96 units $500 $84,000
VC-HDR 144 units $250 (combined)
(affordable)
W-26 VC-HDR 10.0 132 units $500 $66,000
W-32 VC-CC 7.2 N/A $5,000 $36,000
W-33 VC-CC 7.2 N/A $5,000 $36,000 -
//j@? % é// 25



Base Tax Rate
per Unit Assigned
Expected # of (Residential) Maximum
Large Lot Land Use Expected Residential and per Acre | Special Tax
1] [2] Acreage Units (Non- 31
- Residential) [3]
PHASE IIT :

W-6 LDR 22.8 77 units $1,300 $100,100
W-13 LDR 17.0 60 units $1,300 $78,000
W-14. LDR 31.7 115 units $1,300 $149,500
W-15 LDR 27.6 80 units $1,300 $104,000
W-16 MDR 20.6 160 units $1,000 $160,000
W-29 HDR 8.0 150 units $250 $37,500

(affordable)
W-63 BP. 10.5 N/A $5,000 $52,500
, PHASE IV

W-9 LDR 31.9 95 units $1,300 $123,500
W-17 LDR 46.0 210 units $1,300 $273,000
W-18 LDR 71.2 280 units $1,300 $364,000
W-19 MDR 21.9 165 units $1,000 $165,000
W-28 HDR 9.0 128 units $500 $75,750

HDR 47 units $250 (combined)
(affordable)
W-30 CC 4.0 N/A $5,000 $20,000
W-60 IND 343 N/A $3,000 $102,900
W-61 LI 35.9 N/A $3,000 $107,700
W-62 LI 38.3 N/A $3,000 $114,900
Total Assigned Maximum Special Tax Revenues '
(Fiscal Year 2004-05) $4,927,250
Adjustment for Expected Affordable Units
(85 Expected MDR Units) ($42.500)
CFD Maximum Special Tax Revenues
(Fiscal Year 2004-05) ' $4,884,750

1. See Attachment 1 for the geographic area associated with each Large Lot.

2. LDR = Low Density Residential
MDR = Medium Density Residential
HDR = High Density Residential
VC-MDR = Village Center Medium Density Residential
VC-HDR = Village Center High Density Residential
VC-CC = Village Center Community Commercial
BP = Business Park
CC = Community Commercial
IND = Industrial
LI =Light Industrial

3. Beginning July 1, 2005 and each July 1 thereafter, the Maximum Special Taxes shown above shall be adjusted

by applying the Annual Tax Escalation Factor.

Source of Data: Morton & Pitalo, April 28, 2004

1#-52/
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EXHIBIT B
Westpark
Community Facilities District (CFD) No. 1
City of Roseville, California

LIST OF AUTHORIZED FACILITIES

The Mello-Roos Community Facilities Act of 1982 authorizes the creation of a Community
Facilities District (CFD) to finance the construction of community infrastructure. The following
backbone facilities and improvements, described in the WRSP Public Facilities Financing Plan
(Financing Plan) and designed to serve the Westpark project area located in the West Roseville
Specific Plan (Specific Plan), are eligible for funding through this CFD.

TRANSPORTATION IMPROVEMENTS
Authorized facilities include the following transportation-related improvements, as shown on
Attachment 1.

e Fiddyment Road;

e Del Webb Boulevard;

¢ Pleasant Grovg Boulevard;

e Village Green Drive;

* Bob Doyle Drive;

» Phillip Road;

¢ Upland Drive;

e  West Side Drive;

o Market Street;

e Loop StreetD;

¢ Residential Street C;

» Village Center Streets, as indicated in the Specific Plan;

o Other public roadway improvements designed to meet the needs of the project.

Eligible roadway improvements include, but are not limited to, these: acquisition of land and
easements; roadway design; project management; bridge crossings and culverts; clearing,
grubbing, and demolition; grading, soil import/export, paving (including slurry seal), and
decorative/ enhanced pavement concrete and/or pavers; joint trenches, underground utilities
and undergrounding of existing overhead utilities; dry utilities and appurtenances; curbs,

; d}’g & Y, s34 /
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DRAFT
gutters, sidewalks, bike trails (including onsite and off-site), enhanced fencing, and access
ramps; street lights, signalization, and traffic signal control system; bus turnouts; signs and
striping; erosion control; median and parkway landscaping and irrigation; entry ,
monumentation as shown in Figure 12-15 of the Specific Plan; bus shelters; masonry walls;
traffic control and agency fees; and other improvements related thereto. Eligible improvements

for the roads listed above also include any and all necessary underground potable and non-
potable water, sanitary sewer, and storm drainage system improvements.

POTABLE AND NON-POTABLE WATER SYSTEM IMPROVEMENTS

Authorized facilities include any and all on- and off-site backbone water facilities designed to
meet the needs of development in the Specific Plan. These facilities include, but are not limited
to, potable and non-potable mains, valves, services and appurtenances; wells; and water
treatment facilities.

Eligible improvements also include the Recycled Water Storage Tank Facility. Facility
improvements include, but are not limited to, these: site clearing, grading and paving; curbs
and gutters; recycled water storage tanks, booster pump stations and all appurtenances thereto;
wells; water treatment; stand-by generator; site lighting, drainage, sanitary sewer, and water
service; landscaping and irrigation; access gates, and fencing; and striping and signage.

Water rights acquisition, purchase of water supply, and transfer fees are also authorized
improvements.

DRAINAGE SYSTEM IMPROVEMENTS

Authorized facilities include any and all backbone drainage and storm drainage improvements
designed to meet the needs of development in the Specific Plan. These facilities include, but are
not limited to mains, pipelines and appurtenances, outfalls and water quality measures,
temporary drainage facilities, detention/retention basins and drainage pretreatment facilities;
drainage ways/channels, pump stations, landscaping and irrigation; access gates, and fencing;
and striping and signage.

WASTEWATER SYSTEM IMPROVEMENTS

Authorized facilities include any and all backbone wastewater facilities designed to meet the
needs of development in the Specific Plan. These facilities include, but are not limited to
pipelines and all appurtenances thereto; manholes; tie-in to existing main line; force mains; lift
stations; odor-control facilities; sewer treatment plant improvements and permitting related
thereto; and related sewer system improvements.
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Eligible improvements also include access improvements to the Pleasant Grove Wastewater

Treatment Plant.

SOLID WASTE IMPROVEMENTS

Authorized facilities include any and all backbone solid waste improvements designed to meet
the needs of development in the Specific Plan. Eligible improvements also include the Solid
Waste Recycling Center. Facility improvements include, but are not limited to, these: site
clearing, grading and paving; curbs and gutters; stand-by generator; site lighting, drainage,
sanitary sewer, and water service; landscaping and irrigation; access gates, fencing, and recycle
containers and bins; and striping and signage.

PARK AND PASEO IMPROVEMENTS

Authorized facilities include any and all improvements to parks and paseos located in the
Specific Plan.

OPEN SPACE IMPROVEMENTS

Authorized facilities include any and all open space improvements designed to meet the needs
of development in the Specific Plan, including, but not limited to: bike trails, bike/pedestrian
bridges, storm drain crossings, wetland mitigation, tree mitigation, off-site hawk mitigation,
agricultural mitigation, and/or wetland mitigation, property acquisition, endowment payments
for open space management, landscaping and irrigation, access gates and fencing and related
open space improvements.

UTILITIES

Authorized facilities include any and all utility improvements designed to meet the needs of
development in the Specific Plan All utility improvements, easement payments, and land
acquisition not located under or alongside transportation improvements are considered
authorized facilities.

FORMATION, ADMINISTRATIVE, AND INCIDENTAL EXPENSES

In addition to the above facilities, other incidental expenses as authorized by the Mello-Roos

Community Facilities Act of 1982, include, but are not limited to, these: the cost of planning,

permitting, and designing the facilities (including the cost of environmental evaluation,

orthophotography, environmental remediation/mitigation, and preparation of an overarching

Operation and Maintenance [O&M] Plan for the City of Roseville Open Space Preserves); land

acquisition and easement payments for authorized CFD facilities; project management, . 3 /
y %%,
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construction staking; engineering studies and preparation of an engineer’s report for the use of
recycled water; utility relocation and demolition costs incidental to the construction of the
public facilities, cost associated with the creation of the CFD, issuance of bonds; determination
of the amount of taxes, collection of taxes; payment of taxes; or costs otherwise incurred in
order to carry out the authorized purposes of the CFD; reimbursements to other areas for
infrastructure facilities serving development in the CFD; and any other expenses incidental to
the construction, completion, and inspection of the facilities.




EXHIBIT C

NOTICE OF PUBLIC HEARING ON PROPOSED
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES)
CITY OF ROSEVILLE, PLACER COUNTY CALIFORNIA

The City of Roseville is considering the formation of a community facilities district (the
"CFD") under the authority of the Mello-Roos Community Facilities District Act of 1982, as
amended, to fund certain public facilities related to new development within the City of
Roseville.

This Notice contains a brief summary of the proposal, but you are referred to the City
Council's Resolution of Intention (No. 04- , adopted August 4, 2004) for details of the

proposal.

The proposal is to subject the property within the CFD to a special tax which will be used
to pay for facilities of benefit to land within the CFD and incidental costs thereto. A map
showing the land proposed to be included in the CFD is on file with the City Clerk.

In order to confer the authority upon the Roseville City Council to levy the special tax, a
public hearing must be held on the proposal, then the City Council will decide whether to form
the CFD and the qualified electors within the CFD must approve the proposal to levy a special
tax by a two-thirds vote. Where the CFD is uninhabited (as is the case here) the qualified
electors are, pursuant to law, the owners of property within the CFD.

This is the notice of the public hearing. The public hearing will be held during the
City Council meeting on Wednesday, September 15, 2004 at 7:00 p.m., in the Roseville City
Hall Council Chambers located at 311 Vernon Street, Roseville, California 95678.

At the hearing, the testimony of all interested persons or potential special taxpayers for
or against the formation of the proposed community facilities district and the authorization to
levy the special tax will be heard. If written protests against the proposed CFD are delivered to
the City Clerk at or before the time set for the hearing by the owners of property within the
proposed CFD, they will be counted toward a possible majority protest. Such protests by a
majority of the registered voters residing within the CFD or by the owners of a majority of the
land area within CFD which is or will be subject to the special tax, if not withdrawn prior to the
close of the hearing so as to reduce the value of the protests to less than a majority, will require
the proposed CFD to be eliminated from immediate consideration, and prevent its being
included in a subsequent proceedings for at least one year.

If the Council, after the public hearing, determines that a majority protest under Section
53324 of the Government Code was not made at the hearing, the Council may proceed to
conduct an election by mailed baliot to levy a special tax.




. r Questions should be directed to the undersigned, telephone (916) 774-5263.
Dated: August 4, 2004

[s! Sonia Orozco

Sonia Orozco, City Clerk
City of Roseville



CITY COUNCIL OF THE CITY OF ROSEVILLE
RESOLUTION NO. 04-332

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ROSEVILLE OF INTENTION TO
INCUR BONDED INDEBTEDNESS TO FINANCE THE ACQUISITION AND CONSTRUCTION
OF CERTAIN PUBLIC FACILITIES IN AND FOR THE CITY OF ROSEVILLE WESTPARK
COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES)

WHEREAS, The Council has this date adopted its Resolution of Intention to Form a
Community Facilities District, stating its intention to form the City of Roseville Westpark
Community Facilities District No. 1 (Public Facilities) (the “CFD") pursuant to the Mello-Roos
Community Facilities Act of 1982, as amended, Chapter 2.5 of Part 1 of Division 2 of Title 5 of
the California Govemnment Code (the “Act”), for the purpose of financing certain public
improvements (the “Facilities™) and services, as further provided in that Resoiution; and

WHEREAS, This Council estimates the amount required for the financing of the costs of
the Facllities to be the sum of not to exceed $80,000,000; and

WHEREAS, In order to finance the costs of the Facllities it is necessary to incur bonded
indebtedness in the amount of not to exceed $80,000,000 on behalf of the CFD; and

NOW, THEREFORE, the City Council of the City of Roseville resolves:

1. The Council declares and finds that in order to finance the acquisition and
construction of public faciiities described in this Council's Resolution captioned " A
RESOLUTION OF INTENTION OF THE CITY COUNCIL OF THE CITY OF ROSEVILLE TO
FORM COMMUNITY FACILITIES DISTRICT AND LEVY A SPECIAL TAX IN WESTPARK
COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES) TO FINANCE THE
ACQUISITION AND CCNSTRUCTION OF CERTAIN PUBLIC FACILITIES IN AND FOR SUCH
COMMUNITY FACILITIES DISTRICT" it is necessary to incur a bonded indebtedness.

2. The purpose for which the proposed debt is to be incurred is to provide the funds
necessary to pay for the cost of said Facilities.

3. The maximum amount of the proposed debt is $80,000,000.

4, It is the intention of this Council that any such bonds issued shall be made
callable in accordance with the terms of the Melio-Roos Community Facilities Act of 1982 and
as more specifically to be set forth in any resolution authorizing issuance of the bonds, and
shall be issued in such series and bear interest payable semi-annually or in such other manner
as this Council shall determine, at a rate not to exceed the maximum rate of interest as may be
authorized by applicable law at the time of sale of such bonds, and shall mature not to exceed
40 years from the date of the issuance thereof.

5. The Council hereby sets Wednesday, September 15, 2004, at 7:00 p.m., at the
City of Roseville City Hall Council Chambers located at 311 Vernon Street, Roseville, California
95678, as the time and place for a hearing by the Council on the proposed bond issue. At that
fime and place any persons interested, including any persons owning property in the CFD, will
be heard.
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6. The City Clerk is hereby directed to cause notice of said public hearing to be
given by publication one time in a newspaper of general circulation circulated within the CFD.
The publication of said notice shall be completed at least seven (7) days before the date herein
set for said public hearing. Such nofice shall be substantially in the form specified in Section
53346 of the Act (which may also incorporate the form specified in Section 53322 of the Act),
with the form summarizing the provisions hereof hereby specifically approved.

7. This Resolution shall take effect from and after its adoption.

&* * * ® *® *

I hereby certify that the foregoing resolution was duly and regularly adopted by the City
Council of the City of Roseville, California, at a regularly scheduled meeting thereof, held on the
4th day of August, 2004 by the following vote of the City Council:

AYES: COUNCILMEMBERS A&llard, Roccucci, Gray, Garbolino, Rockholm
NOES: COUNCILMEMBERS None
ABSENT: COUNCILMEMBERS None
ABSTAIN: COUNCILMEMBERS None

e L2

Mayor "

ATTEST:

of Roseville
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CITY COUNCIL OF THE CITY OF ROSEVILLE
RESOLUTION NO. 04- 439

RESOLUTION OF FORMATION OF COMMUNITY FACILITIES DISTRICT AND
TO LEVY A SPECIAL TAXIN
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

WHEREAS, on August 4, 2004, this Council adopted Resolution No 04-331
"RESOLUTION OF INTENTION OF THE CITY COUNCIL OF THE CITY OF ROSEVILLE TO
FORM COMMUNITY FACILITIES DISTRICT AND LEVY A SPECIAL TAX IN WESTPARK
COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES) TO FINANCE THE
ACQUISITION AND CONSTRUCTION OF CERTAIN PUBLIC FACILITIES IN AND FOR SUCH
COMMUNITY FACILITIES DISTRICT" (the “Resolution of Intention™) with respect to Westpark
Community Facilities District No. 1 (Public Facilities) (the “CFD”) of the City pursuant to the
Mello-Roos Community Facilities Act of 1982, as amended, Chapter 2.5 of Part 1 of Division 2
of Title 5, commencing with Section 53311, of the California Government Code (the “Act”); and

WHEREAS, the Resolution of Intention incorporates a map of the proposed boundaries
of the CFD, states the facilities to be provided, the cost of providing such facilities and the rate
and method of apportionment of the special tax to be levied within the CFD to pay principal of
and interest on bonds proposed to be issued with respect to the CFD, and is on file with the City
Clerk and the provisions thereof are incorporated herein by this reference as if fully set forth
herein; and

WHEREAS, the facilities to be provided as stated in the Resoiution of Intention are set
forth in Exhibit B attached hereto and hereby made a part hereof; and

WHEREAS, this Council noticed a public hearing to be held on September 15, 2004, all
pursuant to the Act and the Resolution of Intention relating to the proposed formation of the

CFD; and

WHEREAS, at the hearing all interested persons desiring to be heard on all matters
pertaining to the formation of the CFD, the facilities to be provided therein and the levy of said
special tax were heard and a full and fair hearing was held; and

WHEREAS, at the hearing evidence was presented to this Council on said matters
before it, including a CFD Report (the “Report”) as to the facilities to be provided in the CFD and
the costs thereof and incidental expenses related thereto, a copy of which is on file with the City
Clerk, and this Council at the conclusion of said hearing is fully advised in the premises; and

WHEREAS, written protests with respect to the formation of the CFD, the furnishing of
specified types of facilities and the rate and method of apportionment of the special taxes have
not been filed with the City Clerk by fifty percent or more of the registered voters residing within
the territory of the CFD or property owners of one-half or more of the area of land within the
CFD and not exempt from the proposed special tax; and

WHEREAS, the special tax proposed to be levied in the CFD to pay for the proposed'
facilities to be provided therein has not been eliminated by protest by fifty percent or more of the



registered voters residing within the territory of the CFD or the owners of one-half or more of the
area of land within the CFD and not exempt from the special tax;

NOW THEREFORE, the City Council of the City of Roseville (the "City") resolves:
Section 1. Recitals Correct. The foregoing recitals are true and correct.

Section 2. No Maijority Protest. The proposed special tax to be levied within the
CFD has not been precluded by majority protest pursuant to section 53324 of the Act.

Section 3. Name of CFD. The community facilities district designated “Westpark
Community Facilities District No. 1 (Public Facilities)” of the City is hereby established pursuant
to the Act.

Section 4. Boundaries of CFD. The boundaries of the CFD, are as set forth in the

map of the CFD heretofore recorded in the Placer County Recorders Office on

Auqust 18 , 2004, in Book 3 at Page 38 of Maps of Assessment and Community Facilities
Districts.

Section 5. Description of Facilities. The type of public facilities proposed to be
financed by the CFD and pursuant to the Act shall consist of those items listed as facilities (the
“Facilities”) in Exhibit B hereto and by this reference incorporated herein.

Section 6. Special Tax.

a. Except to the extent that funds are otherwise available to the CFD to pay
for the Facilities and/or the principal and interest as it becomes due on bonds of the CFD
issued to finance the Facilities, a special tax (the “Special Tax”) sufficient to pay the
costs thereof, secured by the recordation of a continuing lien against all non-exempt real
property in the CFD, is intended to be levied annually within the CFD, and collected in
the same manner as ordinary ad valorem property taxes or in such other manner as may
be prescribed by this Council.

b. The proposed rate and method of apportionment of the Special Tax
among the parcels of real property within the CFD, in sufficient detail to aliow each
landowner within the proposed CFD to estimate the maximum amount such owner will
have to pay, are shown in Exhibit A attached hereto and by this reference incorporated

herein.

c. In the case of any Special Tax to pay for the Facilities and to be levied
against any parcel used for private residential purposes: (i) the maximum special tax
shall be specified as a dollar amount which shall be calculated and thereby established
not later than the date on which the parcel is first subject to the tax because of its use for
private residential purposes and which amount shall not be increased over time over two
percent per year; (ii) the tax year after which no further Special Tax subject to this
sentence shall be levied or collected shall be as set forth in Exhibit A hereto; and
(iii) under no circumstances will the Special Tax levied against any parcel subject to this
sentence be increased as a consequence of delinquency or default by the owner of any
other parcel within the CFD by more than ten percent. For the purposes hereof, a parcel
is used for “private residential purposes” not later than the date on which an occupancy

permit for private residential use is issued.
o f
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. Section 7. Increased Demands. It is hereby found and determined that the Facilities
are necessary to meet increased demands placed upon local agencies as the result of
development occurring in the CFD.

~ Section 8. Responsible Official. The office of the Director of Finance of the City of
Roseville, 311 Vemnon Street, Roseville, California 95678 (916-774-5319) is designated as the
office responsible for preparing annually a current roll of special tax levy obligations by
assessor's parcel number, estimating future special tax levies and for establishing procedures to
promptly respond to inquiries regarding estimates of future special tax levies. The City may
contract with private consultants to provide this service in lieu of the Director of Finance.

Section 9. Tax Lien. The Special Tax will be collected and enforced as a separate
line item on the regular property tax bill. However, this City Council reserves the right, under
‘Section 53340, to utilize any method of collecting the Special Tax which it shall, from time to
time, determine to be in the best interests of the City, including, but not limited to, direct billing
by the City to the property owners and supplemental billing. In particular, the City may bill the
2004-05 Special Taxes directly, and not post those taxes to the regular, secured property tax
roll. The procedure for collection in any case when the City chooses to collect the Special Tax
through direct billing shall be as follows:

After levy by the City Council, whether pursuant to authorizing ordinance or
annual resolution, the City Director of Finance shall prepare and send to the property owners by
first class U.S. Mail, at their addresses as shown on the last equalized assessment roll, a tax
bill, which shall specify the amount due, give instructions for payment to the City Director of

‘ Finance, state (as is hereby authorized and provided) that the first instaliment of the Special Tax

(50% of the annual Special Tax shall be payable in each installment) shall be delinquent if not
received by the City Director of Finance by the close of business on the next succeeding
December 10, and the second installment shall be delinquent if not paid by the City Director of
Finance by the close of business on the next succeeding April 10, shall specify (as is hereby
authorized and provided) that all delinquencies shall incur an immediate 10% penalty, and an
additional 1 1/2% penalty on the first day of each month beginning with the next succeeding
September 1, and shall specify (as is hereby authorized and provided) that delinquencies are
subject to judicial foreclosure under the procedure set forth in §53356.1 and following of the
Government Code.

The City Council, as an alternative enforcement mechanism, may by resolution
elect to place delinquent Special Taxes on the next secured property tax roll. In such event,
attorneys' fees and costs to date in any foreclosure action, and penalties on the delinquency
through the following December 1, may be included in the amount to be placed on the roll. Both
remedies may be pursued simultaneously, but if the property owner pays the regular property
tax bill for the subsequent year, including the delinquent Special Tax posted to that bill, the
foreclosure action may thereafter be pursued solely for attorneys' fees and costs incurred
subsequent to the posting of the delinquent Special Tax on the secured roll.

- Section 10.  Appropriations _Limit. In accordance with the Act, the annual
appropriations limit, as defined by subdivision (h) of Section 8 of Article Xill B of the California
Constitution, of the CFD is hereby preliminarily established at $80,000,000 and said
appropriations limit shall be submitted to the voters of the CFD as hereafter provided. The
proposition establishing said annual appropriations limit shall become effective if approved by
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the qualified electors voting thereon and shall be adjusted in accordance with the applicable
‘ : provisions of the Act.

Section 11.  Election. Pursuant to the provisions of the Act, the proposition of the levy
of the Special Tax and the proposition of the establishment of the appropriations limit specified
above shall be submitted to the qualified electors of the CFD at an election the time, place and
conditions of which election shall be as specified by a separate resolution of this Council. The
qualified electors for the election to be held in these proceedings shall be the landowners
owning land within the District. The City Council will conduct the election by mailed ballot and
hereby designates the City Clerk as the official to conduct the mailed-ballot election.

Section 12. Advances of Funds. Advances of funds or contributions of work in kind
from any lawful source, specifically including owners of property within the District, may be
reimbursed from bond proceeds or from special tax revenue or both to the extent of the lesser of
the value or cost of the contribution, but any agreement to do so shall not constitute a debt or

liability of the City.

Section 13.  Callable Bonds. Any bonds issued in these proceedings shall be callable
in accordance with the provisions of the Act and as more specifically to be set forth in any
resolution providing for the form, execution and issuance of bonds.

Section 14.  Prior Proceedings Valid. This City Council now finds and determines that
all proceedings up to and including the adoption of this Resolution were and are valid and in
conformity with the requirements of the Act. This determination and finding is final and
conclusive in accordance with Government Code Section 53325.1.

* * * * *

| hereby certify that the foregoing Resolution was duly adopted by the City Council of the
City of Roseville, California, at a regularly scheduled meeting thereof, held on the 15th day of
September, 2004, by the following vote of the City Council:

AYES: COUNCILMEMBERS Allard, Roccucci, Gray, Garbolino, Rockholm
NOES: COUNCILMEMBERS None
ABSENT: COUNCILMEMBERS None

. ABSTAIN: COUNCILMEMBERS None

"Mayor

ATTEST:
(‘. City Clerk of the City of Roseville

The foregoing instrument is a correct copy ' 4 G
of the original on file in this office. QZ( ) 7_’ ¢/_j /

ATTEST:
Ve 24

City Clerk of he City of Rosew:le. miuc rmia

DEPUTY CLERK
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EXHIBIT A
CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX

Special Taxes applicable to each Assessor’s Parcel in Westpark Community Facilities District No. 1
(Public Facilities) [herein “CFD No. 1” or “the CFD”] shall be levied and collected according to the
tax liability determined by the City Council of the City of Roseville, through the application of the
appropriate amount or rate for Taxable Property, as described below. All of the property in CFD
No. 1, unless exempted by law or by the provisions of Section G below, shall be taxed for the
purposes, to the extent, and in the manner herein provided, including property subsequently annexed
to CFD No. 1 unless a separate Rate and Method of Apportionment is adopted for the annexation
area.

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 or other Development Plan.

“Act” means the Mello-Roos Community Facilities Act of 1982, as amended, being Chapter 2.5,
(commencing with Section 53311), Division 2 of Title 5 of the California Government Code.

“Administrative Expenses” means any or all of the following: the fees and expenses of any fiscal
agent or trustee (including any fees or expenses of its counsel) employed in connection with any
Bonds, and the expenses of the City carrying out its duties with respect to CFD No. 1 and the Bonds,
including, but not limited to, levying and collecting the Special Taxes, the fees and expenses of legal
counsel, charges levied by the County, costs related to annexing property into the CFD, costs related
to property owner inquiries regarding the Special Taxes, costs associated with complying with any
continuing disclosure requirements for the Bonds and the Special Taxes, and all other costs and
expenses of the City in any way related to the establishment or administration of the CFD.

“Administrator” means the person or firm designated by the City to administer the Special Taxes
according to this Rate and Method of Apportionment of Special Tax.

“Affordable Housing Director” means, at any point in time, the person within the City who serves
as head of the department that is in charge of the City’s affordable housing program.

/A
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“Affordable Unit” means a Unit built on a Parcel of Single Family Detached Property or Single
Family Attached Property for which an Affordable Purchase Development Agreement has been
recorded on title of the property designating the Unit as affordable and resulting in a deed of trust on
the Parcel in favor of the City. The City’s Affordable Housing Director shall determine which Units
are designated as Affordable Units and maintain an Affordable Unit Listing which shall contain all
designated buildable parcels by tract and lot number, and in the case of Large Lots parcels remaining
prior to May 1 of the preceding Fiscal Year, the number of designated Affordable Units for each
such Large Lot parcel; all entries shall indicate the effective date of designation. The Affordable
Unit Listing shall also be updated to reflect those Units no longer qualifying as Affordable Units.
The Affordable Unit Listing, which shall contain all qualifying Affordable Units as of April 30, shall
be made available to Administrator by July 1 of each year for purposes of determining the Maximum
Special Tax for Parcels pursuant to Sections C and D below.

“Affordable Unit Adjustment” means a reduction in the Assigned Maximum Special Tax for a
Large Lot due to the assignment of Affordable Units to the Large Lot. No Affordable Unit
Adjustment shall occur on Multi-Family Property, as the Assigned Special Tax for such property has
already been adjusted to account for affordable units.

“Annual Tax Escalation Factor” means, in each Fiscal Year following the Base Year, an increase
in the Maximum Special Tax in an amount equal to two percent (2%) of the Maximum Special Tax
in effect in the prior Fiscal Year.

“Assessor’s Parcel” or “Parcel” means a lot or parcel shown on an Assessor’s Parcel Map with an
assigned Assessor’s Parcel number.

“Assessor’s Parcel Map” means an official map of the County Assessor designating parcels by
Assessor’s Parcel number.

“Assigned Maximum Special Tax” means the Maximum Special Tax assigned to each Large Lot at
CFD Formation based on the Expected Land Uses, as shown in Attachment 2 of this RMA.

“Base Year” means Fiscal Year 2004-05.

“Bonds” means bonds or other debt (as defined in the Act), whether in one or more series, issued,
insured or assumed by CFD No. 1 related to public infrastructure and/or improvements that are
authorized to be funded by CFD No. 1.

“Buildable Lot” means an individual lot within a Final Map for which a building permit may be
issued without further subdivision of such lot.

“CFD Formation” means the date on which the Resolution of Formation to form CFD No. 1 was
adopted by the City Council.

“CFD Maximum Special Tax Revenue” means the cumulative Maximum Special Tax revenue that
can be collected from all property within CFD No. 1 after adjusting for the Expected Affordable
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Units. The CFD Maximum Special Tax Revenue is shown in Attachment 2 of this RMA and may be
reduced due to prepayments in future Fiscal Years.

“City” means the City of Roseville.

“City Council” means the City Council of the City of Roseville, acting as the legislative body of
CFD No. 1.

“County” means the County of Placer.
“Developed Property” means, in any Fiscal Year, the following:

. for Single Family Detached Property, all Parcels for which a Final Map was recorded
prior to May 1 of the preceding Fiscal Year

. for Single Family Attached Property, all Parcels for which a use permit or building
permit for new construction of a residential structure was issued prior to May 1 of the
preceding Fiscal Year.

. for Multi-Family Property, all Parcels for which a use permit or building permit for

‘ new construction of a residential structure was issued prior to May 1 of the preceding
Fiscal Year.

. for Non-Residential Property, all Parcels for which a building permit for new

construction of a building was issued prior to May 1 of the preceding Fiscal Year.

“Development Plan” means a condominium plan, apartment plan, site plan or other development
plan that identifies such information as the type of structure, acreage, square footage, and/or number
of Units that are approved to be developed on Single Family Attached Property, Multi-Family
Property and Non-Residential Property. This information may be obtained from the City’s
Development Activity Updates, which are published periodically by the City’s Planning Department.

“Expected Affordable Units” means a total of 85 medium density residential Units within CFD No.
1 that are expected to be Affordable Units. Upon recordation of Final Maps within CFD No. 1, the
Affordable Housing Director will determine which Large Lots will include Affordable Units, and,
upon such determination, the Administrator shall reduce the Assigned Maximum Special Tax for the
Large Lot pursuant to the steps set forth in Section C.3a, C.3b, or C.3d (as applicable) below. If, in
any Fiscal Year, the Affordable Housing Director identifies a total number of Affordable Units
within CFD No. 1 that exceeds 85 Units, no Affordable Unit adjustment will be applied for the
Affordable Units identified after the 85™ Affordable Unit has been designated.

“Expected Land Uses” means the total number of single family and multi-family units, and acres of
Non-Residential Property expected within each Large Lot at the time of CFD Formation. The
Expected Land Uses are identified in Attachment 2 of this Rate and Method.

)
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“Final Map” means a final map, or portion thereof, approved by the City pursuant to the
Subdivision Map Act (California Government Code Section 66410 et seq) that creates Buildable
Lots. The term “Final Map™ shall not include any Large-Lot Subdivision Map, Small Lot Tentative
Map, Assessor’s Parcel Map, or subdivision map or portion thereof, that does not create Buildable
Lots, including Assessor’s Parcels that are designated as remainder parcels.

“Finance Director” means the Finance Director for the City of Roseville or his or her designee.
“Fiscal Year” means the period starting July 1 and ending on the following June 30.

“Land Use Class” means, individually, Developed Property, Small Lot Tentative Map Property,
Large-Lot Subdivision Map Property, and Undeveloped Property.

“Large Lot” means a specific geographic area within CFD No. 1 that (i) is created upon recordation
of a Large-Lot Subdivision Map within CFD No. 1, (ii) is expected to have Buildable Lots of a
similar size, and (iii) has an Assigned Maximum Special Tax that will ultimately be allocated to the
Buildable Lots within the Large Lot as Final Maps are recorded. The Large Lots expected at CFD
Formation are shown in Attachment 1 of this RMA, and the Assigned Maximum Special Tax for
each Large Lot within CFD No. 1 is shown in Attachment 2.

“Large-Lot Subdivision Map” means a subdivision map recorded at the County Recorder’s Office
that subdivides the property in CFD No. 1 into Large Lots.

“Large-Lot Subdivision Map Property” means, in any Fiscal Year, all Parcels which are included

, within a Large-Lot Subdivision Map that was approved prior to May 1 of the prior Fiscal Year, and

which have not yet become Small Lot Tentative Map Property.
“Market-Rate Unit” means a unit that is not an Affordable Unit.

“Maximum Special Tax” means the greatest amount of Special Tax that can be levied on an
Assessor’s Parcel in any Fiscal Year determined in accordance with Sections C and D below.

“Multi-Family Property” means, in any Fiscal Year, all Parcels in CFD No. 1 for which a building
permit was issued or may be issued for construction of a residential structure with multiple units that

‘share common walls, all of which are offered for rent to the general public.

“Non-Residential Property” means, in any Fiscal Year, all Parcels of Developed Property within

CFD No. 1 which are not Single Family Detached Property, Single Family Attached Property, Multi-

Family Property, or Taxable Public Property.

“Original Parcel” means an Assessor’s Parcel in CFD No. 1 at the time of CFD Formation, as
identified in Attachment 1. A Successor Parcel that is being further subdivided shall also be
considered an Original Parcel for purposes of determining the Maximum Special Taxes pursuant to
Section C.




“Public Property” means any property within the boundaries of CFD No. 1 that is owned by the
federal government, State of California, County, City, or other public agency.

“RMA?” means this Rate and Method of Apportionment of Special Tax.

“Single Family Attached Property” means, in any Fiscal Year, all Buildable Lots in CFD No. 1 for
 which a building permit was issued or may be issued for construction of a residential structure
consisting of two or more Units that share common walls and are offered as for-sale Units, including
such residential structures that meet the statutory definition of a condominium contained in Civil
Code Section 1351.

“Single Family Detached Property” means, in any Fiscal Year, all Parcels in CFD No. 1 for which
a building permit was issued or may be issued for construction of a Unit that does not share a
common wall with another Unit.

“Small Lot Tentative Map” means a map that is made for the purpose of showing the design of a
proposed subdivision, including the individual Buildable Lots that are expected within the
subdivision, as well as the conditions pertaining thereto. A Small Lot Tentative Map is not based on
a detailed survey of the property within the map and is not recorded at the County Recorder s Office
to create legal lots. '

“Small Lot Tentative Map Property” means, in any Fiscal Year, all Parcels which are included
within a Small Lot Tentative Map that was approved prior to May 1 of the pnor Fiscal Year, and
which have not yet become Developed Property.

“Special Tax” means a special tax levied in any Fiscal Year to pay the Special Tax Requirement, as
defined below.

“Special Tax Requirement” means the amount necessary in any Fiscal Year (i) to pay principal and
interest on Bonds, (ii) to create or replenish reserve funds, (iii) to pay Administrative Expenses, (iv)
to cure any delinquencies in the payment of principal or interest on indebtedness of CFD No. 1
which have occurred in the prior Fiscal Year or (based on delinquencies in the payment of the
Special Taxes which have already taken place) are expected to occur in the Fiscal Year in which the
tax will be collected, and (V) to pay construction expenses to be funded directly from Special Tax
proceeds. The amounts referred to in clauses (i) and (ii) of the preceding sentence may be reduced
in any Fiscal Year by: (i) interest earnings on or surplus balances in funds and accounts for the
Bonds to the extent that such earnings or balances are available to apply against debt service
pursuant to a Bond indenture, Bond resolution, or other legal document that sets forth these terms;
(ii) proceeds received by CFD No. 1 from the collection of penalties associated with delinquent
Special Taxes; and (iii) any other revenues available to pay debt service on the Bonds as determined

by the Administrator.

“Successor Parcel” means an Assessor’s Parcel of Taxable Property created by the subdivision or
reconfiguration of an Original Parcel.




“Taxable Property” means all of the Assessor’s Parcels within the boundaries of CFD No. 1 which
are not exempt from the Special Tax pursuant to law or Section G below.

“Taxable Public Property” means, in any Fiscal Year, all Parcels of Public Property within CFD
No. 1 that, based on a tentative map or other Development Plan, were expected to be Taxable
Property and, based on this expectation, Maximum Special Taxes were assigned to the Parcels in
prior Fiscal Years.

“Undeveloped Property” means, in any Fiscal Year, all Parcels of Taxable Property within CFD
No. 1 that are not yet Developed Property, Small Lot Tentative Map Property, or Large-Lot
Subdivison Map Property.

“Unit” means (i) for Single Family Detached Property, an individual single-family detached unit,
and (ii) for Single Family Attached Property, an individual residential unit within a duplex, triplex,
fourplex, townhome, or condominium structure. ' '

B. DATA FOR ADMINISTRATION OF THE SPECIAL TAX

On or about July 1 of each Fiscal Year, the Administrator shall identify the current Assessor’s Parcel
numbers for all Parcels of Taxable Property within CFD No. 1. The Administrator shall also
determine: (i) whether each Assessor’s Parcel of Taxable Property is Developed Property, Small Lot
Tentative Map Property, Large-Lot Subdivision Map Property, or Undeveloped Property, (ii) for
Parcels of Single Family Attached Property, the number of Units on each Parcel, (iii) for Non-
Residential Property, the Acreage of each Parcel, (iv) for Buildable Lots within the Large Lots
designated as W-1 and W-2 in Attachment 1, the square footage of each Buildable Lot, and (v) the
Special Tax Requirement. For Single Family Attached Property, the number of Units shall be
determined by referencing the Development Plan for the property.

In any Fiscal Year, if it is determined that: (i) a parcel map for property in CFD No. 1 was recorded
after January 1 of the prior Fiscal Year (or any other date after which the Assessor will not
incorporate the newly-created parcels into the then current tax roll), (ii) because of the date the
parcel map was recorded, the Assessor does not yet recognize the new parcels created by the parcel
map, and (iii) one or more of the newly-created parcels is in a different Land Use Class than other
parcels created by the subdivision, the Administrator shall calculate the Special Tax for the property
affected by recordation of the parcel map by determining the Special Tax that applies separately to
the property within each Land Use Class, then applying the sum of the individual Special Taxes to
the Original Parcel or Successor Parcel that was subdivided by recordation of the parcel map.

If, in any Fiscal Year, it is determined that, based on building permits that have been issued, for-sale
residential Units will be built within a structure constructed on a Parcel of Non-Residential Property,
the Administrator shall determine whether (i) Units that have been or will be built on the Parcel will
be offered for sale to individual home buyers, and (ii) a separate Assessor’s Parcel number will be
assigned to the airspace parcel associated with each Unit. Once separate Parcel numbers have been
assigned to the residential airspace Parcels, the Administrator shall assign a Maximum Special Tax
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to the airspace Parcel for each residential unit. The Maximum Special Tax for the Base Year for
such Units is $500, which amount shall be increased each Fiscal Year thereafter by the Annual Tax
Escalation Factor. The Administrator shall also tax commercial land uses on the Parcel using the
Maximum Special Tax for the commercial uses within that Large Lot as shown in Attachment 2.
The acreage to be used to calculate the Maximum Special Tax on the commercial uses shall be the
full land area of the underlying Assessor’s Parcel on which the residential and commercial land uses

are located.

Upon recordation of each Final Map creating Single Family Detached Property and/or Single Family
Attached Property, the Affordable Housing Director is to determine the number of Affordable Units
included within the Final Map. As set forth in Sections C.3a, C.3b and C.3d below, once the
Affordable Housing Director has designated the number of Affordable Units on each Parcel, the
Administrator shall reduce the Maximum Special Tax for each Affordable Unit to fifty percent
(50%) of the Maximum Special Tax that applies to the market-rate Units created by recordation of
that Final Map. This reduction shall not be applied if the Administrator determines that the
Expected Affordable Units have already been designated on other Parcels, and the designation of
additional Affordable Units would reduce the CFD Maximum Special Tax Revenues. After May 1
of each Fiscal Year, the Administrator shall obtain the Affordable Unit Listing from the Affordable
Housing Director to confirm which Parcels and Large Lots qualify for an Affordable Unit
Adjustment in the following Fiscal Year.

C. CALCULATING THE MAXIMUM SPECIAL TAX

The Administrator shall apply the applicable subsection below to determine the Maximum Special
Tax for each Parcel of Taxable Property within CFD No. 1:

1 Prior to Recordation of a Large-Lot Subdivision Map

Prior to recordation of a Large-Lot Subdivision Map, the Maximum Special Tax assigned to Original
Parcels within the CFD shall be as follows:

Fiscal Year 2004-05 Fiscal Year 2004-05
Assessor’s Parcel Number Maximum Special Tax *
017-0150-037 $2,899,194
017-0150-003 $681,669
017-0100-043 $1,021,354
017-0100-044 $325,533
* Beginning July 1, 2005 and each July 1 thereafter, the Maximum Special Taxes

shown above shall be adjusted by applying the Annual Tax Escalation Factor.

If an Assessor’s Parcel number shown above is changed, the Maximum Special Tax shall continue to
apply to the Parcel to which it was assigned. If Parcels are reconfigured due to an action other than
recordation of a Large-Lot Subdivision Map, the Maximum Special Tax shall be spread on a per-
acre basis to all new Assessor’s Parcels created by the reconfiguration.
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2. After Recordation of a Large-Lot Subdivision Map, Prior to Recordation of a Final Map

The Maximum Special Tax assigned to each Large Lot expected at CFD Formation is identified in
Attachment 2 of this RMA. If, upon recordation of the Large-Lot Subdivision Map for property
within the CFD, it is determined that the actual boundaries of the Large Lots are different than that
shown in Attachment 1, Attachment 1 shall be updated and the correct boundaries of each Large Lot
shall be reflected in the attachment. If, at the same time changes are being made to Attachment 1, it
is determined that the number of Buildable Lots, Acreage of Multi-Family Property, or Acreage of
Non-Residential Property within a Large Lot has changed, the Assigned Maximum Special Tax for
each Large Lot in Attachment 2 may, in the City’s sole discretion, also be changed as long as the
CFD Maximum Special Tax Revenues are not reduced. If the City determines that such an
adjustment is needed, the adjustment shall be effective immediately after recordation of the Large-
Lot Subdivision Map, after which time the Assigned Maximum Special Tax for each Large Lot shall
be fixed for all future Fiscal Years, except as otherwise provided in Section D below. After both
attachments have been updated, the Administrator shall record, or cause to be recorded, an amended
Notice of Special Tax Lien that includes the revised attachments. If such an adjustment and
recording takes place, the property owner that requested the adjustment shall bear the costs to effect
the adjustment and prepare the required amendments to the Notice of Special Tax Lien and
Attachments 1 and 2. Prior to approval of the adjustment, the City may require a deposit from the
requesting property owner for the estimated cost to perform such adjustment.

‘ Unless an adjustment is made pursuant to the prior paragraph, the Maximum Special Tax for
property within a Large Lot shall be the Assigned Maximum Special Tax identified in Attachment 2
of this RMA. If there are multiple Assessor’s Parcels within a Large Lot prior to recordation of a
Final Map within the Large Lot, the Assigned Maximum Special Tax shall be allocated on a per-
Acre basis to each Parcel of Taxable Property to determine the Maximum Special Tax for each
Parcel. Upon recordation of the Large-Lot Subdivision Map, the actual boundary of each Large Lot
may change slightly from that shown in Attachment 1; such change shall have no impact on the
Assigned Maximum Special Tax for each Large Lot unless an adjustment is also made to the
Assigned Maximum Special Tax as permitted in the paragraph above.

3. After Recordation of a Final Map

a. Final Map Creating Buildable Lots of Single Family Detached Property
Throughout Entire Large Lot

If the Parcels created by a recorded Final Map within a Large Lot are all Buildable Lots of
Single Family Detached Property, the Administrator shall apply the following steps to
allocate the Assigned Maximum Special Tax for the Large Lot to each of the Buildable Lots
created by the subdivision:

Step 1: Identify the Assigned Maximum Special Tax for the Large Lot for the
then-current Fiscal Year.
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Step 2a:

Step 2b:

Step 3:

For Large Lots W-1 and W-2 (as identified in Attachment 1)

Determine how many Buildable Lots are greater than 5,000 square feet
and multiply the number of such lots by an equivalent dwelling unit
(EDU) factor of 1.3 to calculate the total EDUs associated with the lots.
Determine how many Buildable Lots are less than or equal to 5,000
square feet and add this total number of lots to the EDUs calculated
above to determine the total EDUs for all Buildable Lots within the

Final Map.

Divide the Assigned Maximum Special Tax by the total EDUs
calculated above to determine the Maximum Special Tax per EDU,
which will also be the Maximum Special Tax for all Buildable Lots that
are less than or equal to 5,000 square feet. Multiply the Maximum
Special Tax per EDU by 1.3 to calculate the Maximum Special Tax for
each Buildable Lot greater than 5,000 square feet.

For Large Lots Other Than W-1 and W-2

Divide the Assigned Maximum Special Tax from Step 1 by the number
of Buildable Lots created by the Final Map to determine the Maximum
Special Tax for each Buildable Lot.

Determine if Affordable Units have been designated within the Large

.Lot by the Affordable Housing Director. Ifyes, each Parcel on which an

Affordable Unit has been designated by the Affordable Housing
Director shall be assigned one-half (1/2) of the Maximum Special Tax
determined in Step 2a or 2b, and all other Buildable Lots will be
assigned the amount from Step 2a or 2b as the Maximum Special Tax
for the Fiscal Year. If no, all Buildable Lots in the Final Map shall be
assigned the Maximum Special Tax determined in Step 2a or 2b.

b. Final Map Creating Buildable Lots of Single Family Attached Property
Throughout Entire Large Lot

If the Parcels created by a recorded Final Map within a Large Lot are all Buildable Lots of
Single Family Attached Property, the Administrator shall apply the following steps to
allocate the Assigned Maximum Special Tax for the Large Lot to each of the Units that are
expected to be built based on reference to the Development Plan for the Single Family

Attached Property:

Step 1:

Identify the Assighed Maximum Special Tax for the Large Lot for the
then-current Fiscal Year.
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Step 2:

Step 3:

Divide the Assigned Maximum Special Tax from Step 1 by the number
of Units expected to be built on the property within the Final Map to
determine the Maximum Special Tax for each Unit.

Determine if any of the Units have been designated as Affordable Units
by the Affordable Housing Director. If yes, each Parcel on which an
Affordable Unit has been designated shall be assigned one-half (1/2) of
the Maximum Special Tax determined in Step 2, and all other Units will
be assigned the amount from Step 2 as the Maximum Special Tax for the
Fiscal Year. If no, all Units created within the Final Map shall be
assigned the Maximum Special Tax determined in Step 2.

c. Final Map Creating No Buildable Lots of Single Family Detached Property or
Single Family Attached Property

If none of the Successor Parcels created by recordation of a Final Map are Buildable Lots of
Single Family Detached Property or Single Family Attached Property, the Administrator
shall apply the following steps to allocate the Assigned Maximum Special Tax for the Large
Lot to each of the Successor Parcels:

Step 1:

Step 2:

Step 3:

Step 4:

Identify the Assigned Maximum Special Tax for the Large Lot.

Determine the total Acreage of Taxable Property created by subdivision
of the Large Lot.

Divide the Assigned Maximum Special Tax from Step 1 by the Acreage
from Step 2 to calculate Maximum Special Tax per acre.

Muitiply the per-acre Maximum Special Tax from Step 3 by the Acreage
in each Successor Parcel to calculate the Maximum Special Tax for each
Successor Parcel.

d. Final Map Creating Buildable Lots in a Portion of the Large Lot

If a Final Map records creating Buildable Lots within only a portion of a Large Lot, the
Administrator shall apply the following steps to allocate the Assigned Maximum Special Tax
for the Large Lot to each of the Successor Parcels:

Step 1:

Step 2:

Step 3:

Identify the Assigned Maximum Special Tax for the Large Lot.

Determine the number of Buildable Lots created within the Final Map
area.

Multiply the Buildable Lots from Step 2 by the “Base Tax Rate per
Unit” shown in Attachment 2 for the Large Lot that has been subdivided




by the Final Map to determine the Maximum Special Tax associated
with the Buildable Lots created by the Final Map. The Base Tax Rate
per Unit shall be used as the Maximum Special Tax for all Buildable
Lots included in the Final Map, except Affordable Units (as designated
by the Affordable Housing Director) which shall be set at one-half of the
rate of Market Units within the Final Map.

Step 4: Subtract the Maximum Special Tax associated with the Buildable Lots
as determined in Step 3 from the Assigned Maximum Special Tax for
the Large Lot that was identified in Step 1.

Step 5: Subtract the Acreage of Taxable Property included within the Final Map
from the total Acreage of Taxable Property in all Successor Parcels
within the Large Lot that resulted after recordation of the Final Map to
determine the Acreage of Taxable Property that is not included within
the Final Map.

Step 6: Divide the remainder determined in Step 4 by the remainder determined
in Step 5 to calculate the per-acre Maximum Special Tax that will apply
to Taxable Property not included within the Final Map.

Step 7: Multiply the per-acre Maximum Special Tax from Step 6 by the Acreage
in each Successor Parcel not included within the Final Map to calculate
the Maximum Special Tax for each such Successor Parcel.

If, after subdivision of a Large Lot, a Successor Parcel is further subdivided, the
Successor Parcel shall be treated as an Original Parcel for purposes of allocating
Maximum Special Taxes pursuant to Section C.3c, or C.3d, as appropriate.

After each reallocation of the Maximum Special Tax upon subdivision or reconfiguration of a Large
Lot, the sum of the Maximum Special Taxes assigned to Successor Parcels shall never be less than
the Assigned Maximum Special Tax for that Large Lot as shown in Attachment 2. Once a
Maximum Special Tax has been assigned to a Parcel within a Final Map, the Maximum Special Tax
shall not be reduced in future Fiscal Years regardless of changes in land use, Parcel size, ownership
or Special Taxes assigned elsewhere in the Large Lot.

D. CHANGES TO THE MAXTMUM SPECIAL TAX
1. Annual Escalation of Special Tax

Beginning in Fiscal Year 2005-06, and each Fiscal Year thereafter, the Assigned Maximum Special
Tax for each Large Lot shown in Attachment 2, and the Maximum Special Tax assigned to each -
Parcel of Taxable Property within the CFD, shall be adjusted by the Annual Special Tax Escalation
Factor.




., 2.  Affordable Units that Become Market-Rate Units

If, in any Fiscal Year, the Affordable Housing Director determines that a Unit that had previously
been designated as an Affordable Unit no longer qualifies as such, the Affordable Housing Director
shall update the Affordable Unit Listing by denoting the change in status of the Unit, together with
the effective date thereof. The Maximum Special Tax on the Unit that no longer qualifies as an
Affordable Unit shall be increased to double the amount that would have applied in that Fiscal Year
if the Unit had remained as an Affordable Unit. In subsequent Fiscal Years, this increased
Maximum Special Tax shall continue to escalate two percent (2%) per year.

3. Transfer of the Assigned Maximum Special Tax from One Large Lot to Another

The Assigned Maximum Special Taxes in Attachment 2 were determined based on the Expected
Land Uses for each Large Lot. If the number of planned residential units or non-residential acreage
is transferred from one Large Lot to another prior to recordation of a Final Map within any portion
of the Large Lot, the City may, in its sole discretion, allow for a transfer of the Assigned Special Tax
from one Large Lot to the other. Such a transfer shall only be allowed if (i) all adjustments are
agreed to in writing by the affected property owners and the Finance Director, and (ii) there is no
reduction in the CFD Maximum Special Tax Revenues as a result of the transfer. Should a transfer
result in an amendment to Attachment Nos. 1 or 2 of the Notice of Special Tax Lien, the requesting
property owner shall bear the costs to effect the transfer in the District records and prepare the
required amendments to the Notice of Special Tax Lien and Attachment Nos. 1 and 2. Prior to the

y transfer, the City may require a deposit from the requesting property owner for such costs. If such a

‘ transfer is requested, the Administrator shall apply the following steps to redistribute the Maximum
Special Tax among the Parcels:

Step 1: Determine the Maximum Special Tax associated with the land uses that will
be transferred by multiplying the number of residential units or non-
residential acreage by the “Base Tax Rate” identified for the units or acreage
in Attachment 2 (escalated to the then-current Fiscal Year).

Step 2: Subtract the amount determined in Step 1 from the Assigned Maximum
Special Tax for the Large Lot from which the units or acreage will be
transferred to determine the new Assigned Maximum Special Tax for the
Large Lot.

Step 3: Add the amount determined in Step 1 to the Assigned Maximum Special Tax
for the Large Lot to which the units or acreage is being transferred to
determine the new Assigned Maximum Special Tax for the Large Lot.

4. Conversion of a Parcel of Public Property to Private Use

If, in any Fiscal Year, a Parcel of Public Property is converted to private use, such Parcel shall be

subject to the levy of the Special Tax. The Maximum Special Tax for each such Parcel shall be

determined based on the average Maximum Special Tax per unit or acre for Parcels with similar land
r. use designations, as determined by the Finance Director.
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E. METHOD OF LEVY OF THE SPECIAL TAX

Commencing with Fiscal Year 2005-06 and for each following Fiscal Year, the Administrator shall
determine the Special Tax Requirement for that Fiscal Year and levy the Special Tax on all Parcels
of Taxable Property as follows:

Step 1:

Step 2:

Step 3:

Step 4:

Step 5:

Step 6:

Step 7:

The Special Tax shall be levied proportionately on each Parcel of Developed
Property within the CFD up to 100% of the Maximum Special Tax for each
Parcel for such Fiscal Year;

If additional revenue is needed after Step 1, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Small Lot Tentative Map
Property within the CFD, up to 100% of the Maximum Special Tax for each
Parcel for such Fiscal Year;

If additional revenue is needed after Step 2, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Large-Lot Subdivision Map
Property within the CFD, up to 100% of the Maximum Special Tax for each
Parcel for such Fiscal Year;

If additional revenue is needed after Step 3, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Undeveloped Property partially
or wholly included within Phase 1 of Westpark, as identified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Year;

If additional revenue is needed after Step 4, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Undeveloped Property partially
or wholly included within Phase 2 of Westpark, as identified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Year; ’

~ If additional revenue is needed after Step 5, the Special Tax shall be levied

proportionately on each Assessor’s Parcel of Undeveloped Property partially
or wholly included within Phase 3 of Westpark, as identified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Year;

If additional revenue is needed after Step 6, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Undeveloped Property partially
or wholly included within Phase 4 of Westpark, as identified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Year;

£
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Step 8: If additional revenue is needed after Step 7, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Taxable Public Property, up to
100% of the Maximum Special Tax assigned to each Parcel.

F. COLLECTION OF SPECIAL TAX

The Special Tax shall be collected in the same manner and at the same time as ordinary ad valorem
property taxes, provided, however, that prepayments are permitted as set forth in Section H below
and provided further that the City may directly bill, collect at a different time or in a different
manner, and/or collect delinquent Special Taxes through foreclosure or other available methods..

The Special Tax shall be levied and collected until principal and interest on Bonds have been repaid,
costs of constructing or acquiring authorized facilities from Special Tax proceeds have been paid,
and all administrative expenses have been reimbursed. However, in no event shall a Special Tax be
levied after Fiscal Year 2050-51. Under no circumstances may the Special Tax on one Parcel in the
CFD be increased by more than ten percent (10%) as a consequence of delinquency or default in
payment of the Special Tax levied on another Parcel or Parcels in the CFD.

G. EXEMPTIONS

Notwithstanding any other provision of this RMA, no Special Tax shall be levied on Public
Property, except Taxable Public Property, as defined herein. In addition, no Special Tax shall be
levied on Parcels that are not Public Property but are (i) designated as permanent open space or
common space on which no structure is permitted to be built, (ii) owned by a public utility for use as
an unmanned facility, or (iii) subject to an easement that precludes any other use on the Parcel.
Notwithstanding the foregoing, if a Maximum Special Tax was assigned to a Parcel, and the entire
Parcel ends up subject to one of the exemptions set forth above, the Parcel shall remain subject to the
Special Tax levy until a prepayment is received that releases such Parcel from the Special Tax

obligation.

H. PREPAYMENT OF SPECIAL TAX
The following definitions apply to this Section H:

“Outstanding Bonds” means all Previously Issued Bonds which remain outstanding, with
the following exception: if a Special Tax has been levied against, or already paid by, an
Assessor’s Parcel making a prepayment, and a portion of the Special Tax will be used to pay
a portion of the next principal payment on the Bonds that remain outstanding (as determined
by the Administrator), that next principal payment shall be subtracted from the total Bond
principal that remains outstanding, and the difference shall be used as the amount of
Outstanding Bonds for purposes of this prepayment formula.
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“Previously Issued Bonds” means all Bonds that have been issued on behalf of the CFD
prior to the date of prepayment.

“Public Facilities Requirements” means either $60,000,000 in 2004 dollars, which shall
increase on January 1, 2005, and on each January 1 thereafter by the percentage increase, if
any, in the construction cost index for the San Francisco region for the prior twelve (12)
month period as published in the Engineering News Record or other comparable source if
the Engineering News Record is discontinued or otherwise not available, or such other
number as shall be determined by the City to be an appropriate estimate of the net
construction proceeds that will be generated from all Bonds that have been or are expected to
be issued on behalf of CFD No. 1. The Public Facilities Requirements shown above may be
adjusted or a separate Public Facilities Requirements identified each time property annexes
into CFD No. 1; at no time shall the added Public Facilities Requirement for that annexation
area exceed the amount of public improvement costs that are expected to be supportable by
the Maximum Special Tax revenues generated within that annexation area.

“Remaining Facilities Costs™ means the Public Facilities Requirements (as defined above),
minus public facility costs funded by Previously Issued Bonds (as defined above), developer
equity, and/or any other source of funding.

1. Full Prepayment

The Special Tax obligation applicable to an Assessor’s Parcel in the CFD may be prepaid and the

obligation of the Assessor’s Parcel to pay the Special Tax permanently satisfied as described herein,
provided that a prepayment may be made 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 City with written notice of intent to prepay.
Within 30 days of receipt of such written notice, the City or its designee shall notify such owner of
the prepayment amount for such Assessor’s Parcel. Prepayment must be made not less than 75 days
prior to any redemption date for Bonds to be redeemed with the proceeds of such prepaid Special
Taxes. The Prepayment Amount shall be calculated as follows: (capitalized terms as defined
below): oo

Bond Redemption Amount

plus Remaining Facilities Amount

plus Redemption Premium

plus Defeasance Requirement

plus Administrative Fees and Expenses
less Reserve Fund Credit

equals Prepayment Amount

As of the proposed date of prepayment, the Prepayment Amount shall be determined by application
of the following steps:
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Step 1. Determine the Maximum Special Tax that could be collected from the
Assessor’s Parcel prepaying the Special Tax in the Fiscal Year in which
prepayment would be received by the City.

Step 2. Divide the Maximum Special Tax from Step 1 by the CFD Maximum Special
Tax Revenues for the Fiscal Year in which prepayment would be received by
the City.

Step 3. Multiply the quotient computed pursuant to Step 2 by the Outstanding Bonds
to compute the amount of Outstanding Bonds to be retired and prepaid (the
“Bond Redemption Amount”).

Step 4. Compute the current Remaining Facilities Costs (if any).

Step 5. Multiply the quotient computed pursuant to Step 2 by the amount determined

pursuant to Step 4 to compute the amount of Remaining Facilities Costs to be
prepaid (the “Remaining Facilities Amount”).

Step 6. Multiply the Bond Redemption Amount computed pursuant to Step 3 by the
applicable redemption premium, if any, on the Outstanding Bonds to be
redeemed (the “Redemption Premium?”).

Step 7. Compute the amount needed to pay interest on the Bond Redemption
Amount starting with the first Bond interest payment date after which the
. prepayment has been received until the earliest redemption date for the
Outstanding Bonds, which, depending on the Bond offering document, may
be as early as the next interest payment date.

Step 8: Compute the amount of interest the City reasonably expects to derive from
reinvestment of the Bond Redemption Amount plus the Redemption
Premium from the first Bond interest payment date after which the
prepayment has been received until the redemption date for the Outstanding
Bonds. v

Step 9: Take the amount computed pursuant to Step 7 and subtract the amount
computed pursuant to Step 8 (the “Defeasance Requirement”).

Step 10. Determine the costs of computing the prepayment amount, the costs of
redeeming Bonds, and the costs of recording any notices to evidence the
. prepayment and the redemption (the “Administrative Fees and Expenses™).

Step 11. If and to the extent so provided in the indenture pursuant to which the
Outstanding Bonds to be redeemed were issued, a reserve fund credit shall be
calculated as a reduction in the applicable reserve fund for the Outstanding

o 7, .
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‘Bonds to be redeemed pursuant to the prepayment (the “Reserve Fund
Credit”).

Step 12. The Special Tax prepayment is equal to the sum of the amounts coniputcd
pursuant to Steps 3, 5, 6, 9, and 10, less the amount computed pursuant to
Step 11 (the “Prepayment Amount”). ‘

2. Partia Prepayment

A partial prepayment may be made in an amount equal to any percentage of full prepayment desired
by the party making a partial prepayment, except that the full amount of administrative fees and
expenses determined in Step 10 shall be included in the partial prepayment. The Maximum Special
Tax that can be levied on a Parcel after a partial prepayment is made is equal to the Maximum
Special Tax that could have been levied prior to the prepayment, reduced by the percentage of the
full prepayment that the partial prepayment represents, all as determined by or at the direction of the

Administrator.

I. INTERPRETATION OF SPECIAL TAX FORMULA

The City reserves the right to make minor administrative and technical changes to this document that
does not materially affect the rate and method of apportioning the Special Taxes. In addition, the
interpretation and application of any section of this document shall be left to the City’s discretion.
Interpretations may be made by the City by ordinance or resolution for purposes of clarifying any
vagueness or ambiguity in this RMA.
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ATTACHMENT 2

CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

EXPECTED LAND USES AND ASSIGNED MAXIMUM SPECIAL TAXES

Base Tax Rate
per Unit Assigned
Expected | Expected # of (Residential) Maximum
Large Lot Land Use Acreage or | Residential and per Acre Special Tax
11] [2] Lot Size Units (Non- [3]
' Residential) [3]
PHASE I
W-1 LDR Lots> _
(Active Adult) | 5,000 sqft 225 units $1,200 $270,000
Lots <=
5,000 sqft 173 units $900 $155,700
Ww-2 LDR Lots >
(Active Adult) | 5,000 sqft 137 units $1,200 $164,400
Lots <=
5,000 sqft 169 units $900 $152,100
W-3 LDR 38.1 198 units $1,300 $257,400
w-4 LDR 314 147 units - $1,300 $191,100
W-5 LDR 23.0 88 units $1,300 $114,400
W-7 LDR 27.9 111 units $1,300 $144,300
PHASE II
Ww-8 LDR 42.3 180 units $1,300 $234,000
w-10 LDR 54.1 261 units $1,300 $339,300
W-11 LDR 323 148 units $1,300 $192,400
Ww-12 LDR 18.9 61 units $1,300 $79,300
W-21 VC-MDR 16.8 144 units $1,000 $144,000
W-22 VC-MDR 16.8 144 units $1,000 $144,000
Ww-24 VC-MDR 12.5 95 units $1,000 $95,000
W-25 VC-HDR 12.4 96 units $500 $84,000
VC-HDR 144 units $250 (combined)
(affordable)
W-26 VC-HDR 10.0 132 units $500 $66,000
W-32 vC-CC 7.2 N/A $5,000 $36,000
“W-33 VC-CC 7.2 N/A $5,000 $36,000




. " Base Tax Rate
per Unit Assigned
’ Expected # of (Residential) Maximum
Large Lot Land Use Expected Residential and per Acre | Special Tax
i1} 12] Acreage Units (Non- {31
Residential) |3}
PHASE Il
W-6 LDR 22.8 77 units $1,300 $100,100
Ww-13 LDR 17.0 60 units $1,300 $78,000
Ww-14 LDR 317 115 units $1,300 $149,500
Ww-15 - LDR 276 80 units $1,300 $104,000
Ww-16 MDR 20.6 160 units $1,000 $160,000
W-29 HDR 8.0 150 units $250 $37,500
(affordable) :
W-63 _ BP 10.5 N/A $5,000 $52,500
PHASE IV
w-9 LDR 319 “95 units $1,300 $123,500
W-17 LDR 46.0 210 units $1,300 $273,000
W-18 LDR 71.2 280 units $1,300 $364,000
W-19 MDR 219 165 units $1,000 $165,000
W-28 HDR 9.0 128 units $500 $75,750
HDR 47 units $250 (combined)
(affordable)
W-30 cc 4.0 N/A $5,000 $20,000
y W-60 IND 343 N/A $3,000 $102,900
. W-61 LI 359 N/A $3,000 $107,700
W-62 LI 38.3 __NA $3,000 $114,900
Total Assigned Maximum Special Tax Revenues
(Fiscal Year 2004-05) $4,927,750
Adjustment for Expected Affordable Units
(85 Expected MDR Units) ($42.500)
CFD Maximum Special Tax Revenues .
(Fiscal Year 2004-05) $4,885,250

1. See Attachment 1 for the geographic area associated with each Large Lot.

2. LDR = Low Density Residential
MDR = Medium Density Residential
HDR = High Density Residential
VC-MDR = Village Center Medium Density Residential
VC-HDR = Village Center High Density Residential
VC-CC = Village Center Community Commercial
BP = Business Park
CC = Community Commercial
IND = Industrial
LI = Light Industrial

3. Beginning July 1, 2005 and each July 1 thereafier, the Maximum Special Taxes shown above shall be adjusted
{‘ by applying the Annual Tax Escalation Factor.

. Source of Data: Morton & Pitalo, July 14, 2004
) o [0
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EXHIBIT B
Westpark
Community Facilities District (CFD) No. 1 \
City of Roseville, California

LIST OF AUTHORIZED FACILITIES

The Mello-Roos Community Facilities Act of 1982 authorizes the creation of a Community
Facilities District (CFD) to finance the construction of community infrastructure. The following
backbone facilities and improvements, described in the WRSP Public Facilities Financing Plan
(Financing Plan) and designed to serve the Westpark project area located in the West Roseville
Specific Plan (Specific Plan), are eligible for funding through this CFD.

TRANSPORTATION IMPROVEMENTS

Authorized facilities include the following transportation-related improvements, as shown on
Attachment 1:

» Fiddyment Road;

¢ Del Webb Boulevard;

* Pleasant Grove Boulevard;

. Vﬂlage Green Drive;

e Bob Doyle Drive;

» Phillip Road;

¢ Upland Drive;

o West Side Drive;

o  Market Street;

] | Loop Street D;

* Residential Street C;

o Village Center Streets, as indicated in the Specific Plan;
e Other public roadway improvements designed to meet the needs of the project.

Eligible roadway improvements include, but are not limited to, these: acquisition of land and
easements; roadway design; project management; bridge crossings and culverts; clearing,
grubbing, and demolition; grading, soil import/export, paving (including slurry seal), and
decorative/ enhanced pavement concrete and/or pavers; joint trenches, underground utilities
and undergrounding of existing overhead utilities; dry utilities and appurtenances; curbs,
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gutters, sidewalks, bike trails (including onsite and off-site), enhanced fencing, and access
ramps; street lights, signalization, and traffic signal control system; bus turnouts; signs and
striping; erosion control; median and parkway landscaping and irrigation; entry
monumentation as shown in Figure 12-15 of the Specific Plan; bus shelters; masonry walls;
traffic control and agency fees; and other improvements related thereto. Eligible improvements
for the roads listed above also include any and all necessary underground potable and non-
potable water, sanitary sewer, and storm drainage system improvements.

POTABLE AND NON-POTABLE WATER SYSTEM IMPROVEMENTS

Authorized facilities include any and all on- and off-site backbone water facilities designed to
meet the needs of development in the Specific Plan. These facilities include, but are not limited
to, potable and non-potable mains, valves, services and appurtenances; wells; and water
treatment facilities.

Eligible improvements also include the Recycled Water Storage Tank Facility. Facility
improvements include, but are not limited to, these: site clearing, grading and paving; curbs
and gutters; recycled water storage tanks, booster pump stations and all appurtenances thereto;
wells; water treatment; stand-by generator; site lighting, drainage, sanitary sewer, and water
service; landscaping and irrigation; access gates, and fencing; and striping and signage.

Water rights acquisition, purchase of water supply, and transfer fees are also authorized
improvements.

DRAINAGE SYSTEM IMPROVEMENTS

Authorized facilities include any and all backbone drainage and storm drainage improvements
designed to meet the needs of development in the Specific Plan. These facilities include, but are
not limited to mains, pipelines and appurtenances, outfalls and water quality measures,
temporary drainage facilities, detention/retention basins and drainage pretreatment facilities;
drainage ways/channels, pump stations, landscaping and irrigation; access gates, and fencing;
and striping and signage.

WASTEWATER SYSTEM IMPROVEMENTS

Authorized facilities include any and all backbone wastewater facilities designed to meet the
needs of development in the Specific Plan. These facilities include, but are not limited to
pipelines and all appurtenances thereto; manholes; tie-in to existing main line; force mains; lift
stations; odor-control facilities; sewer treatment plant improvements and permitting related
thereto; and related sewer system improvements.
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Eligible improvementé also include access improvements to the Pleasant Grove Wastewater
Treatment Plant.

SOLID WASTE IMPROVEMENTS

Authorized facilities include any and all backbone solid waste improvements designed to meet
the needs of development in the Specific Plan. Eligible improvements also include the Solid
Waste Recycling Center. Facility improvements include, but are not limited to, these: site
clearing, grading and paving; curbs and gutters; stand-by generator; site lighting, drainage,
sanitary sewer, and water service; landscaping and irrigation; access gates, fencing, and recycle
containers and bins; and striping and signage.

PARK AND PASEO IMPROVEMENTS

Authorized facilities include any and all improvements to parks and paseos located in the
Specific Plan.

OPEN SPACE IMPROVEMENTS

Authorized facilities include any and all open space improvements designed to meet the needs
of development in the Specific Plan, including, but not limited to: bike trails, bike/pedestrian
bridges, storm drain crossings, wetland mitigation, tree mitigation, off-site hawk mitigation,
agricultural mitigation, and/or wetland mitigation, property acquisition, endowment payments
for open space management, landscaping and irrigation, access gates and fencing and related
open space improvements.

UTILITIES

~ Authorized facilities include any and all utility improvements designed to meet the needs of

development in the Specific Plan All utility improvements, easement payments, and land
acquisition not located under or alongside transportation improvements are considered
authorized facilities.

FORMATION, ADMINISTRATIVE, AND INCIDENTAL EXPENSES

In addition to the above facilities, other incidental expenses as authorized by the Mello-Roos
Community Facilities Act of 1982, include, but are not limited to, these: the cost of planning,
permitting, and designing the facilities (including the cost of environmental evaluation,
orthophotography, environmental remediation/mitigation, and preparation of an overarching
Operation and Maintenance [O&M] Plan for the City of Roseville Open Space Preserves); land
acquisition and easement payments for authorized CFD facilities; project management, /J
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construction staking; engineering studies and preparation of an engineer’s report for the use of
recycled water; utility relocation and demolition costs incidental to the construction of the
public facilities, cost associated with the creation of the CFD, issuance of bonds; determination
of the amount of taxes, collection of taxes; payment of taxes; or costs otherwise incurred in
order to carry out the authorized purposes of the CFD; reimbursements to other areas for
infrastructure facilities serving development in the CFD; and any other expenses incidental to
the construction, completion, and inspection of the facilities.
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CITY COUNCIL OF THE CITY OF ROSEVILLE
RESOLUTION NO. 04-440

RESOLUTION DEEMING IT
NECESSARY TO INCUR BONDED INDEBTEDNESS IN
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC
FACILITIES)

WHEREAS, on August 4, 2004, this Council adopted Resolution No 04-331
"RESOLUTION OF INTENTION OF THE CITY COUNCIL OF THE CITY OF ROSEVILLE TO
FORM COMMUNITY FACILITIES DISTRICT AND LEVY A SPECIAL TAX IN WESTPARK
COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES) TO FINANCE THE
ACQUISITION AND CONSTRUCTION OF CERTAIN PUBLIC FACILITIES IN AND FOR SUCH
COMMUNITY FACILITIES DISTRICT" (the “Resolution of Intention") with respect to Westpark
Community Facilities District No. 1 (Public Facilities) (the “CFD”) of the City pursuant to the
Mello-Roos Community Facilities Act of 1982, as amended, Chapter 2.5 of Part 1 of Division 2.
of Title 5, commencing with Section 53311, of the California Government Code (the “Act”); and

WHEREAS, this Council has also adopted Resolution No. 04-440  "RESOLUTION
DEEMING IT NECESSARY TO INCUR BONDED INDEBTEDNESS IN WESTPARK
COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES) (the “Resolution
Determining Necessity”), determining the necessity to incur bonded indebtedness in the
maximum aggregate principal amount of $80,000,000 upon the security of the special tax to be
levied within the CFD pursuant to the Act; and stating its intention to incur bonded indebtedness
within the boundaries of the CFD for the purpose of financing the costs of certain facilities
specified in the Resolution of Intention; and '

WHEREAS, this Council has held a noticed public hearing as required by the Act about
the determination to proceed with the formation of the CFD, the provision of certain defined
facilities (the “Facilities”) by the CFD and the rate and method of apportionment of the special
tax to be levied within the CFD to pay the principal and interest on the proposed bonded
indebtedness in the CFD and the administrative costs of the City relative to the CFD; and

WHEREAS, subsequent to the public hearing, this Council adopted on September 15,
2004 Resolution No. 04-439 "RESOLUTION OF FORMATION OF COMMUNITY
FACILITIES DISTRICT AND TO LEVY A SPECIAL TAX IN WESTPARK COMMUNITY
FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES)”, (the “Resolution of Formation™); and

WHEREAS, this Council has also held a noticed public hearing as required by the Act
relative to the matters material to the questions set forth in the Resolution of Intention to incur

Indebtedness; and

WHEREAS, No written protests with respect to the matters material to the questions set
forth in the Resolution of Intention to Incur Indebtedness have been filed with the City Clerk;

The City Council of the City of Roseville (the "City") resolves:

Section 1. Recitals. The foregoing recitals are true and correct.



Section 2. Necessity. = This Council deems it necessary to incur bonded

. indebtedness in the maximum aggregate principal amount of $80,000,000 within the boundaries

of the CFD for the purpose of financing the costs of the Facilities, as provided in the Resolution

of Intention and the Resolution of Formation including, but not limited to, the costs of issuing

and selling bonds to finance the Facilities and the costs of the City in establishing and
administering the CFD.

Section 3. Entire CFD Liable. The whole of the CFD shall pay for the bonded
indebtedness through the levy of the special tax. The tax is to be apportioned in accordance
with the formula set forth in Exhibit “A” to the Resolution of Formation.

Section 4. Bonds. Bonds in the maximum amount of $80,000,000 are hereby
authorized subject to voter approval. The bonds may be issued in such series and may mature
and bear interest at such rate or rates, payable semiannually or in such other manner, all as this
Council or its designee shall determine, at the time or times of sale of such bonds; provided,
however, that the interest rate or rates shall not exceed the maximum interest rate permitted by
applicable law at the time of sale of the bonds and the bonds or any series thereof shall have a
maximum term of not to exceed 35 years. It is the intention of this City Council that any bonds
issued may be made callable on terms to be specified in any resolution providing for the form,

- execution and issuance of bonds, in accordance with the terms of the Act. The maximum rate of
interest shall be determined by competitive sale or by negotiation at the time of bond sale, but in
any case shall not exceed the legal rate as specified, from time to time, by Government Code
Section 53531 or any similar controlling provision of law.

= Section 5. Election. The proposition of incurring the bonded indebtedness herein
‘ authorized shall be submitted to the qualified electors of the CFD and shall be consolidated with
elections on the proposition of levying special taxes within the CFD and the establishment of an
appropriations limit for the CFD pursuant to Section 5§3353.5 of the Act. The time, place and
further particulars and conditions of such election shall be as specified by separate resolution of
this Council. The City Clerk is hereby designated as the official to conduct the special, mailed-
baliot election pursuant to the Act. The special CFD election shall be conducted by mailed
ballot. In order to be counted, ballots must be retumed to, and be physically received by, the
City Clerk before the end of the public hearing on formation of the CFD. If all authorized ballots
are received by the City Clerk prior to that time, the City Clerk shall, pursuant to Government
Code section 53326(d), immediately close the election and declare the results.

* * * * *

I hereby certify that the foregoing Resolution was duly adopted by the City Council of the
City of Roseville, California, at a regularly scheduled meeting thereof, held on the 15th day of
September, 2004, by the following vote of the City Council:

AYES: COUNCILMEMBERS Allard, Roccucci, Gray, Garbolino, Rockholm
NOES: COUNCILMEMBERS None
ABSENT: COUNCILMEMBERS None
ABSTAIN: COUNCILMEMBERS None

®
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ATTEST:

Tonis Qs )

City Clerk of the City of Roseville

The foregoing instrument is a correct copy
of the original on file in this office.

ATTEST:
Gity Clerk of ;he City of Rosevilfe, California

%j 1_/1/[(1 /(/M/{
DEPUTY GLERK
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CITY COUNCIL OF THE CITY OF ROSEVILLE
RESOLUTION NO. 04- 441

RESOLUTION CALLING SPECIAL ELECTION IN
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

WHEREAS, on September 15, 2004 this Council adopted Resolution No. 04-439
"RESOLUTION OF FORMATION OF COMMUNITY FACILITIES DISTRICT AND TO LEVY A
SPECIAL TAX IN WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC
FACILITIES)”, ordering the formation of the City’s Westpark Community Facilities District No. 1
(Public Facilities) (the “CFD”), authorizing the levy of a special tax on property within the CFD
and preliminarily establishing an appropriations limit for the CFD, all pursuant to the Mello-Roos
Community Facilities Act of 1982, Chapter 2.5 of Part 1 of Division 2 of Title 5, commencing with
Section 53311, of the California Government Code (the “Act”); and

WHEREAS, this Council has also adopted Resolution No. 04- 440 "RESOLUTION
DEEMING IT NECESSARY TO INCUR BONDED INDEBTEDNESS IN WESTPARK
COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES)” (the “Resolution
Determining Necessity”), determining the necessity to incur bonded indebtedness in the
maximum aggregate principal amount of $80,000,000 upon the security of the special tax to be
levied within the CFD pursuant to the Act; and

WHEREAS, pursuant to the provisions of the Resolution of Formation and the
Resolution Determining Necessity, the propositions of the levy of the special tax, the
establishment of the appropriations limit and the incurring of the bonded indebtedness shall be
submitted to the qualified electors of the CFD as required by the provisions of the Act;

NOW, THEREFORE, the City Council of the City of Roseville (the "City") resolves:

Section 1. Issues Submitted. Pursuant to Sections 53326, 53351 and 53325.7 of
the Act, the issues of the levy of the special tax, the incurring of bonded indebtedness and the
establishment of the appropriations limit shall be submitted to the qualified electors (as defined
below) of the CFD at an election called therefor as provided below.

Section 2. Qualified Electors. This Council hereby finds that fewer than 12 persons
have been registered to vote within the territory of the CFD for each of the 90 days preceding
the close of the public hearings heretofore conducted and concluded by this Council for the
purposes of these proceedings. Accordingly, and pursuant to Section 53326 of the Act, this
Council finds that, for these proceedings, the qualified electors are the landowners within the
CFD and that the vote shall be by such landowners or their authorized representatives, each
having one vote for each acre or portion thereof such landowner owns in the CFD as of the

close of the public hearings.

Section 3. .. Conduct of Election. This Council hereby calls a special election to
consider the measures-described in Section 1 above, which election shall be held on September
15, 2004, and the results thereof canvassed at the meeting of this Council on September 15,
2004. The City Clerk is hereby designated as the official to conduct the election and to receive



all ballots until 7:00 p.m. on the election date. It is hereby acknowledged that the City Clerk has
on file the Resolution of Formation, a certified map of the boundaries of the CFD, and a
sufficient description to allow the City Clerk to determine the electors of the CFD. Pursuant to
Section 53327 of the Act, the election shall be conducted by messenger or mail-delivered ballot
pursuant to Section 4000 of the California Elections Code. This Council hereby finds that
paragraphs (a), (b), (c) (1) and (c)(3) of Section 4000 are applicable to this special election.

Section 4. Ballot. . As authorized by Section 53353.5 of the Act, the three
propositions described in section 1 above shall be combined into a single ballot measure, the
form of which is attached hereto as Exhibit “A” and by this reference incorporated herein and the
form of ballot is hereby approved. The City Clerk is hereby authorized and directed to cause a
ballot, in substantially the form of Exhibit “A,” to be delivered to each of the qualified electors of

the CFD. Each ballot shall indicate the number of votes to be voted by the respective

landowner to which the ballot pertains. Each ballot shall be accompanied by all supplies and
written instructions necessary for the use and retumn of the ballot. The envelope to be used to
return the ballot shall be enclosed with the ballot, have the return postage prepaid, and contain
the following: (a) the name and address of the landowner, (b) a declaration, under penalty of
perjury, stating that the voter is the owner of record or authorized representative of the
landowner entitled to vote and is the person whose name appears on the envelope, (¢) the
printed name, signature and address of the voter, (d) the date of signing and place of execution
of the declaration pursuant to clause (b) above, and (e) a notice that the envelope contains an
official ballot and is to be opened only by the canvassing board of the election.

Section 5. Waivers. This Council hereby further finds that the provisions of Section
53326 of the Act requiring a minimum of 90 days following the adoption of the Resolution of
Formation to elapse before the special election are for the protection of the qualified electors of
the CFD. There is on file with the City Clerk a written waiver executed by all of the quailified
electors of the CFD allowing for a shortening of the time for the special election to expedite the
process of formation of the CFD and waiving any requirement for notice, analysis and
arguments in connection with the election. Accordingly, this Council finds and determines that
the qualified electors have been fully apprised of and have agreed to the shortened time for the
election and waiver of analysis and arguments, and have thereby been fully protected in these
proceedings. This Council also finds and determines that the City Clerk has concurred in the
shortened time for the election. Analysis and arguments with respect to the ballot measures are
hereby waived, as provided in Section 53327 of the Act

_ Section 6. Accountability. Under Sections 50075.1 and 53410 of the Government
Code, the following accountability measures shall apply to the special taxes and/or any bonds:
(a) the construction and/or acquisition of the Facilities and the incidental costs thereof including
any bonds, all as defined in the Resolution of Formation shall constitute the specific single
purpose; (b) the proceeds shall be applied only to the specific purposes identified in (a) above;
(c) there shall be created special account(s) or funds(s) into which the proceeds shall be
deposited; and (d) there shall be caused to be prepared an annual report as required by Section
50075.3 or 53411 of the Government Code.

* * * * *

I hereby certify that the foregoing Resolution was duly édopted by the City Council of the

- City of Roseville, California, at a regularly scheduled meeting thereof, held on the 15th day of

September, 2004, by the following vote of the City Council:
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: AYES: COUNCILMEMBERS A1llard, Roccucci, Gray, Garbolino, Rockholm
. NOES: COUNCILMEMBERS Nore

ABSENT: COUNCILMEMBERS None

ABSTAIN:  COUNCILMEMBERS None

ATTEST:

ToniCwg

City Clerk of the City of Roseville

EXHIBIT A - Form of Ballot

The foregeing instrument is a correct copy
of the originz! on file in this office.

4 ATTEST: =T
) City Clerk of the City of Roseville, California

DEPUTY €LERK

/ /;7f” s # /7// | -3-
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EXHIBIT A

WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES)
CITY OF ROSEVILLE, PLACER COUNTY, CALIFORNIA

SPECIAL ELECTION BALLOT
- (Mailed-Ballot Election)

Number of Votes:

Property Owner:

According to the provisions of the Mello-Roos Community Facilities Act of 1982, and the
resolutions of the City Council of the City of Roseville, the above-named landowner is entitled to cast the
number votes specified above on this ballot. In order to be counted, this ballot must be certified below and
be returned, either by mail or in person, before the end of the public hearing on September 15, 2004, to:

Sonia Orozco, City Clerk
City of Roseville

311 Vernon Street
Roseville, CA 95678

Mailing by that date will not be sufficient. The ballot must be physically received by the City Clerk
prior to the deadline in order to be counted.

AN "X" OR OTHER MARK WILL CAST ALL VOTES ASSIGNED TO THIS BALLOT, OR THE
VOTER MAY WRITE NUMBERS IN THE SPACES PROVIDED.

BALLOT MEASURE
Shall the City Council of the City of Roseville be Number of votes
authorized to issue up to $80,000,000 in bonds, YES

levy a special tax, and finance public facilities by
and through its Westpark Community Facilities
District No. 1 (Public Facilities), all as specified in

its Resolution Nos. 04- and 04- , and Number of votes
shall the appropriations limit for the District for NO
fiscal year 2004-2005 be established at .
$80,000,000?

Certification

"The undersigned is the authorized representative of the above-named landowner and is the
-person legally authorized and entitled to cast this ballot on behalf of the above-named landowner.

signature

print name

print title

/-fj},@»ﬁ -4
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CITY COUNCIL OF THE CITY OF ROSEVILLE
RESOLUTION NO. 04- 442

RESOLUTION DECLARING ELECTION RESULTS OF
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES)

WHEREAS, on September 15, 2004 this Council adopted Resolution No. 04- 439
"RESOLUTION OF FORMATION OF COMMUNITY FACILITIES DISTRICT AND TO LEVY A
SPECIAL TAX IN WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC
FACILITIES)” (the “Resolution of Formation”), ordering the formation of the City’'s Westpark
Community Facilities District No. 1 (Public Facilities) (the “CFD"), authorizing the levy of a
special tax on property within the CFD and preliminarily establishing an appropriations limit for
the CFD, all pursuant to the Mello-Roos Community Facilities Act of 1982, Chapter 2.5 of Part 1
of Division 2 of Title 5, commencing with Section 53311, of the California Government Code (the

“Act”); and

WHEREAS, this Council has also adopted Resolution No. 04-_440 "RESOLUTION
DEEMING IT NECESSARY TO INCUR BONDED INDEBTEDNESS IN WESTPARK
COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES)" (the “Resolution
Determining Necessity”), determining the necessity to incur bonded indebtedness in the
maximum aggregate principal amount of $80,000,000 upon the security of the special tax to be
levied within the CFD pursuant to the Act; and stating its intention to incur bonded indebtedness
within the boundaries of the CFD for the purpose of financing the costs of certain facilities
specified in the Resolution of Intention; and

WHEREAS, under the provisions of the Resolution of Formation and the Resolution
Determining Necessity, and pursuant to a resolution entitled “Resolution Calling Special Election
in Westpark Community Facilities District No. 1 (Public Facilities)” (the “Election Resolution”)
heretofore adopted by this Council, the propositions of the levy of the special tax, the
establishment of the appropriations limit and the incurring of the bonded indebtedness were
submitted to the qualified electors of the CFD as required by the provisions of the Act; and

A WHEREAS, pursuant to the terms of the Election Resolution, which are by this reference
incorporated herein, the special election has been held and the City Clerk has on file a
Canvass and Statement of Results of Election (the “Canvass”), a copy of which is attached

hereto as Exhibit A; and

WHEREAS, this Council has reviewed the Canvass, finds it appropnate and wishes to
complete its proceedings for the CFD;

NOW, THEREFORE, the City Council of the City of Roseville (the "City") resolves:

Section 1. Recitals. The foregoing recitals are all true and correct.
Section 2. Issues Presented. The issues presented at the special election were the

levy of a special tax within the CFD, the incurring of a bonded indebtedness in the maximum
aggregate principal amount of $80,000,000, and the approval of an annual appropriations limit



/‘

of not to exceed $80,000,000 all pursuant to the Resolution of Formation and the Resolution
Determining Necessity.

Section 3. Canvass and lIssues Approved. The Council hereby approves the
Canvass and finds that it shall be a permanent part of the record of its proceedings for the CFD.
Pursuant to the Canvass, the issues presented at the special election were approved by the
qualified electors of the CFD by more than two-thirds of the votes cast at the special election.

Section 4. Proceedings Approved. Pursuant to the voter approval, the CFD is
hereby declared to be fully formed with the authority to levy the special taxes, to incur the
approved bonded indebtedness and to have the established appropriations limit, all as
heretofore provided in these proceedings and in the Act. It is hereby found that all prior
proceedings and actions taken by this Council with respect to the CFD were valid and in
conformity with the Act.

Section 5. Notice of Tax Lien. The City Clerk is hereby directed to complete,
execute and cause to be recorded in the office of the County Recorder of the County of Placer a
notice of special tax lien in the form required by the Act, such recording to occur no later than 15

days following adoption by the Council of this resolution.

* % ¥k k k%

| hereby certify that the foregoing Resolution was duly adopted by the City Council of the
City of Roseville, California, at a regularly scheduled meeting thereof, held on the 15th day of
September, 2004, by the following vote of the City Council:

AYES: COUNCILMEMBERS Allard, Roccucci, Gray, Garbolino, Rockholm
NOES: COUNCILMEMBERS Yore
ABSENT: COUNCILMEMBERS None
v ABSTAIN: COUNCILMEMBERS None

Y W&Lé\d

— VMayor

ATTEST:

Fona Q)

City Clerk of the City of Roseville

The foregoing instrument is a correct copy
of the original on file in this office.

ATTEST:

City Clerk Ofi e Cttyﬁ Rasw;l!e, California

“DEPUTYCLERK

/ qué/

o/
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EXHIBIT A

CERTIFICATE OF CITY CLERK
CANVASS AND STATEMENT OF RESULTS OF ELECTION

CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
- (PUBLIC FACILITIES)
PLACER COUNTY, CALIFORNIA

I, Sonia Orozco, City Clerk of the City of Roseville (the "City") hereby certify:

i have personally received and assembled all ballots eligiblé fo be cast in the special
mailed-ballot, landowner election called by the City Council in its "RESOLUTION CALLING
SPECIAL ELECTION IN WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC

FACILITIES)" adopted September 15, 2004, and in accordance with my instructions contained
in that Resolution, | hereby declare the election closed.

| personally, in the presence of the City Council, and members of the pubic and City
staff, counted the ballots and certify the result of that count to be as follows:

TOTAL VOTES THAT COULD BE CAST 1487
TOTAL VOTES CAST "YES" 1487 _

TOTAL VOTES CAST"NO" ___ O

TOTAL VOTES CAST _1487

THE VOTES CAST "YES" EQUAL 100 o OF THE TOTAL VOTES CAST.

| make this Certification on September 15, 2004.

Sonia Orozco
City Clerk of the City of Roseville




CITY COUNCIL OF THE CITY OF ROSEVILLE
ORDINANCE NO. 428

ORDINANCE OF THE CITY COUNCIL
OF THE CITY OF ROSEVILLE LEVYING A SPECIAL TAX
WITHIN WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES) '

WHEREAS, on August 4, 2004, this Council adopted Resolution No 04-331 "Resolution
of Intention of the City Council of the City of Roseville to From Community Facilities District and
Levy a Special Tax in Westpark Community Facilities District No. 1 (Public Facilities) to Finance
the Acquisition and Construction of Certain Public Facilities in and for such Community
Facilities District " (the “Resolution of Intention™) with respect to Westpark Community Facilities
District No. 1 (Public Facilities) (the “CFD") of the City pursuant to the Mello-Roos Community
Facilities Act of 1982, as amended, Chapter 2.5 of Part 1 of Division 2 of Title 5, commencing
with Section 53311, of the California Government Code (the “Act’), to finance the acquisition of
certain facilities (the “Facilities”); and

WHEREAS, notice was published as required by the Act relative to the intention of the
Council to form the CFD and to provide for the Facilities; and

WHEREAS, the Council has held a noticed public hearing as required by the Act relative
to the determination to proceed with the formation of the CFD and the rate and method of
apportionment of the special tax to be levied within the CFD to finance the costs of the
Facilities; and

WHEREAS, at said hearing all persons desiring to be heard on all matters pertaining to
the formation of the CFD and the levy of said special taxes were heard, substantial evidence
was presented and considered by this Council and a full and fair hearing was held; and

WHEREAS, subsequent to the hearing, this City Council adopted resolutions entitied
“Resolution of Formation of Community Facilities District and to Levy a Special Tax in Westpark
Community Facilities District No. 1 (Public Facllities)” (the “Resolution of Formation®),
“Resolution Deeming it Necessary to Incur Bonded Indebtedness in Westpark Community
Facilities District No. 1 (Public Facilities)” (the “Resolution Determining Necessity”) and
“Resolution Calling Special Election in Westpark Community Facilities District No. 1 (Public
Facilities)” which resolutions established the CFD, authorized the levy of a special tax with the
CFD, determined the necessity to incur bonded indebtedness in the CFD and called an election
within the CFD on the propositions of incurring indebtedness, levying a special tax, and
establishing an appropriations limit within the CFD, respectively; and

WHEREAS, on September 15, 2004, a special election was held within the CFD at
which the eligible landowner-electors approved such propositions by the two-thirds vote
required by the Act;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF ROSEVILLE DOES
HEREBY ORDAIN as follows:



Section 1. By the passage of this Ordinance the Council hereby authorizes and levies
special taxes within the CFD pursuant to the Act, at the rate and in accordance with the formula
set forth in the Resolution of Formation, which Resolution is by this reference incorporated
herein. The special taxes are hereby levied commencing in fiscal year 2004-2005 and in each
fiscal year thereafter until payment in full of any bonds issued by the City for the CFD (the
“Bonds”), all as contemplated by the Resolution of Formation and the Resolution Determining

Necessity.

Section 2. The Director of Finance of the City is hereby authorized and directed each
fiscal year to determine the specific special tax rate and amount to be levied for the next
ensuing fiscal year for each parcel of real property within the CFD, in the manner and as
provided in the Resolution of Formation. -

Section 3. Properties or entities of the State, federal or local governments shall be
exempt from any levy of the special taxes. In no event shall the special taxes be levied on any
parcel within the CFD in excess of the maximum tax specified in the Resolution of Formation.

Section 4. All of the collections of the special tax shall be used as provided for in the
Act and in the Resolution of Formation including, but not limited to, the payment of principal of
and interest on the Bonds, the replenishment of the reserve fund for the Bonds, the payment of
the costs of the City in administering the CFD, and the costs of collecting and administering the
special tax. -

Section 5. The special taxes shall be collected either by direct billing of the property
owner or in the same manner as ordinary ad valorem taxes are collected and, in either case,
shall have the same lien priority, and be subject to the same penalties and the same procedure
and sale in cases of delinquency as provided for ad valorem taxes; provided, however, that the
Council may provide for other appropriate methods of collection by resolutions of the Council.
In addition, the provisions of Section 53356.1 of the Act shall apply to delinquent special tax
payments.

Section 6. If for any reason any portion of this ordinance is found to be invalid, or if the
special tax is found inapplicable to any particular parcel within the CFD, by a court of competent
jurisdiction, the balance of this ordinance and the application of the special tax to the remaining
parcels within the CFD shall not be affected.

Section 7. Upon final adoption by the City Council, this ordinance shall be published
in accordance with applicable provisions of the City Charter, by either:

publishing the entire ordinance once in the Roseville Press Tribune, a newspaper
of general circulation, published in the City of Roseville, within fourteen (14) days
after its passage and adoption, either separately or as part of any published
proceedings of the City Council or '

posting the entire ordinance in at least three (3) public places in the City.

Section 8. This ordinance shall go into effect third (30) days after the date of its
passage and adoption.



* * * * *

THE FOREGOING ORDINANCE was first read at a regular meeting of the City Council
of the City of Roseville on the 15th day of September, 2004 and was passed and adopted at a

regular meeting of the City Council of the City of Roseville on the 6th day of
October’ , 2004.

AYES: Councilmembers  Allard, Roccucci, Garbolino

NOES: Councilmembers  None

ABSTAIN: Councilmembers  None

ABSENT: Councilmembers Gray, Rockholm

e

- & (J Mayor

Attest:

= ~ City Clerké

The foregoing instrumant is a correst copy
of the original ¢a filz in this office.

ATTEST:
City Clerk of the Ci,ty\ of Roseville, California
DEPUTY CLERK
7N



10/22/2004, 20040140667

RECORDING REQUESTED BY AND

- WHEN RECORDED PLEASE RETURN TO:

City Clerk Department

City of Roseville

311 Vernon Street, Suite 208
Roseville, CA 95678
Telephone: (916) 774-5263

SPACE ABOVE THIS LINE FOR RECORDER'S USE

NOTICE OF SPECIAL TAX LIEN

CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES)
COUNTY OF PLACER, STATE OF CALIFORNIA

e Pursuant to the requirements of Section 3114.5 of the Streets and Highways Code and

®

Section 53324 of the Government Code, the undersigned, City Clerk of the City of Roseville,
hereby gives notice that a lien fo secure payment of a special tax which the City Council of the
City of Roseville, County of Placer, State of California is authorized to levy is hereby imposed.
The special tax secured by this lien is authorized to be levied for the purpose of: paying for the
facilities or services described in Exhibit A attached hereto including paying principal and
interest on bonds, the proceeds of which are being used to finance those facilities, and the
incidental expenses related thereto.

The special tax is authorized to be levied within Westpark Community Facilities District
No. 1 (Public Facilities), City of Roseville, County of Placer, State of California, which has now
been officially formed and the lien of the special tax is a continuing lien which shall secure each
annual levy of the special tax and which shall continue in force and effect until the special tax
obligation is prepaid, permanently satisfied, and canceled in accordance with faw, or until the
special tax ceases to be levied and a notice of cessation of special tax is recorded in
accordance with Section 53330.5 of the Government Code.

The rate, method of apportionment, and manner of collection of the authorized special
tax is shown on Exhibit B attached hereto. Conditions under which the obligation to pay the
special tax may be prepaid and permanently satisfied and the lien of the special tax canceled
are as set forth in Exhibit B attached hereto.

Notice is further given that upon the recording of this notice in the office of the county
recorder, the obligation to pay the special tax levy shall become a lien upon all nonexempt real
property within Westpark Community Facilities District No. 1 (Public Facilities), City of Roseville,
in accordance with Section 3115.5 of the Streets and Highways Code.

The name of the owner of the real property included within this community facilities
district as it appears on the latest secured assessment roll as of the date of recording of this
notice and the assessor's parcel number of such owner's property is set forth on Exhibit C

hereto.



Reference is made to the Boundary Map of the community facilities district recorded on
Auqust 18 , 2004 in the Office of the County Recorder of the County of Placer as
Document No. 2004-_331 and in Book __3 , at Page 38 of the Maps of Assessment
and Community Facilities District, which map is now the final boundary map of the community
facilities district, and a notice of correction subsequently recorded which corrected the name of

the District.

For further information concerning the current and estimated future tax liability of owners
or purchasers of real property subject to this special tax lien, interested persons should contact
the Director of Finance, City of Roseville, 311 Vernon Street, Roseville, CA 95678.

Sonia Orozco,
City Clerk of the City of Roseville

Dated: September 15, 2004

The foregaing instrument is a correct copy

EXHIBIT A - Rate and Method of Apportionment of the original on file in this office.

EXHIBIT B - CFD Improvements ATTEST:

EXHIBIT C - Property Owners and Parcel Numbers Ciy i of Gy o sl Caler
DEPUTYCLERS



EXHIBIT A

CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NoO. 1
(PuBLIC FACILITIES)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX

Special Taxes applicable to each Assessor’s Parcel in Westpark Community Facilities District No. 1
(Public Facilities) [herein “CFD No. 1” or “the CFD”] shall be levied and collected according to the
tax liability determined by the City Council of the City of Roseville, through the application of the
appropriate amount or rate for Taxable Property, as described below. All of the property in CFD
No. 1, unless exempted by law or by the provisions of Section G below, shall be taxed for the
purposes, to the extent, and in the manner herein provided, including property subsequently annexed
to CFD No. 1 unless a separate Rate and Method of Apportionment is adopted for the annexation

area.

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 or other Development Plan.

“Act” means the Mello-Roos Community Facilities Act of 1982, as amended, being Chapter 2.5,
(commencing with Section 53311), Division 2 of Title 5 of the California Government Code.

“Administrative Expenses” means any or all of the following: the fees and expenses of any fiscal
agent or trustee (including any fees or expenses of its counsel) employed in connection with any
Bonds, and the expenses of the City carrying out its duties with respect to CFD No. 1 and the Bonds,

- including, but not limited to, levying and collecting the Special Taxes, the fees and expenses of legal

counsel, charges levied by the County, costs related to annexing property into the CFD, costs related
to property owner inquiries regarding the Special Taxes, costs associated with complying with any
continuing disclosure requirements for the Bonds and the Special Taxes, and all other costs and
expenses of the City in any way related to the establishment or administration of the CFD.

“Administrator” means the person or firm designated by the City to administer the Special Taxes
according to this Rate and Method of Apportionment of Special Tax.

“Affordable Housing Director” means, at any point in time, the person within the City who serves
as head of the department that is in charge of the City’s affordable housing program.




“Affordable Unit” means a Unit built on a Parcel of Single Family Detached Property or Single
Family Attached Property for which an Affordable Purchase Development Agreement has been
recorded on title of the property designating the Unit as affordable and resulting in a deed of trust on
the Parcel in favor of the City. The City’s Affordable Housing Director shall determine which Units
are designated as Affordable Units and maintain an Affordable Unit Listing which shall contain all
designated buildable parcels by tract and lot number, and in the case of Large Lots parcels remaining
prior to May 1 of the preceding Fiscal Year, the number of designated Affordable Units for each
such Large Lot parcel; all entries shall indicate the effective date of designation. The Affordable
Unit Listing shall also be updated to reflect those Units no longer qualifying as Affordable Units.
The Affordable Unit Listing, which shall contain all qualifying Affordable Units as of April 30, shall
be made available to Administrator by July 1 of each year for purposes of determining the Maximum
Special Tax for Parcels pursuant to Sections C and D below.

“Affordable Unit Adjustment” means a reduction in the Assigned Maximum Special Tax for a
Large Lot due to the assignment of Affordable Units to the Large Lot. No Affordable Unit
Adjustment shall occur on Multi-Family Property, as the Assigned Special Tax for such property has
already been adjusted to account for affordable units.

“Annual Tax Escalation Factor” means, in each Fiscal Year following the Base Year, an increase
in the Maximum Spemal Tax in an amount equal to two percent (2%) of the Max1mum Special Tax
in effect in the prior Fiscal Year.

“Assessor’s Parcel” or “Parcel” means a lot or parcel shown on an Assessor’s Parcel Map with an
assigned Assessor’s Parcel number.

“Assessor’s Parcel Map” means an official map of the County Assessor designating parcels by
Assessor’s Parcel number.

“Assigned Maximum Special Tax” means the Maximum Special Tax assigned to each Large Lot at
CFD Formation based on the Expected Land Uses, as shown in Attachment 2 of this RMA.

“Base Year” means Fiscal Year 2004-05.

“Bonds” means bonds or other debt (as defined in the Act), whether in one or more series, issued,
insured or assumed by CFD No. 1 related to public infrastructure and/or improvements that are
authorized to be funded by CFD No. 1.

“Buildable Lot” means an individual lot within a Final Map for which a building permit may be
issued without further subdivision of such lot.

“CFD Formation” means the date on which the Resolution of Formation to form CFD No. 1 was
adopted by the City Council.

“CFD Maximum Special Tax Revenue” means the cumulative Maximum Special Tax revenue that
can be collected from all property within CFD No. 1 after adjusting for the Expected Affordable




Units. The CFD Maximum Special Tax Revenue is shown in Attachment 2 of this RMA and may be
reduced due to prepayments in future Fiscal Years.

“City” means the City of Roseville.

“City Council” means the City Council of the City of Roseville, acting as the legislative body of
CFD No. 1.

“County” means the County of Placer.
“Developed Property” means, in any Fiscal Year, the following;:

. for Single Family Detached Property, all Parcels for which a Final Map was recorded
prior to May 1 of the preceding Fiscal Year

. for Single Family Attached Property, all Parcels for which a use permit or building
permit for new construction of a residential structure was issued prior to May 1 of the
preceding Fiscal Year.

. for Multi-Family Property, all Parcels for which a use permit or building permit for
new construction of a residential structure was issued prior to May 1 of the preceding
Fiscal Year.

. for Non-Residential Property, all Parcels for which a building permit for new

construction of a building was issued prior to May 1 of the preceding Fiscal Year.

“Development Plan” means a condominium plan, apartment plan, site plan or other development
plan that identifies such information as the type of structure, acreage, square footage, and/or number
of Units that are approved to be developed on Single Family Attached Property, Multi-Family
Property and Non-Residential Property. This information may be obtained from the City’s
Development Activity Updates, which are published periodically by the City’s Planning Department.

“Expected Affordable Units” means a total of 85 medium density residential Units within CFD No.
1 that are expected to be Affordable Units. Upon recordation of Final Maps within CFD No. 1, the
Affordable Housing Director will determine which Large Lots will include Affordable Units, and,
upon such determination, the Administrator shall reduce the Assigned Maximum Special Tax for the
Large Lot pursuant to the steps set forth in Section C.3a, C.3b, or C.3d (as applicable) below. If, in
any Fiscal Year, the Affordable Housing Director identifies a total number of Affordable Units
within CFD No. 1 that exceeds 85 Units, no Affordable Unit adjustment will be applied for the
Affordable Units identified after the 85™ Affordable Unit has been designated.

“Expected Land Uses” means the total number of single family and multi-family units, and acres of
Non-Residential Property expected within each Large Lot at the time of CFD Formation. The
Expected Land Uses are identified in Attachment 2 of this Rate and Method.




“Final Map” means a final map, or portion thereof, approved by the City pursuant to the
Subdivision Map Act (California Government Code Section 66410 ef seq) that creates Buildable
Lots. The term “Final Map” shall not include any Large-Lot Subdivision Map, Small Lot Tentative
Map, Assessor’s Parcel Map, or subdivision map or portion thereof; that does not create Buildable
Lots, including Assessor’s Parcels that are designated as remainder parcels.

“Finance Director” means the Finance Director for the City of Roseville or his or her designee.
“Fiscal Year” means the period starting July 1 and ending on the following June 30.

“Land Use Class” means, individually, Developed Property, Small Lot Tentative Map Property,
Large-Lot Subdivision Map Property, and Undeveloped Property.

“Large Lot” means a specific geographic area within CFD No. 1 that (i) is created upon recordation
of a Large-Lot Subdivision Map within CFD No. 1, (ii) is expected to have Buildable Lots of a
similar size, and (iii) has an Assigned Maximum Special Tax that will ultimately be allocated to the
Buildable Lots within the Large Lot as Final Maps are recorded. The Large Lots expected at CFD
Formation are shown in Attachment 1 of this RMA, and the Assigned Maximum Special Tax for
each Large Lot within CFD No. 1 is shown in Attachment 2.

“Large-Lot Subdivision Map” means a subdivision map recorded at the County Recorder’s Office
that subdivides the property in CFD No. 1 into Large Lots.

“Large-Lot Subdivision Map Property” means, in any Fiscal Year, all Parcels which are included
within a Large-Lot Subdivision Map that was approved prior to May 1 of the prior Fiscal Year, and
which have not yet become Small Lot Tentative Map Property.

“Market-Rate Unit” means a unit that is not an Affordable Unit.

“Maximum Special Tax” means the greatest amount of Special Tax that can be levied on an
Assessor’s Parcel in any Fiscal Year determined in accordance with Sections C and D below.

“Multi-Family Property” means, in any Fiscal Year, all Parcels in CFD No. 1 for which a building
permit was issued or may be issued for construction of a residential structure with multiple units that
share common walls, all of which are offered for rent to the general public.

“Non-Residential Property” means, in any Fiscal Year, all Parcels of Developed Property within
CFD No. 1 which are not Single Family Detached Property, Single Family Attached Property, Multi-
Family Property, or Taxable Public Property.

“Original Parcel” means an Assessor’s Parcel in CFD No. 1 at the time of CFD Formation, as
identified in Attachment 1. A Successor Parcel that is being further subdivided shall also be
considered an Original Parcel for purposes of determining the Maximum Special Taxes pursuant to
Section C.




“Public Property” means any property within the boundaries of CFD No. 1 that is owned by the
federal government, State of California, County, City, or other public agency.

“RMA?” means this Rate and Method of Apportionment of Special Tax.

“Single Family Attached Property” means, in any Fiscal Year, all Buildable Lots in CFD No. 1 for
which a building permit was issued or may be issued for construction of a residential structure
consisting of two or more Units that share common walls and are offered as for-sale Units, including
such residential structures that meet the statutory definition of a condominium contained in Civil

Code Section 1351.

“Single Family Detached Property” means, in any Fiscal Year, all Parcels in CFD No. 1 for which
a building permit was issued or may be issued for construction of a Unit that does not share a
common wall with another Unit.

“Small Lot Tentative Map” means a map that is made for the purpose of showing the design of a
proposed subdivision, including the individual Buildable Lots that are expected within the
subdivision, as well as the conditions pertaining thereto. A Small Lot Tentative Map is not based on
a detailed survey of the property within the map and is not recorded at the County Recorder’s Office

to create legal lots.

“Small Lot Tentative Map Property” means, in any Fiscal Year, all Parcels which are included
within a Small Lot Tentative Map that was approved prior to May 1 of the prior Fiscal Year, and
which have not yet become Developed Property.

“Special Tax” means a special tax levied in any Fiscal Year to pay the Special Tax Requirement, as
defined below.

“Special Tax Requirement” means the amount necessary in any Fiscal Year (i) to pay principal and
interest on Bonds, (ii) to create or replenish reserve funds, (iii) to pay Administrative Expenses, (iv)
to cure any delinquencies in the payment of principal or interest on indebtedness of CFD No. 1
which have occurred in the prior Fiscal Year or (based on delinquencies in the payment of the
Special Taxes which have already taken place) are expected to occur in the Fiscal Year in which the
tax will be collected, and (v) to pay construction expenses to be funded directly from Special Tax
proceeds. The amounts referred to in clauses (i) and (ii) of the preceding sentence may be reduced
in any Fiscal Year by: (i) interest earnings on or surplus balances in funds and accounts for the
Bonds to the extent that such earnings or balances are available to apply against debt service
pursuant to a Bond indenture, Bond resolution, or other legal document that sets forth these terms;
(ii) proceeds received by CFD No. 1 from the collection of penalties associated with delinquent
Special Taxes; and (iii) any other revenues available to pay debt service on the Bonds as determined

by the Administrator.

“Successor Parcel” means an Assessor’s Parcel of Taxable Property created by the subdivision or
- reconfiguration of an Original Parcel.




“Taxable Property” means all of the Assessor’s Parcels within the boundaries of CFD No. 1 which
are not exempt from the Special Tax pursuant to law or Section G below.

“Taxable Public Property” means, in any Fiscal Year, all Parcels of Public Property within CFD
No. 1 that, based on a tentative map or other Development Plan, were expected to be Taxable

- Property and, based on this expectation, Maximum Special Taxes were assigned to the Parcels in
prior Fiscal Years.

“Undeveloped Property” means, in any Fiscal Year, all Parcels of Taxable Property within CFD
No. 1 that are not yet Developed Property, Small Lot Tentative Map Property, or Large-Lot
Subdivison Map Property.

“Unit” means (i) for Single Family Detached Property, an individual single-family detached unit,
and (ii) for Single Family Attached Property, an individual residential unit within a duplex, triplex,
fourplex, townhome, or condominium structure. '

B. DATA FOR ADMINISTRATION OF THE SPECIAL TAX.

On or about July 1 of each Fiscal Year, the Administrator shall identify the current Assessor’s Parcel
numbers for all Parcels of Taxable Property within CFD No. 1. The Administrator shall also
determine: (i) whether each Assessor’s Parcel of Taxable Property is Developed Property, Small Lot
Tentative Map Property, Large-Lot Subdivision Map Property, or Undeveloped Property, (ii) for
Parcels of Single Family Attached Property, the number of Units on each Parcel, (iii) for Non-
Residential Property, the Acreage of each-Parcel, (iv) for Buildable Lots within the Large Lots
designated as W-1 and W-2 in Attachment 1, the square footage of each Buildable Lot, and (v) the
Special Tax Requirement. For Single Family Attached Property, the number of Units shall be
determined by referencing the Development Plan for the property.

In any Fiscal Year, if it is determined that: (i) a parcel map for property in CFD No. 1 was recorded
after January 1 of the prior Fiscal Year (or any other date after which the Assessor will not
incorporate the newly-created parcels into the then current tax roll), (ii) because of the date the
parcel map was recorded, the Assessor does not yet recognize the new parcels created by the parcel
map, and (iii) one or more of the newly-created parcels is in a different Land Use Class than other
parcels created by the subdivision, the Administrator shall calculate the Special Tax for the property
affected by recordation of the parcel map by determining the Special Tax that applies separately to
the property within each Land Use Class, then applying the sum of the individual Special Taxes to
the Original Parcel or Successor Parcel that was subdivided by recordation of the parcel map.

If, in any Fiscal Year, it is determined that, based on building permits that have been issued, for-sale
residential Units will be built within a structure constructed on a Parcel of Non-Residential Property,
the Administrator shall determine whether (i) Units that have been or will be built on the Parcel will
be offered for sale to individual home buyers, and (ii) a separate Assessor’s Parcel number will be
assigned to the airspace parcel associated with each Unit. Once separate Parcel numbers have been
assigned to the residential airspace Parcels, the Administrator shall assign a Maximum Special Tax




to the airspace Parcel for each residential unit. The Maximum Special Tax for the Base Year for
such Units is $500, which amount shall be increased each Fiscal Year thereafter by the Annual Tax
Escalation Factor. The Administrator shall also tax commercial land uses on the Parcel using the
Maximum Special Tax for the commercial uses within that Large Lot as shown in Attachment 2.
The acreage to be used to calculate the Maximum Special Tax on the commercial uses shall be the
full land area of the underlying Assessor’s Parcel on which the residential and commercial land uses

are located.

Upon recordation of each Final Map creating Single Family Detached Property and/or Single Family
Attached Property, the Affordable Housing Director is to determine the number of Affordable Units
included within the Final Map. As set forth in Sections C.3a, C.3b and C.3d below, once the
Affordable Housing Director has designated the number of Affordable Units on each Parcel, the
Administrator shall reduce the Maximum Special Tax for each Affordable Unit to fifty percent
(50%) of the Maximum Special Tax that applies to the market-rate Units created by recordation of
that Final Map. This reduction shall not be applied if the Administrator determines that the
Expected Affordable Units have already been designated on other Parcels, and the designation of
additional Affordable Units would reduce the CFD Maximum Special Tax Revenues. After May 1
of each Fiscal Year, the Administrator shall obtain the Affordable Unit Listing from the Affordable
Housing Director to confirm which Parcels and Large Lots qualify for an Affordable Unit
Adjustment in the following Fiscal Year.

C. CALCULATING THE MAXIMUM SPECIAL TAX

The Administrator shall apply the applicable subsection below to determine the Maximum Special
Tax for each Parcel of Taxable Property within CFD No. 1:

1. Prior to Recordation of a Large-Lot Subdivision Map

Prior to recordation of a Large-Lot Subdivision Map, the Maximum Special Tax assigned to Original
Parcels within the CFD shall be as follows:

Fiscal Year 2004-05
Assessor’s Parcel Number

Fiscal Year 2004-05
Maximum Special Tax *

017-0150-037 $2,899,194
017-0150-003 $681,669
017-0100-043 $1,021,354
017-0100-044 $325,533

* Beginning July 1, 2005 and each July 1 thereafter, the Maximum Special Taxes
shown above shall be adjusted by applying the Annual Tax Escalation Factor.

If an Assessor’s Parcel number shown above is changed, the Maximum Special Tax shall continue to
apply to the Parcel to which it was assigned. If Parcels are reconfigured due to an action other than
recordation of a Large-Lot Subdivision Map, the Maximum Special Tax shall be spread on a per-
acre basis to all new Assessor’s Parcels created by the reconfiguration.




2. After Recordation of a Large-Lot Subdivision Map, Prior to Recordation of a Final Map

The Maximum Special Tax assigned to each Large Lot expected at CFD Formation is identified in
Attachment 2 of this RMA. If, upon recordation of the Large-Lot Subdivision Map for property
within the CFD, it is determined that the actual boundaries of the Large Lots are different than that
shown in Attachment 1, Attachment 1 shall be updated and the correct boundaries of each Large Lot
shall be reflected in the attachment. If, at the same time changes are being made to Attachment 1, it
is determined that the number of Buildable Lots, Acreage of Multi-Family Property, or Acreage of
Non-Residential Property within a Large Lot has changed, the Assigned Maximum Special Tax for
each Large Lot in Attachment 2 may, in the City’s sole discretion, also be changed as long as the
CFD Maximum Special Tax Revenues are not reduced. If the City determines that such an
adjustment is needed, the adjustment shall be effective immediately after recordation of the Large-
Lot Subdivision Map, after which time the Assigned Maximum Special Tax for each Large Lot shall
be fixed for all future Fiscal Years, except as otherwise provided in Section D below. After both
attachments have been updated, the Administrator shall record, or cause to be recorded, an amended
Notice of Special Tax Lien that includes the revised attachments. If such an adjustment and
recording takes place, the property owner that requested the adjustment shall bear the costs to effect
the adjustment and prepare the required amendments to the Notice of Special Tax Lien and
Attachments 1 and 2. Prior to approval of the adjustment, the City may require a deposit from the
requesting property owner for the estimated cost to perform such adjustment.

Unless an adjustment is made pursuant to the prior paragraph, the Maximum Special Tax for
property within a Large Lot shall be the Assigned Maximum Special Tax identified in Attachment 2
of this RMA. If there are multiple Assessor’s Parcels within a Large Lot prior to recordation of a
Final Map within the Large Lot, the Assigned Maximum Special Tax shall be allocated on a per-
Acre basis to each Parcel of Taxable Property to determine the Maximum Special Tax for each
Parcel. Upon recordation of the Large-Lot Subdivision Map, the actual boundary of each Large Lot
may change slightly from that shown in Attachment 1; such change shall have no impact on the
Assigned Maximum Special Tax for each Large Lot unless an adjustment is also made to the
Assigned Maximum Special Tax as permitted in the paragraph above.

3 After Recordation of a Final Map

a. Final Map Creating Buildable Lots of Single Family Detached Property
Throughout Entire Large Lot

If the Parcels created by a recorded Final Map within a Large Lot are all Buildable Lots of -
Single Family Detached Property, the Administrator shall apply the following steps to
allocate the Assigned Maximum Special Tax for the Large Lot to each of the Buildable Lots
created by the subdivision:

Step 1: Identify the Assigned Maximum Special Tax for the Large Lot for the
then-current Fiscal Year.




Step 2a:

Step 2b:

Step 3:

For Large L ots W-1 and W-2 (as identified in Attachment 1)

Determine how many Buildable Lots are greater than 5,000 square feet
and multiply the number of such lots by an equivalent dwelling unit
(EDU) factor of 1.3 to calculate the total EDUSs associated with the lots.
Determine how many Buildable Lots are less than or equal to 5,000
square feet and add this total number of lots to the EDUs calculated
above to determine the total EDUs for all Buildable Lots within the

Final Map.

Divide the Assigned Maximum Special Tax by the total EDUs
calculated above to determine the Maximum Special Tax per EDU,
which will also be the Maximum Special Tax for all Buildable Lots that
are less than or equal to 5,000 square feet. Multiply the Maximum
Special Tax per EDU by 1.3 to calculate the Maximum Special Tax for
each Buildable Lot greater than 5,000 square feet.

For Large Lots Other Than W-1 and W-2

Divide the Assigned Maximum Special Tax from Step 1 by the number
of Buildable Lots created by the Final Map to determine the Maximum
Special Tax for each Buildable Lot.

Determine if Affordable Units have been designated within the Large
Lot by the Affordable Housing Director. Ifyes, each Parcel on which an
Affordable Unit has been designated by the Affordable Housing
Director shall be assigned one-half (1/2) of the Maximum Special Tax
determined in Step 2a or 2b, and all other Buildable Lots will be
assigned the amount from Step 2a or 2b as the Maximum Special Tax
for the Fiscal Year. If no, all Buildable Lots in the Final Map shall be
assigned the Maximum Special Tax determined in Step 2a or 2b.

Final Map Creating Buildable ’Lots of Single Family Attached Property

Throughout Entire Large Lot

Step 1:

If the Parcels created by a recorded Final Map within a Large Lot are all Buildable Lots of
Single Family Attached Property, the Administrator shall apply the following steps to
allocate the Assigned Maximum Special Tax for the Large Lot to each of the Units that are
expected to be built based on reference to the Development Plan for the Single Family

Attached Property:

Identify the Assigned Maximum Special Tax for the Large Lot for the
then-current Fiscal Year.




Step 2:

Step 3:

Divide the Assigned Maximum Special Tax from Step 1 by the number
of Units expected to be built on the property within the Final Map to
determine the Maximum Special Tax for each Unit.

Determine if any of the Units have been designated as Affordable Units
by the Affordable Housing Director. If yes, each Parcel on which an
Affordable Unit has been designated shall be assigned one-half (1/2) of
the Maximum Special Tax determined in Step 2, and all other Units will
be assigned the amount from Step 2 as the Maximum Special Tax for the
Fiscal Year. If no, all Units created within the Final Map shall be
assigned the Maximum Special Tax determined in Step 2.

c. Final Map Creating No Buildable Lots of Single Family Detached Property or

Single Family Attached Property

If none of the Successor Parcels created by recordation of a Final Map are Buildable Lots of
Single Family Detached Property or Single Family Attached Property, the Administrator
shall apply the following steps to allocate the Assigned Maximum Special Tax for the Large
Lot to each of the Successor Parcels:

Step 1:

Step 2:

Step 3:

Step 4:

Identify the Assigned Maximum Special Tax for the Large Lot.

Determine the total Acreage of Taxable Property created by subdivision
of the Large Lot.

Divide the Assigned Maximum Special Tax from Step 1 by the Acreage
from Step 2 to calculate Maximum Special Tax per acre.

Multiply the per-acre Maximum Special Tax from Step 3 by the Acreage
in each Successor Parcel to calculate the Maximum Special Tax for each
Successor Parcel.

d. Final Map Creating Buildable Lots in a Portion of the Large Lot

If a Final Map records creating Buildable Lots within only a portion of a Large Lot, the
Administrator shall apply the following steps to allocate the Assigned Maximum Special Tax
for the Large Lot to each of the Successor Parcels:

Step 1:

Step 2:

Step 3:

Identify the Assigned Maximum Special Tax for the Large Lot.

Determine the number of Buildable Lots created within the Final Map
area.

Multiply the Buildable Lots from Step 2 by the “Base Tax Rate per
Unit” shown in Attachment 2 for the Large Lot that has been subdivided




by the Final Map to determine the Maximum Special Tax associated
with the Buildable Lots created by the Final Map. The Base Tax Rate
per Unit shall be used as the Maximum Special Tax for all Buildable
Lots included in the Final Map, except Affordable Units (as designated
by the Affordable Housing Director) which shall be set at one-half of the
rate of Market Units within the Final Map.

Step 4: Subtract the Maximum Special Tax associated with the Buildable Lots
as determined in Step 3 from the Assigned Maximum Special Tax for
the Large Lot that was identified in Step 1.

Step S: Subtract the Acreage of Taxable Property included within the Final Map
from the total Acreage of Taxable Property in all Successor Parcels
within the Large Lot that resulted after recordation of the Final Map to
determine the Acreage of Taxable Property that is not included within
the Final Map.

Step 6: Divide the remainder determined in Step 4 by the remainder determined
in Step 5 to calculate the per-acre Maximum Special Tax that will apply
to Taxable Property not included within the Final Map.

Step 7: Multiply the per-acre Maximum Special Tax from Step 6 by the Acreage
in each Successor Parcel not included within the Final Map to calculate
the Maximum Special Tax for each such Successor Parcel.

If, after subdivision of a Large Lot, a Successor Parcel is further subdivided, the
Successor Parcel shall be treated as an Original Parcel for purposes of allocating
Maximum Special Taxes pursuant to Section C.3c, or C.3d, as appropriate.

After each reallocation of the Maximum Special Tax upon subdivision or reconfiguration of a Large
Lot, the sum of the Maximum Special Taxes assigned to Successor Parcels shall never be less than
the Assigned Maximum Special Tax for that Large Lot as shown in Attachment 2. Once a
Maximum Special Tax has been assigned to a Parcel within a Final Map, the Maximum Special Tax
shall not be reduced in future Fiscal Years regardless of changes in land use, Parcel size, ownership
or Special Taxes assigned elsewhere in the Large Lot.

D. CHANGES TO THE MAXIMUM SPECIAL TAX

1. Annual Escalation of Special Tax

Beginning in Fiscal Year 2005-06, and each Fiécal Year thereafter, the Assigned Maximum Special
Tax for each Large Lot shown in Attachment 2, and the Maximum Special Tax assigned to each
Parcel of Taxable Property within the CFD, shall be adjusted by the Annual Special Tax Escalation

Factor.




@

2. Affordable Units that Become Market-Rate Units

If, in any Fiscal Year, the Affordable Housing Director determines that a Unit that had previously
been designated as an Affordable Unit no longer qualifies as such, the Affordable Housing Director
shall update the Affordable Unit Listing by denoting the change in status of the Unit, together with
the effective date thereof. The Maximum Special Tax on the Unit that no longer qualifies as an
Affordable Unit shall be increased to double the amount that would have applied in that Fiscal Year
if the Unit had remained as an Affordable Unit. In subsequent Fiscal Years, this increased
Maximum Special Tax shall continue to escalate two percent (2%) per year.

3. Transfer of the Assigned Maximum Special Tax from One Large Lot to Another

The Assigned Maximum Special Taxes in Attachment 2 were determined based on the Expected
Land Uses for each Large Lot. Ifthe number of planned residential units or non-residential acreage
is transferred from one Large Lot to another prior to recordation of a Final Map within any portion
of the Large Lot, the City may, in its sole discretion, allow for a transfer of the Assigned Special Tax
from one Large Lot to the other. Such a transfer shall only be allowed if (i) all adjustments are
agreed to in writing by the affected property owners and the Finance Director, and (ii) there is no
reduction in the CFD Maximum Special Tax Revenues as a result of the transfer. Should a transfer
result in an amendment to Attachment Nos. 1 or 2 of the Notice of Special Tax Lien, the requesting
property owner shall bear the costs to effect the transfer in the District records and prepare the
required amendments to the Notice of Special Tax Lien and Attachment Nos. 1 and 2. Prior to the
transfer, the City may require a deposit from the requesting property owner for such costs. If sucha
transfer is requested, the Administrator shall apply the following steps to redistribute the Maximum
Special Tax among the Parcels: ,

Step 1: Determine the Maximum Special Tax associated with the land uses that will
be transferred by multiplying the number of residential units or non-
residential acreage by the “Base Tax Rate” identified for the units or acreage
in Attachment 2 (escalated to the then-current Fiscal Year).

Step 2: Subtract the amount determined in Step 1 from the Assigned Maximum
Special Tax for the Large Lot from which the units or acreage will be
transferred to determine the new Assigned Maximum Special Tax for the
Large Lot.

Step 3: Add the amount determined in Step 1 to the Assigned Maximum Special Tax
for the Large Lot to which the units or acreage is being transferred to
determine the new Assigned Maximum Special Tax for the Large Lot.

4. Conversion of a Parcel of Public Property to Private Use

If, in any Fiscal Year, a Parcel of Public Property is converted to private use, such Parcel shall be
subject to the levy of the Special Tax. The Maximum Special Tax for each such Parcel shall be
determined based on the average Maximum Special Tax per unit or acre for Parcels with similar land
use designations, as determined by the Finance Director.




E. METHOD OF LEVY OF THE SPECIAL TAX

Commencing with Fiscal Year 2005-06 and for each follbwing Fiscal Year, the Administrator shall
determine the Special Tax Requirement for that Fiscal Year and levy the Special Tax on all Parcels
of Taxable Property as follows:

Step 1:

Step 2:

Step 3:

Step 4:

Step 5:

Step 6:

- Step 7:

The Special Tax shall be levied proportionately on each Parcel of Developed
Property within the CFD up to 100% of the Maximum Special Tax for each
Parcel for such Fiscal Year;

If additional revenue is needed after Step 1, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Small Lot Tentative Map
Property within the CFD, up to 100% of the Maximum Special Tax for each
Parcel for such Fiscal Year;

If additional revenue is needed after Step 2, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Large-Lot Subdivision Map
Property within the CFD, up to 100% of the Maximum Special Tax for each
Parcel for such Fiscal Year;

If additional revenue is needed after Step 3, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Undeveloped Property partially
or wholly included within Phase 1 of Westpark, as identified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Year;

If additional revenue is needed after Step 4, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Undeveloped Property partially
or wholly included within Phase 2 of Westpark, as identified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Year; '

If additional revenue is needed after Step 5, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Undeveloped Property partially
or wholly included within Phase 3 of Westpark, as identified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Year;

If additional revenue is needed after Step 6, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Undeveloped Property partially
or wholly included within Phase 4 of Westpark, as identified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Year;




@

Step 8: If additional revenue is needed after Step 7, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Taxable Public Property, up to
100% of the Maximum Special Tax assigned to each Parcel.

F. COLLECTION OF SPECIAL TAX

The Special Tax shall be collected in the same manner and at the same time as ordinary ad valorem
property taxes, provided, however, that prepayments are permitted as set forth in Section H below
and provided further that the City may directly bill, collect at a different time or in a different
manner, and/or collect delinquent Special Taxes through foreclosure or other available methods.

The Special Tax shall be levied and collected until principal and interest on Bonds have been repaid,
costs of constructing or acquiring authorized facilities from Special Tax proceeds have been paid,
and all administrative expenses have been reimbursed. However, in no event shall a Special Tax be
levied after Fiscal Year 2050-51. Under no circumstances may the Special Tax on one Parcel in the
CFD be increased by more than ten percent (10%) as a consequence of delinquency or default in
payment of the Special Tax levied on another Parcel or Parcels in the CFD.

G. EXEMPTIONS

Notwithstanding any other provision of this RMA, no Special Tax shall be levied on Public
Property, except Taxable Public Property, as defined herein. In addition, no Special Tax shall be
levied on Parcels that are not Public Property but are (i) designated as permanent open space or
common space on which no structure is permitted to be built, (ii) owned by a public utility for use as
an unmanned facility, or (iii) subject to an easement that precludes any other use on the Parcel.
Notwithstanding the foregoing, if a Maximum Special Tax was assigned to a Parcel, and the entire
Parcel ends up subject to one of the exemptions set forth above, the Parcel shall remain subject to the
Special Tax levy until a prepayment is received that releases such Parcel from the Special Tax

obligation.

H. PREPAYMENT OF SPECIAL TAX
The following definitions apply to this Section H:

“Qutstanding Bonds” means all Previously Issued Bonds which remain outstanding, with
the following exception: if a Special Tax has been levied against, or already paid by, an
Assessor’s Parcel making a prepayment, and a portion of the Special Tax will be used to pay
a portion of the next principal payment on the Bonds that remain outstanding (as determined
by the Administrator), that next principal payment shall be subtracted from the total Bond
principal that remains outstanding, and the difference shall be used as the amount of
Outstanding Bonds for purposes of this prepayment formula.




“Previously Issued Bonds” means all Bonds that have been issued on behalf of the CFD
prior to the date of prepayment.

“Public Facilities Requirements” means either $60,000,000 in 2004 dollars, which shall
increase on January 1, 2005, and on each January 1 thereafter by the percentage increase, if
any, in the construction cost index for the San Francisco region for the prior twelve (12)
month period as published in the Engineering News Record or other comparable source if
the Engineering News Record is discontinued or otherwise not available, or such other
number as shall be determined by the City to be an appropriate estimate of the net
construction proceeds that will be generated from all Bonds that have been or are expected to
be issued on behalf of CFD No. 1. The Public Facilities Requirements shown above may be
adjusted or a separate Public Facilities Requirements identified each time property annexes
into CFD No. 1; at no time shall the added Public Facilities Requirement for that annexation
area exceed the amount of public improvement costs that are expected to be supportable by
the Maximum Special Tax revenues generated within that annexation area.

“Remaining Facilities Costs” means the Public Facilities Requirements (as defined above),
minus public facility costs funded by Previously Issued Bonds (as defined above), developer
equity, and/or any other source of funding.

‘ 1 Full Prepayment

The Special Tax obligation applicable to an Assessor’s Parcel in the CFD may be prepaid and the
obligation of the Assessor’s Parcel to pay the Special Tax permanently satisfied as described herein,
provided that a prepayment may be made 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 City with written notice of intent to prepay.
Within 30 days of receipt of such written notice, the City or its designee shall notify such owner of
the prepayment amount for such Assessor’s Parcel. Prepayment must be made not less than 75 days
prior to any redemption date for Bonds to be redeemed with the proceeds of such prepaid Special
Taxes. The Prepayment Amount shall be calculated as follows: (capitalized .terms as defined

below):
Bond Redemption Amount
plus Remaining Facilities Amount
plus Redemption Premium
plus Defeasance Requirement
plus Administrative Fees and Expenses
less Reserve Fund Credit
equals Prepayment Amount

As of the proposed date of prepayment, the Prepayment Amount shall be determined by application
of the following steps:

e

L




Step 1.

Step 2. -

Step 3.

Step 4.

Step 5.

Step 6.

Step 7.

Step 8:

Step 9:

Step 10.

Step 11.

Determine the Maximum Special Tax that could be collected from the
Assessor’s Parcel prepaying the Special Tax in the Fiscal Year in which
prepayment would be received by the City.

Divide the Maximum Special Tax from Step 1 by the CFD Maximum Special
Tax Revenues for the Fiscal Year in which prepayment would be received by
the City.

Mutltiply the quotient computed pursuant to Step 2 by the Outstanding Bonds

“to compute the amount of Qutstanding Bonds to be retired and prepaid (the

“Bond Redemption Amount”). .
Compute the current Remaining Facilities Costs (if any).

Multiply the quotient computed pursuant to Step 2 by the amount determined
pursuant to Step 4 to compute the amount of Remaining Facilities Costs to be
prepaid (the “Remaining Facilities Amount”).

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

Compute the -amount needed to pay interest on the Bond Redemption
Amount starting with the first Bond interest payment date after which the
prepayment has been received until the earliest redemption date for the
Outstanding Bonds, which, depending on the Bond offering document, may
be as early as the next interest payment date.

Compute the amount of interest the City reasonably expects to derive from
reinvestment of the Bond Redemption Amount plus the Redemption
Premium from the first Bond interest payment date after which the
prepayment has been received until the redemption date for the Outstanding

Bonds.

Take the amount computed pursuant to Step 7 and subtract the amount
computed pursuant to Step 8 (the “Defeasance Requirement”).

Determine the costs of computing the prepayment amount, the costs of
redeeming Bonds, and the costs of recording any notices to evidence the
prepayment and the redemption (the “Administrative Fees and Expenses”™).

If and to the extent so providéd in the indenture pursuant to which the
Outstanding Bonds to be redeemed were issued, 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”).

Step 12. The Special Tax prepayment is equal to the sum of the amounts computed
pursuant to Steps 3, 5, 6, 9, and 10, less the amount computed pursuant to
Step 11 (the “Prepayment Amount”).

2. Partial Prepayment

A partial prepayment may be made in an amount equal to any percentage of full prepayment desired
by the party making a partial prepayment, except that the full amount of administrative fees and
expenses determined in Step 10 shall be included in the partial prepayment. The Maximum Special
Tax that can be levied on a Parcel after a partial prepayment is made is equal to the Maximum
Special Tax that could have been levied prior to the prepayment, reduced by the percentage of the
full prepayment that the partial prepayment represents, all as determined by or at the direction of the

Administrator.

I. INTERPRETATION OF SPECIAL TAX FORMULA

The City reserves the right to make minor administrative and technical changes to this document that
does not materially affect the rate and method of apportioning the Special Taxes. In addition, the
interpretation and application of any section of this document shall be left to the City’s discretion.
Interpretations may be made by the City by ordinance or resolution for purposes of clarifying any
vagueness or ambiguity in this RMA.
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CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

IDENTIFICATION OF LARGE LOTS
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ATTACHMENT 2

CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NoO. 1
(PUBLIC FACILITIES)

EXPECTED LAND USES AND ASSIGNED MAXIMUM SPECIAL TAXES

Base Tax Rate
per Unit Assigned
Expected | Expected # of (Residential) Maximum
Large Lot Land Use Acreage or | Residential and per Acre Special Tax
1 [2] Lot Size Units (Non- {31
Residential) [3]
PHASE I
W-1 LDR Lots >
(Active Adult) | 5,000 sqft 225 units $1,200 $270,000
Lots <=
5,000 sqft 173 units $900 $155,700
w-2 LDR Lots >
(Active Adult) | 5,000 sqft 137 units $1,200 $164,400
Lots <=
5,000 sqft 169 units $900 $152,100
Ww-3 LDR 38.1 198 units $1,300 $257,400
w-4 LDR 314 147 units $1,300 $191,100
Ww-5 LDR 23.0 88 units $1,300 $114,400
w-7 LDR 279 111 units $1,300 $144,300
PHASE IT
Ww-8 LDR 423 180 units $1,300 $234,000
W-10 LDR 54.1 261 units $1,300 $339,300
W-11 LDR 32.3 148 units $1,300 $192,400
W-12 LDR 18.9 61 units $1,300 $79,300
W-21 VC-MDR 16.8 144 units $1,000 $144,000
W-22 VC-MDR 16.8 144 units $1,000 $144,000
W-24 VC-MDR 12.5 95 units $1,000 $95,000
W-25 VC-HDR 12.4 96 units $500 $84,000
VC-HDR 144 units $250 (combined)
(affordable)
W-26 VC-HDR 10.0 132 units $500 $66,000
W-32 VC-CC 7.2 N/A $5,000 $36,000
W-33 VC-CC 7.2 N/A $5,000 $36,000




“, : : Base Tax Rate

per Unit Assigned
Expected # of (Residential) Maximum
Large Lot Land Use Expected Residential and per Acre | Special Tax
1} - 121 Acreage Units (Non- (31
Residential) [3]
PHASE 111
W-6 LDR 22.8 77 units ' $1,300 $100,100

W-13 LDR 17.0 60 units $1,300 $78,000

W-14 LDR 31.7 115 units $1,300 $149,500

W-15 LDR 27.6 80 units $1,300 $104,000

Ww-16 MDR 20.6 160 units $1,000 $160,000

W-29 HDR 8.0 150 units $250 $37,500

: (affordable)
W-63 BP 10.5 N/A $5,000 $52,500
PHASE IV
w-9 LDR 31.9 95 units $1,300 $123,500

W-17 LDR 46.0 210 units $1,300 $273,000

W-18 LDR 71.2 280 units $1,300 $364,000

W-19 MDR 21.9 165 units $1,000 $165,000

W-28 HDR 9.0 128 units $500 $75,750

HDR 47 units $250 (combined)
(affordable)

W-30 CC 4.0 N/A $5,000 $20,000
‘ W-60 IND 343 N/A $3,000 $102,900
W-61 LI 35.9 N/A $3,000 $107,700

W-62 LI 38.3 N/A $3,000 - $114,900

Total Assigned Maximum Special Tax Revenues
(Fiscal Year 2004-05) $4,927,750
Adjustment for Expected Affordable Units
(85 Expected MDR Units) ($42.500)
CFD Maximum Special Tax Revenues

 (Fiscal Year 2004-05) '$4,885,250

1. See Attachment 1 for the geographic area associated with each Large Lot.

2. LDR = Low Density Residential
MDR = Medium Density Residential
HDR = High Density Residential
VC-MDR = Village Center Medium Density Residential
VC-HDR = Village Center High Density Residential
VC-CC = Village Center Community Commercial
BP = Business Park
CC = Community Commercial
IND = Industrial
LI = Light Industrial

' 3. Beginning July 1, 2005 and each July 1 thereafter, the Maximum Special Taxes shown above shall be adjusted
(q by applying the Annual Tax Escalation Factor.

g Source of Data; Morton & Pitalo, July 14, 2004



EXHIBIT B
Westpark

Community Facilities District (CFD) No. 1
City of Roseville, California

LIST OF AUTHORIZED FACILITIES

The Mello-Roos Community Facilities Act of 1982 authorizes the creation of a Community
Facilities District (CFD) to finance the construction of community infrastructure. The following
backbone facilities and improvements, described in the WRSP Public Facilities Financing Plan
(Financing Plan) and designed to serve the Westpark project area located in the West Roseville
Specific Plan (Specific Plan), are eligible for funding through this CFD.

TRANSPORTATION IMPROVEMENTS

Authorized facilities include the following transportation-related improvements, as shown on
Attachment 1:

e Fiddyment Road;

e Del Webb Boulevard;

¢ Pleasant Grove Boufevard;
e Village Green Drive;

e Bob Doyle Drive;

e Phillip Road;

e Upland Drive;

e  West Side Drive;

o  Market Street;

e Loop StreetD;

e Residential Street C;

e Village Center Streets, as indicated in the Specific Plan;

e Other public roadway improvements designed to meet the needs of the project.

Eligible roadway improvements include, but are not limited to, these: acquisition of land and

- easements; roadway design; project management; bridge crossings and culverts; clearing,

grubbing, and demolition; grading, soil import/export, paving (including slurry seal), and
decorative/ enhanced pavement concrete and/or pavers; joint trenches, underground utilities

- and undergrounding of existing overhead utilities; dry utilities and appurtenances; curbs,

B-1



gutters, sidewalks, bike trails (including onsite and off-site), enhanced fencing, and access
ramps; street lights, signalization, and traffic signal control system; bus turnouts; signs and
striping; erosion control; median and parkway landscaping and irrigation; entry
monumentation as shown in Figure 12-15 of the Specific Plan; bus shelters; masonry walls;
traffic control and agency fees; and other improvements related thereto. Eligible improvements
for the roads listed above also include any and all necessary underground potable and non-
potable water, sanitary sewer, and storm drainage system improvements.

POTABLE AND NON-POTABLE WATER SYSTEM IMPROVEMENTS

Authorized facilities include any and all on- and off-site backbone water facilities designed to
meet the needs of development in the Specific Plan. These facilities include, but are not limited
to, potable and non-potable mains, valves, services and appurtenances; wells; and water
treatment facilities.

Eligible improvements also include the Recycled Water Storage Tank Facility. Facility
improvements include, but are not limited to, these: site clearing, grading and paving; curbs
and gutters; recycled water storage tanks, booster pump stations and all appurtenances thereto;
wells; water treatment; stand-by generator; site lighting, drainage, sanitary sewer, and water
service; landscaping and irrigation; access gates, and fencing; and striping and signage.

Water rights acquisition, purchase of water supply, and transfer fees are also authorized
improvements.

DRAINAGE SYSTEM IMPROVEMENTS

Authorized facilities include any and all backbone drainage and storm drainage improvements
designed to meet the needs of development in the Specific Plan. These facilities include, but are
not limited to mains, pipelines and appurtenances, outfalls and water quality measures,
temporary drainage facilities, detention/retention basins and drainage pretreatment facilities;
drainage ways/channels, pump stations, landscaping and irrigation; access gates, and fencing;
and striping and signage.

WASTEWATER SYSTEM IMPROVEMENTS

Authorized facilities include any and all backbone wastewater facilities designed to meet the
needs of development in the Specific Plan. These facilities include, but are not limited to
pipelines and all appurtenances thereto; manholes; tie-in to existing main line; force mains; lift
stations; odor-control facilities; sewer treatment plant improvements and permitting related
thereto; and related sewer system improvements.
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Eligible improvements also include access improvements to the Pleasant Grove Wastewater
Treatment Plant.

SOLID WASTE IMPROVEMENTS

Authorized facilities include any and all backbone solid waste improvements designed to meet
the needs of development in the Specific Plan. Eligible improvements also include the Solid
Waste Recycling Center. Facility improvements include, but are not limited to, these: site
clearing, grading and paving; curbs and gutters; stand-by generator; site lighting, drainage,
sanitary sewer, and water service; landscaping and irrigation; access gates, fencing, and recycle
containers and bins; and striping and signage. v

PARK AND PASEO IMPROVEMENTS

Authorized facilities include any and all improvements to parks and paseos located in the
Specific Plan.

OPEN SPACE IMPROVEMENTS

Authorized facilities include any and all open space improvements designed to meet the needs
of development in the Specific Plan, including, but not limited to: bike trails, bike/pedestrian
bridges, storm drain crossings, wetland mitigation, tree mitigation, off-site hawk mitigation,
agricultural mitigation, and/or wetland mitigation, property acquisition, endowment payments
for open space management, landscaping and irrigation, access gates and fencing and related
open space improvements. '

UTILITIES

Authorized facilities include any and all utility improvements designed to meet the needs of
development in the Specific Plan All utility improvements, easement payments, and land
acquisition not located under or alongside transportation improvements are considered

authorized facilities.

FORMATION, ADMINISTRATIVE, AND INCIDENTAL EXPENSES

In addition to the above facilities, other incidental expenses as authorized by the Mello-Roos
Community Facilities Act of 1982, include, but are not limited to, these: the cost of planning,
permitting, and designing the facilities (including the cost of environmental evaluation,
orthophotography, environmental remediation/mitigation, and preparation of an overarching
Operation and Maintenance [O&M] Plan for the City of Roseville Open Space Preserves); land
acquisition and easement payments for authorized CFD facilities; project management,
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construction staking; engineering studies and preparation of an engineer’s report for the use of
recycled water; utility relocation and demolition costs incidental to the construction of the
public facilities, cost associated with the creation of the CFD, issuance of bonds; determination
of the amount of taxes, collection of taxes; payment of taxes; or costs otherwise incurred in
order to carry out the authorized purposes of the CFD; reimbursements to other areas for
infrastructure facilities serving development in the CFD; and any other expenses incidental to
the construction, completion, and inspection of the facilities.
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WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1

(PUBLIC FACILITIES)
IDENTIFICATION OF LARGE LOTS

- — X Philllo Aced Bkw Ooks Bouevary - \
| Ml warors. s S
i Bl
| 30} ,ql/ i X
i Si 3
I'/y ‘\
W-18 |0k Ji M
LDR ; H RV
Phase & it w-se \4\\"
FHASE 4 [l mee NAPOTS, LA
L T Gl ol s
il Regional
w10l " )
-19 iil2 R
Mok IS @
IS W- g
W-9 Phase 4 ngum E
=, g ¥ | ‘
HH] 8
Low e T B\ QO
W-17 "\“\ y Wb
! hiee 4 “3\?“ i phems J— Cw ;
A\ S
| N ( o G I N U
””””” N Pe mmer L
\\‘\ [/} w - ! i w_5 WLE R4. \\\\\\ o Es
N.4.P.0.TS. TR - LDR \ i
~ R A P i ! w3
W3 Slipreses L1 -t I
el | nied = . W
- K € ¢ DR i (-
Phase 3 WM-D%G § §=w|;93 WL’B%S %‘g,.""" 1 Vikaon Grean 0 r
LT ek P S W =T (0 PrASE 1
TSNy Phase 2 2 - i
w-11 N > ' R R |
s 2 &7\ KON g
&7 W5 S wvc-%? >
= !
; "N DR ( w-usuiaa)l : :
S w2 AR R i
* WLB%O N, 5 W-8 X ‘ g'-
:::i-% Phase 2 "ﬂz \‘ l’ ’
43 PHASE |2 i
i Lbid Oy R ]2
T o
et i




EXHIBIT C
Property Owners and Assessor Parcel Numbers

Owner Name Assessor's Parcel
Numbers
1600 Placer Investors, L.P. 017-0150-037
1600 Placer Investors, L.P. 017-0150-003
1600 Placer Investors, L.P. 017-0100-043
1600 Placer Investors, L.P. 017-0100-044
1600 Placer Investors, L.P. 017-0100-021
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AMENDED NOTICE OF SPECIAL TAX LIEN

City of Roseville
Westpark Community Facilities District No. 1
(Public Facilities)

AMENDMENT #1

Pursuant to the requirements of Section 3117.5 of the Streets and Highways Code of
California and the Mello-Roos Community Facilities Act of 1982, as amended, section 53311,
et. seq., of the California Government Code (the “Act”), the undersigned City Clerk of the City of
Roseville (the “City"), City of Placer, State of California, hereby gives notice that a lien to secure
payment of a special tax which the City is authorized to levy, is hereby imposed on the property
described herein. The special tax secured by this lien is authorized to be levied for the purpose
of paying the costs of public facilities in and according to the rate and method of apportionment
set forth in that certain Notice of Special Tax Lien heretofore recorded in the Office of the
County Recorder of the County of Placer, State of California on October 22, 2004, as
Document No. 2004-0140667, to which recorded Notice of Special Tax Lien reference is hereby
made and the provisions of which are hereby incorporated by this reference.

This Amended Notice of Special Tax Lien amends the Notice of Special Tax Lien to
amend the special tax formula applicable to certain of the Placer County original Assessor's
Parcels within  Community Facilities District No. 1 of the City Roseville (the "District"), as
provided in the "First Amended Rate and Method of Apportionment of Special Tax," attached
hereto as EXHIBIT A and incorporated herein by reference, which has been approved and
accepted by the City of Roseville on August 5, 2013 in accordance with the requirements of
Section D3 of the original Rate and Method of Apportionment of Special Tax for the District.
This is the Amended Notice of Special Tax Lien referenced in said Section D3.

The assessor’'s tax parcel(s) numbers of all parcels or any portion thereof which are
affected by the amended Rate and Method of Apportionment of Special Tax, together with the
name(s) of the owner(s) thereof, as they appear on the latest secured assessment roll as of the
date of recording hereof or as are otherwise known to the City are as set forth in Exhibit B
hereto and hereby made a part hereof.



For further information concerning the current and estimated future tax liability of owners
or purchasers of real property subject to this special tax lien, interested persons should contact
the Finance Department of the City of Roseville, 311 Vernon Street, Roseville, CA 95678,
telephone number (916) 774-5189.

Dated: As of 8/8 2013,
By: /Qg)w @K)fk"a/

City Clerk
City of Roseville




EXHIBIT A

City of Roseville
Westpark Community Facilities District No. 1
(Public Facilities)

AMENDMENT #1

[insert First Amended Rate and Method of Apportionment of Special Tax and
attachments thereto]

EXHIBIT A




EXHIBIT A

CITY OF ROSEVILLE

WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PuBLIC FACILITIES)

FIRST AMENDED — RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX

The Rate and Method of Apportionment of Special Tax for Westpark Community Facilities
District No. 1, at Section D(3) allows amendment of the Rate and Method of Apportionment to
transfer Maximum Special Taxes among large lots described therein, subject to certain conditions. The
Special Tax Administrator has prepared an amended “Attachment 1” and “Attachment 2” to the Rate
and Method of Apportionment pursuant to Section D(3) to reflect the reconfiguration of Large Lot
parcels within Phase 3 and 4 of the project, which amended attachments are attached hereto as
“Attachment 1 (Amendment #1)” and “Attachment 2 (Amendment #1).”

The Rate and Method of Apportionment of Special Tax for Westpark Community Facilities
District No. 1 is hereby amended to substitute “Attachment 1 (Amendment #1)” attached hereto for
the original Attachment 1 to the Rate and Method of Apportionment and by substituting “Attachment
2 (Amendment #1) attached hereto for the original Attachment 2 to the Rate and Method of
Apportionment.

These changes reflect the updated calculation of the Maximum Special Tax and the related
transfer(s) of Assigned Maximum Special Tax between Large Lot Parcels, and were completed
pursuant to Section C.2 and Section D.3 of the Westpark Community Facilities District No. 1
Rate and Method of Apportionment of Special Tax.

The request for these changes was made in writing to, and was agreed to by, the City of
Roseville. The amended attachments reflect the requested changes, are now on file with the City
Clerk, and are included with the Amended Notice of Special Tax recorded with the County of
Placer. These attachments now supersede the previous attachments to the Rate and Method of
Apportionment:

Westpark CFD No. |
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IDENTIFICATION OF LARGE LOTS
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ATTACHMENT 1 - AMENDMENT #1

CITY OF ROSEVILLE

WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

IDENTIFICATION OF LARGE LOTS
(AMENDED PHASE 3 AND PHASE 4 LOTS)
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ATTACHMENT 2 (AMENDMENT #1)

CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

EXPECTED LAND USES AND ASSIGNED MAXIMUM SPECIAL TAXES

Base Tax Rate

per Unit Original Assigned AMENDED
Expected Acreage or| Expected # of | (Residential) and 3 > Maximum Special
Large Lot @ Land Use ® P Lot Size & Resi:ential Units|  per Acre (130“_ Maximum Speclﬂ‘la)l'ax Ton P
Resid ential) (FY 2004-05) (FY 2004-05)
(FY 2004-05) ®
PHASE I
Wit LDR (Active Adult) Lots > 5,000 sqft 225 $1,200 $270,000 $270,000
Lots <= 5,000 sqft 173 $900 $155,700 $155,700
. Lots > 5,000 sqft 137 $1.200 $164,400 $164,400
w-2 LDR (Active Adult) | 5 000 sqft 169 $900 $152,100 $152,100
w-3 LDR 38.1 198 $1.300 $257,400 $257,400
W-4 LDR 31.4 147 $1,300 $191,100 $191,100
W-5 LDR 2 38 $1.300 $114,400 $114,400
W-7 LDR 27.9 111 $1,300 $144.300 $144,300
PHASE Il
W-8 LDR 423 180 $1,300 $234,000 $234,000
W-10 LDR 54.1 261 $1.300 $339.300 $339,300
W11 LDR 323 148 $1,300 $192,400 $192.,400
Ww-12 LDR 18,9 61 $1,300 $79,300 $79,300
W-21 VC-MDR 168 144 $1,000 $144,000 $144,000
w-22 VC-MDR 16.8 144 $1,000 $129,836 $129,836 9
W24 VC-MDR 12,5 95 $1,000 $95,000 $95,000
VC-HDR (Affordable) 144 $250 "
W25 VC-HDR (Market) 124 96 $500 §98.164 898,164
W-26 VC-HDR 10 132 $500 $66.000 $66,000
W-32 ve-ce 72 N/A $5,000 $36,000 $36,000
W-33 ve-ce 7.2 N/A $5,000 $36,000 $36,000
PHASE Il
W-6 LDR 2.8 77 $1,300 $100,100 $100,100
W-13 LDR 17 60 $1,300 $78,000
W-13A LDR 14 74 $1.300 $96,200
W-13B LDR 15.3 60 $1,300 $78,000
W-13C LDR 211 87 $1.300 $113,100
W-13D LDR 14.1 88 $1,300 $114,400
W-14 LDR 317 115 $1,300 $149,500
W15 LDR 27.6 80 $1,300 $104,000
W-15A LDR 17.8 83 $1,300 $107,900
W-15B LDR 10.7 7 $1,300 $93,600
W-15C LDR 19.4 69 $1,300 $89,700
W-16 MDR 20.6 160 $1,000 $160,000
Wel6A HDR (Affordable) 122 162 $90.55 $14.668
HDR (Market) 38 $500 $44,000
W-29 HDR (Affordable) 8 150 $250 $37,500
W-63 BP 105 N/A $5,000 $52,500
PHASE IV
W-9 LDR 319 95 $1,300 $123,500
W-17 LDR 46 210 $1,300 $273,000
W-17A LDR 149 66 $1,300 $85,800
W-17B LDR 14,1 56 $1,300 $72,800
W-17C LDR 14.9 69 $1,300 $89,700




Base Tax Rate

per Unit - . AMENDED
) ® Expected Acreage or| Expected # of | (Residential) and Onjlgmal Assngned Maximum Special
Large Lot Land Use Lot i R .| Maximum Special Tax
ot Size Residential Units| per Acre (Non. ® Tax
Residential) (FY 2004-05) (FY 2004-05)
(FY 2004-05) &
W-17D LDR 13.1 53 $1,300 $68,900
W-17E LDR 114 41 $1,300 $53,300
W-18 LDR 71.2 280 $1,300 $364,000
W-18A LDR 17.6 86 $1,300 $111,800
W-18B LDR 12.6 57 $1.300 $74,100
W-18C LDR 23 102 $1,300 $132,600
W-18D LDR 215 92 $1,300 $119,600
W-18E LDR 14.4 52 $1,300 $67,600
W-18F LDR 44 19 $1,300 $24,700
W-19 MDR 21.9 165 $1,000 $165,000
W-19A LDR 204 109 $1,300 $141,700
W-19B LDR 16.7 85 $1,300 $110,500
HDR (Affordable) 150 $90.55 $13,582
w-27 HDR (Market) 792 20 $500 $10,000
W28 HDR (Affordable) 9 47 $250 $11,750
HDR (Market) 128 $500 $64,000
W-30 cC 4 N/A $5,000 $20,000
W-30A CcC 3 N/A $0 $0
W-60 IND 343 N/A $3,000 $102,900
W-60A L1 25.2 N/A $0 $0
W-60B LI 30 N/A $0 $0
W-61 L1 359 N/A $3,000 $107,700
W-61A IND 26.9 N/A $0 50
W-61B IND 6 N/A $0 $0
W-62 L1 383 N/A $3,000 $114,900
Total Assigned Maximum Special Tax Revenues (Fiscal Year 2004-05) $4,927,750 $4,927,750

O See Attachment 1 for geographic area associated with each Large Lot.
® | DR = Low Density Residential
MDR = Medium Density Residential
HDR = High Density Residential
VC-MDR = Village Center Medium Density Residential
VC-HDR = Village Center High Density Residential
VC-CC = Village Center Community Commercial

BP = Business Park

CC = Community Commercial

IND = Industnial
LI = Light Industrial

) Beginning July 1, 2005 and each July 1 thereafter, the Maximum Special Taxes shown above shall be adjusted by applying the Annual

Tax Escalation Factor.

) Max Tax Transfer 1 (314,164 from W-22 to W-25)




EXHIBIT B

City of Roseville
Westpark Community Facilities District No. 1
(Public Facilities)

AMENDMENT #1

[insert list of affected parcels]

EXHIBIT B




EXHIBIT B

CITY OF ROSEVILLE

Westpark Community Facilities District No. 1
(Public Facilities)

Assessor's Parcel Number

Assessor's Parcel Number

(APN) Landowner
496-010-001-000 WEST ROSEVILLE LLC
496-010-002-000 WEST ROSEVILLE LLC

496-010-003-000
496-010-004-000
496-010-005-000
496-010-006-000
496-010-007-000
496-010-008-000
496-010-009-000
496-020-001-000
496-020-002-000
496-020-003-000
496-020-004-000
496-020-005-000
496-020-006-000
496-020-007-000
496-020-008-000
496-020-009-000
496-020-010-000
496-020-011-000
496-020-012-000
496-020-013-000
496-030-001-000
496-030-002-000
496-030-003-000
496-030-004-000
496-030-005-000

WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC
WEST ROSEVILLE LLC




CITY OF ROSEVILLE
WESTPARK COMMUNITY FAcCILITIES DISTRICT NO. 1
(PuBLIC FACILITIES)

CERTIFICATE OF CITY

(Amendment #1)

1. The undersigned is the City Manager of the City of Roseville and is familiar with
the facts herein certified.

2. The City has received a request from , the owner of all the land
designated as Large Lot in the Rate and Method of Apportionment of the Special
Tax (the “Special Tax Formula”) for the City of Roseville the Westpark CFD No. 1 (Public
Facilities).

3. The Special Tax Formula, at Section D(3) allows amendment of the Special Tax
Formula to transfer Maximum Special Taxes among large lots described therein, subject to
certain conditions including that any adjustments are agreed to in writing by the affected
property owners and the Finance Director of the City.

4, At the request of the City and the affected property owner(s), the Special Tax
Administrator has prepared an amended “Attachment 1" and “Attachment 2" to the Special Tax
Formula pursuant to Section D(3), which amended attachments are attached hereto as
“Attachment 1 (Amendment #1)" and “Attachment 2 (Amendment #1)" (the “Amendment #1
Attachments”).

5. The City certifies that (i) the adjustments to the Special Tax Formula described in
the Amendment #1 Attachments have been agreed to in writing by the affected property owners
and the Finance Director of the City as required by Section D(3) of the Special Tax Formula,
and (ii) that the Special Tax Adminstrator has certified that as result of amending the Special
Tax Formula as provided by the Amendment #1 Attachments there will be no reduction in the
CFD Maximum Special Tax Revenues from the amount available under the Special Tax
Formula prior to such amendment.

Dated: “%445(: l ,2013 CITY OF ROSEVILLE
By: Q-( [ >

CGityManager




ATTACH HERE:

“Attachment 1 (Amendment #1)”
and
“Attachment 2 (Amendment #1)”



ATTACHMENT 1
CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

IDENTIFICATION OF LARGE LOTS
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ATTACHMENT 1 - AMENDMENT #1

CITY OF ROSEVILLE

WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

IDENTIFICATION OF LARGE LOTS
(AMENDED PHASE 3 AND PHASE 4 LOTS)
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ATTACHMENT 2 (AMENDMENT #1)

CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES

EXPECTED LAND USES AND ASSIGNED MAXIMUM SPECIAL TAXES

Base Tax Rate
per-Unit Original Assigned ANISIED
Residential) and N = i i
Large Lot Land Use @ E"PectlfgtASg:age or Ri{l&g:::::l #:J ?nfts (pel' Acre 13 on. | Maximum Specia lSTax Max'm;[:xsl’ il
Residential) (FY 2004-05) © (FY 2004-05)
(FY 2004-05) @
PHASE I
. Lots > 5,000 sqft 225 $1,200 $270,000 $270,000
Wl LDR (Active Adulty | 5o o5 o005t 173 $900 $155,700 $155,700
. Lots > 5,000 sqft 137 $1,200 $164,400 $164,400
e LDR (Active Adult) | @ ~'5.000 sqft 169 $900 $152,100 $152,100
w-3 LDR 38.1 198 $1,300 $257,400 $257,400
W-4 LDR 314 147 $1,300 $191,100 $191,100
W-5 LDR 23 88 $1,300 $114,400 $114,400
W-7 LDR 27.9 111 $1,300 $144.300 $144,300
PHASE Il
W-8 LDR 423 180 $1,300 $234,000 $234,000
W-10 LDR 54,1 261 $1,300 $339,300 $339,300
W-11 LDR 323 148 $1,300 $192,400 $192,400
W-12 LDR 18.9 61 $1,300 $79,300 $79,300
w-21 VC-MDR 16.8 144 $1,000 $144,000 $144,000
W-22 VC-MDR 16.8 144 $1,000 §129,836 $129,836 @
W-24 VC-MDR 12,5 95 $1,000 $95,000 $95,000
VC-HDR (Affordable) 144 $250 4
L VC-HDR (Markef) 134 96 $500 §98,164 898,164
W-26 VC-HDR 10 132 $500 $66,000 $66,000
W-32 ve-ce o) N/A $5,000 $36,000 $36,000
W-33 VC-CC 7 N/A $5.000 $36.000 $36,000
PHASE III
W-6 LDR 22.8 77 $1,300 $100,100 $100,100
W-13 LDR 17 60 $1,300 $78,000
W-13A LDR 14 74 $1,300 $96,200
W-13B LDR 15.3 60 $1300 $78,000
W-13C LDR 21.1 87 $1,300 $113,100
W-13D LDR 14.1 38 $1,300 $114,400
W-14 LDR 317 115 $1,300 $149,500
W-15 LDR 27.6 80 $1,300 $104,000
W-15A LDR 17.8 83 $1,300 $107,900
W-15B LDR 10.7 7 $1,300 $93,600
W-15C LDR 19.4 69 $1,300 $89,700
W-16 MDR 20.6 160 $1,000 $160,000
HDR (Affordable) 162 $250 $40,500
W-l64 HDR (Market) e 88 $500 $44,000
W-29 HDR (Affordable) 8 150 $250 $37,500
W-63 BP 10.5 N/A $5.000 $52,500
PHASE IV
W-9 LDR 319 95 $1,300 $123,500
W-17 LDR 46 210 $1,300 $273,000
W-17A LDR 14.9 66 $1,300 $85,800
W-17B LDR 14.1 56 $1,300 $72,800
W-17C LDR 14.9 69 $1,300 $89.700




Base Tax Rate

Expected Acreage or| Expected # of (Res:’;:ng:i; and Original Assigned Ma‘:ilflﬁ:DSEp]e)cial
Large Lot @ Land Use ® Lot Size Regidential Undis] per Acre:fNow Maximum Specla(ls;l“ax Tax
Residential) (FY 2004-05) (FY 2004-05)
(FY 2004-05) ©
W-17D LDR 13.1 53 $1,300 $68,900
W-17E LDR 114 41 $1,300 $53,300
W-18 LDR 71.2 280 $1,300 $364,000
W-18A LDR 17.6 86 $1,300 $111,800
W-18B LDR 12.6 57 $1,300 $74,100
W-18C LDR 23 102 $1,300 $132,600
W-18D LDR 21,5 92 $1,300 $119,600
W-18E LDR 14.4 52 $1,300 $67,600
W-18F LDR 44 19 $1,300 $24,700
W-19 MDR 219 165 $1,000 $165,000
W-19A LDR 20.4 109 $1,300 $141,700
W-19B LDR 16.7 85 $1,300 $110,500
HDR (Affordable) 150 $250 $37,500
w2l HDR (Market) 8 20 $500 $10,000
W28 HDR (Affordable) 9 47 $250 $11,750
HDR (Market) 128 $500 $64,000
W-30 CcC 4 N/A $5,000 $20,000
W-30A c€e 3 N/A $0 $0
W-60 IND 343 N/A $3,000 $102,900
W-60A LI 25.2 N/A $0 $0
W-60B LI 30 N/A $0 $0
W-61 L1 359 N/A $3,000 $107,700
W-61A IND 26.9 N/A $0 $0
W-61B IND 6 N/A $0 $0
W-62 L1 383 N/A $3,000 $114,900
Total Assigned Maximum Special Tax Revenues (Fiscal Year 2004-05) $4,927,750 $4,977,500

) See Attachment 1 for geographic area associated with each Large Lot.
® DR = Low Density Residential
MDR = Medium Density Residential
HDR = High Density Residential
VC-MDR = Village Center Medium Density Residential
VC-HDR = Village Center High Density Residential

VC-CC = Village Center Community Commercial

BP = Business Park

CC = Community Commercial

IND = Industrial
LI = Light Industrial

) Beginning July 1, 2005 and each July 1 thereafter, the Maximum Special Taxes shown above shall be adjusted by applying the Annual

Tax Escalation Factor.

 Max Tax Transfer 1 ($14,164 from W-22 to W-25)




CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NoO. 1
(PuBLIC FACILITIES)

(Amendment #1)

CERTIFICATE OF SPECIAL TAX ADMINISTRATOR

1. That the undersigned is an authorized officer of Willdan Financial Services (the
“‘Administrator”’) and as such is familiar with the facts herein certified and is authorized and
qualified to certify the same.

2. That the Administrator is the current Special Tax Adminstrator of the Rate and
Method of Apportionment of the Special Tax (the “Special Tax Formula”) for the City of
Roseville the Westpark CFD No. 1 (Public Facilities) and is familiar with the Special Tax
Formula.

3. The Special Tax Formula, at Section D(3) allows amendment of the Special Tax
Formula to transfer Maximum Special Taxes among large lots described therein, subject to
certain conditions including that there is no reduction in the CFD Maximum Special Tax
Revenues as a result of the transfer. In such instance the Administrator shall apply certain
steps set forth in the Special Tax Formula to determine the amended Maximum Special Taxes.

4, The Administrator has prepared an amended “Attachment 1” and “Attachment 2"
to the Special Tax Formula pursuant to Section D(3), which amended attachments are attached
hereto as “Attachment 1 (Amendment #1)” and “Attachment 2 (Amendment #1)” (the
“Amendment #1 Attachments”).

5; The Adminiatrator certifies that (i) the Amendment #1 Attachments have been
prepared in accordance with Section D(3) of the Special Tax Formula and (ii) that as result of
amending the Special Tax Formula as provided by the Amendment #1 Attachments there will be
no reduction in the CFD Maximum Special Tax Revenues from the amount available under the
Special Tax Formula prior to such amendment.

=
Dated: 8 -5 , 2013 WILLDAN FINANCIAL SERVICES

Authorized Representative




ATTACH HERE:

“Attachment 1 (Amendment #1)”
and
“Attachment 2 (Amendment #1)”



CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PuBLIC FACILITIES)

CONSENT OF CITY AND PROPERTY OWNER

(Amendment #1)

1. The undersigned representative of the City of Roseville is the City Manager of
the City of Roseville and is familiar with the Rate and Method of Apportionment of the Special
Tax (the “Special Tax Formula”) for the City of Roseville the Westpark CFD No. 1 (Public
Facilities) (the “Special Tax Formula”).

2. The undersigned “Owner” is the owner of all the land designated as Large Lot(s)
in the Special Tax Formula, which are the only parcel(s) affected by the amendment
described herein.

3. The Special Tax Formula, at Section D(3) allows amendment of the Special Tax
Formula to transfer Maximum Special Taxes among large lots described therein, subject to
certain conditions including that any adjustments are agreed to in writing by the affected
property owners and the Finance Director of the City.

4. At the request of the Owner, the City has caused to be prepared an amended
“Attachment 1” and “Attachment 2” to the Special Tax Formula pursuant to Section D(3), which
amended attachments are attached hereto as “Attachment 1 (Amendment #1)” and “Attachment
2 (Amendment #1)” (the “Amendment #1 Attachments”).

5. By signing below, the City and the Owner acknowledge and agree that the
adjustments to the Special Tax Formula described in the Amendment #1 Attachments have
been agreed to in writing by the affected property owners and the Finance Director of the City
as required by Section D(3) of the Special Tax Formula.

Dated: ﬂ Mg.uﬂ' b, 2013 CITY OF ROSEVILLE
s %cmz-jﬁ?

OWNER:
WesT Besevitis, L

oy ZIMQ0 . mamncce
V8 N T Title
Jere Jones



CITY COUNCIL OF THE CITY OF ROSEVILLE

RESOLUTION NO, _15-323

RESOLUTION AUTHORIZING THE ISSUANCE OF SPECIAL TAX REFUNDING
BONDS FOR AND ON BEHALF OF THE CITY OF ROSEVILLE WESTPARK
COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES), APPROVING AND
DIRECTING THE EXECUTION OF A FISCAL AGENT AGREEMENT, APPROVING
THE FORM OF PRELIMINARY OFFICIAL STATEMENT, APPROVING SALE OF
SUCH BONDS, AND APPROVING OTHER RELATED DOCUMENTS AND ACTIONS

RESOLVED, by the City Council (the “City Council”) of the City of Roseville, California
(the “City”), as follows:

WHEREAS, the City Council has conducted proceedings under and pursuant to the
Mello-Roos Community Facilities Act of 1982, as amended (the "Act"), to form the Westpark
Community Facilities District No. 1 (Public Facilities) (the "District"), to authorize the levy of
special taxes upon the land within the District, and to issue bonds secured by said special taxes
for the purpose of providing moneys for the construction and acquisition of improvements within
the District; and

WHEREAS, following a vote of landowners in the District authorizing the levy of a
special tax, the City Council, as legislative body of the District, authorized the issuance of
special tax bonds of the City for the District in the maximum principal amount of not to exceed
$80,000,000 (the “Authorization”) and caused bonds to be issued for the District (i) on August
24, 2005 bonds in the original principal amount of $57,905,000 designated City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities) Special Tax Bonds Series 2005
(the "2005 Bonds") and (ii) on August 3, 2006 bonds in the original principal amount of
$22,095,000 designated City of Roseville Westpark Community Facilities District No. 1 (Public
Facilities) Special Tax Bonds Series 2006 (the "2006 Bonds" and together with the 2005 Bonds,
the “Prlor Bonds™); and

WHEREAS, the City desires to refund the Prior Bonds by issuing refunding bonds for
the District, and, after due investigation and deliberation the City has determined that it is in the
interests of the City and the District at this time for the City Council, as legislative body of the
District, to authorize a series of special tax bonds as refunding bonds for the District designated
City of Roseville Westpark Community Facilities District No. 1 (Public Facilities) Special Tax
Refunding Bonds Series 2015 (the "2015 Bonds"); and

WHEREAS, there has been submitted to the City Council a form of Fiscal Agent
Agreement (the "Fiscal Agent Agreement”) between the City and The Bank of New York Mellon
Trust Company, N.A., as fiscal agent (the “Fiscal Agent”), and to provide for the issuance the
2015 Bonds of.the City for the District, and the City Council, with the aid of City staff, has
reviewed the Fiscal Agent Agreement and found it to be in proper order, and now desires to
approve the Fiscal Agent Agreement and the issuance of the 2015 Bonds; and

WHEREAS, the City proposes to sell the 2015 Bonds to Stifel Nicolaus & Company and

Piper Jaffray & Co. (together, the "Underwriter") pursuant to the terms of a Bond Purchase
Agreement (the "Bond Purchase Agreement”) by and between the City and the Underwriter,

Page 10i5



and the Underwriter proposes to offer the 2015 Bonds to the investing public by means of a
Preliminary Official Statement (the "Preliminary Official Statement"); and

WHEREAS, it appears that each of said documents and instruments which are now
before this meeting is in appropriate form and is an appropriate document or instrument to be
executed and deliverad for the purpose intended; and

WHEREAS, all conditions, things and acts required to exist, to have happened and to
have been performed precedent to and in the issuance of the 2015 Bonds as contemplated by
this Resolution and the documents referred to herein exist, have happened and have been
performed in due time, form and manner as required by the laws of the State of California,
including the Act. ’

NOW, THEREFORE, IT IS HEREBY ORDERED as follows:

Section 1. Pursuant to the Act, this Resolution, the Fiscal Agent Agreement, special tax
bonds of the City for the District designated as "City of Roseville Westpark Community Facilities
District No. 1 (Public Facilities) Special Tax-Refunding Bonds Series 2015" in an aggregate
principal amount not to exceed $77,000,000 are hereby authorized to be issued for the purpose
of optionally redeeming the Prior Bonds on September 1, 2015. The 2015 Bonds shall be
executed in the form set forth in and otherwise as provided in the Fiscal Agent Agreement.
This Council finds and determines that the 2015 Bonds should be issued to save interest costs
and because sound public policy requires the Facilities for reasons of public health and safety
and provides for the orderly development of land within the CFD.

In furtherance of the issuance of the 2015 Bonds, the City Council hereby makes the
following findings and determinations: (i) it is prudent in the management and development of
the City and the District to issue the 2015 Bonds for the purpose of providing moneys for the
refunding of the Prior Bonds to achieve interest cost savings, (ii) the 2015 Bonds and the
District meet the City's guidelines for issuance of Mello-Roos bonds as applicable to the specific
nature of the financing, and (iii)) the value of the real property within the District subject to the -
special tax to pay debt service on the proposed 2015 Bonds, based upon the current assessed
valuation of property in the District, is at least three times the principal amount of the proposed
2015 Bonds to be secured by a special tax levied pursuant to the Act on property within the
District.

The City hereby finds that the 2015 Bonds constitute “refunding bonds” within the
meaning of the Act because the proceeds thereof will be used to refund the Prior Bonds. For
the purposes of these proceedings for the issuance of the Bonds, the City hereby determines,
based on preliminary calculations, that the total net interest cost to maturity on the Bonds, plus
the principal amount of the Bonds is less than the total net interest cost to maturity of the Prior
Bonds plus the principal amount of the Bonds to be refunded. The City further finds and
determines that it would be prudent in the management of its fiscal affairs to issue the Bonds to
refund the Prior Bonds and that pursuant to the Act the 2015 Bonds are not a part of the
Authorization.

Section 2. The City Council hereby approves the Fiscal Agent Agreement in the form
presented to the City Council at this meeting. The City Manager, Treasurer/Chief Financial
Executive, Finance Director or such other person or persons as either of them may designate
(collectively, the "Authorized Officers") are each hereby authorized and directed to execute the

Page 2 of 5



Fiscal Ageni Agreement, for and in the name and on behalf of the City and the District, in such
form, together with any additions thereto or changes thersin deemed necessary or advisable by
the Authorized Officer executing such document upon consuiltation with Bond Counsel. The
terms of the 2015 Bonds shall be substantially as described in the Fiscal Agent Agreement with
such changes as authorized herein and the proceeds of the 2015 Bonds shall be applied by the
City for the purposes and in the amounts as set forth in the Fiscal Agent Agreement. The City
Council hereby authorizes the execution, delivery and performance by the City of the Fiscal
Agent Agreement as an Authorized Officer deems appropriate.

Section 3. The City Council hereby approves the Bond Purchase Agreement
between the City and the Underwriter in the form presented to the City Council at this meeting.
The Authorized Officers are each hereby authorized and directed to accept the offer of the
Underwriter to purchase the 2015 Bonds contained in the Bond Purchase Agreement and to

execute the Bond Purchase Agreement, for and in the name and on behalf of the City and the
District, in such form, together with any additions thereto or changes therein deemed necessary
or advisable by the Authorized Officer executing such document upon consultation with Bond
Counsel, provided that no additions or changes shall result in an underwriter's discount in
excess of 1.1%. The 2015 Bonds shall not be issued if the total interest cost to maturity on the
2015 Bonds plus the principal amount of the 2015 Bonds exceeds the total interest cost to
maturity on the Prior Bonds plus the principal amount of the Prior Bonds. Subject to these
limitations, the principal amount of the 2015 Bonds may be more than, less than, or the same
as the principal amount of the Prior Bonds and savings achieved through the issuance of the
2015 Bonds shall be used for facilities authorized for the District. The City Council hereby
authorizes the delivery and performance by the City of the Bond Purchase Agreement.

The City Council hereby finds and determines that the sale of the 2015 Bonds at
negotiated sale as contemplated by the Bond Purchase Agreement will result in a lower overall
cost. '

~ Section 4. The City Council hereby approves the Preliminary Official Statement in the
form presented to the City Council at this meeting. The Authorized Officers are each hereby
authorized and directed to execute a final Official Statement (the "Official Statement"), for and
in the name and on behalf of the City and the District, in such form, together with any additions
thereto or changes therein deemed necessary or advisable by the Authorized Officer executing
such document' upon consultation with the City’'s Bond Counsel. The City Council hereby
authorizes and directs the Underwriter to distribute copies of said Preliminary Official Statement
to persons who may be interested in the purchase of the 2015 Bonds and to deliver copies of
the Official Statement to all actual purchasers of the 2015 Bonds. The City Council hereby
authorizes the delivery by the City of the Official Statement.

The Authorized Officers are each hereby authorized and directed to execute a certificate
or certificates to the effect that the Official Statement and the Preliminary Official Statement
were deemed "final" as of their respective dates for purposes of Rule 15¢2-12 of the Securities
Exchange Act of 1934, and the Authorized Officers are each hereby authorized to so deem
such statements final.

Section 5. The City Council hereby approves the Continuing Disclosure Agreement
(the "Disclosure Agreement"), between the City and the Dissemination Agent named therein, in
the form presented to the City Council at this meeting (as an exhibit to the Preliminary Official
Statement). The Authorized Officers are each hereby authorized and directed to execute the

3
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Disclosure Agreement, for and in the name and on behalf of the City and the District, in such
form, together with any additions thereto or changes therein deemed necessary or advisable by
the Authorized Officer executing such document upon consultation with Bond Counsel. The
City Council hereby authorizes the delivery and performance by the City of the Disclosure
Agreement.

Section 6. The City hereby covenants, for the benefit of the Bondowners, to commence
and diligently pursue to completion any foreclosure action regarding delinquent instaliments of
any amount levied as a special tax for the-payment of interest or principal of the 2015 Bonds,
said foreclosurs action to be commenced and pursued as more completely set forth in the
Fiscal Agent Agreement. '

Section 7. The 2015 Bonds, when executed, shall be delivered to the Fiscal Agent for
authentication. The Fiscal Agent is hereby requested and directed to authenticate the 2015
Bonds by executing the Fiscal Agent's certificate of authentication and registration appearing
thereon, and to deliver the 2015 Bonds, when duly executed and authenticated, to the
Underwriter in accordance with written instructions executed on behalf of the City by the Mayor
and/or-one or more of the Authorized Officers, which instructions such officers are each hereby
authorized, for and in the name and on behalf of the City, to execute and deliver to the Fiscal
Agent. Such instructions shall provide for the delivery of the 2015 Bonds to the Underwriter or
its designee in accordance with the Bond Purchase Agreement, upon payment of the purchase
price therefor. '

Section 8. All actions heretofore taken by the officérs and agents of the City with
respect to the establishment of the District and the sale and issuance of the 2015 Bonds are
hereby approved, confirmed and ratified, and the proper officers of the City are each hereby
authorized and directed to do any and all things and take any and all actions and execute any
and all certificates, agreements and other documents, which they, or any of them, may deem
necessary or advisable in order to consummate the lawful issuance and delivery of the 2015
Bonds in accordance with this Resolution, and any certificate, agreement, and other document:
described in the documents herein approved. Any document herein approved and executed
and delivered by any one of the Authorized Officers shall be a valid and binding agreement of
the City.

Section 9. This Resolution shall take effect from and after its.a_doption'.

* * * * %*

| hereby certify that the foregoing Resolution was duly adopted by the City Council of the

City of Roseville, California, at a regularly scheduled meeting thereof, held on the day
of , 2015, by the following vote of the City Council: '
AYES: COUNCILMEMEBERS

NOES: COUNCILMEMEBERS

ABSENT: COUNCILMEMEBERS
ABSTAIN: COUNCILMEMEBERS
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ATTEST:

City Clerk of the City of Roseville
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Under no circumstances shall this Preliminary Official Statement constitute an

This Preliminary Official Statement and the information contained herein are subject to completion or amendment.

offer to sell or a solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in which such offer solicitation or sale would be unlawful prior to registration or

qualification under the securities laws of such jurisdiction.

PRELIMINARY OFFICIAL STATEMENT DATED JULY 17, 2015

NEW ISSUE--FULL BOOK-ENTRY NOT RATED

In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, Bond Counsel, subject, however to certain
qualifications described herein, under existing law, the interest on the Bonds is excluded from gross income for federal income tax
purposes and such interest is not an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals and
corporations, although for the purpose of computing the alternative minimum tax imposed on certain corporations, such interest is taken
into account in determining certain income and earnings. In the further opinion of Bond Counsel, such interest is exempt from California
personal income taxes. See "LEGAL MATTERS — Tax Exemption."

$68,675,000"
CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES)
SPECIAL TAX REFUNDING BONDS
SERIES 2015

Dated: Date of Delivery Due: September 1, as shown on inside cover

The City of Roseville (the "City") is issuing the above-captioned bonds (the "Bonds") for its Westpark Community Facilities District No.
1 (Public Facilities) (the "District") under the Mello-Roos Community Facilities Act of 1982 (the "Act"), the Resolution of Formation and
Resolution of Issuance (each as defined herein), and a Fiscal Agent Agreement, dated as of August 1, 2015 (the "Fiscal Agent
Agreement"), by and between the City and The Bank of New York Mellon Trust Company, N.A., as fiscal agent (the "Fiscal Agent"). See
"THE BONDS - Authority for Issuance."

The Bonds are being issued to (i) refund the District’'s outstanding City of Roseville Westpark Community Facilities District No. 1
(Public Facilities) Special Tax Bonds, Series 2005, (ii) refund the District's outstanding City of Roseville Westpark Community Facilities
District No. 1 (Public Facilities) Special Tax Bonds, Series 2006, (iii) establish a debt service reserve fund for the Bonds, and (iv) pay the
costs of issuing the Bonds. See "FINANCING PLAN."

The Bonds are payable from a pledge of proceeds of Special Tax Revenues (as defined in this Official Statement) levied on property
within the District according to the first amended rate and method of apportionment of special tax. The Bonds are secured by a first pledge
of the revenues derived from the Special Tax Revenues and the moneys on deposit in certain funds held by the Fiscal Agent under the
Fiscal Agent Agreement. No additional bonds, other than possible refunding bonds, will be issued for the District. See "SECURITY FOR
THE BONDS."

Interest on the Bonds is payable on March 1, 2016, and semiannually thereafter on each September 1 and March 1. The Bonds will
be issued in denominations of $5,000 or integral multiples of $5,000. The Bonds, when delivered, will be initially registered in the name of
Cede & Co., as nominee of The Depository Trust Company ("DTC"), New York, New York. DTC will act as securities depository for the
Bonds. See "THE BONDS — Description of the Bonds" and "APPENDIX G — DTC and the Book-Entry Only System."

The Bonds are subject to optional redemption, mandatory sinking fund redemption and special mandatory redemption from prepaid
Special Taxes. See "THE BONDS — Redemption.”

The Bonds, the interest thereon, and any premiums payable on the redemption of any Bonds, are not an indebtedness of the
City (except to the limited extent described in this Official Statement), the State of California (the "State") or any of their
respective political subdivisions. None of the City (except to the limited extent described in this Official Statement), the State or
any of its political subdivisions is liable for the Bonds. Neither the faith and credit nor the taxing power of the City (except to the
limited extent described in this Official Statement) or the State or any of their respective political subdivisions is pledged to the
payment of the Bonds. Other than the Special Tax Revenues, no taxes are pledged to the payment of the Bonds. The Bonds do
not constitute a general obligation of the City, but are limited obligations of the City payable solely from the Special Tax
Revenues as more fully described in this Official Statement.

MATURITY SCHEDULE
(see inside cover)

This cover page contains certain information for quick reference only. It is not a summary of essential information about the
Bonds. Potential investors should read this entire Official Statement to obtain information essential for making an informed
investment decision. Investment in the Bonds involves risks that may not be appropriate for some investors. See "BOND
OWNERS' RISKS" for a discussion of special risk factors that should be considered in evaluating the investment quality of the
Bonds.

The Bonds are offered when, as and if issued by the City and accepted by the Underwriters, subject to approval as to their legality by
Jones Hall, A Professional Law Corporation, San Francisco, California, Bond Counsel, and subject to certain other conditions. Jones Hall,
A Professional Law Corporation, has also served as disclosure counsel to the City. Certain matters will be passed upon for the City by the
City Attorney, and for the Underwriters by Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport Beach, California. It is
anticipated that the Bonds, in book-entry form, will be available for delivery through the facilities of DTC on or about August 12, 2015.

PiperJaffray.

The date of this Official Statement is: , 2015.

* Preliminary; subject to change.



MATURITY SCHEDULE

$ Serial Bonds
(Base CUSIPt: 777873)

Maturity Principal Interest
(September 1) Amount Rate Yield Price CUSIPYt
$ % Term Bond due September 1, 20___, Yield: __ %, Price: _ %

CUSIPT No. 777873__

$_ % Term Bond due September 1, 20___, Yield: __ %, Price: _ %
CUSIPt No. 777873 __

T Copyright 2015, CUSIP Global Services, and a registered trademark of the American Bankers Association. CUSIP data
is provided by CUSIP Global Services, which is managed on behalf of American Bankers Association by S&P Capital 1Q.
Neither the District nor the Underwriters assume any responsibility for the accuracy of the CUSIP data.
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GENERAL INFORMATION ABOUT THIS OFFICIAL STATEMENT

Use of Official Statement. This Official Statement is submitted in connection with the sale of the Bonds
referred to herein and may not be reproduced or used, in whole or in part, for any other purpose. This Official
Statement is not to be construed as a contract with the purchasers of the Bonds. Statements contained in this
Official Statement which 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

Estimates and Forecasts. When used in this Official Statement and in any continuing disclosure by the
District or the City, in any press release and in any oral statement made with the approval of an authorized officer
of the District or the City, the words or phrases "will likely result,” "are expected to," "will continue," "is
anticipated," "estimate," "project," "forecast," "expect,” "intend" and similar expressions may identify "forward
looking statements." Such statements are subject to risks and uncertainties that could cause actual results to
differ materially from those contemplated in such forward-looking statements. Any forecast is subject to such
uncertainties. Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated
events and circumstances may occur. Therefore, there are likely to be differences between forecasts and actual
results, and those differences may be material. The information and expressions of opinion herein are subject to
change without notice, and neither the delivery of this Official Statement nor any sale made hereunder shall,
under any circumstances, give rise to any implication that there has been no change in the affairs of the District or
the City since the date hereof.

Limit of Offering. No dealer, broker, salesperson or other person has been authorized by the City or the
Underwriters to give any information or to make any representations other than those contained herein and, if
given or made, such other information or representation must not be relied upon as having been authorized by
any of the foregoing. 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.

Involvement of Underwriters. The Underwriters have reviewed the information in this Official Statement
in accordance with, and as a part of, its responsibilities to investors under the federal securities laws as applied to
the facts and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or
completeness of such information. The information and expressions of opinions 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 or the District since
the date hereof. All summaries of the Fiscal Agent Agreement or other documents referred to in this Official
Statement, are made subject to the provisions of such documents, respectively, and do not purport to be
complete statements of any or all of such provisions.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS OFFERED
HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITERS MAY
OFFER AND SELL THE BONDS TO CERTAIN DEALERS, INSTITUTIONAL INVESTORS AND OTHERS AT
PRICES LOWER THAN THE PUBLIC OFFERING PRICE STATED ON THE COVER PAGE HEREOF AND SAID
PUBLIC OFFERING PRICE MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITERS.

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, IN RELIANCE UPON AN EXCEPTION FROM THE REGISTRATION REQUIREMENTS
CONTAINED IN SUCH ACT. THE BONDS HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE
SECURITIES LAWS OF ANY STATE.

The City maintains an Internet website, but the information on that website is not incorporated in this
Official Statement.
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OFFICIAL STATEMENT

$68,675,000*
CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES)
SPECIAL TAX REFUNDING BONDS
SERIES 2015

This Official Statement, including the cover page, inside cover and attached appendices,
is provided to furnish information regarding the bonds captioned above (the "Bonds") to be
issued by the City of Roseville (the "City") on behalf of the City of Roseville Westpark
Community Facilities District No. 1 (Public Facilities) (the "District").

Any statements made in this Official Statement involving matters of opinion or of
estimates, whether or not so expressly stated, are set forth as such and not as representations
of fact, and no representation is made that any of the estimates will be realized. Definitions of
certain terms used herein and not defined herein have the meaning set forth in the Fiscal Agent
Agreement. See “APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE FISCAL
AGENT AGREEMENT.”

INTRODUCTION

This introduction is not a summary of the entire Official Statement. It is only a brief
description of and guide to, and is qualified by, more complete and detailed information
contained throughout the Official Statement, including the cover page, inside cover and
attached appendices, and documents summarized or described in this Official Statement. A full
review should be made of the entire Official Statement. The offering of the Bonds to potential
investors is made only by means of the entire Official Statement.

Authority for Issuance of the Bonds. The Bonds are issued pursuant to the
provisions of the Mello-Roos Community Facilities Act of 1982, as amended (Sections 53311, et
seq., of the Government Code of the State of California) (the "Act") and pursuant to a Fiscal
Agent Agreement dated as of August 1, 2015 (the "Fiscal Agent Agreement") between the
City and The Bank of New York Mellon Trust Company, N.A., Los Angeles, California, as fiscal
agent (the "Fiscal Agent"), the Resolution of Formation and Resolution No. 15-323 (the
"Resolution of Issuance") adopted on July 15, 2015 by the City Council of the City (the "City
Council”). The authorized amount of bonds for the District was set at a maximum of
$80,000,000; no additional bonds (excluding possible refunding bonds) are allowed to be issued
in the future under the Fiscal Agent Agreement. See "THE BONDS — Authority for Issuance."

The City. The City is located in central Placer County (the "County") within the greater
Sacramento region. It lies on the Highway 80 corridor between the City of Sacramento and the
City of Auburn. For economic and demographic information regarding the area in and around
the City, see APPENDIX A.

* Preliminary; subject to change.



Description of the Bonds. The Bonds will be issued in denominations of $5,000 or any
integral multiple of $5,000. Interest is payable semiannually on each March 1 and September 1,
commencing March 1, 2016. See "THE BONDS."

The Bonds will be initially issued only in book-entry form and registered to Cede & Co.
as nominee of The Depository Trust Company, New York, New York ("DTC"), which will act as
securities depository of the Bonds. Principal and interest (and premium, if any) on the Bonds is
payable by the Trustee to DTC, which remits such payments to its Participants for subsequent
distribution to the registered owners as shown on the Trustee’s books.

Purpose of the Bonds. Proceeds of the Bonds will be used primarily to refund all of the
District’s outstanding "City of Roseville Westpark Community Facilities District No. 1 (Public
Facilities) Special Tax Bonds, Series 2005" (the "2005 Bonds") and outstanding "City of
Roseville Westpark Community Facilities District No. 1 (Public Facilities) Special Tax Bonds,
Series 2006" (the "2006 Bonds" and together with the 2005 Bonds, the “Prior Bonds”).
Proceeds of the Prior Bonds were used to finance infrastructure improvements in the District, all
of which have been completed. Proceeds of the Bonds will also be used to establish a debt
service reserve fund for the Bonds, and pay costs of issuance. See "FINANCING PLAN."

Security and Sources of Payment for the Bonds. The City Council annually levies
special taxes on the property in the District (the "Special Taxes") in accordance with the First
Amended Rate and Method of Apportionment for City of Roseville Westpark Community
Facilities District No. 1 (Public Facilities), as amended in August 2013 (the "Special Tax
Formula"), which is attached as APPENDIX B to this Official Statement. The Bonds are
secured by and payable from a first pledge of the net proceeds of the Special Taxes (as more
particularly defined in the Fiscal Agent Agreement, the "Special Tax Revenues"), subject to the
conditions contained in the Fiscal Agent Agreement. The Bonds will also be secured by certain
funds and accounts established and held under the Fiscal Agent Agreement. In particular, a
debt service reserve fund (the "Reserve Fund") will be established in connection with the
issuance of the Bonds in an amount equal to the Reserve Requirement (as defined in this
Official Statement). See "FINANCING PLAN - Estimated Sources and Uses of Funds" and
"SECURITY FOR THE BONDS."

Pursuant to the Act, the Resolution of Formation (as defined herein), and the Fiscal
Agent Agreement, so long as any Bonds are outstanding, the City will annually levy the Special
Tax against all land within the District taxable under the Act in accordance with the proceedings
for the authorization and issuance of the Bonds and to make provision for the collection of the
Special Tax in amounts which will be sufficient to pay interest on, principal of and redemption
premium (if any) on the Bonds as such becomes due and payable and to replenish the Reserve
Fund (as defined herein) as necessary. See "SECURITY FOR THE BONDS - Special Taxes"
herein.

Unpaid Special Taxes do not constitute a personal indebtedness of the owners of
any of the parcels within the District. In the event of delinquency, proceedings may be
conducted only against the real property on which the Special Tax is delinquent. The
unpaid Special Taxes are not required to be paid upon sale of property within the District.

Covenant to Foreclose. The City has covenanted in the Fiscal Agent Agreement to
cause foreclosure proceedings to be commenced and prosecuted against certain parcels with
delinquent installments of the Special Taxes. For a more detailed description of the foreclosure



covenant see "SECURITY FOR THE BONDS - Delinquent Payments of Special Tax; Covenant
for Superior Court Foreclosure."

Formation of the District and Bond Issuances. On September 15, 2004, the City
Council adopted Resolution No. 04-439 (the “Resolution of Formation”), which formed the
District. The District was established and authorized to incur bonded indebtedness in an
aggregate principal amount not to exceed $80,000,000 at a special election in the District held
on the same day. Bonds were issued for the District in 2005 and 2006 in the aggregate amount
of $80,000,000.

The District. The District is partially developed in the northwestern portion of the City
within the City's West Roseville Specific Plan (“WRSP”). The land in the District is also known
locally as the “Westpark” neighborhood. Initial homebuilding activity began in late 2005 and as
of the 2014-15 County Assessor’s tax roll, 2,157 parcels are improved with residential uses,
most of which are low or medium density single family homes (additional homes have been
constructed and are under construction since the roll date of January 1, 2014). Homebuilding is
ongoing.

The District comprises approximately 928 net acres and currently constitutes 2,597
parcels. The District is approved for 3,819 single family residential homes (of which 704 lots are
to be age-restricted units and 777 multifamily residential units (including 462 designated for
affordable housing)) under the zoning designations of the WRSP, as well as 16.8 acres of
commercial uses (13.8 acres of which are subject to the Special Tax and 3.0 acres of which are
not) and 88.1 acres of industrial uses (none of which are subject to the Special Tax). See “THE
DISTRICT.”

Most of the undeveloped land in the District subject to the Special Tax is currently owned
by one of four merchant homebuilder entities, affiliates of Lennar Corporation, PulteGroup Inc.,
Meritage Homes Corporation and KB Home, respectively, each having purchased (directly or
following a sale to a third party) the property from West Roseville, LLC (the “Master
Developer”), whose sole remaining holding subject to the Special Tax is an approximate 12-
acre parcel designated for high density residential use. Land in the District also includes land
planned for open space and public parks and not subject to the Special Tax. The original
master planner of development in the District was 1600 Placer Investors, L.P., whose ownership
interests were succeeded by PL Roseville, LLC, an entity comprised of entities controlled by the
homebuilders Pulte Home Corporation, Centex Homes and Lennar Homes, which entity
acquired the property in 2005. The three member entities of PL Roseville, LLC, as
homebuilders, intended to independently develop homes in the District.

Value Estimate of Property in the District. In connection with valuing property in the
District, the City reports that the 2014-15 County assessed valuation (the "Assessed
Valuation") of the property in the District is $884,290,969, $801,095,421 of which represents
developed property (having an assessed vertical improvement value) and the remainder of
which represents undeveloped property.

In order to provide an alternate valuation of certain undeveloped parcels in the District,
the City ordered an appraisal of such land (the "Appraisal"), dated July 15, 2015, prepared by
Seevers Jordan Ziegenmeyer, Rocklin, California (the "Appraiser"), as described herein under
the caption “SPECIAL TAX REVENUE AND VALUE ESTIMATE OF PROPERTY WITHIN THE
DISTRICT — Appraisal of Certain Undeveloped Land.” The Appraisal estimates the value of the
undeveloped properties subject to the Appraisal, all of which are subject to the Special Tax, to



be $156,580,000. For properties subject to the Special Tax and not included in the Appraisal,
the 2014-15 County assessed valuation is $801,095,421. The aggregate value of the property
in the District includes both the appraised value of the subject properties of the Appraisal and
the assessed value of the remainder. Based upon the $957,675,421 total valuation of property
in the District subject to the Special Tax and an aggregate outstanding principal amount of
Bonds of $68,675,000, the value-to-lien ratio for property in the District is approximately 14* to
1 (this does not include Overlapping Debt).

Redemption of Bonds Before Maturity. The Bonds are subject to optional
redemption, mandatory sinking fund redemption and special mandatory redemption from
prepaid Special Taxes. See "THE BONDS — Redemption."

Risk Factors Associated with Purchasing the Bonds. Investment in the Bonds
involves risks that may not be appropriate for some investors. See "BOND OWNERS' RISKS"
for a discussion of certain risk factors which should be considered, in addition to the other
matters set forth in this Official Statement, in considering the investment quality of the Bonds.

Limited Obligation of the City. The general fund of the City is not liable and the
full faith and credit of the City is not pledged for the payment of the interest on, or
principal of or redemption premiums, if any, on the Bonds. The Bonds are not secured
by a legal or equitable pledge of, or charge, lien or encumbrance upon, any property of
the City or any of its income or receipts, except the money in the Special Tax Fund
(described herein) established under the Fiscal Agent Agreement, and neither the
payment of the interest on nor principal of or redemption premiums, if any, on the Bonds
is a general debt, liability or obligation of the City. The Bonds do not constitute an
indebtedness of the City within the meaning of any constitutional or statutory debt
limitation or restrictions and neither the City Council, the City nor any officer or
employee thereof is liable for the payment of the interest on or principal of or redemption
premiums, if any, on the Bonds other than from the proceeds of the Special Taxes
(described herein) and the money in the Special Tax Fund, as provided in the Fiscal
Agent Agreement.

Summary of Information. Brief descriptions of certain provisions of the Fiscal Agent
Agreement and certain other documents are included herein. The descriptions and summaries
of documents herein do not purport to be comprehensive or definitive, and reference is made to
each such document for the complete details of all its respective terms and conditions, copies of
which are available for inspection at the office of the City. All statements herein with respect to
certain rights and remedies are qualified by reference to laws and principles of equity relating to
or affecting creditors’ rights generally. Capitalized terms used in this Official Statement and not
otherwise defined herein have the meanings ascribed to such terms in the Fiscal Agent
Agreement. See “APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE FISCAL
AGENT AGREEMENT.” The information and expressions of opinion herein speak only as of
the date of this Official Statement and are subject to change without notice. Neither delivery of
this Official Statement, any sale made hereunder, nor any future use of this Official Statement
shall, under any circumstances, create any implication that there has been no change in the
affairs of the City or the District since the date hereof.

: Preliminary; subject to change.



FINANCING PLAN
Refunding Plan

The City issued the Prior Bonds for the purpose of financing a portion of the costs of
acquiring and constructing certain public infrastructure improvements necessary for the
development of property in the District (the "Improvements"), primarily for roadway, sewer,
water, drainage and parks. See "THE DISTRICT — Formation of the District."

The Prior Bonds consist of the outstanding 2005 Bonds and 2006 Bonds. The 2005
Bonds are currently outstanding in the aggregate principal amount of $57,505,000, which will be
redeemed in full, on a current basis, on September 1, 2015 (the "Redemption Date"), at a
redemption price equal to 100% of the principal amount thereof, together with interest coming
due and payable on the Redemption Date. The 2006 Bonds are currently outstanding in a total
aggregate principal amount of $21,470,000. The Term 2006 Bond due September 1, 2016 is
subject to mandatory sinking fund redemption, and $845,000 in aggregate principal amount will
be redeemed on the Redemption Date at a redemption price equal to 100% of the principal
amount thereof, together with interest coming due and payable on the Redemption Date. The
remainder of the outstanding 2006 Bonds will be redeemed in full, on a current basis, on the
Redemption Date, at a redemption price equal to 101% of the principal amount thereof, together
with interest coming due and payable on the Redemption Date.

In order to accomplish the refinancing plan, proceeds of the Bonds, together with certain
other funds on hand with respect to the Prior Bonds in a total amount sufficient to redeem the
Prior Bonds, will be transferred to The Bank of New York Mellon Trust Company, N.A., as fiscal
agent for the Prior Bonds (the "Prior Bonds Fiscal Agent"), for deposit in a Prior Bonds
redemption account to be established pursuant to Irrevocable Refunding Instructions by and
between the City and the Prior Bonds Fiscal Agent. These funds, together with any remaining
amounts held in cash by the Prior Bonds Fiscal Agent, will be sufficient to pay and redeem the
Prior Bonds in full on the Redemption Date.



Estimated Sources and Uses of Funds

The estimated proceeds from the sale of the Bonds will be deposited into the following
funds established under the Fiscal Agent Agreement:

Sources

Principal Amount of Bonds $
[Plus] [Less]: Original Issue [Premium][Discount]

Plus: Funds Related to Prior Bonds

Total Sources $
Uses
Deposit into Redemption Account $

Deposit into Reserve Fund @

Deposit into Costs of Issuance Account ©

Underwriters' Discount

Total Uses $

(1) Will be used to defease and refund the Prior Bonds and reimburse the City for moneys advanced to
finance authorized improvements for the District. See "-Refunding Plan" above.

(2) Equal to the Reserve Requirement with respect to the Bonds as of their date of delivery.

(3) Includes, among other things, the fees and expenses of Bond Counsel and Disclosure Counsel, the Fiscal
Agent, the Municipal Advisor, the Appraiser, and the Special Tax Administrator, as well as the cost of printing

the preliminary and final Official Statements.



THE BONDS

This section generally describes certain of the terms of the Bonds contained in the Fiscal
Agent Agreement. See “APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE
FISCAL AGENT AGREEMENT.”

Authority for Issuance

The Bonds are issued pursuant to the Fiscal Agent Agreement, the Resolution of
Formation, the Resolution of Issuance, and the Act.

On September 15, 2004, the City Council adopted the Resolution of Formation, which
formed the District. The District was established and authorized to incur bonded indebtedness
in an aggregate principal amount not to exceed $80,000,000 at a special election in the District
held on the same day. The 2005 Bonds and 2006 Bonds were issued under and up to the full
amount of the authorization; no additional bonds are permitted to be issued under the
Resolution of Formation after the Bonds (excepting possible future refunding bonds). Under the
provisions of the Act, since there were fewer than 12 registered voters residing within the
District at a point during the 90-day period preceding the adoption of the Resolution of
Formation, the qualified electors entitled to vote in the special election consisted of 1600 Placer
Investors, L.P. and a then-pending seller of land to such entity (who were then the only eligible
landowners/voters in the District), who cast one vote for each gross acre or portion of an acre of
land owned within the District. The landowners voted to incur the indebtedness and to approve
the annual levy of Special Taxes to be collected within the District, for the purpose of paying for
the Improvements, including repaying any indebtedness of the District, replenishing the Reserve
Fund and paying the administrative expenses of the District. See “THE DISTRICT” herein.

Description of the Bonds

The Bonds are being issued as fully registered bonds, registered in the name of Cede &
Co. as nominee of The Depository Trust Company, New York, New York ("DTC"), and will be
available to ultimate purchasers in the denomination of $5,000 or any integral multiple thereof,
under the book-entry system maintained by DTC. Ultimate purchasers of Bonds will not receive
physical certificates representing their interest in the Bonds. So long as the Bonds are
registered in the name of Cede & Co., as nominee of DTC, references herein to the Owners will
mean Cede & Co., and will not mean the ultimate purchasers of the Bonds.

Payments of the principal, premium, if any, and interest on the Bonds will be made
directly to DTC, or its nominee, Cede & Co., so long as DTC or Cede & Co. is the registered
owner of the Bonds. Disbursements of such payments to DTC'’s participants is the responsibility
of DTC, and disbursements of such payments to the Beneficial Owners is the responsibility of
DTC's participants and indirect participants, as more fully described in “APPENDIX G — DTC
and the Book-Entry Only System.”

The Bonds will be dated as of, and bear interest from, the date of their delivery at the
rates contained, and mature in the amounts and years shown on the inside cover page of this
Official Statement.

The principal of, and any redemption premium due with respect to, the Bonds will be
payable in lawful money of the United States of America at the principal corporate trust office of
the Fiscal Agent in Los Angeles, California, or such other place as designated by the Fiscal



Agent, upon presentation and surrender of the Bonds. Interest on the Bonds, computed on the
basis of a 360-day year consisting of twelve 30-day months, will be paid in lawful money of the
United States of America semiannually on March 1 and September 1 of each year (each an
"Interest Payment Date"), commencing March 1, 2016.

Interest on the Bonds (including the final interest payment upon maturity or earlier
redemption) is payable by check of the Fiscal Agent mailed on each Interest Payment Date by
first class mail to the registered Owner thereof at such registered Owner’s address as it appears
on the registration books maintained by the Fiscal Agent at the close of business on the 15th
day of the calendar month preceding the Interest Payment Date (the "Record Date"), or by wire
transfer made on such Interest Payment Date upon written instructions received by the Fiscal
Agent on or before the Record Date preceding the Interest Payment Date, of any Owner of
$1,000,000 or more in aggregate principal amount of Bonds; provided that so long as any
Bonds are in book-entry form, payments with respect to such Bonds will be made by wire
transfer, or such other method acceptable by the Fiscal Agent, to DTC. See "APPENDIX G —
DTC and the Book-Entry Only System."

Each Bond will bear interest from the Interest Payment Date next preceding the date of
authentication thereof unless (i) it is authenticated on an Interest Payment Date, in which event
it will bear interest from such date of authentication, or (ii) it is authenticated prior to an Interest
Payment Date and after the close of business on the Record Date preceding such Interest
Payment Date, in which event it will bear interest from such Interest Payment Date, or (iii) it is
authenticated prior to the Record Date preceding the first Interest Payment Date, in which event
it will bear interest from the dated date; provided, however, that if at the time of authentication of
a Bond, interest is in default thereon, such Bond will bear interest from the Interest Payment
Date to which interest has previously been paid or made available for payment thereon.

So long as the Bonds are registered in the name of Cede & Co., as nominee of DTC,
payments of the principal, premium, if any, and interest on the Bonds will be made directly to
DTC, or its nominee, Cede & Co. Disbursements of such payments to DTC's participants is the
responsibility of DTC and disbursements of such payments to the Beneficial Owners is the
responsibility of DTC’s direct participants and indirect participants, as more fully described
herein. See "APPENDIX G — DTC and the Book-Entry Only System."

Redemption

Optional Redemption. The Bonds will be subject to optional redemption from any
source of available funds prior to maturity, in whole, or in part among series and maturities as
will be specified by the City and by lot within a maturity, on any Interest Payment Date on or
after September 1, , at the following respective redemption prices (expressed as
percentages of the principal amount of the Bonds to be redeemed), plus accrued interest
thereon to the date of redemption:

Redemption
Redemption Dates Price
September 1, through September 1,
September 1, and thereafter

Special Mandatory Redemption From Prepaid Special Taxes. The Bonds are
subject to mandatory redemption from prepayments of the Special Tax by property owners, in
whole or in part among series and maturities as will be specified by the City and by lot within a



maturity, on September 1, 2016 and on any Interest Payment Date thereafter, at a redemption
price equal to the following respective redemption prices (expressed as percentages of the
principal amount of the Bonds to be redeemed), plus accrued interest thereon to the date of
redemption:

Redemption Dates Redemption Price
September 1, through September 1,
September 1, and thereafter

Mandatory Sinking Fund Redemption. The Bonds maturing September 1,
and September 1, (the "Term Bonds") are subject to mandatory sinking payment
redemption in part on September 1, and September 1, , respectively, and on
each September 1 thereafter to maturity, by lot, at a redemption price equal to 100% of their
principal amount to be redeemed, without premium, in the aggregate respective principal
amounts as set forth in the following tables:

Term Bonds of

Mandatory
Redemption Date Sinking Fund
(September 1) Payment

Term Bonds of

Mandatory
Redemption Date Sinking Fund
(September 1) Payment

The amounts in the foregoing tables will be reduced pro rata, in order to maintain
substantially uniform debt service, as a result of any prior partial optional redemption or special
mandatory redemption of the Term Bonds.

In lieu of redemption, moneys in the Bond Fund may be used and withdrawn by the
Fiscal Agent for purchase of Outstanding Bonds, upon the filing with the Fiscal Agent of an
Officer’'s Certificate requesting such purchase, at public or private sale as and when, and at
such prices (including brokerage and other charges) as such Officer's Certificate may provide,
but in no event may Bonds be purchased at a price in excess of their principal amount, plus
interest accrued to the date of purchase.

Redemption Procedure by Fiscal Agent. The Fiscal Agent will cause notice of any
redemption to be mailed by first class mail, postage prepaid, at least 30 days but not more than
60 days prior to the date fixed for redemption, to the MSRB, and to the respective registered
Owners of any Bonds designated for redemption, at their addresses appearing on the Bond
registration books in the Principal Office of the Fiscal Agent; but such mailing will not be a



condition precedent to such redemption and failure to mail or to receive any such notice, or any
defect therein, will not affect the validity of the proceedings for the redemption of such Bonds.

The notice will state the redemption date and the redemption price and, if less than all of
the then Outstanding Bonds are to be called for redemption, will designate the CUSIP numbers
and Bond numbers of the Bonds to be redeemed by giving the individual CUSIP number and
Bond number of each Bond to be redeemed or will state that all Bonds between two stated
Bond numbers, both inclusive, are to be redeemed or that all of the Bonds of one or more
maturities have been called for redemption, will state as to any Bond called in part the principal
amount thereof to be redeemed, and will require that such Bonds be then surrendered at the
Principal Office of the Fiscal Agent for redemption at the said redemption price, and will state
that further interest on such Bonds will not accrue from and after the redemption date. Any
notice of redemption may indicate that such redemption will be conditional upon the Fiscal
Agent having sufficient moneys available on the date specified to cause the redemption to occur
as provided in the notice.

Upon the payment of the redemption price of Bonds being redeemed, each check or
other transfer of funds issued for such purpose will, to the extent practicable, bear the CUSIP
number identifying, by issue and maturity, the Bonds being redeemed with the proceeds of such
check or other transfer.

Whenever provision is made in the Fiscal Agent Agreement for the redemption of less
than all of the Bonds of any maturity, the Fiscal Agent will select the Bonds to be redeemed,
from all Bonds or such given portion thereof of such maturity by lot in any manner which the
Fiscal Agent in its sole discretion will deem appropriate. Upon surrender of Bonds redeemed in
part only, the City will execute and the Fiscal Agent will authenticate and deliver to the
registered Owner a new Bond or Bonds, of the same series and maturity, of authorized
denominations in aggregate principal amount equal to the unredeemed portion of the Bond or
Bonds.

The City shall have the right to rescind any notice of prepayment delivered by the Fiscal
Agent prior to the date fixed for prepayment.

Effect of Redemption. From and after the date fixed for redemption, if funds available
for the payment of the principal of, and interest and any premium on, the Bonds so called for
redemption will have been deposited in the Bond Fund, the Bonds so called will cease to be
entitled to any benefit under the Fiscal Agent Agreement other than the right to receive payment
of the redemption price, and no interest will accrue on the called Bonds on or after the
redemption date specified in the notice.

Transfer or Exchange of Bonds

So long as the Bonds are registered in the name of Cede & Co., as nominee of DTC,
transfers and exchanges of Bonds will be made in accordance with DTC procedures. See
APPENDIX G. Any Bond may, in accordance with its terms, be transferred or exchanged by the
person in whose name it is registered, in person or by his duly authorized attorney, upon
surrender of such Bond for cancellation, accompanied by delivery of a duly written instrument of
transfer in a form approved by the Fiscal Agent. Whenever any Bond(s) will be surrendered for
transfer or exchange, the City will execute and the Fiscal Agent will authenticate and deliver a
new Bond(s), for a like aggregate principal amount of Bond(s) of authorized denominations and
of the same maturity. The City will pay the cost for any services rendered or any expenses
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incurred by the Fiscal Agent in connection with any such transfer or exchange. The Fiscal
Agent will collect from the Owner requesting such transfer any tax or other governmental charge
required to be paid with respect to such transfer or exchange.

No transfers or exchanges of Bonds will be required to be made (i) within 15 days prior

to the date established by the Fiscal Agent for selection of Bonds for redemption or (ii) with
respect to a Bond after that Bond has been selected for redemption.
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SECURITY FOR THE BONDS

The Bonds are secured by and payable from a first pledge of the proceeds of the Special
Tax Revenues. The Special Tax Revenues and all moneys deposited into the Bond Fund and
the Reserve Fund are pledged to the payment of the principal of, and interest and any premium
on, the Bonds, as provided in the Fiscal Agent Agreement and in the Act, until all the Bonds
have been paid and retired, or until moneys or Federal Securities have been set aside
irrevocably for that purpose.

The Improvements are not in any way pledged to pay the debt service on the Bonds.
Any proceeds of condemnation, destruction or other disposition of any Improvements are not
pledged to pay the debt service on the Bonds and are free and clear of any lien or obligation
imposed under the Fiscal Agent Agreement.

Special Taxes

A Special Tax applicable to each taxable parcel in the District will be levied and collected
according to the tax liability determined by the City Council through the application of the
Special Tax Formula prepared by Goodwin Consulting Group, Inc., Sacramento California, and
amended by Willdan Financial Services, Temecula, California (the "Special Tax
Administrator") set forth in APPENDIX B hereto, for all taxable properties in the District.
Interest and principal on the Bonds is payable from the annual Special Taxes to be levied and
collected on taxable property within the District, from amounts held in the funds and accounts
established under the Fiscal Agent Agreement (other than the Rebate Fund) and from the
proceeds, if any, from the sale of such property for delinquency of such Special Taxes.

The Special Taxes are exempt from the property tax limitation of Article XIlIA of the
California Constitution, pursuant to Section 4 thereof as a "special tax" authorized by a two-
thirds vote of the qualified electors. The levy of the Special Taxes was authorized by the City
pursuant to the Act in an amount determined according to the Special Tax Formula approved by
the City. See "Special Tax Methodology" below and "APPENDIX B — Rate and Method of
Apportionment of Special Tax."

The amount of Special Taxes that the District may levy in any year, and from which
principal and interest on the Bonds is to be paid, is strictly limited by the maximum rates
approved by the qualified electors within the District which are set forth as the annual
"Maximum Annual Special Tax" in the Special Tax Formula. Under the Special Tax Formula,
Special Taxes for the purpose of making payments on the Bonds will be levied annually in an
amount, not in excess of the annual Maximum Annual Special Tax. The Special Taxes and any
interest earned on the Special Taxes constitute a trust fund for the principal of and interest on
the Bonds pursuant to the Fiscal Agent Agreement and, so long as the principal of and interest
on these obligations remains unpaid, the Special Taxes and investment earnings thereon will
not be used for any other purpose, except as permitted by the Fiscal Agent Agreement, and
will be held in trust for the benefit of the owners thereof and will be applied pursuant to the
Fiscal Agent Agreement. The Special Tax Formula apportions the Special Tax Requirement (as
defined in the Special Tax Formula and described below) among the taxable parcels of real
property within the District according to the rate and methodology set forth in the Special Tax
Formula. See "Special Tax Methodology" below. See also "APPENDIX B — Rate and Method
of Apportionment of Special Tax."
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The City may levy the Special Tax at the Maximum Annual Special Tax rate, which has
been authorized by the qualified electors within the District, as set forth in the Special Tax
Formula, if conditions so require. The City has covenanted to annually levy the Special Taxes
in an amount at least sufficient to pay the Special Tax Requirement (as defined below).
Because each Special Tax levy is limited to the annual Maximum Annual Special Tax rates
authorized as set forth in the Special Tax Formula, no assurance can be given that, in the event
of Special Tax delinquencies, the amount of the Special Tax Requirement will in fact be
collected in any given year. See "BOND OWNERS’ RISKS — Property Tax Delinquencies"
herein. The Special Taxes are collected for the City by the County in the same manner and at
the same time as ad valorem property taxes.

Special Tax Methodology

The Special Tax authorized under the Act applicable to land within the District will be
levied and collected according to the tax liability determined by the City through the application
of the appropriate amount or rate as described in the Special Tax Formula set forth in
"APPENDIX B — Rate and Method of Apportionment of Special Tax" and in accordance with the
Act. See “BOND OWNERS’ RISKS - Levy and Collection of Special Tax.” Capitalized terms set
forth in this section and not otherwise defined have the meanings set forth in the Special Tax
Formula.

Determination of Special Tax Requirement. Each year, the City will determine the
Special Tax Requirement of the District for the upcoming fiscal year. The "Special Tax
Requirement" include the following items:

(i) debt service on bonds issued for the District;
(i) administrative expenses and County fees;

(iiiy any amounts needed to replenish bond reserve funds and to pay for
delinquencies in Special Taxes for the previous fiscal year or anticipated for the current
year; and

(iv) pay-as-you-go expenditures for authorized improvements and development-
related fees.

The Special Tax Requirement is the basis for the amount of Special Tax to be levied
within the District. In no event may the City levy a Special Tax in any year above the Maximum
Annual Special Tax identified for each parcel in the Special Tax Formula.

Parcels Subject to the Special Tax. The City will prepare a list of the parcels subject
to the Special Tax using the records of the City and the County Assessor. The City will tax all
parcels within the District except property which is exempt from the Special Tax pursuant to the
Special Tax Formula. Taxable Property that is acquired by a public agency after the District is
formed will remain subject to the Special Tax unless a "trade" resulting in no loss of Special Tax
revenue can be made, as described in the Special Tax Formula.

Annual Special Tax Levy. The Special Tax will be levied each year by calculating the
Special Tax Requirement which needs to be generated by all Taxable Property in the District;
the Special Tax (up to maximum allowable amount) will be levied against each Taxable Property
until the Special Tax revenue equals the Special Tax Requirement, however the Special Tax
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Formula establishes a priority for which properties will be levied a Special Tax, with Developed
Property receiving a Special Tax levy prior to Undeveloped Property. For single family detached
property, Developed Property is property which is shown on a Final Map recorded prior to May
1st of each fiscal year. See the Special Tax Formula in APPENDIX B. The Special Tax Formula
provides that the annual Maximum Special Tax will be increased annually by the “Annual Tax
Escalation Factor” which for each fiscal year is equal to 2% of the Maximum Special Tax in
effect in the prior fiscal year. Pursuant to an agreement between the Master Developer and the
City, the Special Tax will be levied at the Maximum Annual Special Tax rate for several years
after issuance of the Bonds to generate pay-as-you-go moneys to be used to reimburse the
Master Developer for the cost of authorized Improvements.

Termination of the Special Tax. The Special Tax will be levied and collected (up to the
maximum allowable amount) for as long as needed to pay the principal and interest on the
Bonds and other costs incurred in order to construct and acquire the authorized District-funded
Improvements and to pay the Special Tax Requirement. The Special Tax Formula provides that
the Special Tax may not be levied on any parcel in the District after fiscal Year 2050-51. When
all Special Tax Requirement incurred by the District have been paid, the Special Tax will cease
to be levied.

Prepayment of the Special Tax. The Special Tax Formula provides that landowners
may permanently satisfy all or a portion of the Special Tax by a cash settlement with the City.
The amount of the prepayment required is to be calculated according to a formula set forth in
the Special Tax Formula, which is generally based on the parcel’s share of the outstanding
Bonds, remaining facilities costs which have not been bonded, redemption premiums,
defeasance requirements and administrative fees and expenses.

Levy of Annual Special Tax; Maximum Annual Special Tax

The annual Special Tax will be calculated by the City and levied to provide money for
debt service on the Bonds, replenishment of the Reserve Fund, anticipated Special Tax
delinquencies, administration of the District, and for payment of pay-as-you-go expenditures (to
the extent permitted by the City) of the Improvements or authorized District-funded facilities not
funded from Bond proceeds. In no event may the City levy a Special Tax in any year above the
Maximum Annual Special Tax identified for each parcel in the Special Tax Formula. The
Maximum Annual Special Tax rates for fiscal year 2014-15 were $950.88 to $1,818.09 per
detached single family residence; there were no affordable detached units for fiscal year 2014-
15. For Large Lot Parcels and Undeveloped Parcels, the Special Tax is based upon the gross
acres or number of units planned for such parcels and the rate is subject to adjustment based
upon the actual number of units built. The Annual Maximum Special Tax is allowed to escalate
by an amount not in excess of 2% per year, which is currently being applied and expected to be
applied in the future. See “APPENDIX B — Rate and Method of Apportionment of Special Tax,”
and for a table showing the expected land uses and assigned Maximum Special Taxes at the
time of formation of the District, see “Attachment 2” in such Appendix.

The Special Tax will be levied in an amount equal to the Special Tax Requirement as
described in the Special Tax Formula and may be levied in an amount up to the maximum rates,
and will include a pay-as-you-go component for several years as a mechanism whereby the City
will utilize the pay-as-you-go component to reimburse the Master Developer for costs of
Improvements not funded by proceeds of the bonds issued for the District. Pursuant to an
agreement between the Master Developer and the City entered into in 2011, the Special Tax will
be levied at the Maximum Annual Special Tax rate for several years after issuance of the Bonds
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to generate such pay-as-you-go moneys. In each year in which the pay-as-you-go component
is utilized, proceeds of the annual Special Tax levy will first be used to pay the Special Tax
Requirement other than pay-as-you-go expenditures and second, for reimbursement of costs
not funded from Bond proceeds. As of the date of issuance of the Bonds, the City anticipates it
will utilize the pay-as-you-go component of the Special Tax Requirement for approximately the
next 12 to 13 fiscal years to finance authorized Improvements.

Special Tax Fund

When received, the Special Taxes are required under the Fiscal Agent Agreement to
be deposited into a Special Tax Fund to be held by the City in trust for the benefit of the City
and the Owners of the Bonds. Moneys in the Special Tax Fund will be disbursed as provided
below and, pending any disbursement, will be subject to a lien in favor of the Owners of the
Bonds.

No later than 10 Business Days after receipt by the City, the City will withdraw from the
Special Tax Fund and transfer (i) to the Fiscal Agent for deposit in the Bond Fund an amount,
taking into account any amounts then on deposit in the Bond Fund, such that the amount in the
Bond Fund equals the principal, premium, if any, and interest due on the Bonds during the then-
current Bond Year, and (ii) to the Fiscal Agent for deposit in the Reserve Fund, an amount
which when added to the amount then on deposit therein is equal to the Reserve Requirement.
At such time as deposits to the Special Tax Fund equal the principal, premium if any, and
interest becoming due on the Bonds for the current Bond Year and the amount needed to
restore the Reserve Fund balance to the Reserve Requirement, the amount in the Special Tax
Fund in excess of such amount will be available to the City to pay Administrative Expenses;
provided, that no later than ten (10) Business Days after receipt by the City of any prepayment
of Special Taxes, the City will transfer such prepayments to the Fiscal Agent for deposit into the
Prepayment Account to be used for the redemption of Bonds.

Deposit and Use of Proceeds of Bonds

The Bonds are additionally secured by amounts generated from proceeds of the
Bonds, together with interest earnings thereon pledged under the Fiscal Agent Agreement.
Proceeds of the Bonds sufficient to redeem the Prior Bonds in full on the Redemption Date will
be paid to the Prior Bonds Fiscal Agent, and not available to pay debt service on the Bonds.
See “FINANCING PLAN.” The remaining proceeds of the Bonds will be paid to the Fiscal
Agent, who will deposit such proceeds in the Reserve Fund, Bond Fund and Costs of Issuance
Fund established under the Fiscal Agent Agreement. The Fiscal Agent Agreement includes
direction on the use of the moneys, including investment earnings thereon, in the various funds
established under the Fiscal Agent Agreement. See "Reserve Fund" below.

Delinquent Payments of Special Tax; Covenant for Superior Court Foreclosure

The Special Tax will be collected in the same manner and the same time as ad valorem
property taxes collected by the County, except at the City’s option, the Special Taxes may be
billed directly to property owners. In the event of a delinquency in the payment of any
installment of Special Taxes, the City is authorized by the Act to order institution of an action in
superior court to foreclose the lien therefor.

The City has covenanted in the Fiscal Agent Agreement with and for the benefit of the
Owners of the Bonds that it will annually on or before September 1 of each year review the
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public records of the County relating to the collection of the Special Tax in order to determine
the amount of the Special Tax collected in the prior fiscal year, and if the City determines on the
basis of such review that the amount so collected is deficient by more than 5% of the total
amount of the Special Tax levied in the District in such fiscal year, it will within 30 days
thereafter institute foreclosure proceedings as authorized by the Act in order to enforce the lien
of the delinquent installment of the Special Tax against each separate lot or parcel of land in the
District for which such installment of the Special Tax is delinquent, and will diligently prosecute
and pursue such foreclosure proceedings to judgment and sale; provided, that if the City
determines on the basis of such review that (a) the amount so collected is deficient by less than
5% of the total amount of the Special Tax levied in the District in such fiscal year, but that
property owned by any single property owner in the District is delinquent by more than $5,000
with respect to the Special Tax due and payable by such property owner in such fiscal year, or
(b) property owned by any single property owner in the District is delinquent cumulatively by
more than $3,000 with respect to the current and past Special Tax due (irrespective of the total
delinquencies in the District), then the City will institute, prosecute and pursue such foreclosure
proceedings in the time and manner provided herein against each such property owner.

Under the Act, foreclosure proceedings are instituted by the bringing of an action in the
superior court of the county in which the parcel lies, naming the owner and other interested
persons as defendants. The action is prosecuted in the same manner as other civil actions. In
such action, the real property subject to the special taxes may be sold at a judicial foreclosure
sale for a minimum price which will be sufficient to pay or reimburse the delinquent special
taxes.

The owners of the Bonds benefit from the Reserve Fund established pursuant to the
Fiscal Agent Agreement; however, if delinquencies in the payment of the Special Taxes with
respect to the Bonds are significant enough to completely deplete the Reserve Fund, there
could be a default or a delay in payments of principal and interest to the owners of the Bonds
pending prosecution of foreclosure proceedings and receipt by the City of the proceeds of
foreclosure sales. Provided that it is not levying the Special Tax at the annual Maximum Annual
Special Tax rates set forth in the Special Tax Formula, the City may adjust (but not to exceed
the annual Maximum Annual Special Tax) the Special Taxes levied on all property within the
District subject to the Special Tax to provide an amount required to pay debt service on the
Bonds and to replenish the Reserve Fund.

Under current law, a judgment debtor (property owner) has at least 140 days from the
date of service of the notice of levy in which to redeem the property to be sold. If a judgment
debtor fails to redeem and the property is sold, his or her only remedy is an action to set aside
the sale, which must be brought within 90 days of the date of sale. If, as a result of such an
action a foreclosure sale is set aside, the judgment is revived and the judgment creditor is
entitled to interest on the revived judgment as if the sale had not been made (California Code of
Civil Procedure Section 701.680).

Foreclosure by court action is subject to normal litigation delays, the nature and extent of
which are largely dependent upon the nature of the defense, if any, put forth by the debtor and
the condition of the calendar of the superior court of the county. Such foreclosure actions can
be stayed by the superior court on generally accepted equitable grounds or as the result of the
debtor’s filing for relief under the Federal bankruptcy laws. The Act provides that, upon
foreclosure, the Special Tax lien will have the same lien priority as is provided for ad valorem
taxes and special assessments. See "APPRAISAL OF PROPERTY WITHIN THE DISTRICT —
Overlapping Liens and Priority of Lien."
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No assurances can be given that the real property subject to a judicial foreclosure sale
will be sold or, if sold, that the proceeds of sale will be sufficient to pay any delinquent Special
Tax installment. The Act does not require the District to purchase or otherwise acquire any lot
or parcel of property foreclosed upon if there is no other purchaser at such sale.

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. However, under Section 53356.6 of the Act, the District, as
judgment creditor, is entitled to purchase any property sold at foreclosure using a "credit bid,"
where the District could submit a bid crediting all or part of the amount required to satisfy the
judgment for the delinquent amount of the Special Tax. If the District becomes the purchaser
under a credit bid, the District must pay the amount of its credit bid into the redemption fund
established for the Bonds, but this payment may be made up to 24 months after the date of the
foreclosure sale.

Reserve Fund

A Reserve Fund (the "Reserve Fund") for the Bonds will be established under the
Fiscal Agent Agreement, to be held by the Fiscal Agent. Upon delivery of the Bonds, the
amount on deposit in the Reserve Fund will be established by depositing certain proceeds of the
Bonds in the amount of the "Reserve Requirement" for the Bonds, which is the lesser of 10%
of the original principal amount of the Bonds, 100% of maximum annual debt service on the
Bonds, or 125% of average annual debt service on the Bonds. The City is required to maintain
an amount of money or other security equal to the Reserve Requirement in the Reserve Fund at
all times that the Bonds are outstanding. All amounts deposited in the Reserve Fund will be
used and withdrawn by the Fiscal Agent solely for the purpose of making transfers to the Bond
Fund in the event of any deficiency at any time in the Bond Fund of the amount then required for
payment of the principal of, and interest on, the Bonds. Whenever transfer is made from the
Reserve Fund to the Bond Fund due to a deficiency in the Bond Fund, the Fiscal Agent will
provide written notice thereof to the City.

Whenever, on the Business Day prior to any Interest Payment Date, the amount in the
Reserve Fund exceeds the then applicable Reserve Requirement, the Fiscal Agent will transfer
an amount equal to the excess from the Reserve Fund to the Bond Fund or the Improvement
Fund as provided below, except that investment earnings on amounts in the Reserve Fund may
be withdrawn from the Reserve Fund for purposes of making payment to the Federal
government to comply with rebate requirements.

The City has the right at any time to cause the Fiscal Agent to release funds from the
Reserve Fund, in whole or in part, by tendering to the Fiscal Agent an irrevocable standby or
direct-pay letter of credit or surety bond issued by a commercial bank or insurance company (a
"Qualified Reserve Fund Credit Instrument"), provided certain conditions are met, including
that the long-term credit rating of such bank or insurance company is rated in a "AA" rating
category or higher by S&P or Moody's.

Moneys in the Reserve Fund will be invested and deposited in accordance with the
Fiscal Agent Agreement. Interest earnings and profits resulting from the investment of moneys
in the Reserve Fund and other moneys in the Reserve Fund will remain therein until the balance
exceeds the Reserve Requirement; any amounts in excess of the Reserve Requirement will be
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transferred to the Improvement Fund, if the Improvements have not been completed, or if the
Improvements have been completed, to the Bond Fund to be used for the payment of the
principal of and interest on the Bonds in accordance with the Fiscal Agent Agreement.

Whenever the balance in the Reserve Fund exceeds the amount required to redeem or
pay the Outstanding Bonds, including interest accrued to the date of payment or redemption
and premium, if any, due upon redemption, and make any other transfer required under the
Fiscal Agent Agreement, the Fiscal Agent will transfer the amount in the Reserve Fund to the
Bond Fund to be applied, on the next succeeding Interest Payment Date, to the payment and
redemption of all of the Outstanding Bonds. If the amount so transferred from the Reserve
Fund to the Bond Fund exceeds the amount required to pay and redeem the Outstanding
Bonds, the balance in the Reserve Fund will be transferred to the City, after payment of any
amounts due the Fiscal Agent, to be used for any lawful purpose of the City.

Additional Bonds

The Resolution of Formation authorized the issuance of up to $80 million of bonds by the
City on behalf of the District, of which the 2005 Bonds represented the first series and the 2006
Bonds represented the second series. Pursuant to the Resolution of Issuance, the Bonds are
being issued to refund the total aggregate principal amounts outstanding of the 2005 Bonds and
2006 Bonds. No additional bonds secured by the Special Taxes, other than bonds issued to
refund all or a portion of the Bonds, may be issued by the City on behalf of the District in the
future.
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DEBT SERVICE SCHEDULE

The annual debt service on the Bonds based on the interest rates and maturity schedule
set forth on the cover of this Official Statement is shown below.

Westpark Community Facilities District No. 1 (Public Facilities)
Special Tax Refunding Bonds Series 2015
Debt Service

Period Ending Bonds Bonds Bonds
(September 1) Principal Interest Total
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
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THE DISTRICT
Formation of the District

On August 4, 2004, the City Council adopted a Resolution of Intention to form a
community facilities district under the Act, to levy a special tax and to incur bonded
indebtedness for the purpose of financing the Improvements and making contributions to certain
public facilities. After conducting a noticed public hearing, on September 15, 2004, the City
Council adopted the Resolution of Formation, which established Westpark Community Facilities
District No. 1 (Public Facilities), set forth the Special Tax Formula within the District and set forth
the necessity to incur bonded indebtedness in a total amount not to exceed $80 million. On the
same day, an election was held within the District in which the two only landowners/voters in the
District, 1600 Placer Investors, L.P. (an entity that master planned the area for development)
and another landowner entity unanimously approved the proposed bonded indebtedness and
the levy of the Special Tax. See “OWNERSHIP OF PROPERTY WITHIN THE DISTRICT”
below.

At the time the Prior Bonds were issued, most of the land in the District was owned by
PL Roseville, LLC, an entity comprised of entities controlled by the homebuilders Pulte Home
Corporation, Centex Homes and Lennar Homes, which acquired the property in 2005 from 1600
Placer Investors, L.P. The three member entities of PL Roseville, LLC, as homebuilders,
intended to independently develop homes in the District.

Location and Description of the District and the Immediate Area

The District is located in the northwestern area of the City within a portion of the WRSP,
approximately 20 miles northeast of the central business district of Sacramento. The land in the
District is also known locally as the “Westpark” neighborhood. The process of annexation of the
area to the City was completed in October 2004. The area is approximately 1-mile north of
Baseline Road and generally bounded by Fiddyment Road to the east, Pleasant Grove
Boulevard to the southwest (and north and south of Pleasant Grove Boulevard in the southeast
area), with Westpark Drive forming the northern boundary. The Placer County/Roseville City
Limit line is the western boundary of the District. Access to the District is via Pleasant Grove
Boulevard and Blue Oaks Boulevard, a primary east-west traffic arterial that connects to State
Highway 65 and the nearby Interstate 80 freeway system. Interstate 80 is located
approximately three miles southeast of the State Highway 65/Blue Oaks Boulevard junction and
merges with State Highway 65 at an interchange system.

The WRSP area permits the development of a total of 10,464 dwelling units on
approximately 3,161 gross acres. Land use and zoning entitlements provided by the WRSP
include full land-use entitlements, including a general plan amendment, specific plan
amendment, rezone, design guidelines and a development agreement between the City and
each owner. Since the approval of the WRSP in 2004 there have been 3,804 single family
residential building permits issued, with 2,502 issued in the Westpark portion of the WRSP
(activity through 3/31/15). In addition a senior-affordable community of 152 apartment homes
has been constructed in the Village Center of Westpark. See "Development Agreement" below.
This permits development of the property to proceed through approval of subsequent
development entitlements such as subdivision maps and design review permits. See
"Development Agreement” below. The portion of the WRSP area not included in the District is
locally known as "Fiddyment Farm" and commenced development simultaneously with
development in the District. The Fiddyment Farm area is planned for 5,868 residential units
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and is also the subject of a community facilities district formed by the City concurrently with
formation of the District.

Development within the Westpark portion of the WRSP commenced in 2005 and has
proceeded steadily since that time with activity increasing during the past three years. The
predominant approved suburban land use within the City limits in the vicinity of the District is
single family residential. The District is adjacent to recently constructed residential subdivisions
to the north and east, including those in the Fiddyment Farm and Doctor's Ranch area to the
north, and in the Woodcreek Oaks and Diamond Creek planned area to the east. Residential
development in the Del Webb Specific Plan senior living development (Sun City Roseville),
which sold-out in 1999, lies directly east of the District, and residential development built mostly
in the past ten years as part of the Northwest Roseville Specific Plan area lies south and
southeast of the District. Since the approval of the WRSP the City has approved, and annexed,
two new Specific Plans, the Sierra Vista Specific Plan (“SVSP”) located south of the District and
the Creekview Specific Plan (“CSP”). The SVSP was approved in 2010 with an amendment to
include the Westbrook property occurring in 2012. Development has recently commenced on
the first phase of the Westbrook property (with a first series of bonds issued in late 2014),
however the original portion of the SVSP remains undeveloped as applications for state and
federal regulatory permits are processed. The CSP was approved in 2012, it too is processing
wetland and species permits before development can occur.

The Pleasant Grove Regional Wastewater Treatment Plant, and the Roseville Energy
Park electricity generating facility, are adjacent to and partially surrounded by the central
portion of the District. A variable distance non-residential buffer of up to 1,000 feet (which is
planned to primarily consist of light-industrial land uses compatible with the surrounding land
uses) is included to the north, south, east and west of the Pleasant Grove Regional Wastewater
Treatment Plant.

The District comprises approximately 928.5 net developable acres (approximately 1,492
gross acres, which includes land planned for public uses and not subject to the Special Tax).
Zoning for District land is in place for residential development of 3,819 single-family residences
and 777 multi-family units, in addition to approximately 16.8 acres of commercial uses (13.8
acres of which are subject to the Special Tax and 3.0 acres of which are not) and 88.1 acres of
industrial uses (none of which are subject to the Special Tax), all in accordance with the WRSP
(described above) and a Development Agreement (described below). The District includes land
planned for parks and open space (representing approximately 403 acres) not subject to the
Special Tax.

Initial homebuilding activity began in late 2005, with much of the District currently
developed with residential uses and homebuilding ongoing and at least some site grading
having taken place on all remaining undeveloped land. As of the 2014-15 County Assessor’s
tax roll, 2,157 parcels are improved with residential uses, most of which are low or medium
density single family homes (additional homes have been constructed and are under
construction since the roll date of January 1, 2014). See “Current and Anticipated Development
in the District” below. Undeveloped land is primarily owned by four merchant homebuilders.

Phases 1 and 2 are nearly fully built out with the exception of the Village Center
commercial properties and a medium density residential parcel in the Village Center (a recent
application was filed for development of the W-24 site). Phase 3 is mostly developed with 358
of 533 lots developed. A multi-family residential parcel also remains undeveloped. Phase 4,
which contains 887 residential lots, 170 multi-family units and 88.1 acres of industrial zoned
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land (Light Industrial & Industrial), which is not subject to the Special Tax, began development in
2014. Approximately one half of the residential lots were completed in 2014, with development
of the remaining lots commencing in the spring of 2015. A large expanse of open space (300+
acres) stretches throughout the Phase 3 and 4 portions of the District. Curry Creek traverses
the property and clusters of seasonal wetlands, including vernal pools, are dispersed throughout
the site. The WRSP has targeted a majority of the creek corridors, associated woodlands, and a
portion of the seasonal wetlands and historic structures, for preservation in permanent open
space/park use.

For fiscal year 2014-15, 2,597 parcels were subject to the Special Tax. Property in the
District as presently constituted includes 18 "large lot" parcels which are planned to be
subdivided for homebuilding. Upon subdivision mapping, new parcel numbers will be
established for each parcel created by a final subdivision map.

Maps. A District boundary map is shown on the following page.
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Entitlements. Property within the District encompasses approximately 1,492 gross
acres, of which approximately 928 net acres are expected to be available for development.
Development plans include 3,819 low- and medium-density residential homes (of which 704 lots
are age-restricted units and 777 high-density residential units (including 462 designated for
affordable housing)) consistent with the zoning designations of the WRSP, as well as 16.8
acres of commercial uses (13.8 acres of which are subject to the Special Tax and 3.0 acres of
which are not) and 88.1 acres of industrial uses (none of which are subject to the Special Tax).
The entitlements allow a development proposal related to a particular parcel to proceed through
the tentative map subdivision and design-review permitting processes to final mapping provided
the development application is in accordance with the entitlements and the final map conditions.
See "Development Agreement” below. The land received full land use approval on February 3,
2004, including approval of Specific Plan Zoning and a Development Agreement.

Subdivision Maps. All single family residential villages have had tentative maps
approved utilizing all residential units allocated to the Westpark portion of the WRSP. Builders
are presently building homes within 11 of the remaining 20 residential villages within Westpark.

Infrastructure and Utilities. All required infrastructure within Phases 1, 2 and 3 has
been constructed and accepted by the City. A portion of the infrastructure for the final phase of
development, Phase 4 (approximately 50%), has been constructed and is in the final
acceptance process for the City to assume maintenance responsibility. The remainder of the
infrastructure for Phase 4 is under construction and is expected to be completed and accepted
by the end of 2015. The remaining Phase 4 infrastructure cost is approximately $6 million.

Affordable Units. Under the Development Agreement, 10% of the residential units (or
462 units) to be constructed in the District are planned to be available to renters as apartment
homes affordable to persons in very-low to low income households. To date 152 units
affordable to low and very low income seniors have been built on Parcel W-25. The remaining
affordable units are designed within Parcels W-16 and W-27. The Special Tax Formula provides
for a reduction by one-half of the otherwise applicable Special Tax for units that are the
subject of the affordable housing provisions.

Development Agreement. Development in the District is subject to a development
agreement dated February 18, 2004 (as amended, the "Development Agreement") with the
City in accordance with applicable state and local codes. The original Development Agreement
has been amended five times since the original approval to provide for changes to the land
uses, unit totals and construction obligations. Land use and development entitlements granted
under the Development Agreement for property in the District are consistent with the WRSP.
The Development Agreement vests development rights, sets forth infrastructure improvements
and dedication requirements, secures the timing and methods for financing improvements, and
specifies other performance obligations related to development in the WRSP area. All of the
property in the District is subject to the requirements of the Development Agreement as well as
the WRSP. Current development plans for the District are consistent with the Development
Agreement

Flood Hazard Map Information. According to the Federal Emergency Management
Agency’s flood insurance rate maps (Community-Panel Number 060243-0457F, with an
effective date of July 8, 1998), the developable portions of the property in the District are located
within Flood Zone X, described as areas of minimal flooding (outside of the 100 and 500-year
floodplains).
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Wetland Conditions. According to the City’s planning department, some jurisdictional
wetlands will be affected by the development within the District; however, developers of land in
the District have mitigated the impact.

Seismic Conditions. The property in the District is not located within a seismic special
studies zone, designated by the California State Division of Mines and Geology, in accordance
with the Alquist-Priolo Special Study Zone Act of 1972.

Water Supply. The City’s water supply has historically been surface water. Since the
Roseville water treatment plant came on-line in 1971, the primary source of raw water delivered
to this plant has been Central Valley Project (CVP) water held in the Folsom Reservoir and
contracted to the City by the US Bureau of Reclamation (“USBR”). The City also has a surface
water supply contract with Placer County Water Agency (“PCWA™) for water from the Middle
Fork Project that is wheeled through the same USBR facilities at Folsom, and a surface water
contract with San Juan Water District (“SJWD”) for use in wet and normal water years. In
addition to surface water, the City has six groundwater wells that provide back-up, emergency
supply to the system.

The Sacramento region, like most of the State of California, is prone to occasional
drought. For example the State experienced an extended drought period that began in 1987
and continued until the winter of 1992-93. California is also currently facing one of the most
severe droughts on record. On April 1, 2015, for the first time in state history, the Governor
directed the State Water Resources Control Board to implement mandatory water reductions in
cities and towns across California to reduce water usage by 25 percent. The volatility of weather
patterns make it difficult to predict how long drought conditions will persist, or how often they
may reoccur. However, when drought conditions do occur, it can affect community water usage
for the duration of the drought as cities and water agencies implement drought management
plans that require water usage reduction.

The City employs a portfolio approach to its water supplies which includes the use of
surface water, groundwater and recycled water. This portfolio approach is designed to provide a
more reliable water supply. Surface water is the City’s primary water supply which is delivered
from Folsom Reservoir under contracts with the Bureau of Reclamation and the Placer County
Water Agency. The City also uses groundwater to supplement its surface water supplies during
emergency and drought conditions. These ground water wells are designated to accommodate
Aquifer Storage and Recovery (ASR). The City’s ASR program allows for the storage of treated
surface water in the groundwater basin through direct injection through the ASR wells. This
water can be extracted later from the same wells for use during emergency or drought
conditions. This water "banking" allows the City to use groundwater without significant impact to
the ground water table when surface water supplies are limited. The City also uses recycled
water generated from its wastewater treatment facilities for irrigation purposes in commercial
landscaping, public rights-of way, parks and golf courses. The use of recycled water reduces
the demand for treated water for these purposes and leaving more for domestic use.

The existing Development Agreement protects the ability to access water for the project
through an agreed upon water allocation. Further, the City indicates it has adequate surface
water and groundwater supplies to meet the allocation for the development notwithstanding
existing limitations as part of the City’s drought management programs. However, in the event
that the City’s water supply is severely limited or cut off by virtue of future actions beyond its
control resulting from ongoing or future drought conditions, development within the District may
be delayed or even stopped.
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The Development Agreement provides that should the City need to restrict development
it must do so City-wide and cannot single out the District property in restricting development
activity. In turn, the anticipated diversity of ownership of land within the District could also be
reduced, making the owners of the Bonds more dependent upon the owners of undeveloped
land timely payment of the Special Taxes levied on undeveloped property. Furthermore, such
an increased period of concentrated ownership of undeveloped land increases the potential
negative impact of any bankruptcy or other financial difficulties experienced by the owners. Any
reduction or interruption in the water supply would also likely cause a reduction in the land value
and thus a reduction in the security in the event of a need to foreclose on land within the District
following a delinquency in the payment of Special Taxes.

Infrastructure Improvements

Prior Bonds Infrastructure Expenditures. The City utilized net proceeds from the
2005 Bonds and 2006 Bonds to reimburse the developers of completed on and off-site public
infrastructure improvements required for development within the District which were acquired by
the City, all of which were facilities authorized for the District. All of the facilities constructed
with proceeds of the 2005 and 2006 Bonds have been completed and acquired by the City.

Additional Required Infrastructure. Remaining development in the District is subject to
the construction of backbone infrastructure, including water and sewer, needed for Phase 4
development that is approximately half completed, with approximately $6 million of work
remaining. Pulte and Lennar are responsible for completing this work pursuant to their
development agreements with the City. This remaining infrastructure is expected to be
completed and accepted by the City by the end of 2015; however, the cost and funding
estimates of remaining infrastructure may change over time.

Current and Anticipated Development in the District

Development Status Summary. Development in the District was planned for four
phases and initial homebuilding activity began in late 2005. Progress of the development
slowed during the real estate downturn and currently homebuilding activity in the District is
ongoing. As of the 2014-15 County Assessor’'s tax roll, 2,157 parcels are improved with
residential uses, most of which are low or medium density single family homes (additional
homes have been constructed and are under construction since the roll date of January 1,
2014). There are 10 active new home communities selling in Westpark by homebuilders Pulte
Homes, Lennar Homes, Meritage Homes, and KB Home. The pace of home construction in the
District will be determined largely by market conditions and demand for homes.

The table on the following page shows the development status of property in the District
based on the Fiscal Year 2014-15 County tax roll.
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Table 1
City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Development Status by Land Use Category
Fiscal Year 2014-15 Tax Roll

Number
Number of
of Market  Number of
Parcels Rate Affordable Commercial

Land Use Category Levied Units Units Acreage
Developed

HDR % 15 22 144 -
LDR ® & MDR @ 2,142 2,142 -- --
Total 2,157 2,164 144 --
Building Permit Issued

HDR 54 54 -- --

LDR & MDR 97 97 -- -
Total 151 151 -- --
Undeveloped Residential
Lots

HDR 70 70 -- --
LDR & MDR 196 196 - -
Total 266 266 -- --
Undeveloped

cc® 2 - - 13.8
HDR 3 207 312 --
LDR & MDR 18 1,311 -- --
Total 23 1,518 31 13.8
Total District 2,597 4,099 456 13.8

(1) “HDR” means high-density residential housing.

(2) “LDR” means low-density residential housing.

(3) “MDR” means medium-density residential housing.
(4) “CC” means community commercial property.

Sources: Assessed Values: Placer County 2014-15 Secured Property Roll, as compiled by Willdan Financial
Services. Building Permits as of May 11, 2015, City of Roseville, as compiled by Willdan Financial Services.
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The following table shows current ownerships of property in the District.

Table 2
City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Lot Ownership

Number of

Number of Tentatively Mapped

Owner Improved (Paper/Unimproved)
Lots Lots

Individual Homeowners-

Completed Homes In Place 2,157 n/a
Lennar Homes 376 © 236
Pulte Homes 279 @ 142
KB Home 134 175
Meritage Homes 224 ® 250
West Roseville, LLC ) - -
Individual Landowners 22 ¥ -
CFD TOTAL: 3,192 803

(1) Pulte additionally owns 2 commercial sites and 1 multifamily site.
(2) Master developer entity; remainder ownership is 1 multifamily site.
(3) Includes some completed homes and/or model homes and/or homes under construction. (4)

100% completed homes in place.
Sources: Placer County 2014-15 Secured Property Roll, as compiled by Willdan Financial Services; Appraisal
(Seevers Jordan Ziegenmeyer).

Phases 1 and 2. Phases 1 and 2 of the District were mostly built out between 2005 and
2009 with builders, Pulte Homes, Centex Homes and Lennar Homes, building during this time
period. Lennar Homes has two active communities selling homes within the Village Center
and has recently purchased the last remaining undeveloped residential parcel within Phases 1
and 2 of the District. Lennar Homes is presently seeking tentative map approval on Parcel W-
24 and anticipates development of the site in 2016. The last remaining undeveloped parcels in
Phase 1 and 2 are the Village Center commercial parcels (W-32 and W-33), which are owned
by Pulte Homes.

Phase 3. Phase 3, which contains 533 single-family home sites and a 250 unit
affordable multi-family parcel commenced development in 2013. Village W-15 (224 lots) is
owned by Meritage Homes, all 224 lots are finished and active homebuilding is underway in
two new home communities sales centers. Village W-13 (309 lots) is owned by KB Home. KB
has developed 134 home sites and has two communities actively selling homes. The
affordable multi-family site is owned by West Roseville, LLC who was the master developer of
Phase 3 and 4 prior to sales to builders.
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Phase 4. Phase 4 contains approximately 887 residential lots, a 170 units mixed
income multi-family site and 88.1 acres of industrial zoned property. Development activity on
approximately one-half of Phase 4 commenced in 2014. Pulte Homes owns approximately
454 home sites and is building three product lines. Pulte Homes has developed 229 of the
lots. Lennar owns approximately 270 home sites and has developed approximately 117 of the
lots. Model homes are under construction. Meritage Homes owns approximately 120 home
sites in Phase 4 and does not currently have plans to develop the lots within the next 12
months. The balance of the backbone infrastructure and mass grading of the remaining
residential portions of Phase 4 commenced in March 2015 and is expected to be completed by
the end of 2015. Lot development will commence as market conditions warrant. The multi-
family parcel (W-27) is owned by Pulte Homes. The industrial zone land, which is not subject
to the Special Tax, is owned by West Roseville, LLC and is intended to be held for long term
investment purposes.

The City anticipates that development within the District will be consistent with the
WRSP land uses, which primarily consist of residential neighborhoods and, to a lesser extent,
supporting uses such as parks, open space and supporting neighborhood land uses. Permitted
land uses are configured to reinforce the neighborhood identity and sense of community.

In order to complete development in the District, Pulte and Lennar are responsible for
the construction of a school. The construction is based on arrangements to be made between
Pulte, Lennar and the school district.

For more information on current home sales in the District, see “OWNERSHIP OF
PROPERTY IN THE DISTRICT — Undeveloped Property” below.
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OWNERSHIP OF PROPERTY WITHIN THE DISTRICT

Unpaid Special Taxes do not constitute a personal indebtedness of the owners of the
parcels within the District. There is no assurance that the present property owners or any
subsequent owners will have the ability to pay the Special Taxes or that, even if they have the
ability, they will choose to pay the Special Taxes. An owner may elect to not pay the Special
Taxes when due and cannot be legally compelled to do so. Neither the City nor any Bondowner
will have the ability at any time to seek payment directly from the owners of property within the
District of the Special Tax or the principal or interest on the Bonds, or the ability to control who
becomes a subsequent owner of any property within the District.

No assurance can be given that development of the property will be completed, or that it
will be completed in a timely manner. The Special Taxes are not personal obligations of the
developers or of any subsequent landowners; the Bonds are secured only by the Special Taxes
and moneys available under the Fiscal Agent Agreement. See “SECURITY FOR THE BONDS”
and “BOND OWNERS’ RISKS” herein.

Certain information contained below has been obtained from the Appraisal, and certain
terms used below are terms used in the Appraisal. For more detailed information on the
ownership of undeveloped lots in the District, see the Appraisal attached hereto as APPENDIX
D.

Developed Property. Development in the District was planned for four phases and
initial homebuilding activity began in late 2005. Progress of the development slowed during the
real estate downturn and currently homebuilding activity in the District is ongoing. As of the
2014-15 County Assessor’s tax roll, 2,157 parcels are improved with residential uses, most of
which are low or medium density single family homes (additional homes have been constructed
and are under construction since the roll date of January 1, 2014).

Undeveloped Property. Most of the undeveloped land in the District is currently owned
by one of four merchant homebuilder entities, affiliates of Lennar Corporation, PulteGroup, Inc.,
Meritage Homes Corporation and KB Home, respectively, each having purchased from West
Roseville, LLC, whose remainder holding subject to the Special Tax is an approximate 12-acre
parcel designated for high density residential use. The original master planner of development
in the District was 1600 Placer Investors, L.P., whose ownership interests were acquired in
2005 by PL Roseville, LLC, an entity comprised of entities controlled by Pulte Home
Corporation, Centex Homes and Lennar Homes. The three member entities of PL Roseville,
LLC, as homebuilders, intended to independently develop homes in the District.
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The following table shows currently ownerships of undeveloped property in the District.

Table 3
City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Lot Ownership — Undeveloped Property

Number of Number of

Owner Improved Tentatively Mapped

Lots (Paper/Unimproved)
Lots
Lennar Homes 376 ¥ 236
Pulte Homes 279 @ 142
KB Home 134 175
Meritage Homes 224 © 250
West Roseville, LLC ¥ -
CFD TOTAL: 1,013 803

@ pulte additionally owns 2 commercial sites and 1 multifamily site.
@ Master developer entity; remainder ownership is 1 multifamily site.
® Includes some completed homes and/or model homes and/or homes under construction.

Source: Appraisal (Seevers Jordan Ziegenmeyer).

Lennar. The owner of record of Lennar’s undeveloped properties in the District is Lennar
Homes of California Inc., an affiliate of Lennar Corporation, a Delaware corporation, which is a
diversified real estate company that is publicly traded on the New York Stock Exchange under
the ticker symbol “LEN.”

Lennar Corporation is subject to the informational requirements of the Securities
Exchange Act of 1934, as amended, 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. Additionally, Lennar Corporation provides investor relations
information on its website.

Lennar Corporation is developing the “Taylor Crossing at WestPark” (132 homes) and
“Merrion Square at WestPark” (102 homes) communities in the District. Homes by Lennar in
the “Taylor Crossing at WestPark” community are currently priced from $297,990 to $328,990,
and homes in the “Merrion Square at WestPark” community by Lennar are currently priced from
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$318,990 to $359,990. Home sales began in July 2013 and December 2014, respectively, and

as of June 2015 a total of approximately 102 homes have been sold and 25 are under contract
for sale.

For further information on Lennar, see its Internet homepage located at
www.lennar.com. The website address is given for reference and convenience only, and the
information on the website may be incomplete or inaccurate and has not been reviewed by the
City or the Underwriters. Nothing on this website is a part of this Official Statement or
incorporated into this Official Statement by reference.

Pulte Homes. The owner of record of Pulte’s undeveloped properties in the District is
Pulte Home Corporation, an affiliate of PulteGroup, Inc., which trades on the New York Stock
Exchange under the ticker symbol “PHM.”

PulteGroup, Inc. is subject to the informational requirements of the Securities Exchange
Act of 1934, as amended, 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. Additionally, PulteGroup, Inc. provides investor relations
information on its website.

Pulte is developing the “Primrose” community in the District. Homes by Pulte in this
community are currently priced from $399,990 to $510,810. Home sales began in August 2014
and through May 2015 approximately 74 homes have been sold, of which 13 have closed.

For further information on Pulte, see its Internet homepage located at www.pulte.com.
The website address is given for reference and convenience only, and the information on the
website may be incomplete or inaccurate and has not been reviewed by the City or the
Underwriters. Nothing on this website is a part of this Official Statement or incorporated into this
Official Statement by reference.

Meritage Homes. The owner of record of Meritage Homes’ undeveloped properties in
the District is Meritage Homes of California Inc., an affiliate of Meritage Homes Corporation,
which is a Maryland corporation. Meritage Homes Corporation’s common stock is publicly
traded on the New York Stock Exchange under the symbol “MTH.”

Meritage Homes Corporation is subject to the informational requirements of the
Securities Exchange Act of 1934, as amended, 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
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Broad Street, New York, New York 10005. Additionally, Meritage Homes Corporation provides
investor relations information on its website.

Meritage is developing the “Sierra Commons” (83 homes) and “Sierra Crossings” (69
homes) communities in the District. These homes are being built on a portion of the 224 lots
purchased by Meritage in Phase 3 of the District. Meritage owns an additional 173 mapped
(paper) lots in Phase 4 of the District for which Meritage does not currently have any plans to
develop the lots within the next 12 months. Homes by Meritage in the “Sierra Commons”
community are currently priced from $434,950 to $507,950, and homes by Meritage in the
“Sierra Crossings” community are currently priced from $427,950 to $473,950. Home sales
began in March 2014 for Sierra Commons and as of June 2015 approximately 17 homes have
closed and 5 are under contract for sale but not yet closed. Home sales began in August 2014
for Sierra Crossings and as of June 2015 approximately 11 homes have closed and 11 are
under contract for sale but not yet closed.

For further information on Meritage, see its Internet homepage located at
www.meritagehomes.com. The website address is given for reference and convenience only,
and the information on the website may be incomplete or inaccurate and has not been reviewed
by the City or the Underwriters. Nothing on this website is a part of this Official Statement or
incorporated into this Official Statement by reference.

KB Home. The owner of record of KB Home’s undeveloped properties in the District is
KB Home Sacramento Inc., an affiliate of KB Home, which is a Delaware corporation with its
principal place of business in Los Angeles, California. KB Home’s common stock trades on the
New York Stock Exchange under the ticker symbol "KBH."

KB Home is subject to the informational requirements of the Securities Exchange Act of
1934, as amended, 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. Additionally, Meritage provides investor relations information on its
website.

KB Homes is developing the “Aria at Westpark” (74 homes) and the “Legato at
Westpark” (60 homes) communities in the District. Homes in the “Aria” community are currently
priced from $418,000 to $467,500, and homes in the “Legato” community are currently priced
from $424,000 to $534,900. Home sales began in April 2014 and as of June 2015
approximately 34 homes have been sold and 30 are under contract for sale.

For further information on KB Home, see its Internet homepage located at
www.kbhome.com. The website address is given for reference and convenience only, and the
information on the website may be incomplete or inaccurate and has not been reviewed by the
City or the Underwriters. Nothing on this website is a part of this Official Statement or
incorporated into this Official Statement by reference.

West Roseville, LLC. The managing members of the West Roseville, LLC are William
Falik, John Murray and Jeff Jones. Mr. Falik is an attorney who has practiced land use, real
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estate, mediation and environmental law in Northern California for more than 40 years. Mr.
Falik is also an Adjunct Professor at the Haas School of Business and a Visiting Professor at
the Berkeley School of Law at the University of California where he teaches real estate
investment and development. Mr. Murray is a former Certified Public Accountant who prior to
joining West Roseville, LLC was the General Manager for the Del Webb Corporation’s Northern
California Communities where he lead the development of Sun City Roseville and Sun City
Lincoln Hills two of the most successful communities in the company’s history. Mr. Falik and
Mr. Murray were principals with 1600 Placer Investors, LP, the original master developer of the
Westpark community, and subsequently sold the project to a consortium of homebuilders that
included Pulte Home Corporation, Lennar Communities of California and Centex Homes in what
is one of the largest single transactions involving a large scale master planned community in the
State. Mr. Jones is the Chief Operating Officer. Prior to joining the Master Developer, Mr.
Jones served as a part of the Del Webb Corporation’s Northern California Communities
executive management team where he oversaw the development of the Sun City Roseville and
Sun City Lincoln Hills Communities.

The principals of West Roseville, LLC are also principals in projects adjacent to the
District where they control 2,935 acres that have the potential for approximately 8,000
residential units and more than 9 million square feet of non-residential uses including retail
commercial, office, industrial, educational and recreational uses.

West Roseville, LLC is a single asset entity that is part of the development group
Westpark Communities. The Westpark Communities web address is wpcommunities.com. The
website address is given for reference, and convenience only, the information on the website
may be incomplete or inaccurate and has not been reviewed by the Issuer or the
Underwriters. Nothing on the website is a part of this Official Statement or incorporated into this
Official Statement by reference.
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SPECIAL TAX REVENUE AND VALUE OF PROPERTY WITHIN THE DISTRICT

The value of the land within the District is a critical factor in determining the investment
quality of the Bonds. If a property owner defaults in the payment of the Special Tax, the City's
only remedy is to foreclose on the delinquent property in an attempt to obtain funds with which
to pay the delinquent Special Tax. A variety of economic, political, and natural occurrences
incapable of being accurately predicted can affect land values. See "BOND OWNERS’ RISKS —
Property Values."

Unpaid Special Taxes do not constitute a personal indebtedness of the owners of the
parcels within the District and the owners have made no commitment to pay the principal of or
interest on the Bonds or to support payment of the Bonds in any manner. There is no
assurance that the owners have the ability to pay the Special Taxes or that, even if they have
the ability, they will choose to pay such taxes. An owner may elect to not pay the Special Taxes
when due and cannot be legally compelled to do so. Neither the City nor any Bondholder will
have the ability at any time to seek payment from the owners of property within the District of
any Special Tax or any principal or interest due on the Bonds, or the ability to control who
becomes a subsequent owner of any property within the District.

Assessed Valuation

In connection with valuing property in the District, the City has obtained the 2014-15
County assessed valuation (the "Assessed Valuation") of the property in the District. In
addition, to comply with internal policies and in order to provide a more accurate valuation of
certain undeveloped parcels in the District the City ordered an appraisal of such land.

The “full cash” assessed values of all of the taxable parcels in the District has been
established by the County Assessor for fiscal year 2014-15 in the amount of $884,290,969.

The following table summarizes the historical assessed valuation of property in the
District over the last ten years.
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Table 4
City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Annual Assessed Valuation Totals
Fiscal Year 2005-06 through 2014-15

Fiscal Year Total % Change

2005-06 $ 11,758,333

2006-07 31,873,332 171%
2007-08 498,359,087 1,464
2008-09 502,849,109 1
2009-10 573,805,585 14
2010-11 507,202,568 (12)
2011-12 601,544,273 19
2012-13 605,418,297 1
2013-14 725,718,023 20
2014-15 884,290,969 22

Sources: FY 2005-06 Assessed Value — Placer County Secured Property Roll per Official Statement,
Westpark CFD 1 Special Tax Bonds, Series 2006; FYs 2006-07 to 2008-09 Assessed Values — Placer
County Secured Property Roll for Fiscal Year indicated, as compiled by Goodwin Consulting Group; and
FYs 2009-10 to 2014-15 Assessed Values— Placer County Secured Property Roll for Fiscal Year indicated,
as compiled by Willdan Financial Services.

The following table sets forth the number of residential units permitted in the District
over the last ten years.
Table 5
City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Residential Units Permitted
Fiscal Year 2005-06 through 2014-15

Residential
Units
Fiscal Year Permitted
2005-06 68
2006-07 422
2007-08 519
2008-09 152
2009-10 205
2010-11 569
2011-12 157
2012-13 154
2013-14 124
2014-15 90

(1)The fiscal year of permit issuance has been approximated for a portion of the
permits issued using Placer County Secured Property Tax Rolls.

Sources: Building Permits as of May 11, 2015, City of Roseville, as compiled by
Willdan Financial Services.
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Due to the recent and ongoing nature of development of homes in the District, the
County assessed valuations are not in all cases reflective of most current development status,
as is the case with certain properties in the District. As provided by Article Xl A of the
California Constitution, county assessors' assessed values are to reflect market value as of the
date the property was last assessed (or 1975, which ever is more recent), increased by a
maximum of 2% per year. Properties may be reassessed by the County only upon a change of
at least 51% ownership of existing property or upon new construction. The assessed values of
parcels in the District thus reflect, for undeveloped parcels, the estimate of the County
Assessor (the "Assessor") of market value when acquired (or 1975, whichever is later),
possibly increased by 2% per year, and for parcels on which construction has occurred since
their date of acquisition, the Assessor's estimate of market value as of the time of construction,
possibly increased by 2% per year. The actual market value of parcels in the District, if sold at
foreclosure, may be higher or lower than the Assessor's assessed values, depending upon the
date of the Assessor's most recent assessment. The actual fair market value of any parcel can
often be more accurately established through an arms-length sale or an appraisal by an
independent appraiser.

Because of the general limitation to 2% per year in increases in full cash value of
properties which remain in the same ownership, the County tax roll does not reflect values
uniformly proportional to actual market values. No assurance can be given that should a
parcel with delinquent Special Taxes be foreclosed and sold for the amount of the delinquency,
that any bid will be received for such property, or if a bid is received that such bid will be
sufficient to pay such delinquent installments.

Appraisal of Certain Undeveloped Land

The City ordered preparation of an appraisal report (the "Appraisal") dated July 15,
2015 of the "not less than" estimated market values as of May 29, 2015, of certain undeveloped
parcels within the District. The Appraisal was prepared by Seevers Jordan Ziegenmeyer,
Rocklin, California (the "Appraiser").

The Appraisal is set forth in APPENDIX D hereto. The description herein of the
Appraisal is intended for limited purposes only; the Appraisal should be read in its entirety. The
complete Appraisal is on file with the City and is available for public inspection at the City offices
at 311 Vernon Street, Roseville, California 95678 or from the Underwriters during the initial
marketing period. The conclusions reached in the Appraisal are subject to certain assumptions
and qualifications which are set forth in the Appraisal.

Property Appraised. The Appraisal valued the properties within the District without
"structure" value on the fiscal year 2014-15 County tax roll (designed to reflect development as
of January 1, 2014) to estimate the hypothetical market value of such properties.
Notwithstanding the County roll indicating no structural improvements, the Appraiser observed
many lots that were so classified actually did have improvements. The properties appraised
encompass approximately 1,035 improved lots (of which there are numerous completed homes
and partially completed homes), 803 unimproved (paper) lots (540 of which have rough cut
roads), approximately 20.12 acres of multifamily land with affordable housing requirements (420
units in total) and approximately 13.80 acres of commercial land.

In general, the appraised property is contained within the boundaries identified as
follows: west of Fiddyment Road, north of Pleasant Grove Boulevard and south of Blue Oaks
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Boulevard, within the City. The typical lot size of the single-family lots range from 2,750 to
7,700 square feet.

Value Estimates. The value estimate for the fee simple estate of the appraised
properties as of the May 29, 2015 date of value, using the methodologies described in the
Appraisal and subject to the limiting conditions and special assumptions set forth in the
Appraisal, and based on the ownership of the property as of that date, is $156,580,000. The
valuation accounts for the impact of the lien of the Special Tax and represents the hypothetical
market value of all the land in the District that was appraised in the Appraisal. The property
appraised excludes property in the District designated for public and quasi-public purposes, and
property for which there is a property tax assessment for vertical improvements.

The estimate of aggregate value represents a “not-less-than” value due to the fact, as
described above, that some of the lots are improved with completed homes, model homes and
homes under construction (no less than 173 homes and 27 homes under construction). As
requested by the City, the Appraisal does not capture any increment in value associated with
those vertical improvements.

Methodology. The Appraisal utilized the sales comparison approach and extraction
technique to estimate the market value of the large lot category (= 4,500 square feet). In the
sales comparison approach, adjustments were applied to the prices of comparable bulk lot
transactions, and a market value for this benchmark lot category was concluded. Then, as a
support of reasonableness, the Appraiser utilized an extraction analysis, which was reconciled
with the sales comparison approach conclusion. For the subject’'s small lot category (< 4,500
square feet), the Appraiser used the extraction technique as the sole basis in estimating the
value. The Appraiser also used the extraction technique to estimate the lot value for the
subject’s nine lots with an affordable housing requirement. Next, adjustments were applied to
determine values for each residential lot category (by ownership). The sales comparison
approach was also utilized to determine the value of the subject’'s commercial land component.
The Appraiser considered using this approach to value the subject’'s two multifamily sites.
However, given the substantial affordable housing requirement on these two parcels, the
Appraiser is of the opinion these sites possess no value as of the date of determination. Lastly,
the Appraiser estimated the bulk market value of the holdings of each ownership group for the
purpose of arriving at the aggregate value of the appraised properties. To estimate the market
value of the properties held by 22 individual homeowners and the multifamily site held by
Westpark, LLC, no discounts were applied. For the four major ownerships possessing a
significant number of residential lots and other land, the subdivision development method (or
discounted cash flow analysis) was used to determine these bulk market values. Then, the bulk
market values were summed to provide an estimate of the aggregate value of the subject
property. See the Appraisal in APPENDIX D.

Assumptions and Limiting Conditions. In considering the estimate of value
evidenced by the Appraisal, the Appraisal is based upon a number of standard and special
assumptions which affect the estimates as to value, some of which include the following. For
more information and a complete description of certain other assumptions made by the
Appraiser, see “APPENDIX D.”

e The value estimates assume the completion of the public facilities that were

financed by the 2005 Bonds and 2006 Bonds. The Master Developer reported that the
remaining costs for such infrastructure were approximately $6,000,000, and the
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remaining work will be completed within 6 months, with the costs being shared by two of
the subject property owners (Pulte Homes and Lennar Corporation).

* The Appraiser has also assumed that there is no hazardous material on or in
the property that would cause a loss in value. Should future conditions and events
reduce the level of permitted development or delay the completion of any projected
development, the value of the undeveloped land would likely be reduced from that
estimated by the Appraiser.

Because the Appraiser arrived at an estimate of current market value based upon
certain assumptions which may or may not be fulfilled, no assurance can be given that should
the parcels become delinquent due to unpaid Special Taxes, and be foreclosed upon and
offered for sale for the amount of the delinquency, that any bid would be received for such
property or, if a bid is received, that such bid would be sufficient to pay such delinquent Special
Taxes.

Projected Absorption Period. The Appraiser also estimated the marketing time that
would be required for the disposition of the single-family residential lots, based on the historical
marketing times of a number of local sales, as well as current and projected economic
conditions, the impacts of present market conditions, as well as anticipated changes in the
market. After considering all those factors, the Appraiser estimated the disposition of the
residential land subject to the Appraisal could occur over an 18-month time period.

The Appraiser also noted that while the subject includes two multifamily residential
components (one owned by Pulte Homes and one owned by West Roseville, LLC), these are
affordable housing sites with no value. The Appraiser assumed these parcels would sell to land
speculators within the first year of the analysis.

The Appraiser also noted that development of the two parcels of commercial land
(owned by Pulte Homes) will likely be driven by the completion and sale of single-family homes,
and thus was of the opinion that the commercial sites would likely sell to land speculators at the
end of the second year of the absorption period.

No assurance can be given that the estimated absorption will be achieved or attained
over an extended period of time; real estate is cyclical in nature, and it is impossible to
accurately forecast and project specific demand over a projected absorption period. See “BOND
OWNERS’ RISKS — Property Values” and “— Future Property Development.”

Limitations of Appraised or Assessed Valuation. Property values may not be evenly
distributed throughout the District; thus, certain parcels may have a greater value than others.
This disparity is significant because in the event of nonpayment of the Special Tax, the only
remedy is to foreclose against the delinquent parcel.

No assurance can be given that the foregoing valuation can or will be maintained during
the period of time that the Bonds are outstanding in that the City has no control over the market
value of the property within the District or the amount of additional indebtedness that may be
issued in the future by other public agencies, the payment of which, through the levy of a tax or
an assessment, may be on a parity with the Special Taxes. See “— Overlapping Liens and
Priority of Lien” below.
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For a description of certain risks that might affect the assumptions made in the
Appraisal, see “BOND OWNERS’ RISKS” herein.

Special Tax Revenue

The tables below summarize the allocation of the fiscal year 2014-15 Special Tax levy
among the land uses in the District:
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Land Use Category

Table 6
City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Special Tax Levy, Allocable Westpark CFD Debt and Value-to-Lien Ratios by Land Use

2014-15 Assessed Values

Developed Parcels @ Number of % of Total
Parcels FY 2014/15 Maximum Allocable Value to Lien
Levied Land Structure Total Maximum Tax Tax Debt®” Ratio® *
HDR 15 $2,883,550 $14,331,147 $17,214,697 $64,510 1.07% $ 734,823 23.43:1
LDR & MDR 2,142 176,309,609 607,571,115 783,880,724 3,162,817 52.65 36,157,388 21.68:1
Total 2,157 $179,193,159 $621,902,262 $801,095,421 $3,227,327 53.73% $36,899,078 21.71:1
Undeveloped Parcels (Parcels Without % of Total
Assessed Structural Values), by Ownership See Appraised FY 2014/15 Maximum Allocable Value to Lien
Footnotes Value Maximum Tax Tax Debt® * Ratio® *
Lennar A $45,440,000 $672,621 11.20% $ 7,691,600 5.91:1
Centex Homes (Lennar) B -- -- - -- --
KB Home C 26,200,000 489,670 8.15 5,597,013 4.68:1
Meritage Homes D 42,570,000 751,144 12.50 8,584,375 4.96:1
Pulte Homes, Inc. E 39,740,000 768,132 12.79 8,783,533 4.52:1
West Roseville, LLC F -- 71,516 1.19 817,233 N/A
Individual Owners G 2,630,000 26,493 0.44 302,170 8.70:1
Total $156,580,000 $2,779,577 46.27% $31,775,923 4.93:1
Total Assessed and Appraised Values (combined) $957,675,421 $6,006,904 100.00%  $68,675,000 13.95:1
Total District $6,006,904 100.00% $68,675,000

(1) “HDR” means high-density residential housing, “LDR” means low-density residential housing, and “MDR” means medium-density

residential housing.

(2) Allocable Debt based on the Bonds. Does not include overlapping debt.

A - Comprised of 376 improved lots and 236 paper (unimproved) lots. Some of the improved lots have either partially or completed homes in place.

B - Medium Density Residential site (MDR) acquired by Lennar. Value reflected in Lennar ownership above.

C - Comprised of 134 improved lots and 175 paper (unimproved) lots. Some of the improved lots have either partially or completed homes in place.
D - Comprised of 224 improved lots and 250 paper (unimproved) lots. Some of the improved lots have either partially or completed homes in place.

E - Comprised of 279 improved lots, 142 paper (unimproved) lots, two commercial sites and one multifamily site. Some of the improved lots have either partially or
completed homes in place. Land components owned by Pulte related entitles are reflected in Pulte Homes, Inc. above.

F - One multifamily site.
G - 22 improved lots (with 100% complete homes in place).

Sources: Debt Service-Stifel, Nicolaus and Company, Inc.; Maximum Tax-Willdan Financial Services, Inc.; Assessed Values-County of Placer; Appraised Values-Appraisal (Seevers Jordan Ziegenmeyer)

" Preliminary; subject to change.
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Table 7
City of Roseville

Debt Service Coverage*

Westpark Community Facilities District No. 1 (Public Facilities)

Maximum Tax Debt

Fiscal County Admin Less County bt Service

Year Maximum Tax™ Fee - 1% Admin Fee Service®® Coverage ©
2015-16 $6,127,038.00 $61,270.38 $ 6,065,767.62 $ 3,518,646.53 1.72x
2016-17 6,249,578.76 62,495.79 6,187,082.97 3,512,250.00 1.76x
2017-18 6,374,570.34 63,745.70 6,310,824.63 5,487,150.00 1.15x
2018-19 6,502,061.74 65,020.62 6,437,041.12 5,482,650.00 1.17x
2019-20 6,632,102.98 66,321.03 6,565,781.95 5,484,250.00 1.20x
2020-21 6,764,745.04 67,647.45 6,697,097.59 5,482,250.00 1.22x
2021-22 6,900,039.94 69,000.40 6,831,039.54 5,482,750.00 1.25x
2022-23 7,038,040.74 70,380.41 6,967,660.33 5,487,250.00 1.27x
2023-24 7,178,801.55 71,788.02 7,107,013.53 5,485,250.00 1.30x
2024-25 7,322,377.58 73,223.78 7,249,153.81 5,486,750.00 1.32x
2025-26 7,468,825.13 74,688.25 7,394,136.88 5,486,250.00 1.35x
2026-27 7,618,201.64 76,182.02 7,542,019.62 5,483,500.00 1.38x
2027-28 7,770,565.67 77,705.66 7,692,860.01 5,483,250.00 1.40x
2028-29 7,925,976.98 79,259.77 7,846,717.21 5,485,000.00 1.43x
2029-30 8,084,496.52 80,844.97 8,003,651.56 5,483,250.00 1.46x
2030-31 8,246,186.45 82,461.86 8,163,724.59 5,482,750.00 1.49x
2031-32 8,411,110.18 84,111.10 8,326,999.08 5,483,000.00 1.52x
2032-33 8,579,332.38 85,793.32 8,493,539.06 5,483,500.00 1.55x
2033-34 8,750,919.03 87,509.19 8,663,409.84 5,483,750.00 1.58x
2034-35 8,925,937.41 89,259.37 8,836,678.04 5,478,250.00 1.61x
2035-36 9,104,456.16 91,044.56 9,013,411.60 5,526,750.00 1.63x
2036-37 9,286,545.28 92,865.45 9,193,679.83 5,481,000.00 1.68x

Total $167,261,909.50 $1,672,619.10 $165,589,290.41 $116,749,446.53

* Preliminary; subject to change.

(1) Based on development status as described herein under "Development". As described under the caption “SECURITY
FOR THE BONDS -Levy of Annual Special Tax; Maximum Annual Special Tax,” the City expects that the Special Tax will
be levied at the Maximum Annual Special Tax rate for approximately the next 12 to 13 fiscal years to finance authorized
Improvements. After such Improvements have been reimbursed the annual Special Tax levy and the resulting debt
service coverage may be less than shown above in the coverage table. The City makes no assurance as to how long it
will continue to levy at the Maximum Annual Special Tax rate. Pursuant to Section 53321(d) of the Government Code, the
special tax levied against any Assessor's parcel for which an occupancy permit for private residential use has been issued
shall not be increased as a consequence of delinquency or default by the owner of any other Assessor’s parcel within the
District by more than 10% above the amount that would have been levied in that fiscal year had there never been any
such delinquencies or defaults. As a result, it is possible that the City may not be able to increase the tax levy to the
Maximum Annual Tax ratein all years. However, to the extent the City’s ability to levy the necessary amount of Special
Taxes is limited by Section 53321(d) of the Government Code, the City can levy Special Taxes on Undeveloped Property
up to the Maximum Annual Special Tax rates.

(2) Debt service shown on Calendar Year, Maximum Tax shown on Fiscal Year.

(3) Debt service and debt service coverage based on the Bonds. Does not include overlapping debt.

Sources: Debt Service-Stifel, Nicolaus and Company, Inc.; Maximum Tax and County Admin Fee-Willdan
Financial Services, Inc.
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Special Tax Collection and Delinquency Rate

The County reports that for fiscal year 2014-15, there are 13 parcels delinquent on the 2014-15
special taxes, owing a total of $12,190, or 0.20% of the annual total of $6,006,871. The table below
shows, for the past seven fiscal years, the annual Special Tax levies and delinquencies as of both the

fiscal year end (June 30) for each fiscal year and as of June 5, 2015.

Table 8

City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Special Tax Levy & Delinquencies

As of Fiscal Year End “

As of June 5, 2015 @

Remaining Remaining
Annual No. of Amount No. of Remaining Amount No of

Fiscal Special Tax Parcels Amount Delinquent Parcels % Amount Delinquent Parcels %

Year Levied Levied Collected X Delinquent Levy Collected X Delinquent Levy
2008-09 $5,247,942 2,231 $5,221,713 $26,229 @ 26 0.50% $5,247,400 $541 @ 1 0.01%
2009-10 4,889,785 2,231 4,853,798 35,987 @ 36 0.74 4,888,681 1,104 @ 1 0.02
2010-11 5,102,111 2,231 5,075,897 26,214 @ 24 0.51 5,100,985 1,126 @ 1 0.02
2011-12 5,188,448 2,231 5,166,974 21,474 @ 25 0.41 5,188,448 o @ 0 0.00
2012-13 5,270,065 2,248 5,252,086 17,979 @ 22 0.34 5,270,065 o @ 0 0.00
2013-14 5,889,106 2,247 5,828,018 61,088 @ 14 1.04 5,889,106 o @ 0 0.00
2014-15 6,006,871 2,597 5,994,681 12190 @ 13 0.20 5,994,681 12,190 @ 13 0.20

w Delinquency information as of May in the fiscal year in which the Special Taxes were levied, except as noted herein.

@ Delinquency information as of June 5, 2015.

® The Amount Delinquent for the FY 2014-15 Levy shown above reflects the June 8, 2015 payment of two FY 2014-15 Special Tax second installments totaling $109,344. These
Special Tax installments of $41,202.01 and $68,141.78 for Assessor Parcel Nos. 496-020-017 and 496-020-027 were due on April 10, 2015.
“ Delinquent amounts do not include penalties, interest or fees.

Source: Special Tax Collections - Placer County Tax Collector as compiled by Willdan Financial Services.
Source: Special Tax Levy information per Willdan Financial Services.

Future delinquencies in the payment of property taxes (including the Special Taxes) with
respect to property in the District could result in draws on the Reserve Fund established, and perhaps,

ultimately, a default in the payment on the Bonds. See "BOND OWNERS’ RISKS."

Value to Special Tax Burden Ratios

The value of the land within the District is a critical factor in determining the investment quality
of the Bonds. If a property owner defaults in the payment of a Special Tax, the County's only remedy
is to foreclose on the delinquent property in an attempt to obtain funds with which to pay the
delinquent Special Taxes. See "SECURITY FOR THE BONDS - Delinquent Payment of Special Tax;
Covenant to Commence Superior Court Foreclosure” and "BOND OWNERS' RISKS - Bankruptcy
Delays." Reductions in District property values due to a downturn in the economy, natural disasters
such as earthquakes or floods, stricter land use regulations or other events could have an adverse

impact on the security for payment of the Special Taxes.

The Special Tax is levied on each parcel within the District and only the respective individual

parcel is responsible for its allocated Special Tax.
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In comparing the value of the real property within the District and the principal amount of the
Bonds, it should be noted that only the real property upon which there is a delinquent Special Tax can
be foreclosed upon, and the real property within the District cannot be foreclosed upon as a whole to
pay delinquent Special Taxes of the owners of such parcels within the District unless all of the property
is subject to a delinquent Special Tax. In any event, individual parcels may be foreclosed upon
separately to pay delinquent Special Taxes levied against such parcels.

The Appraisal estimates the value of the properties subject to the Appraisal, all of which are
subject to the Special Tax, to be $156,580,000. For properties subject to the Special Tax and not
included in the Appraisal, the 2014-15 County assessed valuation is $801,095,421. The aggregate
value of the property in the District includes both the appraised value of the subject properties of the
Appraisal and the assessed value of the remainder. Based upon the $957,675,421 total valuation of
property in the District subject to the Special Tax and an aggregate outstanding principal amount of
Bonds of $68,675,000, the value-to-lien ratio for property in the District is approximately 14* to 1 (this
does not include Overlapping Debt).

In comparing the value of the real property within the District and the principal amount of the
Bonds, it should be noted that only the real property upon which there is a delinquent Special Tax can
be foreclosed upon, and the real property within the District cannot be foreclosed upon as a whole to
pay delinquent Special Taxes of the owners of such parcels within the District unless all of the property
is subject to a delinquent Special Tax. In any event, individual parcels may be foreclosed upon
separately to pay delinquent Special Taxes levied against such parcels.

Overlapping Liens and Priority of Lien

The principal of and interest on the Bonds are payable from the Special Tax authorized to be
collected within the District, and payment of the Special Tax is secured by a lien on certain real
property within the District. Such lien is co-equal to and independent of the lien for general taxes and
any other liens imposed under the Act, regardless of when they are imposed on the property in the
District. The imposition of additional special taxes, assessments and general property taxes will
increase the amount of independent and co-equal liens which must be satisfied in foreclosure. The
City, the County and certain other public agencies are authorized by the Act to form other community
facilities districts and improvement areas and, under other provisions of State law, to form special
assessment districts, either or both of which could include all or a portion of the land within the District.

Other public agencies whose boundaries overlap those of the District could, without the
consent of the City and in certain cases without the consent of the owners of the land within the
District, impose additional taxes or assessment liens on the land within the District. The lien created
on the land within the District through the levy of such additional taxes or assessments may be
secured on parity with the lien of the Special Tax. In addition, construction loans may be obtained by
the homebuilder owners and home loans are likely to be obtained by ultimate homeowners. The
deeds of trust securing such debt on property within the District, however, will be subordinate to the
lien of the Special Tax.

Set forth below is an overlapping debt table showing the existing authorized indebtedness
payable with respect to property within the District. This table has been prepared by California
Municipal Statistics Inc. as of the date indicated, and is included for general information purposes only.
The City has not reviewed the data for completeness or accuracy and makes no representations in
connection therewith.

: Preliminary; subject to change.
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City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Summary of Overlapping Debt

2014-15 Assessed Valuation: $884,290,969 (Land and Improvement)

DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT: % Applicable  Debt 7/1/15
Roseville Joint Union High School District General Obligation Bonds 3.753% $ 2,995,998
Roseville Joint Union High School District SFID No. 1 General Obligation Bonds 53.597 2,535,480
Roseville City School District General Obligation Bonds 6.726 1,559,823
City of Roseville — Westpark Community Facilities District No. 1 100.000 72,565,000
TOTAL DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT $79,656,301
OVERLAPPING GENERAL FUND DEBT:
Placer County Certificates of Participation 1.475% $ 557,476
Placer County Office of Education Certificates of Participation 1.475 24,338
Sierra Joint Community College District Certificates of Participation 1.105 93,450
Roseville Joint Union High School District Certificates of Participation 3.753 60,986
Roseville City School District Certificates of Participation 6.726 652,086
Placer Mosquito and Vector Control District Certificates of Participation 1.475 57,673
City of Roseville Certificates of Participation 5.006 691,855
TOTAL GROSS OVERLAPPING GENERAL FUND DEBT $2,137,864
Less: City of Roseville Certificates of Participation supported by golf course enterprise 200,154
TOTAL NET OVERLAPPING GENERAL FUND DEBT $1,937,710
GROSS COMBINED TOTAL DEBT $81,794,165%@
NET COMBINED TOTAL DEBT $81,594,011

(1) Excludes issue to be sold.
(2) Excludes tax and revenue anticipation notes, revenue, mortgage revenue and non-bonded capital lease
obligations.

Ratios to 2014-15 Assessed Valuation:

Direct Debt ($72,565,000)........cccuveeeiiiiiieeniiiineennnnnn. 8.21%
Total Direct and Overlapping Tax and Assessment Debt ..... 9.01%
Gross Combined Total Debt........ccccoevveviiiiiiiinn, 9.25%
Net Combined Total Debt.........cccccvceiiiiiiiiiiiieiee e, 9.23%

Source: California Municipal Statistics.

Property in the District is also subject to an annual non-bonded special taxes of the City's
Westpark Community Facilities District No. 2 (Public Services) in an annual maximum special tax
amount of $323 per low-density or medium-density residential unit, $112 per high-density (multifamily)
residential unit ($56 for affordable units), and $700 per acre for non-residential uses, each rate subject
to a 4% annual escalation commencing with Fiscal Year 2005-06, and (ii) the City's Community
Facilities District No. 3 (Municipal Services) in an annual maximum special tax amount of $293 per
low-density or medium-density residential unit and $196 for per high-density unit (maximum tax rate of
any affordable unit within CFD No. 3 shall be reduced by 50%) each rate subject to an annual
escalation commencing with Fiscal Year 2005-06 by no more than 4% annually. All of the property in
the District is also within these service districts. These districts are not authorized to issue bonds. The
special tax levy of these service districts will be on a parity to the lien securing the Special Tax.
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Property in the District is not subject to any other special tax or assessment liens (other than the lien of
the Special Tax).

There can be no assurance that the current owners, or any subsequent owner, will not petition
for the formation of other community facilities districts and improvement areas or for a special
assessment district or districts and that parity special taxes or special assessments will not be levied
by the County or some other public agency to finance additional public facilities, however no other
special districts are currently contemplated or foreseen by the City.

Private liens, such as deeds of trust securing loans obtained by the owners, or any subsequent
owner, may be placed upon property in the District at any time. Under California law, the Special
Taxes have priority over all existing and future private liens imposed on property subject to the lien of
the Special Taxes.
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Estimated Tax Burden on Single Family Home

The following table sets forth the estimated total tax burden on a hypothetical $500,000 single
family home in the District, based on estimated Special Tax rates for fiscal year 2014-15.

Table 10
City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Hypothetical Estimated Total Tax Burden

Ad Valorem Single Family (market-rate)
Iltem Tax Rate Low-Density
Sales Price (est, 2,100 sg. foot home) (1) $500,000.00
Less: Homeowner's Exemption (7,000.00)
Estimated Assessed Value of Home $493,000.00
Property Taxes — Ad Valorem (2)(3)
Proposition 13 Property Tax (1%) 1.000000% $4,930.00
Roseville Elementary School District B&l 1992 Series A 0.031265 154.14
Roseville Elementary School District B&l 2002 Series A Non
Refunding 0.000338 1.67
Roseville Elementary School District B&l 2002 Series A&B Ref
2011 0.014102 69.52
Roseville High School District B&l 1992 0.024749 122.01
Roseville High School District B&l 2004 Series B Non Refunding 0.001328 6.55
Roseville High School District B&l 2004 Series C Non Refunding 0.004019 19.81
Roseville High School District B&l 2004 A B & C Ref 2013 0.018376 90.59
Roseville High School District B&l 2008 SFID #1 0.012505 61.65
Subtotal Ad Valorem 1.106682% $5,455.94
Direct Charges (Infrastructure and Services)
City of Roseville Westpark CFD 1 (Public Facilities) (4) $1,584.68
City of Roseville Westpark CFD 2 (Public Services) (4) 380.64
City of Roseville CFD 3 (Municipal Services) (4) 388.06
Placer County Mosquito Abatement District (5) 25.96
Subtotal Direct Charges $2,379.34
Total Taxes and Assessments (FY 2014/15) $7,835.28
Taxes/Assessments as a % of Sales Price 1.567%

(1) Based on hypothetical pricing of $500,000. See “OWNERSHIP OF PROPERTY IN THE DISTRICT — Undeveloped Property” for current new
home prices in the District.

(2) The District lies within Tax Rate Areas 005-062 and 005-066. The FY 2014-15 ad valorem property tax rates for parcels within Tax Rate Areas
005-062 and 005-066 are 1.094177% and 1.106682%, respectively. Source: California Municipal Statistics Inc.

(3) The above estimated ad valorem taxes are based upon the tax rates of Tax Rate Area 005-066. Source: County of Placer.

(4) Fiscal Year 2014/15 Special Tax Rates per Willdan Financial Services

(5) Per County of Placer.

Sources: County of Placer, Willdan Financial Services, California Municipal Statistics, Inc.
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BOND OWNERS' RISKS

The purchase of the Bonds involves a degree of risk that may not be appropriate for some
investors. The following includes a discussion of some of the risks that should be considered before
making an investment decision. This discussion does not purport to be comprehensive or definitive or
a complete statement of all factors that may be considered as risks in evaluating the credit quality of
the Bonds.

Limited Obligation of the City to Pay Debt Service

The City has no obligation to pay principal of and interest on the Bonds if Special Tax
collections are delinquent or insufficient, other than from amounts, if any, on deposit in the Reserve
Fund or funds derived from the tax sale or foreclosure and sale of parcels for Special Tax
delinquencies. The City is not obligated to advance funds to pay debt service on the Bonds.

Levy and Collection of the Special Tax

General. The principal source of payment of principal of and interest on the Bonds is the
proceeds of the annual levy and collection of the Special Tax against property within the District.

Limitation on Maximum Annual Special Tax Rate. The annual levy of the Special Tax is
subject to the maximum annual Special Tax rate authorized in the Special Tax Formula. The levy
cannot be made at a higher rate even if the failure to do so means that the estimated proceeds of the
levy and collection of the Special Tax, together with other available funds, will not be sufficient to pay
debt service on the Bonds.

In addition to the maximum annual Special Tax rate limitation in the Special Tax Formula,
Section 53321(d) of the Act provides that the special tax levied against any parcel for which an
occupancy permit for private residential use has been issued may not be increased as a consequence
of delinquency or default by the owner of any other parcel within a community facilities district by more
than 10% above the amount that would have been levied in such fiscal year had there never been any
such delinquencies or defaults. In cases of significant delinquency, these factors may result in
defaults in the payment of principal of and interest on the Bonds.

No Relationship Between Property Value and Special Tax Levy. Because the Special Tax
Formula is not based on property value, the levy of the Special Tax will rarely, if ever, result in a
uniform relationship between the value of particular parcels of Taxable Property and the amount of the
levy of the Special Tax against those parcels. Thus, there will rarely, if ever, be a uniform relationship
between the value of the parcels of Taxable Property and their proportionate share of debt service on
the Bonds, and certainly not a direct relationship.

Factors that Could Lead to Special Tax Deficiencies. The following are some of the factors
that might cause the levy of the Special Tax on any particular parcel of Taxable Property to vary from
the Special Tax that might otherwise be expected:

Transfers to Governmental Entities. The number of parcels of Taxable Property could
be reduced through the acquisition of Taxable Property by a governmental entity and failure of
the government to pay the Special Tax based upon a claim of exemption or, in the case of the
federal government or an agency thereof, immunity from taxation, thereby resulting in an
increased tax burden on the remaining taxed parcels.
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Property Tax Delinquencies. Failure of the owners of Taxable Property to pay property
taxes (and, consequently, the Special Tax), or delays in the collection of or inability to collect
the Special Tax by tax sale or foreclosure and sale of the delinquent parcels, could result in a
deficiency in the collection of Special Tax revenues. See "— Property Tax Delinquencies"
below. For a summary of recent Special Tax collection and delinquency rates in the District,
see “SPECIAL TAX REVENUE AND VALUE OF PROPERTY WITHIN THE DISTRICT -
Special Tax Collection and Delinquency Rate” below.

Delays Following Special Tax Delinquencies and Foreclosure Sales. The Fiscal Agent
Agreement generally provides that the Special Tax is to be collected in the same manner as ordinary
ad valorem property taxes are collected and, except as provided in the special covenant for
foreclosure described in "SECURITY FOR THE BONDS - Delinquent Payments of Special Tax;
Covenant for Superior Court Foreclosure" and in the Act, is subject to the same penalties and the
same procedure, sale and lien priority in case of delinquency as is provided for ordinary ad valorem
property taxes. Under these procedures, if taxes are unpaid for a period of five years or more, the
property is deeded to the State and then is subject to sale by the County.

If sales or foreclosures of property are necessary, there could be a delay in payments to
owners of the Bonds pending such sales or the prosecution of foreclosure proceedings and receipt by
the City of the proceeds of sale if the Reserve Fund is depleted. See "SECURITY FOR THE
BONDS - Delinquent Payments of Special Tax; Covenant for Superior Court Foreclosure."

The ability of the City to collect interest and penalties specified by State law and to foreclose
against properties having delinquent Special Tax installments may be limited in certain respects with
regard to properties in which the Federal Deposit Insurance Corporation (the "FDIC") has or obtains an
interest. The FDIC would obtain such an interest by taking over a financial institution that has made a
loan that is secured by property within the District. See " — FDIC/Federal Government Interests in
Properties" below.

Other laws generally affecting creditors’ rights or relating to judicial foreclosure may affect the
ability to enforce payment of Special Taxes or the timing of enforcement of Special Taxes. For
example, the Soldiers and Sailors Civil Relief Act of 1940 affords protections such as a stay in
enforcement of the foreclosure covenant, a six-month period after termination of military service to
redeem property sold to enforce the collection of a tax or assessment and a limitation on the interest
rate on the delinquent tax or assessment to persons in military service if the court concludes the ability
to pay such taxes or assessments is materially affected by reason of such service.

Property Tax Delinquencies

General. Delinquencies in the payment of property taxes and, consequently, the Special
Taxes, can occur because the owners of delinquent parcels may not have received property tax bills
from the County in a timely manner, including situations in which the County initially sent property tax
bills to the property developer or merchant builder at a time when the parcels in question had already
been sold to individual homeowners. Delinquencies can also reflect economic difficulties and duress
by the property owner.

Numerous future delinquencies by the owners of Taxable Property in the District in the
payment of property taxes (and, consequently, the Special Taxes, which are collected on the ordinary
property tax bills) when due could result in a deficiency in Special Tax Revenues necessary to pay
debt service on the Bonds, which could in turn result in the depletion of the Reserve Fund, prior to
reimbursement from the resale of foreclosed property or payment of the delinquent Special Tax. In that
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event, there could be a delay or failure in payments of the principal of and interest on the Bonds. See
"SECURITY FOR THE BONDS - Reserve Fund," and "SECURITY FOR THE BONDS - Delinquent
Payments of Special Tax; Covenant for Superior Court Foreclosure."

The City intends to take certain actions designed to mitigate the impact of future delinquencies,
including: enforcing the lien of the Special Taxes through collection procedures that will include
foreclosure actions under certain circumstances (see "SECURITY FOR THE BONDS - Delinquent
Payments of Special Tax; Covenant for Superior Court Foreclosure"); and increasing the levy of
Special Taxes against non-delinquent property owners in the District, to the extent permitted under the
Special Tax Formula and the Act and to the extent the Special Taxes are not already being levied at
the Maximum Annual Special Tax rate. For a summary of recent Special Tax collection and
delinquency rates in the District, see “SPECIAL TAX REVENUE AND VALUE OF PROPERTY
WITHIN THE DISTRICT - Special Tax Collection and Delinquency Rate.”

Risks Related to Homeowners With High Loan-to-Value Ratios

Any future decline in home values in the District could result in property owner unwillingness or
inability to pay mortgage payments, as well as ad valorem property taxes and Special Taxes, when
due. Under such circumstances, bankruptcies are likely to increase. Bankruptcy by homeowners with
delinquent Special Taxes would delay the commencement and completion of foreclosure proceedings
to collect delinquent Special Taxes.

It is possible that laws could be enacted in the future to assist homeowners in default in the
payment of mortgages and property taxes. It is further possible that federal laws could be enacted
that would adversely impact the ability of the City to foreclose on parcels with delinquent Special
Taxes. No assurance can be given that any such laws will be enacted, or if enacted will be effective in
assisting affected homeowners.

Payment of Special Tax is Not a Personal Obligation of the Property Owners

An owner of Taxable Property is not personally obligated to pay the Special Taxes. Rather, the
Special Taxes are an obligation running only against the parcels of Taxable Property. If, after a
default in the payment of the Special Tax and a foreclosure sale by the City, the resulting proceeds are
insufficient, taking into account other obligations also constituting a lien against the affected parcels of
Taxable Property, the City has no recourse against the owner.

Property Values

The value of Taxable Property within the District is a critical factor in determining the
investment quality of the Bonds. If a property owner defaults in the payment of the Special Tax, the
City’s only remedy is to foreclose on the delinquent property in an attempt to obtain funds with which
to pay the delinquent Special Tax. Land values could be adversely affected by economic and other
factors beyond the City’s control, such as a general economic downturn, relocation of employers out of
the area, shortages of water, electricity, natural gas or other utilities, destruction of property caused by
earthquake, flood, wildfires, or other natural disasters, environmental pollution or contamination, or
unfavorable economic conditions.

The following is a discussion of specific risk factors that could affect the value of property in the
District.
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Risks Related to Availability of Mortgage Loans. The current state of the world-wide capital
markets has adversely affected the availability of mortgage loans to homeowners, including potential
buyers of homes within the District. Any such unavailability could hinder the ability of the current
homeowners to resell their homes, or the sale of newly completed homes in the future.

Natural Disasters. The value of the Taxable Property in the future can be adversely affected
by a variety of natural occurrences, particularly those that may affect infrastructure and other public
improvements and private improvements on the Taxable Property and the continued habitability and
enjoyment of such private improvements.

The areas in and surrounding the District, like those in much of California, may be subject to
unpredictable seismic activity, including earthquakes. See "THE DISTRICT - Location and
Description of the District and the Immediate Area."

Other natural disasters could include, without limitation, floods, wildfires, droughts or
tornadoes. One or more natural disasters could occur and could result in damage to improvements of
varying seriousness. 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 there could be significant delinquencies in the
payment of Special Taxes, and the value of the Taxable Property may well depreciate or disappear.

Legal Requirements. Other events that may affect the value of Taxable Property include
changes in the law or application of the law. Such changes may include, without limitation, local
growth control initiatives, local utility connection moratoriums and local application of statewide tax and
governmental spending limitation measures.

Hazardous Substances. One of the most serious risks in terms of the potential reduction in
the value of Taxable Property is a claim with regard to a hazardous substance. In general, the owners
and operators of Taxable Property may be required by law to remedy conditions of the parcel 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 "Superfund 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. Under many of
these laws, the owner or operator is obligated to remedy a hazardous substance condition of property
whether or not the owner or operator has anything to do with creating or handling the hazardous
substance. The effect, therefore, should any of the Taxable Property be affected by a hazardous
substance, is to reduce the marketability and value of the parcel by the costs of remedying the
condition, because the purchaser, upon becoming owner, will become obligated to remedy the
condition.

The property values set forth in this Official Statement do not take into account the possible
reduction in marketability and value of any of the Taxable Property by reason of the possible liability of
the owner or operator for the remedy of a hazardous substance condition of the parcel. Although the
City is not aware that the owner or operator of any of the Taxable Property has such a current liability
with respect to any of the Taxable Property, it is possible that such liabilities do currently exist and that
the City is not aware of them.

Further, it is possible that liabilities may arise in the future with respect to any of the Taxable

Property resulting from the existence, currently, on the parcel of a substance presently classified as
hazardous but that has not been released or the release of which is not presently threatened, or may
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arise in the future resulting from the existence, currently on the parcel of a substance not presently
classified as hazardous but that may in the future be so classified. Further, such liabilities may arise
not simply from the existence of a hazardous substance but from the method of handling it. All of
these possibilities could significantly affect the value of Taxable Property that is realizable upon a
delinquency.

Concentration of Ownership of Undeveloped Property

A significant portion of the undeveloped land within the District is currently owned by only four
entities (affiliates of Lennar Corporation, PulteGroup Inc., KB Homes and Meritage Homes
Corporation). Although there are likely to be transfers of ownership of property within the District as
development progresses, the timely payment of the Bonds depends upon the willingness and ability of
all of the owners of taxable property withing the District to pay the Special Taxes when due. The only
assets of the owners of property within the District which constitute security for the Bonds are such
owners’ real property holdings located within the District, and each parcel may only be foreclosed
against for delinquent Special Taxes levied against such parcel. If the current landowners choose to
pay some but not all of the Special Taxes, they may, as owners of parcels in the District, choose to
default on payments of the Special Tax on parcels. Also see "— Bankruptcy Delays" below.

Development of undeveloped property within the District may be subject to unexpected delays,
disruptions and changes which may affect the willingness and ability of the four homebuilders or other
property owners to pay the Special Taxes when due. Certain infrastructure improvements remain to
be completed in order to complete construction of the remaining homes in the District. No assurance
can be given that the remaining proposed residential development will be partially or fully completed,
and for purposes of evaluating the investment quality of the Bonds, prospective purchasers should
consider the possibility that such parcels will remain vacant and only partially improved. See the
information set forth under the caption “THE DISTRICT - Infrastructure Improvements" and "— Current
and Anticipated Development in the District.”

Future Property Development

Continuing development of the parcels in the District may be adversely affected by changes in
general or local economic conditions, fluctuations in or a deterioration of the real estate market,
increased construction costs, development, financing and marketing capabilities of the developer,
water or electricity shortages, discovery on the undeveloped property of any plants or animals in their
habitat that have been listed as endangered species, and other similar factors. Development in the
District may also be affected by development in surrounding areas, which may compete with the
property in the District. A slowdown of the development process could adversely affect land values
and reduce the ability or desire of the property owners to pay the annual Special Taxes. In that event,
there could be a default in the payment of the Bonds.

Other Possible Claims Upon the Value of Taxable Property

While the Special Taxes are secured by the Taxable Property, the security only extends to the
value of such Taxable Property that is not subject to priority and parity liens and similar claims.

The table in the section entitled “SPECIAL TAX REVENUE AND VALUE OF PROPERTY
WITHIN THE DISTRICT — Overlapping Liens and Priority of Lien" shows the presently outstanding
amount of governmental obligations (with stated exclusions), the tax or assessment for which is or
may become an obligation of one or more of the parcels of Taxable Property. The table also states
the additional amount of general obligation bonds the tax for which, if and when issued, may become
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an obligation of one or more of the parcels of Taxable Property. The table does not specifically
identify which of the governmental obligations are secured by liens on one or more of the parcels of
Taxable Property.

In addition, other governmental obligations may be authorized and undertaken or issued in the
future, the tax, assessment or charge for which may become an obligation of one or more of the
parcels of Taxable Property and may be secured by a lien on a parity with the lien of the Special Tax
securing the Bonds.

In general, as long as the Special Tax is collected on the County tax roll, the Special Tax and
all other taxes, assessments and charges also collected on the tax roll are on a parity, that is, are of
equal priority. Questions of priority become significant when collection of one or more of the taxes,
assessments or charges is sought by some other procedure, such as foreclosure and sale. In the
event of proceedings to foreclose for delinquency of Special Taxes securing the Bonds, the Special
Tax will be subordinate only to existing prior governmental liens, if any. Otherwise, in the event of
such foreclosure proceedings, the Special Taxes will generally be on a parity with the other taxes,
assessments and charges, and will share the proceeds of such foreclosure proceedings on a pro rata
basis. Although the Special Taxes will generally have priority over non-governmental liens on a parcel
of Taxable Property, regardless of whether the non-governmental liens were in existence at the time of
the levy of the Special Tax or not, this result may not apply in the case of bankruptcy. See "—
Bankruptcy Delays" below.

Exempt Properties

Certain properties are exempt from the Special Tax in accordance with the Special Tax
Formula and the Act, which provides that properties or entities of the state, federal or local government
are exempt from the Special Tax; provided, however, that property within the District acquired by a
public entity through a negotiated transaction or by gift or devise, which is not otherwise exempt from
the Special Tax, will continue to be subject to the Special Tax. See "SECURITY FOR THE BONDS -
Special Tax Methodology."

In addition, although 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, the constitutionality and operation of
these provisions of the Act have not been tested, meaning that such property could become exempt
from the Special Tax. The Act further provides that no other properties or entities are exempt from the
Special Tax unless the properties or entities are expressly exempted in a resolution of consideration to
levy a new special tax or to alter the rate or method of apportionment of an existing special tax.

California Drought; State of Emergency Proclamation

On January 17, 2014, with California facing water shortfalls in the then-driest year in recorded
state history, Governor Edmund G. Brown Jr. proclaimed a State of Emergency and directed state
officials to take all necessary actions to prepare for these drought conditions. In the State of
Emergency declaration, Governor Brown directed state officials to assist farmers and communities that
are economically impacted by dry conditions and to ensure the State can respond if Californians face
drinking water shortages. The Governor also directed state agencies to use less water and hire more
firefighters and initiated a greatly expanded water conservation public awareness. In addition, the
proclamation gave state water officials more flexibility to manage supply throughout California under
drought conditions.
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The Governor’s drought State of Emergency follows a series of actions the administration has
taken to ensure that California is prepared for record dry conditions. In May 2013, Governor Brown
issued an Executive Order to direct state water officials to expedite the review and processing of
voluntary transfers of water and water rights. In December 2014, the Governor formed a Drought
Task Force to review expected water allocations, California’s preparedness for water scarcity and
whether conditions merit a drought declaration.

On April 1, 2015, for the first time in state history, the Governor directed the State Water
Resources Control Board to implement mandatory water reductions in cities and towns across
California to reduce water usage by 25 percent. This savings amounts to approximately 1.5 million
acre-feet of water over the following nine months.

California set a new "low water" mark on April 1, 2015, with its early-April snowpack
measurement. The statewide electronic reading of the snowpack's water content stood at 5 percent of
the April 1st average. April 1, 2015’s content was only 1.4 inches, or 5 percent, of the 28-inch
average. The lowest previous reading since 1950 was 25 percent of average, so water year 2015 is
the driest winter in California's written record.

The implementation of mandatory water reductions is ongoing. For more information on the
City’s water supply and related matters, see “THE DISTRICT — Location and Description of the District
and the Immediate Area — Water Supply” above. The City cannot predict how long the drought
conditions will last, what effect drought conditions may have on property values or whether or to what
extent water reduction requirements may affect the District.

FDIC/Federal Government Interests in Properties

General. The ability of the City to foreclose the lien of delinquent unpaid Special Tax
installments may be limited with regard to properties in which the Federal Deposit Insurance
Corporation (the "FDIC"), the Drug Enforcement Agency, the Internal Revenue Service, or other
federal agency has or obtains an interest.

Federal courts have held that, based on the supremacy clause of the United States
Constitution, in the absence of Congressional intent to the contrary, a state or local agency cannot
foreclose to collect delinquent taxes or assessments if foreclosure would impair the federal
government interest.

The supremacy clause of the United States Constitution reads as follows: "This Constitution,
and the Laws of the United States which shall be made in Pursuance thereof; and all Treaties made,
or which shall be made, under the Authority of the United States, shall be the supreme Law of the
Land; and the Judges in every State shall be bound thereby, any Thing in the Constitution or Laws of
any State to the contrary notwithstanding."

This means that, unless Congress has otherwise provided, if a federal governmental entity
owns a parcel that is subject to Special Taxes but does not pay taxes and assessments levied on the
parcel (including Special Taxes), the applicable state and local governments cannot foreclose on the
parcel to collect the delinquent taxes and assessments.

Moreover, unless Congress has otherwise provided, if the federal government has a mortgage
interest in the parcel and the City wishes to foreclose on the parcel as a result of delinquent Special
Taxes, the property cannot be sold at a foreclosure sale unless it can be sold for an amount sufficient
to pay delinquent taxes and assessments on a parity with the Special Taxes and preserve the federal
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government’s mortgage interest. In Rust v. Johnson (9th Circuit; 1979) 597 F.2d 174, the United
States Court of Appeal, Ninth Circuit held that the Federal National Mortgage Association ("FNMA") is
a federal instrumentality for purposes of this doctrine, and not a private entity, and that, as a result, an
exercise of state power over a mortgage interest held by FNMA constitutes an exercise of state power
over property of the United States.

The City has not undertaken to determine whether any federal governmental entity currently
has, or is likely to acquire, any interest (including a mortgage interest) in any of the parcels subject to
the Special Taxes, and therefore expresses no view concerning the likelihood that the risks described
above will materialize while the Bonds are outstanding.

FDIC. In the event that any financial institution making any loan which is secured by real
property within the District is taken over by the FDIC, and prior thereto or thereafter the loan or loans
go into default, resulting in ownership of the property by the FDIC, then the ability of the District to
collect interest and penalties specified by State law and to foreclose the lien of delinquent unpaid
Special Taxes may be limited.

The FDIC's policy statement regarding the payment of state and local real property taxes (the
"Policy Statement") provides that property owned by the FDIC is subject to state and local real
property taxes only if those taxes are assessed according to the property’s value, and that the FDIC is
immune from real property taxes assessed on any basis other than property value. According to the
Policy Statement, the FDIC will pay its property tax obligations when they become due and payable
and will pay claims for delinquent property taxes as promptly as is consistent with sound business
practice and the orderly administration of the institution’s affairs, unless abandonment of the FDIC's
interest in the property is appropriate. The FDIC will pay claims for interest on delinquent property
taxes owed at the rate provided under state law, to the extent the interest payment obligation is
secured by a valid lien. The FDIC will not pay any amounts in the nature of fines or penalties and will
not pay nor recognize liens for such amounts. If any property taxes (including interest) on FDIC-
owned property are secured by a valid lien (in effect before the property became owned by the FDIC),
the FDIC will pay those claims. The Policy Statement further provides that no property of the FDIC is
subject to levy, attachment, garnishment, foreclosure or sale without the FDIC’s consent. In addition,
the FDIC will not permit a lien or security interest held by the FDIC to be eliminated by foreclosure
without the FDIC’s consent.

The Policy Statement states that the FDIC generally will not pay non-ad valorem taxes,
including special assessments, on property in which it has a fee interest unless the amount of tax is
fixed at the time that the FDIC acquires its fee interest in the property, nor will it recognize the validity
of any lien to the extent it purports to secure the payment of any such amounts. Special taxes
imposed under the Mello-Roos Act and a special tax formula which determines the special tax due
each year are specifically identified in the Policy Statement as being imposed each year and therefore
covered by the FDIC’s federal immunity. The Ninth Circuit issued a ruling on August 28, 2001, in
which it determined that the FDIC, as a federal agency, is exempt from special taxes levied under the
Act.

The City is unable to predict what effect the application of the Policy Statement would have in
the event of a delinquency in the payment of Special Taxes on a parcel within the District in which the
FDIC has or obtains an interest, although prohibiting the lien of the Special Taxes to be foreclosed out
at a judicial foreclosure sale could reduce or eliminate the number of persons willing to purchase a
parcel at a foreclosure sale. Such an outcome could cause a draw on the Reserve Fund and perhaps,
ultimately, if enough property were to become owned by the FDIC, a default in payment on the Bonds.
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Depletion of Reserve Fund

The Reserve Fund is to be maintained at an amount equal to the Reserve Requirement for the
Bonds. See "SECURITY FOR THE BONDS - Reserve Fund." The Reserve Fund will be used to pay
principal of and interest on the Bonds (and the Prior Bonds and any Additional Bonds, the principal of
and interest on which is payable from amounts in the Reserve Fund) if insufficient funds are available
from the proceeds of the levy and collection of the Special Tax against property within the District. If
the Reserve Fund is depleted, it can be replenished from the proceeds of the levy and collection of the
Special Taxes that exceed the amounts to be paid to the owners of the Bonds (and the Prior Bonds
and any Additional Bonds, the principal of and interest on which is payable from amounts in the
Reserve Fund) under the Fiscal Agent Agreement. However, because the Special Tax levy is limited
to the annual Maximum Annual Special Tax rates, it is possible that no replenishment would be
achieved if the Special Tax proceeds, together with other available funds, remain insufficient to pay all
such amounts. Thus it is possible that the Reserve Fund will be depleted and not be replenished by
the levy and collection of the Special Taxes.

Bankruptcy Delays

The payment of the Special Tax and the ability of the City to foreclose the lien of a delinquent
unpaid Special Tax, as discussed in "SECURITY FOR THE BONDS," may be limited by bankruptcy,
insolvency or other laws generally affecting creditors' rights or by the laws of the State of California
relating to judicial foreclosure. The various legal opinions to be delivered concurrently with the
delivery of the Bonds (including Bond Counsel's approving legal opinion) will be qualified as to the
enforceability of the various legal instruments by bankruptcy, insolvency, reorganization, moratorium
and other similar laws affecting creditors' rights, by the application of equitable principles and by the
exercise of judicial discretion in appropriate cases.

Although bankruptcy proceedings would not cause the Special Taxes to become extinguished,
bankruptcy of a property owner or any other person claiming an interest in the property could result in
a delay in superior court foreclosure proceedings and could result in the possibility of Special Tax
installments not being paid in part or in full. Such a delay would increase the likelihood of a delay or
default in payment of the principal of and interest on the Bonds.

In addition, the amount of any lien on property securing the payment of delinquent Special
Taxes could be reduced if the value of the property were determined by the bankruptcy court to have
become less than the amount of the lien, and the amount of the delinquent Special Taxes in excess of
the reduced lien could then be treated as an unsecured claim by the court. Any such stay of the
enforcement of the lien for the Special Tax, or any such delay or non-payment, would increase the
likelihood of a delay or default in payment of the principal of and interest on the Bonds and the
possibility of delinquent Special Taxes not being paid in full.

To the extent that property in the District continues to be owned by a limited number of property
owners, the chances are increased that the Reserve Fund could be fully depleted during any such
delay in obtaining payment of delinquent Special Taxes. As a result, sufficient moneys would not be
available in the Reserve Fund to make up shortfalls resulting from delinquent payments of the Special
Tax and thereby to pay principal of and interest on the Bonds on a timely basis.

Disclosure to Future Purchasers
The City has recorded a notice of the Special Tax lien in the Office of the County Recorder.

While title companies normally refer to such notices in title reports, there can be no guarantee that
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such reference will be made or, if made, that a prospective purchaser or lender will consider such
special tax obligation in the purchase of a parcel of land or a home in the District or the lending of
money secured by property in the District. The Act and the Goals and Policies require the subdivider
of a subdivision (or its agent or representative) to notify a prospective purchaser or long-term lessor of
any lot, parcel, or unit subject to a Mello-Roos special tax of the existence and maximum amount of
such special tax using a statutorily prescribed form. California Civil Code Section 1102.6b requires
that in the case of transfers other than those covered by the above requirement, the seller must at
least make a good faith effort to notify the prospective purchaser of the special tax lien in a format
prescribed by statute. Failure by an owner of the property to comply with these requirements, or
failure by a purchaser or lessor to consider or understand the nature and existence of the Special Tax,
could adversely affect the willingness and ability of the purchaser or lessor to pay the Special Tax
when due.

No Acceleration Provisions

The Bonds do not contain a provision allowing for their acceleration in the event of a payment
default or other default under the terms of the Bonds or the Fiscal Agent Agreement. Under the Fiscal
Agent Agreement, a Bondowner is given the right for the equal benefit and protection of all
Bondowners similarly situated to pursue certain remedies. So long as the Bonds are in book-entry
form, DTC will be the sole Bondowner and will be entitled to exercise all rights and remedies of Bond
holders, in accordance with its procedures and rules. See APPENDIX G.

Loss of Tax Exemption

As discussed under the caption "LEGAL MATTERS - Tax Exemption," interest on the Bonds
might become includable in 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 City in violation of its
covenants in the Fiscal Agent Agreement. The Fiscal Agent Agreement does not contain a special
redemption feature triggered by the occurrence of an event of taxability. As a result, if interest on the
Bonds were to become includable in gross income for purposes of federal income taxation, the Bonds
would continue to remain outstanding until maturity unless earlier redeemed pursuant to optional
redemption, mandatory sinking fund redemption or special mandatory redemption upon prepayment of
the Special Taxes. See "THE BONDS — Redemption."

IRS Audit of Tax-Exempt Bond Issues

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 such Bonds might be
affected as a result of such an audit of such Bonds (or by an audit of similar bonds or securities).

Impact of Legislative Proposals, Clarifications of the Code and Court Decisions on Tax
Exemption

Future legislative proposals, if enacted into law, clarification of the Code or court decisions may
cause interest on the Bonds to be subject, directly or indirectly, to federal income taxation or to be
subject to or exempted from state income taxation, or otherwise prevent Bondowners from realizing
the full current benefit of the tax status of such interest.
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Voter Initiatives

Under the California Constitution, the power of initiative is reserved to the voters for the
purpose of enacting statutes and constitutional amendments. Since 1978, the voters have exercised
this power through the adoption of Proposition 13 and similar measures, including Proposition 218,
which was approved in the general election held on November 5, 1996, and Proposition 26, which was
approved on November 2, 2010.

Any such initiative may affect the collection of fees, taxes and other types of revenue by local
agencies such as the District. Subject to overriding federal constitutional principles, such collection
may be materially and adversely affected by voter-approved initiatives, possibly to the extent of
creating cash-flow problems in the payment of outstanding obligations such as the Bonds.

Proposition 218—Voter Approval for Local Government Taxes—Limitation on Fees,
Assessments, and Charges—Initiative Constitutional Amendment, added Articles XIlIC and XIIID to
the California Constitution, imposing certain vote requirements and other limitations on the imposition
of new or increased taxes, assessments and property-related fees and charges.

On November 2, 2010, California voters approved Proposition 26, entitled the "Supermajority
Vote to Pass New Taxes and Fees Act". Section 1 of Proposition 26 declares that Proposition 26 is
intended to limit the ability of the State Legislature and local government to circumvent existing
restrictions on increasing taxes by defining the new or expanded taxes as "fees." Proposition 26
amended Articles XIlIA and XIIIC of the State Constitution. The amendments to Article XIIIA limit the
ability of the State Legislature to impose higher taxes (as defined in Proposition 26) without a two-
thirds vote of the Legislature. Article XIIIC requires that all new local taxes be submitted to the
electorate before they become effective. Taxes for general governmental purposes require a majority
vote and taxes for specific purposes ("special taxes") require a two-thirds vote.

The Special Taxes and the Bonds were each authorized by not less than a two-thirds vote of
the landowners within the District who constituted the qualified electors at the time of such voted
authorization. The City believes, therefore, that issuance of the Bonds does not require the conduct of
further proceedings under the Act, Proposition 218 or Proposition 26.

Like their antecedents, Proposition 218 and Proposition 26 are likely to undergo both judicial
and legislative scrutiny before the impact on the District and its obligations can be determined. Certain
provisions of Proposition 218 and Proposition 26 may be examined by the courts for their
constitutionality under both State and federal constitutional law, the outcome of which cannot be
predicted.

Secondary Market for Bonds

There can be no guarantee that there will be a secondary market for the Bonds or, if a
secondary market exists, that any Bonds can be sold for any particular price. Prices of bond issues for
which a market is being made will depend upon then-prevailing circumstances. Such prices could be
substantially different from the original purchase price.

No assurance can be given that the market price for the Bonds will not be affected by the
introduction or enactment of any future legislation (including without limitation amendments to the
Internal Revenue Code), or changes in interpretation of the Internal Revenue Code, or any action of
the Internal Revenue Service, including but not limited to the publication of proposed or final
regulations, the issuance of rulings, the selection of the Bonds for audit examination, or the course or
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result of any Internal Revenue Service audit or examination of the Bonds or obligations that present
similar tax issues as the Bonds.

LEGAL MATTERS
Legal Opinions

The legal opinion of Jones Hall, A Professional Law Corporation, San Francisco, California,
Bond Counsel, approving the validity of the Bonds will be made available to purchasers at the time of
original delivery and is attached in substantially final form as APPENDIX E.

Jones Hall, A Professional Law Corporation, San Francisco, California, has served as
Disclosure Counsel to the City. The City Attorney will pass upon certain legal matters for the City as
its general counsel. Stradling Yocca Carlson & Rauth, a Professional Corporation, Newport Beach,
California will pass upon certain legal matters for the Underwriters.

Tax Exemption

In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, Bond
Counsel, subject, however to the qualifications set forth below, under existing law, the interest on the
Bonds is excluded from gross income for federal income tax purposes and such interest is not an item
of tax preference for purposes of the federal alternative minimum tax imposed on individuals and
corporations, provided, however, that, for the purpose of computing the alternative minimum tax
imposed on corporations (as defined for federal income tax purposes), such interest is taken into
account in determining certain income and earnings.

The opinions set forth in the preceding paragraph are subject to the condition that the City
comply with all requirements of the Internal Revenue Code of 1986, as amended (the "Tax Code") that
must be satisfied subsequent to the issuance of the Bonds. The City has covenanted to comply with
each such requirement. Failure to comply with certain of such requirements may cause the inclusion
of such interest in gross income for federal income tax purposes to be retroactive to the date of
issuance of the Bonds.

If the initial offering price to the public (excluding bond houses and brokers) at which a Bond is
sold is less than the amount payable at maturity thereof, then such difference constitutes "original
issue discount" for purposes of federal income taxes and State of California personal income taxes. If
the initial offering price to the public (excluding bond houses and brokers) at which a Bond is sold is
greater than the amount payable at maturity thereof, then such difference constitutes "original issue
premium" for purposes of federal income taxes and State of California personal income taxes. De
minimis original issue discount and original issue premium is disregarded.

Under the Tax Code, original issue discount is treated as interest excluded from federal gross
income and exempt from State of California personal income taxes to the extent properly allocable to
each owner thereof subject to the limitations described in the first paragraph of this section. The
original issue discount accrues over the term to maturity of the Bond on the basis of a constant interest
rate compounded on each interest or principal payment date (with straight-line interpolations between
compounding dates). The amount of original issue discount accruing during each period is added to
the adjusted basis of such Bonds to determine taxable gain upon disposition (including sale,
redemption, or payment on maturity) of such Bond. The Tax Code contains certain provisions relating
to the accrual of original issue discount in the case of purchasers of the Bonds who purchase the
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Bonds after the initial offering of a substantial amount of such maturity. Owners of such Bonds should
consult their own tax advisors with respect to the tax consequences of ownership of Bonds with
original issue discount, including the treatment of purchasers who do not purchase in the original
offering, the allowance of a deduction for any loss on a sale or other disposition, and the treatment of
accrued original issue discount on such Bonds under federal individual and corporate alternative
minimum taxes.

Under the Tax Code, original issue premium is amortized on an annual basis over the term of
the Bond (said term being the shorter of the Bond's maturity date or its call date). The amount of
original issue premium amortized each year reduces the adjusted basis of the owner of the Bond for
purposes of determining taxable gain or loss upon disposition. The amount of original issue premium
on a Bond is amortized each year over the term to maturity of the Bond on the basis of a constant
interest rate compounded on each interest or principal payment date (with straight-line interpolations
between compounding dates). Amortized Bond premium is not deductible for federal income tax
purposes. Owners of premium Bonds, including purchasers who do not purchase in the original
offering, should consult their own tax advisors with respect to State of California personal income tax
and federal income tax consequences of owning such Bonds.

In the further opinion of Bond Counsel, interest on the Bonds is exempt from California
personal income taxes.

Owners of the Bonds should also be aware that the ownership or disposition of, or the accrual
or receipt of interest on, the Bonds may have federal or state tax consequences other than as
described above. Bond Counsel expresses no opinion regarding any federal or state tax
consequences arising with respect to the Bonds other than as expressly described above.

No Litigation

At the time of delivery of and payment for the Bonds, the City Attorney will deliver his opinion
that to the best of its knowledge there is no action, suit, proceeding, inquiry or investigation at law or in
equity before or by any court or regulatory agency pending against the City affecting its existence or
the titles of its officers to office or seeking to restrain or to enjoin the issuance, sale or delivery of the
Bonds, the application of the proceeds thereof in accordance with the Fiscal Agent Agreement, or the
collection or application of the Special Tax to pay the principal of and interest on the Bonds, or in any
way contesting or affecting the validity or enforceability of the Bonds, the Fiscal Agent Agreement or
any action of the City contemplated by any of said documents, or in any way contesting the
completeness or accuracy of this Official Statement or any amendment or supplement thereto, or
contesting the powers of the City or its authority with respect to the Bonds or any action of the City
contemplated by any of said documents.

CONTINUING DISCLOSURE

The City has covenanted for the benefit of owners of the Bonds to provide certain financial
information and operating data relating to the District by not later than nine months after the end of the
City’'s fiscal year (presently June 30) in each year (the "City Annual Report") commencing with its
report for the 2014-15 fiscal year (due April 1, 2016) and to provide notices of the occurrence of
certain enumerated events.

The City Annual Report and notices of material events will be filed with the Municipal Securities
Rulemaking Board. The covenants of the City have been made in order to assist the Underwriters in
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complying with Securities Exchange Commission Rule 15c2-12(b)(5) (the "Rule"). The specific
nature of the information to be contained in the Annual Report or the notices of material events by the
City is summarized in "APPENDIX F — Form of Continuing Disclosure Agreement."

The City believes that for the past five year period it currently is in material compliance with all
of its continuing disclosure undertakings. Notwithstanding the foregoing:

D The Annual Reports for fiscal years 2011, 2012 and 2013 for certain of the City’s
then-outstanding obligations omitted two required tables, which the City subsequently filed in
August 2014.

2) The Audited Financial Statements of the City for fiscal years 2011, 2012 and
2013 for certain of the City’'s then-outstanding obligations were filed between 1 and 660days
after the dates required for such filings.

(3)In the last five years, the City may not have in a timely manner filed all significant
event notices of changes in the ratings of certain then-outstanding obligations resulting from
changes in ratings to the bond insurers who insured such obligations or the underlying rates for
such obligations. However, the City has submitted all previously undisclosed significant event
notices of changes in ratings on all currently outstanding obligations.

The City expects to engage contract support for the preparation and filing of its continuing
disclosure reports, including as to the District, in order to ensure compliance with future continuing
disclosure obligations.

RATINGS
The City has not applied to a rating agency for the assignment of a rating to the Bonds and
does not contemplate applying for a rating.
UNDERWRITING
The Bonds are being purchased by Stifel, Nicolaus & Company, Incorporated and Piper Jaffray
& Co. (together, the "Underwriters"), at a purchase price of $ , which represents the

aggregate principal amount of the Bonds ($ ) less an Underwriters' discount of $
and [less/ plus] an original issue [discount/premium] of $

The purchase agreement relating to the Bonds provides that the Underwriters 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 such purchase agreement.

The Underwriters may offer and sell the Bonds to certain dealers and others at prices lower

than the offering prices stated on the inside cover page hereof. The offering prices may be changed
from time to time by the Underwriters.
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MUNICIPAL ADVISOR

The City has retained First Southwest Company, LLC, of Santa Monica, California, as
Municipal Advisor (the “Municipal Advisor”) in connection with the issuance of the Bonds. The
Municipal Advisor is not obligated to undertake, and has not undertaken to make, an independent
verification or assume responsibility for the accuracy, completeness, or fairness of the information
contained in this Official Statement.

PROFESSIONAL FEES

In connection with the issuance of the Bonds, fees or compensation payable to certain
professionals are contingent upon the issuance and delivery of the Bonds. Those professionals
include: the Underwriters; Jones Hall, A Professional Law Corporation, as Bond Counsel and
Disclosure Counsel; Stradling Yocca Carlson & Rauth, a Professional Corporation, as counsel to the
Underwriters; First Southwest Company, LLC, as Municipal Advisor; and The Bank of New York
Mellon Trust Company, N.A., as Fiscal Agent for the Bonds.
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EXECUTION
The execution and delivery of the Official Statement by the City has been duly authorized by
the City Council, acting as the legislative body of the District.

CITY OF ROSEVILLE

By:

Treasurer/Chief Financial Executive
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APPENDIX A

PLACER COUNTY AND CITY OF ROSEVILLE
DEMOGRAPHIC INFORMATION

The City of Roseville (the “City”) is located in Placer County (the “County”), in California’s Sacramento
Valley near the foothills of the Sierra Nevada mountain range, about 16 miles northeast of Sacramento and 110
miles east of San Francisco. The City, with a population estimated to be approximately 128,382 at January 1,
2015, is the largest city in the County, as well as the residential and industrial center of the County.

The City has warm summers typical of central California, with an average July temperature of 77 degrees.
Winter temperatures are moderate; the average January temperature is 46 degrees. The temperature drops
below freezing an average of eight days per year. Rainfall averages 20 inches annually and falls mostly during
the winter.

There is a wide variety of land uses within the City. Most of the City’'s residential neighborhoods are
located west of Interstate Highway 80; industrial facilities, including Hewlett-Packard, NEC Electronics, Inc. and
Consolidated Communications, Inc. (CCI) are concentrated in the north Roseville area.

Municipal Government

The City was incorporated on April 10, 1909 and is a charter city. The City operates under the council-
manager form of government, with a five-member City Council elected at large for staggered four-year terms. At
each election, the council member receiving the most votes is appointed mayor pro-tempore for two years and
becomes mayor for the final two years.

City services include, among others, police and fire protection, library services, street maintenance, and
parks and recreation. The City also owns two golf courses and provides its own electricity, water, sewer and
refuse services to its citizens.

Population

The City’s population has increased substantially over the past five years.

City of Roseville
Population - 2011 through 2015

Year City of Roseville Placer County State of California

2011 120,307 351,463 37,427,946
2012 122,104 355,455 37,668,804
2013 124,673 360,802 37,984,138
2014 127,153 366,678 38,357,121
2015 128,382 369,454 38,714,725

Source: California State Department of Finance.
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Effective Buying Income

Effective buying income ("EBI") is designated as personal income less personal tax and non-tax
payments. Personal income is the aggregate of wages and salaries, other labor income (such as employer
contributions to private pension funds), proprietor's income, rental income (which includes imputed rental income
of Owner-occupants of non-farm dwellings), dividends paid by corporations, personal interest income from all
sources, and transfer payments (such as pensions and welfare assistance). Deducted from this total are personal
taxes (federal, state and local), non-tax payments (such as fines, fees, penalties), and personal contributions for
social insurance. Effective buying income is a bulk measure of market potential. It indicates the general ability to
buy and is essential in comparing, selecting and grouping markets on that basis. The following table
demonstrates the growth in annual estimated EBI for the County, the State of California and the United States.

The following table summarizes the total effective buying income for the County, the State and the United
States for the period 2010 through 2014. Effective buying income data is not yet available for calendar year 2015.

Table A-1
Effective Buying Income
As of January 1, 2010 through 2014

Median
Total Effective Household
Buying Income Effective Buying

Year Area (000’s Omitted) Income
2010 City of Roseville $ 3,073,595 $55,878
Placer County 9,455,123 56,109

California 801,393,028 47,177

United States 6,365,020,076 41,368

2011 City of Roseville $ 3,030,070 $56,309
Placer County 9,797,178 55,993

California 814,578,458 47,062

United States 6,438,704,664 41,253

2012 City of Roseville $ 3,308,060 $55,367
Placer County 9,955,120 55,173

California 864,088,828 47,307

United States 6,737,867,730 41,358

2013 City of Roseville $ 3,327,535 $56,270
Placer County 9,811,843 56,393

California 858,676,636 48,340

United States 6,982,757,379 43,715

2014 City of Roseville $ 3,507,655 $59,074
Placer County 10,287,888 58,583

California 901,189,699 50,072

United States 7,357,153,421 45,448

Source: The Nielsen Company (US), Inc.
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Employment and Industry

The unemployment rate in the Sacramento-Roseville-Arden Arcade MSA was 6.0 percent in
March 2015, down from a revised 6.3 percent in February 2015, and below the year-ago estimate of 8.1
percent. This compares with an unadjusted unemployment rate of 6.5 percent for California and 5.6
percent for the nation during the same period. The unemployment rate was 5.8 percent in El Dorado
County, 5.1 percent in Placer County, 6.0 percent in Sacramento County, and 7.0 percent in Yolo
County. The following table summarizes the civilian labor force, employment and unemployment, as
well as employment by industry, in the Sacramento Arden Arcade Rocklin Metropolitan Statistical Area
(which is comprised of Sacramento, Placer and El Dorado Counties) for the years 2010 through 2014.

Table A-2
Sacramento Arden Arcade Roseville Metropolitan Statistical Area
(El Dorado, Placer, Sacramento, and Yolo Counties)
Civilian Labor Force, Employment and Unemployment
March 2014 Benchmark
(Annual Averages)

2010 2011 2012 2013 2014

Civilian Labor Force (1) 1,048,900 1,039,400 1,051,600 1,046,600 1,049,200
Employment 918,000 916,200 942,900 956,400 974,100
Unemployment 130,900 123,200 108,700 90,200 75,100
Unemployment Rate 12.5% 11.9% 10.3% 8.6% 7.2%
Wage and Salary Employment: (2)

Agriculture 8,100 8,200 8,600 8,800 9,200
Mining and Logging 400 500 400 500 500
Construction 38,400 36,900 38,400 42,900 45,500
Manufacturing 32,800 33,200 33,900 33,700 34,800
Wholesale Trade 22,800 23,600 25,100 25,000 24,700
Retail Trade 88,000 89,400 91,800 93,900 95,600
Transportation, Warehousing and Ultilities 21,700 21,100 21,900 23,200 23,400
Information 17,200 16,300 15,600 15,000 13,700
Finance and Insurance 36,100 34,600 35,700 36,600 35,300
Real Estate and Rental and Leasing 12,200 12,000 12,400 13,000 13,400
Professional and Business Services 102,200 104,200 110,800 114,300 119,100
Educational and Health Services 115,000 116,900 121,300 127,700 134,900
Leisure and Hospitality 80,200 81,700 84,500 88,000 91,900
Other Services 28,100 28,000 28,500 28,900 30,400
Federal Government 14,600 14,000 13,700 13,500 13,500
State Government 110,900 109,600 108,200 109,800 113,500
Local Government 104,700 100,900 99,600 98,700 100,400
Total, All Industries 833,500 831,200 850,400 873,200 899,600

(1) Labor force data is by place of residence; includes self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.

(2) Industry employment is by place of work; excludes self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.

Source: State of California Employment Development Department.
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Largest Employers

The following table lists the largest manufacturing and non-manufacturing employers within the County as

of July 2015.

Table A-3
Placer County
Largest Employers
July 2015
(In Alphabetical Order)

Employer Name Location Industry
Adventist Health Roseville Health Services
Agilent Technologies Inc Roseville Instruments-Measuring (Mfrs)

Alpine Meadows
AT&T

Alpine Meadows
Auburn

Resorts
Telephone Companies

C-Tech Systems Inc Roseville Computers-Service & Repair

Composite Engineering Inc Roseville Engineers-Professional

Kaiser Roseville Medical Ctr Roseville Hospitals

Northstar At Tahoe Resort Truckee Resorts

Oracle Rocklin Computer Software-Manufacturers

Placer County Fire Dept Auburn County Government-Fire Protection

Placer County Food Stamps Auburn County Government-Social/Human Resources
Placer County of Education Auburn Schools

Placer County Sheriff Auburn Sheriff

Progressive Technology Rocklin Machine Shops (Mfrs)

Resort At Squaw Creek
Ritz-Carlton-Lake Tahoe

Alpine Meadows
Truckee

Hotels & Motels
Hotels & Motels

Roseville Golfland-Sun Splash Roseville Water Parks

Roseville Toyota & Scion Roseville Automobile Dealers-New Cars
Sheriff's Training Auburn Sheriff

Sutter Roseville Medical Ctr Roseville Hospitals

Tami Saner & Assoc Roseville Real Estate

Thunder Valley Casino Lincoln Casinos

Unfi Western Region Div Rocklin Food Products (Whls)

Union Pacific Railroad Co Roseville Railroads

Walmart Supercenter Roseville Department Stores

Source: California Employment Development Department, extracted from The America's Labor Market Information System
(ALMIS) Employer Database, 2015 2nd Edition.
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Construction Permits

The County’s 2013-2014 assessment roll totaled $54,452,236,134 as compared to the prior year's
assessment roll of $51,307,476,072, which reflected a 6.13% increase this year. These numbers over the last two
years contrast with the real estate decline years of 2008 and after, where the County assessment roll experienced
declines.

In May of 2013, the City issued 41 single-family building permits and 3 commercial building permits. The
City maintains building permit data, which can be viewed on its website.

The following table shows residential and non-residential building permits issued, for calendar years 2009
through 2013.

Table A-4
City of Roseville*
Building Permit Valuation
(Valuation in Thousands of Dollars)

2009 2010 2011 2012 2013

Permit Valuation
New Single-family $125,257.4  $133,206.3 $91,310.0 $249,559.2 $118,547.9
New Multi-family 3,746.7 0.0 0.0 0.0 $6,632.0
Res. Alterations/Additions 1,620.6 2,808.4 7,329.2 3,082.0 $3,395.0

Total Residential $130,624.7 $136,014.7 $98,639.2 $252,641.2 $128,575.0
New Commercial $ 1,439.2 $ 1,625.8 $ 707.9 $16,280.4 $26,058.9
New Industrial 0.0 0.0 0.0 0.0 0.0
New Other 6,435.5 5,026.5 0.0 0.0 $2,627.4
Com. Alterations/Additions 49,481.4 46,534.4 67,245.2 31,868.5 $45,489.0

Total Nonresidential $57,356.1 $53,186.7 $67,953.1 $48,148.9 $74,175.4
New Dwelling Units
Single Family 602 635 411 663 528
Multiple Family 49 ) 0 0 224

Total New Dwelling Units 651 635 411 663 752

* 2014 data available but not comparable to previous years.
Source: Construction Industry Research Board, Building Permit Summary.
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The following table shows residential and non-residential building permits issued within the
County for calendar years 2010 through 2014. Annual figures are not yet available for 2015.

Table A-5
Placer County
Building Permit Valuation
(Valuation in Thousands of Dollars)

2010 2011 2012 2013 2014

Permit Valuation
New Single-family $272,263.0 $230,831.8 $431,611.6 $378,286.0 523,638.2
New Multi-family 11,385.1 6,549.5 11,368.0 $7,078.5 48,645.5
Res. Alterations/Additions 50,586.8 62,155.8 35,481.3 $50,358.2 59,428.5

Total Residential $334,234.9 $299,537.1 $478,460.9 $435,722.7 631,712.2
New Commercial $ 5551.8 $ 7,0143 $ 44,303.0 $70,876.0 $38,343.5
New Industrial 0.0 860.0 164.0 $1,092.0 199.8
New Other 29,303.2 12,112.3 414.5 $25,673.5 44,159.8
Com. Alterations/Additions 73,789.4 88,639.9 55,512.0 $73,037.0 $101,977.7

Total Nonresidential $108,644.4 $108,626.5 $100,393.5 $170,678.5 $184,680.8
New Dwelling Units
Single Family 1,090 802 1,209 1,249 1,620
Multiple Family 79 28 111 227 376

TOTAL 1,169 830 1,320 1,476 1,996

Source: Construction Industry Research Board, Building Permit Summary.
Commercial Activity

Summaries of historic taxable sales within the City and the County during the past five years in
which data is available are shown in the following tables. Annual figures are not yet available for calendar
years 2014 or 2015.

Total taxable sales during the calendar year 2013 in the City were reported to be $4,171,738,000 a
10.58% increase over the total taxable sales of $3,772,583,000 reported during calendar year 2012.

Table A-6
City of Roseville
Taxable Transactions
Calendar Years 2009 through 2013
(Dollars in Thousands)

Retail Stores Total All Outlets

Number Taxable Number Taxable

of Permits Transactions of Permits Transactions
2009 3,400 $2,708,864 4,441 $3,104,840
2010 3,640 2,814,546 4,698 3,251,045
2011 3,405 3,024,189 4,476 3,499,616
2012 3,765 3,332,827 4,861 3,772,583
2013 3,757 3,558,765 4,819 4,171,738

Source: California State Board of Equalization, Taxable Sales in California (Sales & Use Tax).
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Total taxable transactions reported in the County during calendar year 2013 amounted to
$7,724,406,000 a 9.32 percent increase over the total taxable transactions of $7,065,597,000 that were
reported during calendar year 2012. A summary of historic taxable sales within the County is shown in
the following table.

Table A-7
Placer County
Taxable Transactions
Calendar Years 2009 through 2013
(Dollars in Thousands)

Retail Stores Total All Outlets
Number Taxable Number Taxable
of Permits Transactions of Permits Transactions
2009 7,819 $4,453,186 11,135 $5,796,644
2010 8,110 4,678,785 11,439 6,017,542
2011 7,803 5,112,781 11,120 6,568,195
2012 8,272 5,613,981 11,621 7,065,597
2013 8,487 6,050,198 11,713 7,724,406

Source: California State Board of Equalization, Taxable Sales in California (Sales & Use Tax).
Transportation

The County's transportation network is an integral part of its development. Centrally located in the State,
the area is the hub of several major highways. Interstate 80 runs through the County, connecting San Francisco
to New York. Highway 65 runs north from 1-80 to Lincoln and Marysville. Interstate 5, which is west of the
County, runs north to Seattle and south to Los Angeles. In the City, the major highways in the area are Interstate
80 and Interstate 5, and State Highways 65, 50, and 99.

Union Pacific Railroad bought Southern Pacific in 1996 and the J.R. Davis Yard, located in the City, is the
largest rail facility on the West Coast. Union Pacific owns and operates track in 23 states, primarily west of the
Mississippi River. Amtrak provides passenger service daily to San Francisco and San Jose, and the California
Zephyr connects the County to the Midwest and Chicago.

Greyhound operates a station in the City, providing interstate destination services. Greyhound also
operates throughout the County, with bus depots or regularly scheduled stops in most of the communities along
major highways and roads.

Sacramento International Airport serves the area in and around the City. Served by ten major carriers
and several commuter airlines, as well as air freight carriers, the airport handles passenger flights to over 140
cities with more than 130 scheduled departures per day and 4.3 million passengers annually. Nearby Auburn
Municipal Airport serves charter and private aircraft for coastal, state and transcontinental flights. Executive air
service is available as well. Auburn Municipal has an elevation of 1,520 feet and an east/west runway 3,100 feet
in length.

Several trucking companies serve the County, ranging from interstate lines to local haulers, and

transporting a wide variety of goods. United Parcel Service, with a distribution center in Rocklin, offers freight
transportation services as well.
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APPENDIX B

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX
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CiTY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIESDISTRICT NO. 1
(PuBLIC FACILITIES)

FIRST AMENDED RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX

Special Taxesapplicableto each Assessor’ sParcel in Westpark Community Facilities District No. 1
(Public Facilities) [herein“CFD No. 1" or “the CFD”] shall belevied and collected according to the
tax liability determined by the City Council of the City of Roseville, through the application of the
appropriate amount or rate for Taxable Property, as described below. All of the property in CFD
No. 1, unless exempted by law or by the provisions of Section G below, shall be taxed for the
purposes, to the extent, and in the manner herein provided, including property subsequently annexed
to CFD No. 1 unless a separate Rate and Method of Apportionment is adopted for the annexation
area.

A. DEFINITIONS

The terms hereinafter set forth have the following meanings:

“Acre’ or “ Acreage’ meanstheland areaof 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 or other Development Plan.

“Act” means the Mello-Roos Community Facilities Act of 1982, as amended, being Chapter 2.5,
(commencing with Section 53311), Division 2 of Title 5 of the California Government Code.

“Administrative Expenses’ meansany or al of thefollowing: the feesand expenses of any fiscal
agent or trustee (including any fees or expenses of its counsel) employed in connection with any
Bonds, and the expenses of the City carrying out its dutieswith respect to CFD No. 1 and the Bonds,
including, but not limited to, levying and collecting the Special Taxes, thefeesand expenses of legal
counsel, chargeslevied by the County, costsrelated to annexing property into the CFD, costsrelated
to property owner inquiries regarding the Special Taxes, costs associated with complying with any
continuing disclosure requirements for the Bonds and the Special Taxes, and all other costs and
expenses of the City in any way related to the establishment or administration of the CFD.

“Administrator” meansthe person or firm designated by the City to administer the Special Taxes
according to this Rate and Method of Apportionment of Special Tax.

“ Affordable Housing Director” means, at any point in time, the person within the City who serves
as head of the department that isin charge of the City’s affordable housing program.
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“ Affordable Unit” means a Unit built on a Parcel of Single Family Detached Property or Single
Family Attached Property for which an Affordable Purchase Development Agreement has been
recorded on title of the property designating the Unit as affordable and resulting in adeed of trust on
theParcel infavor of the City. The City’ sAffordable Housing Director shall determinewhich Units
are designated as Affordable Units and maintain an Affordable Unit Listing which shall contain all
designated buildable parcelsby tract and lot number, and in the case of Large L ots parcel sremaining
prior to May 1 of the preceding Fiscal Y ear, the number of designated Affordable Units for each
such Large Lot parcel; all entries shall indicate the effective date of designation. The Affordable
Unit Listing shall also be updated to reflect those Units no longer qualifying as Affordable Units.
The Affordable Unit Listing, which shall contain al qualifying Affordable Unitsasof April 30, shall
be made availableto Administrator by July 1 of each year for purposes of determining the Maximum
Specia Tax for Parcels pursuant to Sections C and D below.

“ Affordable Unit Adjustment” means a reduction in the Assigned Maximum Special Tax for a
Large Lot due to the assignment of Affordable Units to the Large Lot. No Affordable Unit
Adjustment shall occur on Multi-Family Property, asthe Assigned Special Tax for such property has
already been adjusted to account for affordable units.

“Annual Tax Escalation Factor” means, in each Fiscal Y ear following the Base Y ear, an increase
in the Maximum Special Tax in an amount equal to two percent (2%) of the Maximum Special Tax
in effect in the prior Fiscal Year.

“ Assessor’sParcel” or “Parcel” meansalot or parcel shown on an Assessor’sParcel Map with an
assigned Assessor’s Parcel number.

“ Assessor’s Parcel Map” means an official map of the County Assessor designating parcels by
Assessor’ s Parcel number.

“ Assigned Maximum Special Tax” meansthe Maximum Special Tax assignedto each LargeL ot at
CFD Formation based on the Expected Land Uses, as shown in Attachment 2 of thisRMA.

“Base Year” means Fiscal Y ear 2004-05.
“Bonds’ means bonds or other debt (as defined in the Act), whether in one or more series, issued,
insured or assumed by CFD No. 1 related to public infrastructure and/or improvements that are

authorized to be funded by CFD No. 1.

“Buildable Lot” means an individual lot within a Final Map for which a building permit may be
issued without further subdivision of such lot.

“CFD Formation” means the date on which the Resolution of Formation to form CFD No. 1 was
adopted by the City Council.

“CFD Maximum Special Tax Revenue’ meansthe cumulative Maximum Special Tax revenuethat
can be collected from all property within CFD No. 1 after adjusting for the Expected Affordable
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Units. The CFD Maximum Specia Tax Revenueisshown in Attachment 2 of thisRMA and may be
reduced due to prepaymentsin future Fiscal Y ears.

“City” means the City of Roseville.

“City Council” means the City Council of the City of Roseville, acting as the legidlative body of
CFD No. 1.

“County” means the County of Placer.
“Developed Property” means, in any Fiscal Y ear, the following:

. for Single Family Detached Property, all Parcelsfor which aFinal Map wasrecorded
prior to May 1 of the preceding Fiscal Y ear

. for Single Family Attached Property, all Parcelsfor which a use permit or building
permit for new construction of aresidential structurewasissued prior to May 1 of the
preceding Fiscal Year.

. for Multi-Family Property, al Parcelsfor which ause permit or building permit for
new construction of aresidential structurewasissued prior to May 1 of the preceding
Fiscal Year.

. for Non-Residential Property, all Parcels for which a building permit for new

construction of abuilding was issued prior to May 1 of the preceding Fiscal Y ear.

“Development Plan” means a condominium plan, apartment plan, site plan or other development
plan that identifies such information asthetype of structure, acreage, square footage, and/or number
of Units that are approved to be developed on Single Family Attached Property, Multi-Family
Property and Non-Residential Property. This information may be obtained from the City’s
Development Activity Updates, which are published periodically by the City’ s Planning Department.

“ Expected Affordable Units” meansatotal of 85 medium density residential Unitswithin CFD No.
1 that are expected to be Affordable Units. Upon recordation of Final Mapswithin CFD No. 1, the
Affordable Housing Director will determine which Large Lotswill include Affordable Units, and,
upon such determination, the Administrator shall reduce the Assigned Maximum Special Tax for the
Large Lot pursuant to the steps set forth in Section C.3a, C.3b, or C.3d (asapplicable) below. If,in
any Fiscal Year, the Affordable Housing Director identifies a total number of Affordable Units
within CFD No. 1 that exceeds 85 Units, no Affordable Unit adjustment will be applied for the
Affordable Units identified after the 85™ Affordable Unit has been designated.

“Expected Land Uses’ meansthetotal number of singlefamily and multi-family units, and acres of
Non-Residential Property expected within each Large Lot at the time of CFD Formation. The
Expected Land Uses are identified in Attachment 2 of this Rate and Method.
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“Final Map” means a final map, or portion thereof, approved by the City pursuant to the
Subdivision Map Act (California Government Code Section 66410 et seq) that creates Buildable
Lots. Theterm“Final Map” shall not include any Large-Lot Subdivision Map, Small Lot Tentative
Map, Assessor’ s Parcel Map, or subdivision map or portion thereof, that does not create Buildable
Lots, including Assessor’s Parcels that are designated as remainder parcels.

“Finance Director” means the Finance Director for the City of Roseville or his or her designee.
“Fiscal Year” means the period starting July 1 and ending on the following June 30.

“Land Use Class’ means, individually, Developed Property, Small Lot Tentative Map Property,
Large-L ot Subdivision Map Property, and Undeveloped Property.

“LargeL ot” meansaspecific geographic areawithin CFD No. 1 that (i) is created upon recordation
of aLarge-Lot Subdivision Map within CFD No. 1, (ii) is expected to have Buildable Lots of a
similar size, and (iii) has an Assigned Maximum Special Tax that will ultimately be allocated to the
Buildable Lotswithin the Large Lot as Final Maps are recorded. The Large L ots expected at CFD
Formation are shown in Attachment 1 of this RMA, and the Assigned Maximum Specia Tax for
each Large Lot within CFD No. 1 is shown in Attachment 2.

“Large-Lot Subdivision Map” meansasubdivision map recorded at the County Recorder’ s Office
that subdivides the property in CFD No. 1 into Large Lots.

“Large-Lot Subdivision Map Property” means, inany Fiscal Y ear, al Parcelswhich areincluded
within aLarge-L ot Subdivision Map that was approved prior to May 1 of the prior Fiscal Y ear, and
which have not yet become Small Lot Tentative Map Property.

“Market-Rate Unit” means a unit that is not an Affordable Unit.

“Maximum Special Tax” means the greatest amount of Special Tax that can be levied on an
Assessor’s Parcel in any Fiscal Y ear determined in accordance with Sections C and D below.

“Multi-Family Property” means, inany Fiscal Y ear, all Parcelsin CFD No. 1 for which abuilding
permit wasissued or may beissued for construction of aresidential structure with multiple unitsthat
share common walls, al of which are offered for rent to the general public.

“Non-Residential Property” means, inany Fiscal Y ear, all Parcels of Developed Property within
CFD No. 1 which are not Single Family Detached Property, Single Family Attached Property, Multi-
Family Property, or Taxable Public Property.

“Original Parcel” means an Assessor’s Parcel in CFD No. 1 at the time of CFD Formation, as
identified in Attachment 1. A Successor Parcel that is being further subdivided shall also be
considered an Original Parcel for purposes of determining the Maximum Special Taxes pursuant to
Section C.
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“Public Property” means any property within the boundaries of CFD No. 1 that is owned by the
federal government, State of California, County, City, or other public agency.

“RMA” meansthis Rate and Method of Apportionment of Special Tax.

“ Single Family Attached Property” means, inany Fiscal Y ear, al Buildable Lotsin CFD No. 1 for
which a building permit was issued or may be issued for construction of a residential structure
consisting of two or more Unitsthat share common wallsand are offered asfor-sale Units, including
such residential structures that meet the statutory definition of a condominium contained in Civil
Code Section 1351.

“Single Family Detached Property” means, inany Fiscal Year, al Parcelsin CFD No. 1 for which
a building permit was issued or may be issued for construction of a Unit that does not share a
common wall with another Unit.

“Small Lot Tentative Map” means amap that is made for the purpose of showing the design of a
proposed subdivision, including the individual Buildable Lots that are expected within the
subdivision, aswell asthe conditions pertaining thereto. A Small Lot Tentative Map isnot based on
adetailed survey of the property within the map and isnot recorded at the County Recorder’ s Office
to create legal lots.

“Small Lot Tentative Map Property” means, in any Fiscal Year, all Parcels which are included
within a Small Lot Tentative Map that was approved prior to May 1 of the prior Fiscal Year, and
which have not yet become Developed Property.

“Special Tax” meansaspecial tax leviedin any Fiscal Y ear to pay the Special Tax Requirement, as
defined below.

“Special Tax Requirement” meansthe amount necessary inany Fiscal Y ear (i) to pay principal and
interest on Bonds, (ii) to create or replenish reservefunds, (iii) to pay Administrative Expenses, (iv)
to cure any delinquencies in the payment of principal or interest on indebtedness of CFD No. 1
which have occurred in the prior Fiscal Year or (based on delinquencies in the payment of the
Special Taxeswhich have already taken place) are expected to occur inthe Fiscal Y ear inwhichthe
tax will be collected, and (v) to pay construction expenses to be funded directly from Special Tax
proceeds. The amountsreferred to in clauses (i) and (i) of the preceding sentence may be reduced
in any Fiscal Year by: (i) interest earnings on or surplus balances in funds and accounts for the
Bonds to the extent that such earnings or balances are available to apply against debt service
pursuant to a Bond indenture, Bond resolution, or other legal document that sets forth these terms;
(i) proceeds received by CFD No. 1 from the collection of penalties associated with delinquent
Special Taxes; and (iii) any other revenues availableto pay debt service on the Bonds as determined
by the Administrator.

“Successor Parcel” means an Assessor’s Parcel of Taxable Property created by the subdivision or
reconfiguration of an Original Parcel.
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“TaxableProperty” meansall of the Assessor’ s Parcelswithin the boundaries of CFD No. 1 which
are not exempt from the Special Tax pursuant to law or Section G below.

“Taxable Public Property” means, in any Fiscal Y ear, al Parcels of Public Property within CFD
No. 1 that, based on a tentative map or other Development Plan, were expected to be Taxable
Property and, based on this expectation, Maximum Special Taxes were assigned to the Parcelsin
prior Fiscal Years.

“Undeveloped Property” means, in any Fiscal Y ear, al Parcels of Taxable Property within CFD
No. 1 that are not yet Developed Property, Small Lot Tentative Map Property, or Large-Lot
Subdivison Map Property.

“Unit” means (i) for Single Family Detached Property, an individual single-family detached unit,

and (i) for Single Family Attached Property, an individual residential unit within aduplex, triplex,
fourplex, townhome, or condominium structure.

B. DATA FOR ADMINISTRATION OF THE SPECIAL TAX

On or about July 1 of each Fiscal Y ear, the Administrator shall identify the current Assessor’ sParcel
numbers for all Parcels of Taxable Property within CFD No. 1. The Administrator shall aso
determine: (i) whether each Assessor’ sParcel of Taxable Property is Devel oped Property, Small Lot
Tentative Map Property, Large-Lot Subdivision Map Property, or Undeveloped Property, (ii) for
Parcels of Single Family Attached Property, the number of Units on each Parcdl, (iii) for Non-
Residential Property, the Acreage of each Parcel, (iv) for Buildable Lots within the Large Lots
designated as W-1 and W-2 in Attachment 1, the square footage of each Buildable Lot, and (v) the
Special Tax Requirement. For Single Family Attached Property, the number of Units shall be
determined by referencing the Development Plan for the property.

Inany Fiscal Year, if it isdetermined that: (i) aparcel map for property in CFD No. 1 wasrecorded
after January 1 of the prior Fiscal Year (or any other date after which the Assessor will not
incorporate the newly-created parcels into the then current tax roll), (ii) because of the date the
parcel map was recorded, the Assessor does not yet recognize the new parcels created by the parcel
map, and (iii) one or more of the newly-created parcelsisin adifferent Land Use Class than other
parcels created by the subdivision, the Administrator shall calculate the Special Tax for the property
affected by recordation of the parcel map by determining the Special Tax that applies separately to
the property within each Land Use Class, then applying the sum of the individual Special Taxesto
the Original Parcel or Successor Parcel that was subdivided by recordation of the parcel map.

If,inany Fiscal Y ear, it isdetermined that, based on building permitsthat have beenissued, for-sale
residential Unitswill be built within astructure constructed on a Parcel of Non-Residential Property,
the Administrator shall determinewhether (i) Unitsthat have been or will be built on the Parcel will
be offered for sale to individual home buyers, and (ii) a separate Assessor’ s Parcel number will be
assigned to the airspace parcel associated with each Unit. Once separate Parcel numbers have been
assigned to theresidential airspace Parcels, the Administrator shall assign aMaximum Special Tax
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to the airspace Parcel for each residential unit. The Maximum Specia Tax for the Base Y ear for
such Unitsis $500, which amount shall be increased each Fiscal Y ear thereafter by the Annual Tax
Escalation Factor. The Administrator shall also tax commercia land uses on the Parcel using the
Maximum Special Tax for the commercial uses within that Large Lot as shown in Attachment 2.
The acreage to be used to cal culate the Maximum Special Tax on the commercial uses shall be the
full land area of the underlying Assessor’ sParcel on whichtheresidential and commercial land uses
are located.

Upon recordation of each Final Map creating Single Family Detached Property and/or Single Family
Attached Property, the Affordable Housing Director isto determine the number of Affordable Units
included within the Final Map. As set forth in Sections C.3a, C.3b and C.3d below, once the
Affordable Housing Director has designated the number of Affordable Units on each Parcel, the
Administrator shall reduce the Maximum Special Tax for each Affordable Unit to fifty percent
(50%) of the Maximum Special Tax that applies to the market-rate Units created by recordation of
that Final Map. This reduction shall not be applied if the Administrator determines that the
Expected Affordable Units have already been designated on other Parcels, and the designation of
additional Affordable Unitswould reduce the CFD Maximum Special Tax Revenues. After May 1
of each Fiscal Y ear, the Administrator shall obtain the Affordable Unit Listing from the Affordable
Housing Director to confirm which Parcels and Large Lots qualify for an Affordable Unit
Adjustment in the following Fiscal Y ear.

C. CALCULATING THE MAXIMUM SPECIAL TAX

The Administrator shall apply the applicable subsection below to determine the Maximum Special
Tax for each Parcel of Taxable Property within CFD No. 1:

1. Prior to Recordation of a Large-Lot Subdivision Map

Prior to recordation of aLarge-L ot Subdivision Map, the Maximum Specia Tax assigned to Original
Parcels within the CFD shall be as follows:

Fiscal Year 2004-05 Fiscal Year 2004-05
Assessor’s Parcel Number Maximum Special Tax *
017-0150-037 $2,899,194
017-0150-003 $681,669
017-0100-043 $1,021,354
017-0100-044 $325,533
* Beginning July 1, 2005 and each July 1 thereafter, the Maximum Special Taxes

shown above shall be adjusted by applying the Annual Tax Escalation Factor.

If an Assessor’ s Parcel number shown aboveis changed, the Maximum Special Tax shall continueto
apply to the Parcel towhich it wasassigned. If Parcels are reconfigured due to an action other than
recordation of aLarge-Lot Subdivision Map, the Maximum Special Tax shall be spread on a per-
acre basisto all new Assessor’s Parcels created by the reconfiguration.
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2. After Recordation of a Large-Lot Subdivision Map, Prior to Recordation of a Final Map

The Maximum Special Tax assigned to each Large Lot expected at CFD Formation isidentified in
Attachment 2 of thisRMA. If, upon recordation of the Large-Lot Subdivision Map for property
within the CFD, it is determined that the actual boundaries of the Large L ots are different than that
shownin Attachment 1, Attachment 1 shall be updated and the correct boundaries of each Large Lot
shall bereflected in the attachment. If, at the same time changes are being madeto Attachment 1, it
is determined that the number of Buildable Lots, Acreage of Multi-Family Property, or Acreage of
Non-Residential Property within aLarge Lot has changed, the Assigned Maximum Special Tax for
each Large Lot in Attachment 2 may, in the City’s sole discretion, also be changed as long as the
CFD Maximum Special Tax Revenues are not reduced. If the City determines that such an
adjustment is needed, the adjustment shall be effective immediately after recordation of the Large-
Lot Subdivision Map, after which timethe Assigned Maximum Special Tax for each Large Lot shall
be fixed for all future Fiscal Y ears, except as otherwise provided in Section D below. After both
attachments have been updated, the Administrator shall record, or causeto berecorded, an amended
Notice of Special Tax Lien that includes the revised attachments. If such an adjustment and
recording takes place, the property owner that requested the adjustment shall bear the coststo effect
the adjustment and prepare the required amendments to the Notice of Special Tax Lien and
Attachments 1 and 2. Prior to approval of the adjustment, the City may require adeposit from the
reguesting property owner for the estimated cost to perform such adjustment.

Unless an adjustment is made pursuant to the prior paragraph, the Maximum Special Tax for
property withinaLarge Lot shall be the Assigned Maximum Special Tax identified in Attachment 2
of thisRMA. If there are multiple Assessor’s Parcels within aLarge Lot prior to recordation of a
Final Map within the Large Lot, the Assigned Maximum Special Tax shall be allocated on a per-
Acre basis to each Parcel of Taxable Property to determine the Maximum Special Tax for each
Parcel. Upon recordation of the Large-L ot Subdivision Map, the actual boundary of each Large L ot
may change slightly from that shown in Attachment 1; such change shall have no impact on the
Assigned Maximum Special Tax for each Large Lot unless an adjustment is also made to the
Assigned Maximum Specia Tax as permitted in the paragraph above.

3. After Recordation of a Final Map

a Final Map Creating Buildable Lots of Single Family Detached Property
Throughout EntireLarge L ot

If the Parcels created by arecorded Final Map within aLarge Lot are al Buildable Lots of
Single Family Detached Property, the Administrator shall apply the following steps to
allocate the Assigned Maximum Special Tax for the Large Lot to each of the Buildable Lots
created by the subdivision:

Step 1: Identify the Assigned Maximum Special Tax for the Large Lot for the
then-current Fiscal Year.
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Step 2a:

Step 2b:

Step 3:

For Large Lots W-1 and W-2 (asidentified in Attachment 1)

Determine how many Buildable Lots are greater than 5,000 square feet
and multiply the number of such lots by an equivalent dwelling unit
(EDU) factor of 1.3 to calculate thetotal EDUs associated with thelots.
Determine how many Buildable Lots are less than or equal to 5,000
square feet and add this total nhumber of lots to the EDUs calculated
above to determine the total EDUSs for all Buildable Lots within the
Final Map.

Divide the Assigned Maximum Special Tax by the total EDUs
calculated above to determine the Maximum Special Tax per EDU,
whichwill also be the Maximum Special Tax for all Buildable Lotsthat
are less than or equal to 5,000 square feet. Multiply the Maximum
Special Tax per EDU by 1.3 to calculate the Maximum Special Tax for
each Buildable Lot greater than 5,000 square feet.

For Large L ots Other Than W-1 and W-2

Divide the Assigned Maximum Special Tax from Step 1 by the number
of Buildable Lots created by the Final Map to determine the Maximum
Specia Tax for each Buildable Lot.

Determine if Affordable Units have been designated within the Large
Lot by the Affordable Housing Director. If yes, each Parcel onwhichan
Affordable Unit has been designated by the Affordable Housing
Director shall be assigned one-half (1/2) of the Maximum Special Tax
determined in Step 2a or 2b, and all other Buildable Lots will be
assigned the amount from Step 2a or 2b as the Maximum Special Tax
for the Fiscal Year. If no, al Buildable Lots in the Final Map shall be
assigned the Maximum Specia Tax determined in Step 2a or 2b.

b. Final Map Creating Buildable Lots of Single Family Attached Property

Throughout Entire Large L ot

If the Parcels created by arecorded Final Map within aLarge Lot are all Buildable Lots of
Single Family Attached Property, the Administrator shall apply the following steps to
allocate the Assigned Maximum Special Tax for the Large Lot to each of the Unitsthat are
expected to be built based on reference to the Development Plan for the Single Family

Attached Property:

Step 1:

Identify the Assigned Maximum Special Tax for the Large Lot for the
then-current Fiscal Year.
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Step 2

Step 3:

Divide the Assigned Maximum Special Tax from Step 1 by the number
of Units expected to be built on the property within the Final Map to
determine the Maximum Specia Tax for each Unit.

Determineif any of the Units have been designated as Affordable Units
by the Affordable Housing Director. If yes, each Parcel on which an
Affordable Unit has been designated shall be assigned one-half (1/2) of
the Maximum Special Tax determinedin Step 2, and al other Unitswill
be assigned the amount from Step 2 asthe Maximum Special Tax for the
Fiscal Year. If no, al Units created within the Final Map shall be
assigned the Maximum Special Tax determined in Step 2.

C. Final Map Creating No Buildable L ots of Single Family Detached Property or

Single Family Attached Property

If none of the Successor Parcels created by recordation of aFinal Map are Buildable L ots of
Single Family Detached Property or Single Family Attached Property, the Administrator
shall apply thefollowing stepsto all ocate the Assigned Maximum Specia Tax for theLarge
Lot to each of the Successor Parcels:

Step 1

Step 2

Step 3.

Step 4.

| dentify the Assigned Maximum Special Tax for the Large Lot.

Determinethetotal Acreage of Taxable Property created by subdivision
of the Large Lot.

Dividethe Assigned Maximum Special Tax from Step 1 by the Acreage
from Step 2 to calculate Maximum Special Tax per acre.

Multiply the per-acre Maximum Special Tax from Step 3 by the Acreage
in each Successor Parcel to cal culate the Maximum Specia Tax for each
Successor Parcel.

d. Final Map Creating Buildable L otsin a Portion of the Large L ot

If a Final Map records creating Buildable Lots within only a portion of a Large Lot, the
Administrator shall apply the following stepsto all ocate the Assigned Maximum Special Tax
for the Large Lot to each of the Successor Parcels:

Step 1.

Step 2:

Step 3:

Identify the Assigned Maximum Specia Tax for the Large Lot.

Determine the number of Buildable Lots created within the Final Map
area.

Multiply the Buildable Lots from Step 2 by the “Base Tax Rate per
Unit” shown in Attachment 2 for the Large L ot that has been subdivided
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by the Final Map to determine the Maximum Special Tax associated
with the Buildable Lots created by the Final Map. The Base Tax Rate
per Unit shall be used as the Maximum Special Tax for all Buildable
Lotsincluded in the Final Map, except Affordable Units (as designated
by the Affordable Housing Director) which shall be set at one-half of the
rate of Market Units within the Final Map.

Step 4: Subtract the Maximum Special Tax associated with the Buildable Lots
as determined in Step 3 from the Assigned Maximum Special Tax for
the Large Lot that was identified in Step 1.

Step 5t Subtract the Acreage of Taxable Property included within the Final Map
from the total Acreage of Taxable Property in all Successor Parcels
within the Large Lot that resulted after recordation of the Final Map to
determine the Acreage of Taxable Property that is not included within
the Final Map.

Step 6: Dividethe remainder determined in Step 4 by the remainder determined
in Step 5 to calcul ate the per-acre Maximum Special Tax that will apply
to Taxable Property not included within the Final Map.

Step 7: Multiply the per-acre Maximum Special Tax from Step 6 by the Acreage
in each Successor Parcel not included within the Final Map to calculate
the Maximum Special Tax for each such Successor Parcel.

If, after subdivision of a Large Lot, a Successor Parcel isfurther subdivided, the Successor
Parcel shall betreated asan Original Parcel for purposes of allocating Maximum Special
Taxes pursuant to Section C.3c, or C.3d, as appropriate.

After each reall ocation of the Maximum Special Tax upon subdivision or reconfiguration of aLarge
Lot, the sum of the Maximum Special Taxes assigned to Successor Parcels shall never belessthan
the Assigned Maximum Special Tax for that Large Lot as shown in Attachment 2. Once a
Maximum Special Tax has been assigned to aParcel within aFinal Map, the Maximum Special Tax
shall not bereduced in future Fiscal Y earsregardless of changesin land use, Parcel size, ownership
or Specia Taxes assigned elsewherein the Large Lot.

D. CHANGESTO THE MAXIMUM SPECIAL TAX

1 Annual Escalation of Special Tax

Beginning in Fiscal Y ear 2005-06, and each Fiscal Y ear thereafter, the Assigned Maximum Special
Tax for each Large Lot shown in Attachment 2, and the Maximum Special Tax assigned to each
Parcel of Taxable Property within the CFD, shall be adjusted by the Annual Special Tax Escalation
Factor.
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2. Affordable Units that Become Market-Rate Units

If, in any Fiscal Y ear, the Affordable Housing Director determines that a Unit that had previously
been designated as an Affordable Unit no longer qualifies as such, the Affordable Housing Director
shall update the Affordable Unit Listing by denoting the change in status of the Unit, together with
the effective date thereof. The Maximum Special Tax on the Unit that no longer qualifies as an
Affordable Unit shall beincreased to double the amount that would have applied inthat Fiscal Y ear
if the Unit had remained as an Affordable Unit. In subsequent Fiscal Years, this increased
Maximum Special Tax shall continue to escal ate two percent (2%) per year.

3. Transfer of the Assigned Maximum Special Tax from One Large Lot to Another

The Assigned Maximum Special Taxes in Attachment 2 were determined based on the Expected
Land Usesfor each LargeLot. If the number of planned residential unitsor non-residential acreage
istransferred from one Large Lot to another prior to recordation of aFinal Map within any portion
of theLarge L ot, the City may, initssolediscretion, allow for atransfer of the Assigned Special Tax
from one Large Lot to the other. Such atransfer shall only be allowed if (i) all adjustments are
agreed to in writing by the affected property owners and the Finance Director, and (ii) thereis no
reduction in the CFD Maximum Special Tax Revenues asaresult of thetransfer. Should atransfer
result in an amendment to Attachment Nos. 1 or 2 of the Notice of Special Tax Lien, the requesting
property owner shall bear the costs to effect the transfer in the District records and prepare the
required amendments to the Notice of Specia Tax Lien and Attachment Nos. 1 and 2. Prior to the
transfer, the City may require adeposit from the requesting property owner for such costs. If sucha
transfer isrequested, the Administrator shall apply the following stepsto redistribute the Maximum
Specia Tax among the Parcels.

Step 1: Determine the Maximum Special Tax associated with the land usesthat will
be transferred by multiplying the number of residential units or non-
residential acreage by the“Base Tax Rate” identified for the unitsor acreage
in Attachment 2 (escalated to the then-current Fiscal Y ear).

Step 2: Subtract the amount determined in Step 1 from the Assigned Maximum
Special Tax for the Large Lot from which the units or acreage will be
transferred to determine the new Assigned Maximum Special Tax for the
LargeLot.

Step 3: Add the amount determined in Step 1 to the Assigned Maximum Special Tax
for the Large Lot to which the units or acreage is being transferred to
determine the new Assigned Maximum Special Tax for the Large Lot.

4, Conversion of a Parcel of Public Property to Private Use

If, inany Fiscal Year, aParcel of Public Property is converted to private use, such Parcel shall be
subject to the levy of the Special Tax. The Maximum Special Tax for each such Parcel shall be
determined based on the average Maximum Special Tax per unit or acrefor Parcelswith similar land
use designations, as determined by the Finance Director.
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E. METHOD OF LEVY OF THE SPECIAL TAX

Commencing with Fiscal Y ear 2005-06 and for each following Fiscal Y ear, the Administrator shall
determine the Special Tax Requirement for that Fiscal Y ear and levy the Special Tax on all Parcels
of Taxable Property asfollows:

Step 1:

Step 2:

Step 3:

Step 4:

Step 5:

Step 6:

Step 7:

The Specia Tax shall belevied proportionately on each Parcel of Developed
Property within the CFD up to 100% of the Maximum Special Tax for each
Parcel for such Fiscal Y ear;

If additional revenue is needed after Step 1, the Special Tax shall be levied
proportionately on each Assessor's Parcel of Small Lot Tentative Map
Property within the CFD, up to 100% of the Maximum Specia Tax for each
Parcel for such Fiscal Year;

If additional revenue is needed after Step 2, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Large-Lot Subdivision Map
Property within the CFD, up to 100% of the Maximum Specia Tax for each
Parcel for such Fiscal Y ear;

If additional revenue is needed after Step 3, the Special Tax shall be levied
proportionately on each Assessor’ s Parcel of Undeveloped Property partially
or wholly included within Phase 1 of Westpark, asidentified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Y ear;

If additional revenue is needed after Step 4, the Special Tax shall be levied
proportionately on each Assessor’ s Parcel of Undevel oped Property partially
or wholly included within Phase 2 of Westpark, asidentified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Year;

If additional revenue is needed after Step 5, the Special Tax shall be levied
proportionately on each Assessor’ sParcel of Undeveloped Property partially
or wholly included within Phase 3 of Westpark, asidentified in Attachment 1
hereto, up to 100% of the Maximum Special Tax for each Parcel for such
Fiscal Y ear;

If additional revenue is needed after Step 6, the Special Tax shall be levied
proportionately on each Assessor’ sParcel of Undeveloped Property partialy
or wholly included within Phase 4 of Westpark, asidentified in Attachment 1
hereto, up to 100% of the Maximum Specia Tax for each Parcel for such
Fiscal Year;
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Step 8: If additional revenue is needed after Step 7, the Special Tax shall be levied
proportionately on each Assessor’s Parcel of Taxable Public Property, up to
100% of the Maximum Special Tax assigned to each Parcel.

F. COLLECTION OF SPECIAL TAX

The Special Tax shall be collected in the same manner and at the same time as ordinary ad valorem
property taxes, provided, however, that prepayments are permitted as set forth in Section H below
and provided further that the City may directly bill, collect at a different time or in a different
manner, and/or collect delinquent Special Taxes through foreclosure or other available methods.

The Specia Tax shall belevied and collected until principal and interest on Bonds have been repaid,
costs of constructing or acquiring authorized facilities from Special Tax proceeds have been paid,
and all administrative expenses have been reimbursed. However, in no event shall a Special Tax be
levied after Fiscal Y ear 2050-51. Under no circumstances may the Special Tax on one Parcel inthe
CFD be increased by more than ten percent (10%) as a consequence of delinquency or default in
payment of the Special Tax levied on another Parcel or Parcelsin the CFD.

G. EXEMPTIONS

Notwithstanding any other provision of this RMA, no Special Tax shall be levied on Public
Property, except Taxable Public Property, as defined herein. In addition, no Special Tax shall be
levied on Parcels that are not Public Property but are (i) designated as permanent open space or
common space on which no structureis permitted to be built, (ii) owned by apublic utility for useas
an unmanned facility, or (iii) subject to an easement that precludes any other use on the Parcel.
Notwithstanding the foregoing, if aMaximum Special Tax was assigned to aParcel, and the entire
Parcel ends up subject to one of the exemptions set forth above, the Parcel shall remain subject to the
Special Tax levy until a prepayment is received that releases such Parcel from the Special Tax
obligation.

H. PREPAYMENT OF SPECIAL TAX

The following definitions apply to this Section H:

“Qutstanding Bonds” meansall Previously Issued Bondswhich remain outstanding, with
the following exception: if a Special Tax has been levied against, or aready paid by, an
Assessor’ s Parcel making aprepayment, and a portion of the Special Tax will be used to pay
aportion of the next principal payment on the Bondsthat remain outstanding (as determined
by the Administrator), that next principal payment shall be subtracted from the total Bond
principal that remains outstanding, and the difference shall be used as the amount of
Outstanding Bonds for purposes of this prepayment formula.

Westpark CFD No. 1 14 August 1, 2013



“Previoudy Issued Bonds’ means all Bonds that have been issued on behalf of the CFD
prior to the date of prepayment.

“Public Facilities Requirements’ means either $60,000,000 in 2004 dollars, which shall
increase on January 1, 2005, and on each January 1 thereafter by the percentage increase, if
any, in the construction cost index for the San Francisco region for the prior twelve (12)
month period as published in the Engineering News Record or other comparable source if
the Engineering News Record is discontinued or otherwise not available, or such other
number as shall be determined by the City to be an appropriate estimate of the net
construction proceedsthat will be generated from all Bondsthat have been or are expected to
beissued on behalf of CFD No. 1. The Public Facilities Requirements shown above may be
adjusted or a separate Public Facilities Requirementsidentified each time property annexes
into CFD No. 1; at no time shall the added Public Facilities Requirement for that annexation
areaexceed the amount of public improvement costs that are expected to be supportable by
the Maximum Special Tax revenues generated within that annexation area.

“Remaining FacilitiesCosts’ meansthe Public Facilities Requirements (as defined above),
minus public facility costsfunded by Previoudly | ssued Bonds (as defined above), devel oper
equity, and/or any other source of funding.

1 Full Prepayment

The Specia Tax obligation applicable to an Assessor’s Parcel in the CFD may be prepaid and the
obligation of the Assessor’ s Parcel to pay the Specia Tax permanently satisfied asdescribed herein,
provided that a prepayment may be made only if there are no delinquent Specia Taxeswith respect
to such Assessor’ s Parcel at thetime of prepayment. Anowner of an Assessor’ s Parcel intending to
prepay the Special Tax obligation shall provide the City with written notice of intent to prepay.
Within 30 days of receipt of such written notice, the City or its designee shall notify such owner of
the prepayment amount for such Assessor’ sParcel. Prepayment must be made not lessthan 75 days
prior to any redemption date for Bonds to be redeemed with the proceeds of such prepaid Special
Taxes. The Prepayment Amount shall be calculated as follows:. (capitalized terms as defined
below):

Bond Redemption Amount

plus Remaining Facilities Amount

plus Redemption Premium

plus Defeasance Requirement

plus Administrative Fees and Expenses
less Reserve Fund Credit

equals Prepayment Amount

Asof the proposed date of prepayment, the Prepayment Amount shall be determined by application
of the following steps:
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Step 1.

Step 2.

Step 3.

Step 4.

Step 5.

Step 6.

Step 7.

Step 8:

Step 9:

Step 10.

Step 11.

Determine the Maximum Special Tax that could be collected from the
Assessor’s Parcel prepaying the Special Tax in the Fiscal Year in which
prepayment would be received by the City.

Dividethe Maximum Specia Tax from Step 1 by the CFD Maximum Special
Tax Revenuesfor the Fiscal Y ear in which prepayment would be received by
the City.

Multiply the quotient computed pursuant to Step 2 by the Outstanding Bonds
to compute the amount of Outstanding Bondsto be retired and prepaid (the
“ Bond Redemption Amount”).

Compute the current Remaining Facilities Costs (if any).

Multiply the quotient computed pursuant to Step 2 by the amount determined
pursuant to Step 4 to compute the amount of Remaining Facilities Coststo be
prepaid (the “ Remaining Facilities Amount”).

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

Compute the amount needed to pay interest on the Bond Redemption
Amount starting with the first Bond interest payment date after which the
prepayment has been received until the earliest redemption date for the
Outstanding Bonds, which, depending on the Bond offering document, may
be as early as the next interest payment date.

Compute the amount of interest the City reasonably expects to derive from
reinvestment of the Bond Redemption Amount plus the Redemption
Premium from the first Bond interest payment date after which the
prepayment has been received until the redemption date for the Outstanding
Bonds.

Take the amount computed pursuant to Step 7 and subtract the amount
computed pursuant to Step 8 (the “ Defeasance Requirement”).

Determine the costs of computing the prepayment amount, the costs of
redeeming Bonds, and the costs of recording any notices to evidence the
prepayment and the redemption (the* Administrative Feesand Expenses’).

If and to the extent so provided in the indenture pursuant to which the
Outstanding Bondsto be redeemed wereissued, areservefund credit shall be
calculated as a reduction in the applicable reserve fund for the Outstanding
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Bonds to be redeemed pursuant to the prepayment (the “Reserve Fund
Credit”).

Step 12. The Specia Tax prepayment is equal to the sum of the amounts computed
pursuant to Steps 3, 5, 6, 9, and 10, less the amount computed pursuant to
Step 11 (the * Prepayment Amount”).

2. Partial Prepayment

A partia prepayment may be madein an amount equal to any percentage of full prepayment desired
by the party making a partial prepayment, except that the full amount of administrative fees and
expenses determined in Step 10 shall beincluded in the partial prepayment. The Maximum Special
Tax that can be levied on a Parcel after a partial prepayment is made is equal to the Maximum
Special Tax that could have been levied prior to the prepayment, reduced by the percentage of the
full prepayment that the partial prepayment represents, all asdetermined by or at the direction of the
Administrator.

. INTERPRETATION OF SPECIAL TAX FORMULA

The City reservestheright to make minor administrative and technical changesto this document that
does not materially affect the rate and method of apportioning the Special Taxes. In addition, the
interpretation and application of any section of this document shall be left to the City’ s discretion.
Interpretations may be made by the City by ordinance or resolution for purposes of clarifying any
vagueness or ambiguity in this RMA.
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ATTACHMENT 1
CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

IDENTIFICATION OF LARGE LOTS
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ATTACHMENT 1 - AMENDMENT #1

CITY OF ROSEVILLE

WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

IDENTIFICATION OF LARGE LOTS
(AMENDED PHASE 3 AND PHASE 4 LOTS)
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ATTACHMENT 2 (AMENDMENT #1)

CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)

EXPECTED LAND USES AND ASSIGNED MAXIMUM SPECIAL TAXES

Base Tax Rate

per Unit Original Assigned AMENDED
Expected Acreage or| Expected # of Residential) and . - Maximum Special
Large Lot © Land Use © P Lot Size ’ Resigential Units (per Acre (l\)lon— Maximum SpeCIa(Is)TaX Tax P
Residential) (FY 2004-05) (FY 2004-05)
(FY 2004-05) ©
PHASE |
. Lots > 5,000 sqft 225 $1,200 $270,000 $270,000
W-1 LDR (Active Adult) | i <= 5000 sqfft 173 $900 $155,700 $155,700
. Lots > 5,000 sqft 137 $1,200 $164,400 $164,400
Ww-2 LDR (Active Adult) | | 1~ 5 000 sqft 169 $900 $152,100 $152,100
W-3 LDR 38.1 198 $1,300 $257,400 $257,400
W-4 LDR 314 147 $1,300 $191,100 $191,100
W-5 LDR 23 88 $1,300 $114,400 $114,400
W-7 LDR 27.9 111 $1,300 $144,300 $144,300
PHASE I
W-8 LDR 423 180 $1,300 $234,000 $234,000
W-10 LDR 54.1 261 $1,300 $339,300 $339,300
W-11 LDR 32.3 148 $1,300 $192,400 $192,400
W-12 LDR 18.9 61 $1,300 $79,300 $79,300
w-21 VC-MDR 16.8 144 $1,000 $144,000 $144,000
W-22 VC-MDR 16.8 144 $1,000 $129,836 $129,836 ¥
W-24 VC-MDR 125 95 $1,000 $95,000 $95,000
VC-HDR (Affordable) 144 $250 7
W-25 VC-HDR (Market) 124 96 $500 $98,164 $98,164 @
W-26 VC-HDR 10 132 $500 $66,000 $66,000
W-32 vC-CC 7.2 N/A $5,000 $36,000 $36,000
W-33 VC-CC 7.2 N/A $5,000 $36,000 $36,000
PHASE 11
W-6 LDR 22.8 77 $1,300 $100,100 $100,100
W-13 LDR 17 60 $1,300 $78,000
W-13A LDR 14 74 $1,300 $96,200
W-13B LDR 153 60 $1,300 $78,000
W-13C LDR 21.1 87 $1,300 $113,100
W-13D LDR 14.1 88 $1,300 $114,400
W-14 LDR 317 115 $1,300 $149,500
W-15 LDR 27.6 80 $1,300 $104,000
W-15A LDR 178 83 $1,300 $107,900
W-15B LDR 10.7 72 $1,300 $93,600
W-15C LDR 19.4 69 $1,300 $89,700
W-16 MDR 20.6 160 $1,000 $160,000
HDR (Affordable) 162 $90.55 $14,668
W-16A HDR (Market) 122 88 $500 $44,000
W-29 HDR (Affordable) 8 150 $250 $37,500
W-63 BP 105 N/A $5,000 $52,500
PHASE IV
W-9 LDR 31.9 95 $1,300 $123,500
W-17 LDR 46 210 $1,300 $273,000
W-17A LDR 14.9 66 $1,300 $85,800
W-17B LDR 14.1 56 $1,300 $72,800
W-17C LDR 14.9 69 $1,300 $89,700




Base Tax Rate
per Unit Original Assigned AMENDED
Expected Acreage or| Expected #of | (Residential) and - - Maximum Special
Large Lot ® Land Use © Lot Size Residential Units| per Acre (Non- Maximum SpeCIa(|3)T & Tax
Residential) (FY 2004-05) (FY 2004-05)
(FY 2004-05) ©
W-17D LDR 13.1 53 $1,300 $68,900
W-17E LDR 11.4 41 $1,300 $53,300
W-18 LDR 71.2 280 $1,300 $364,000
W-18A LDR 17.6 86 $1,300 $111,800
W-18B LDR 12.6 57 $1,300 $74,100
W-18C LDR 23 102 $1,300 $132,600
W-18D LDR 215 92 $1,300 $119,600
W-18E LDR 14.4 52 $1,300 $67,600
W-18F LDR 4.4 19 $1,300 $24,700
W-19 MDR 21.9 165 $1,000 $165,000
W-19A LDR 20.4 109 $1,300 $141,700
W-19B LDR 16.7 85 $1,300 $110,500
HDR (Affordable) 150 $90.55 $13,582
w-21 HDR (Market) 792 20 $500 $10,000
W-28 HDR (Affordable) 9 47 $250 $11,750
HDR (Market) 128 $500 $64,000
W-30 cc 4 N/A $5,000 $20,000
W-30A cc 3 N/A $0 $0
W-60 IND 34.3 N/A $3,000 $102,900
W-60A LI 25.2 N/A $0 $0
W-60B LI 30 N/A $0 $0
W-61 L1 35.9 N/A $3,000 $107,700
W-61A IND 26.9 N/A $0 $0
W-61B IND 6 N/A $0 $0
W-62 L1 38.3 N/A $3,000 $114,900
Total Assigned Maximum Special Tax Revenues (Fiscal Year 2004-05) $4,927,750 $4,927,750

@ See Attachment 1 for geographic area associated with each Large Lot.
@ DR = Low Density Residential
MDR = Medium Density Residential
HDR = High Density Residential
VC-MDR = Village Center Medium Density Residential
VC-HDR = Village Center High Density Residential
VC-CC = Village Center Community Commercial
BP = Business Park
CC = Community Commercial
IND = Industrial
LI = Light Industrial

(3 Beginning July 1, 2005 and each July 1 thereafter, the Maximum Special Taxes shown above shall be adjusted by applying the Annual

Tax Escalation Factor.
“ Max Tax Transfer 1 ($14,164 from W-22 to W-25)




[THIS PAGE INTENTIONALLY LEFT BLANK]



APPENDIX C

SUMMARY OF CERTAIN PROVISIONS OF THE FISCAL AGENT AGREEMENT

The following summary of the Fiscal Agent Agreement is a summary only and does not purport
to be a complete statement of the contents thereof. Reference is made to the Fiscal Agent Agreement
for the complete terms thereof.

Definitions

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

"Administrative Expenses" means any or all of the following: the fees and expenses of the Fiscal
Agent (including any fees or expenses of its counsel), the expenses of the City in carrying out its duties
under the Agreement (including, but not limited to, the levying and collection of the Special Taxes, and
the foreclosure of the liens of delinquent Special Taxes) including the fees and expenses of its counsel,
an allocable share of the salaries of City staff directly related thereto and a proportionate amount of City
general administrative overhead related thereto, any amounts paid by the City from its general funds
pursuant to the Agreement, and all other costs and expenses of the City or the Fiscal Agent incurred in
connection with the issuance and administration of the Bonds and/or the discharge of their respective
duties under the Agreement (including, but not limited to, the calculation of the levy of the Special
Taxes, foreclosures with respect to delinquent taxes, and the calculation of amounts subject to rebate to
the United States) and, in the case of the City, in any way related to the administration of the CFD.
Administrative Expenses will include any such expenses incurred in prior years but not yet paid.

"Agreement” means the Fiscal Agent Agreement dated as of August 1, 2015, by and between the
City and the Fiscal Agent, as it may be amended or supplemented from time to time by any Supplemental
Agreement.

"Annual Debt Service" means, for each Bond Year, the sum of (i) the interest due on the
Outstanding Bonds in such Bond Year, assuming that the Outstanding Bonds are retired as scheduled,
and (ii) the principal amount of the Outstanding Bonds due in such Bond Year.

"Authorized Officer" means, with respect to the City, its Treasurer/Chief Financial Executive,
City Manager, Finance Director or City Clerk, or any other person authorized by the City to perform an
act or sign a document on behalf of the City for purposes of the Agreement.

"Bond Counsel" means any attorney or firm of attorneys acceptable to the City and nationally
recognized for expertise in rendering opinions as to the legality and tax-exempt status of securities
issued by public entities.

"Bond Fund" means the fund by that name established pursuant to the Agreement.
"Bond Year" means each twelve-month period beginning on September 2 in any year and
extending to the next succeeding September 1, both dates inclusive; except that the first Bond Year will

begin on the Closing Date and end on September 1, 2016.

"Bonds" means the City of Roseville Westpark Community Facilities District No. 1 (Public
Facilities) Special Tax Refunding Bonds Series 2015.

"Business Day" means any day other than (i) a Saturday or a Sunday or (ii) a day on which

banking institutions in the state in which the Principal Office of the Fiscal Agent is located are authorized
or obligated by law or executive order to be closed.
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"CDIAC" means the California Debt and Investment Advisory Commission of the office of the
State Treasurer of the State of California or any successor agency or bureau thereto.

"CFD" means the City of Roseville Westpark Community Facilities District No. 1 (Public
Facilities) formed pursuant to the Resolution of Formation.

"City" means the City of Roseville, California, and any successor thereto.

"Closing Date" means , 2015, the date upon which there is a physical delivery of the
Bonds in exchange for the amount representing the purchase price of the Bonds by the Original
Purchaser.

"Code" means the Internal Revenue Code of 1986 as in effect on the date of issuance of the
Bonds or (except as otherwise referenced herein) as it may be amended to apply to obligations issued
on the date of issuance of the Bonds, together with applicable temporary and final regulations
promulgated, and applicable official public guidance published, under the Code.

"Continuing Disclosure Agreement" means the Continuing Disclosure Agreement, dated as of

, 2015, by and among the City and Willdan Financial Services, in its capacity as initial
Dissemination Agent, as originally executed and as it may be amended from time to time in accordance
with the terms thereof.

"Cost of Issuance"” means items of expense payable or reimbursable directly or indirectly by the
City and related to the authorization, sale and issuance of the Bonds, which items of expense will
include, but not be limited to, printing costs, costs of reproducing and binding documents, closing costs,
filing and recording fees, initial fees, expenses and charges of the Fiscal Agent including its first annual
administration fee, expenses and fees of the Fiscal Agent Counsel, expenses incurred by the City in
connection with the issuance of the Bonds, financial advisor fees, Bond (underwriter's) discount or
underwriting fee, legal fees and charges, including bond counsel, charges for execution, transportation
and safekeeping of the Bonds and other costs, charges and fees in connection with the foregoing.

"Costs of Issuance Fund" means the fund by that name established pursuant to the Agreement.

"“Debt Service" means the scheduled amount of interest and amortization of principal payable on
the Bonds during the period of computation, excluding amounts scheduled during such period which
relate to principal which has been retired before the beginning of such period.

"Depository” means (a) initially, DTC, and (b) any other securities depository acting as
Depository pursuant to the Agreement.

"“DTC" means the Depository Trust Company, New York, New York, and its successors and
assigns.

"Fair Market Value" means, with respect to any investment, the price at which a willing buyer
would purchase such investment from a willing seller in a bona fide, arm's length transaction (determined
as of the date the contract to purchase or sell the investment becomes binding) if the investment is traded
on an established securities market (within the meaning of Section 1273 of the Code) and, otherwise, the
term “Fair Market Value” means the acquisition price in a bona fide arm's length transaction (as described
above) if (i) the investment is a certificate of deposit that is acquired in accordance with applicable
regulations under the Code, (ii) the investment is an agreement with specifically negotiated withdrawal or
reinvestment provisions and a specifically negotiated interest rate (for example, a guaranteed investment
contract, a forward supply contract or other investment agreement) that is acquired in accordance with
applicable regulations under the Code, (iii) the investment is a United States Treasury Security - State
and Local Government Series that is acquired in accordance with applicable regulations of the United
States Bureau of Public Debt, or (iv) any commingled investment fund in which the City and related
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parties do not own more than a ten percent (10%) beneficial interest therein if the return paid by the fund
is without regard to the source of the investment.

"Federal Securities" means any of the following which are non-callable and which at the time of
investment are legal investments under the laws of the State of California for funds held by the Fiscal
Agent (the Fiscal Agent entitled to rely upon investment direction from the City as a certification that such
investment constitutes a legal investment).

(i) Direct general obligations of the United States of America (including obligations
issued or held in book-entry form on the books of the United States Department of the Treasury)
and obligations, the payment of principal of and interest on which are directly or indirectly
guaranteed by the United States of America, including, without limitation, such of the foregoing
which are commonly referred to as "stripped" obligations and coupons; or

(ii) Any of the following obligations of the following agencies of the United States of
America: (i) direct obligations of the Export-Import Bank, (ii) certificates of beneficial ownership
issued by the Farmers Home Administration, (iii) participation certificates issued by the General
Services Administration, (iv) mortgage-backed bonds or passthrough obligations issued and
guaranteed by the Government National Mortgage Association, (v) project notes issued by the
United States Department of Housing and Urban Development, and (vi) public housing notes and
bonds guaranteed by the United States of America.

“Fiscal Agent" means the Fiscal Agent appointed by the City and acting as an independent fiscal
agent with the duties and powers herein provided, its successors and assigns, and any other
corporation or association which may at any time be substituted in its place, as provided in the
Agreement.

“Fiscal Year" means the twelve-month period extending from July 1 in a calendar year to
June 30 of the succeeding year, both dates inclusive.

"Improvement Fund" means the fund by that name established pursuant to the Agreement.

“Interest Payment Dates" means March 1 and September 1 of each year, commencing March 1,
2016.

"Maximum Annual Debt Service” means the largest Annual Debt Service for any Bond Year
after the calculation is made through the final maturity date of any Outstanding Bonds.

"Officer's Certificate" means a written certificate of the City signed by an Authorized Officer of
the City.

"Ordinance” means any ordinance of the City levying the Special Taxes.

"Original Purchaser" means Stifel, Nicolas & Company, Incorporated and Piper Jaffray & Co.,
the first purchasers of the Bonds from the City.

"Outstanding,” when used as of any particular time with reference to Bonds, means (subject to
the provisions of the Agreement) all Bonds except (i) Bonds theretofore canceled by the Fiscal Agent or
surrendered to the Fiscal Agent for cancellation; (ii) Bonds paid or deemed to have been paid within the
meaning of the Agreement; and (iii) Bonds in lieu of or in substitution for which other Bonds will have
been authorized, executed, issued and delivered by the City pursuant to the Agreement or any
Supplemental Agreement.

"Owner" or "Bondowner" means any person who will be the registered owner of any
Outstanding Bond.
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"Participating Underwriter" will have the meaning ascribed thereto in the Continuing Disclosure
Agreement.

"Permitted Investments" means any of the following, to the extent that they are lawful
investments for City funds at the time of investment, and are acquired at Fair Market Value (the Fiscal
Agent entitled to rely upon investment direction from the City as a certification that such investment
constitutes a Permitted Investment):

(i) Federal Securities;

(ii) any of following obligations of federal agencies not guaranteed by the United
States of America: (a) debentures issued by the Federal Housing Administration; (b)
participation certificates or senior debt obligations of the Federal Home Loan Mortgage
Corporation or Farm Credit Banks (consisting of Federal Land Banks, Federal Intermediate
Credit Banks or Banks for Cooperatives); (¢) bonds or debentures of the Federal Home Loan
Bank Board established under the Federal Home Loan Bank Act, bonds of any federal home
loan bank established under said act and stocks, bonds, debentures, participations and other
obligations of or issued by the Federal National Mortgage Association, the Student Loan
Marketing Association, the Government National Mortgage Association and the Federal Home
Loan Mortgage Corporation; and bonds, notes or other obligations issued or assumed by the
International Bank for Reconstruction and Development;

(iii) interest-bearing demand or time deposits (including certificates of deposit) in
federal or State of California chartered banks (including the Fiscal Agent), provided that (a) in
the case of a savings and loan association, such demand or time deposits will be fully insured
by the Federal Deposit Insurance Corporation, or the unsecured obligations of such savings and
loan association will be rated in one of the top two rating categories by a nationally recognized
rating service, and (b) in the case of a bank, such demand or time deposits will be fully insured
by the Federal Deposit Insurance Corporation, or the unsecured obligations of such bank (or the
unsecured obligations of the parent bank holding company of which such bank is the lead bank)
will be rated in one of the top two rating categories by a nationally recognized rating service;

(iv) repurchase agreements with a registered broker/dealer subject to the Securities
Investors Protection Corporation Liquidation in the event of insolvency, or any commercial bank
provided that: (a) the unsecured obligations of such bank will be rated in one of the top two
rating categories by a nationally recognized rating service, or such bank will be the lead bank of
a banking holding company whose unsecured obligations are rated in one of the top two rating
categories by a nationally recognized rating service; (b) the most recent reported combined
capital, surplus an undivided profits of such bank will be not less than $100 million; (c) the
repurchase obligation under any such repurchase obligation will be required to be performed in
not more than thirty (30) days; (d) the entity holding such securities as described in clause (c)
will have a pledged first security interest therein for the benefit of the Fiscal Agent under the
California Commercial Code or pursuant to the book-entry procedures described by 31 C.F.R.
306.1 et seq. or 31 C.F.R. 350.0 et seq. and are rated in one of the top two rating categories by
a nationally recognized rating service;

(v) bankers acceptances endorsed and guaranteed by banks described in clause (iv)
above;

(vi) obligations, the interest on which is exempt from federal income taxation under
Section 103 of the Code and which are rated in the one of the top two rating categories by a
nationally recognized rating service;

(vii) money market funds which invest solely in Federal Securities or in obligations

described in the preceding clause (ii) of this definition, or money market funds which are rated in
the highest rating category by Standard & Poor's Ratings Services or Moody's Investor Service,
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including funds which are managed or maintained by the Fiscal Agent, its affiliates or subsidiaries
provide investment advisory or other management services or for which the Fiscal Agent or an
affiliate of the Fiscal Agent serves as investment administrator, shareholder servicing agent,
and/or custodian or subcustodian, notwithstanding that (i) the Fiscal Agent or an affiliate of the
Fiscal Agent receives fees from funds for services rendered, (ii) the Fiscal Agent collects fees for
services rendered pursuant to this Indenture, which fees are separate from the fees received from
such funds, and (iii) services performed for such funds and pursuant to this Indenture may at
times duplicate those provided to such funds by the Fiscal Agent or an affiliate of the Fiscal
Agent;

(viii)  units of a taxable government money market portfolio comprised solely of
obligations listed in (i) and (iv) above, including such funds for which the Fiscal Agent, its affiliates
or subsidiaries provide investment advisory or other management services or for which the Fiscal
Agent or an affiliate of the Fiscal Agent serves as investment administrator, shareholder servicing
agent, and/or custodian or subcustodian, notwithstanding that (i) the Fiscal Agent or an affiliate of
the Fiscal Agent receives fees from funds for services rendered, (ii) the Fiscal Agent collects fees
for services rendered pursuant to this Indenture, which fees are separate from the fees received
from such funds, and (iii) services performed for such funds and pursuant to this Indenture may at
times duplicate those provided to such funds by the Fiscal Agent or an affiliate of the Fiscal
Agent;

(ix) any investment which is a legal investment for proceeds of the Bonds at the time
of the execution of such agreement, and which investment is made pursuant to an agreement
between the City or the Fiscal Agent or any successor Fiscal Agent and a financial institution or
governmental body whose long term debt obligations are rated in one of the top two rating
categories by a nationally recognized rating service;

(x) commercial paper which at the time of purchase is of "prime" quality of the
highest ranking or of the highest letter and numerical rating as provided for by Moody's Investors
Service, or Standard and Poor's Corporation, of issuing corporations that are organized and
operating within the United States and having total assets in excess of five hundred million dollars
($500,000,000) and having an "AA" or higher rating for the issuer's debentures, other than
commercial paper, as provided for by Moody's Investors Service or Standard and Poor's
Corporation, and provided that purchases of eligible commercial paper may not exceed 180 days
maturity nor represent more than 10 percent of the outstanding paper of an issuing corporation;

(xi) any general obligation of a bank or insurance company whose long-term debt
obligations are rated in one of the two highest rating categories of a national rating service;

(xii) shares in a common law trust established pursuant to Title 1, Division 7,
Charter 5 of the Government Code of the State which invests exclusively in investments
permitted by Section 53635 of Title 5, Division 2, Chapter 4 of the Government Code of the State,
as it may be amended;

(xiii)  shares in the California Asset Management Program;

(xiv) the Local Agency Investment Fund established pursuant to Section 16429.1 of
the Government Code of the State of California, provided, however, that the Fiscal Agent will be
permitted to make investments and withdrawals in its own name and the Fiscal Agent may restrict
investments in the such fund if necessary to keep moneys available for the purposes of this Fiscal
Agent Agreement; or

(xv) any other lawful investment for City funds.

“Prepayment Account” means the account within the Bond Fund by that name established
pursuant to the Agreement.
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"Principal Office" means the corporate trust office of the Fiscal Agent in the Agreement, or such
other or additional offices as may be designated by the Fiscal Agent.

“Prior Bonds” means the (i) $57,905,000 original principal amount of City of Roseville Westpark
Community Facilities District No. 1 (Public Facilities) Special Tax Bonds issued in 2005 and (ii)
$22,095,000 City of Roseville Westpark Community Facilities District No. 1 (Public Facilities) Special
Tax Bonds issued in 2006.

"Prior Bonds Fiscal Agent" means The Bank of New York Mellon Trust Company, N.A., as fiscal
agent with respect to the Prior Bonds under the Prior Bonds Fiscal Agent Agreement.

“Prior Bonds Fiscal Agent Agreement’” means the Fiscal Agent Agreement, dated as of August
1, 2005 and First Supplement to Fiscal Agent Agreement dated as of August 1, 2006, between the City,
for and on behalf of the CFD, and the Prior Bonds Fiscal Agent.

"Qualified Reserve Fund Credit Instrument” means an irrevocable standby or direct-pay letter of
credit or surety bond issued by a commercial bank or insurance company and deposited with the Fiscal
Agent pursuant to the Agreement, provided that all of the following requirements are met: (a) the long-
term credit rating of such bank or insurance company is rated at the time of issuance in a "AA" Rating
Category or higher by S&P or Moody's; (b) such letter of credit or surety bond has a term of at least
twelve (12) months; (c) such letter of credit or surety bond has a stated amount at least equal to the
portion of the Reserve Requirement with respect to which funds are proposed to be released pursuant
to the Agreement; and (d) the Trustee is authorized pursuant to the terms of such letter of credit or
surety bond to draw thereunder an amount equal to any deficiencies which may exist from time to time
in the Bond Fund for the purpose of making payments required pursuant to the Agreement.

"Rating Agencies" means, as of any date, (a) Moody’s, if Moody’s then maintains a rating on the
Bonds, and (b) S&P, if S&P then maintains a rating on the Bonds.

"Rating Category” means any generic rating category of a Rating Agency, without regard to any
refinement of such category by plus or minus sign or by numerical or other qualifying designation.

"Record Date” means the fifteenth (15th) day of the month next preceding the month of the
applicable Interest Payment Date whether or not such day is a Business Day.

"Regulations” means temporary and permanent regulations promulgated under the Code.

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

"Reserve Requirement” means an amount equal to the lesser of (a) Maximum Annual Debt
Service on the Outstanding Bonds, (b) 125% of average annual Debt Service, or (c) ten percent (10%) of

the total proceeds of the Bonds deposited under the Agreement.

"Resolution” means Resolution No. 15-323, adopted by the City Council of the City on July 15,
2015, which resolution, among other matters, authorized the issuance of the Bonds.

"Resolution of Formation" means Resolution No. 04-439, adopted by the City Council of the City
on September 15, 2004, establishing the CFD for the purpose of providing for the financing of certain
public facilities in and for such CFD.

"Series" means a series of bonds issued under the Agreement.

"Special Tax Fund" means the fund by that name established under the Agreement.
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"Special Tax Revenues" means the proceeds of the Special Taxes received by the City, including
all scheduled payments and delinquent payments thereof, interest and penalties thereon and proceeds of
the redemption or sale of property sold as a result of foreclosure of the lien of the Special Taxes.

"Special Taxes" means the special taxes levied within the CFD pursuant to the Act, the
Ordinance and the Agreement.

"Supplemental Agreement” means an agreement the execution of which is authorized by a
resolution which has been duly adopted by the City under the Act and which agreement is amendatory of
or supplemental to the Agreement, but only if and to the extent that such agreement is specifically
authorized under the Agreement.

"Treasurer” means the duly acting Treasurer of the City or if the City has no Treasurer, the City
Manager or Finance Director of the City, or other person holding a similar position.

Pledge of Special Tax Revenues and Other Amounts

All of the Special Tax Revenues and all moneys deposited in the Bond Fund, the Reserve Fund
and the Special Tax Fund are pledged to secure the repayment of the Bonds. Such pledge will
constitute a first lien on the Special Tax Revenues and said amounts. The Special Tax Revenues and
all moneys deposited into the such funds (except as otherwise provided in the Agreement) are
dedicated in their entirety to the payment of the principal of, including any mandatory sinking fund
payments, and interest and any premium on, the Bonds as provided in the Agreement and in the Act
until all of the Bonds have been paid and retired or until moneys or Federal Securities have been set
aside irrevocably for that purpose in accordance with the Agreement.

Amounts in the Costs of Issuance Fund are not pledged to the repayment of the Bonds. The
facilities acquired with the proceeds of the Bonds are not in any way pledged to pay the Debt Service on
the Bonds. Any proceeds of condemnation, destruction or other disposition of any facilities financed
with the proceeds of the Bonds are not pledged to pay the Debt Service on the Bonds and are free and
clear of any lien or obligation imposed under the Agreement.

Special Tax Fund

Establishment of Special Tax Fund. There is established under the Agreement as a separate
fund to be held by the Treasurer, the Westpark Community Facilities District No. 1 (Public Facilities)
Special Tax Refunding Bonds Series 2015 Special Tax Fund, to the credit of which the City will deposit,
immediately upon receipt, all Special Tax Revenues received by the City and any amounts required by
the Agreement to be deposited therein. Moneys in the Special Tax Fund will be held in trust by the City
for the benefit of the City and the Owners of the Bonds and will be disbursed as provided below and,
pending any disbursement, will be subject to a lien in favor of the Owners of the Bonds.

Disbursements. As soon as practicable after the receipt by the City of any Special Tax
Revenues or the transfer of amounts to the Special Tax Fund pursuant to the terms of the Agreement,
but no later than ten (10) Business Days after such receipt or transfer, the City will withdraw from the
Special Tax Fund and transfer: (i) to the Fiscal Agent for deposit in the Bond Fund an amount, taking
into account any amounts then on deposit in the Bond Fund, such that the amount in the Bond Fund
equals the principal, premium, if any, and interest due on the Bonds during the then-current Bond Year,
and (i) to the Fiscal Agent for deposit in the Reserve Fund, an amount which when added to the amount
then on deposit therein is equal to the Reserve Requirement. At such time as deposits to the Special
Tax Fund equal the principal, premium if any, and interest becoming due on the Bonds for the current
Bond Year and the amount needed to restore the Reserve Fund balance to the Reserve Requirement,
the amount in the Special Tax Fund in excess of such amount will be available to the City to pay
Administrative Expenses; provided, however, that as soon as practicable after the receipt by the City of
any prepayments of Special Taxes, but no later than ten (10) Business Days after such receipt, the City
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will transfer such prepayments to the Fiscal Agent for deposit into the Prepayment Account to be used
for the redemption of Bonds.

Investment. Moneys in the Special Tax Fund will be invested and deposited in accordance with
the Agreement. Interest earnings and profits resulting from such investment and deposit will be retained
in the Special Tax Fund to be used for the purposes thereof.

Costs of Issuance Fund

Establishment of Costs of Issuance Fund. There is established under the Agreement as a
separate fund to be held by the Fiscal Agent, the Westpark Community Facilities District No. 1 (Public
Facilities) Special Tax Refunding Bonds Series 2015 Costs of Issuance Fund. Moneys in the Costs of
Issuance Fund will be held in trust by the Fiscal Agent and will be disbursed for the payment or
reimbursement of Costs of Issuance of the Bonds.

Disbursements. Amounts in the Costs of Issuance Fund will be disbursed from time to time to
pay Costs of Issuance, as set forth in an Officer's Certificate of the City containing respective amounts to
be paid to the designated payees and delivered to the Fiscal Agent. The Fiscal Agent will pay all Costs
of Issuance of the Bonds upon receipt of an invoice from any such payee which requests payment in an
amount which is less than or equal to the amount set forth with respect to such payee in such Officer's
Certificate, or upon receipt of an Officer's Certificate of the City requesting payment of a Cost of
Issuance not listed on the initial Officer's Certificate delivered to the Fiscal Agent on the Closing Date of
the Bonds. The Fiscal Agent will maintain the Costs of Issuance Fund for a period of 2 months, from the
Closing Date of the Bonds and then will transfer any moneys remaining therein, including any investment
earnings thereon, to the Treasurer for deposit by the Treasurer in the Special Tax Fund. Thereafter,
every invoice received by the Fiscal Agent will be submitted to the Treasurer or Finance Director for
payment from amounts on deposit in the Special Tax Fund.

Investment. Moneys in the Costs of Issuance Fund will be invested and deposited in
accordance with the Agreement. Interest earnings and profits resulting from said investment will be
retained by the Fiscal Agent in the Costs of Issuance Fund to be used for the purposes of such fund.

Improvement Fund

Establishment of Improvement Fund. There is established in the Agreement as a separate fund
to be held by the City, the Westpark Community Facilities District No. 1 (Public Facilities) Special Tax
Refunding Bonds Series 2015 Improvement Fund, to the credit of which a deposit will be made as
required by the AgreementMoneys in the Improvement Fund will be held by the City in trust and will be
used to reimburse the developer of property in the CFD for a portion of the cost of construction of
improvements authorized to be financed by the CFD.

Bond Fund

Establishment of the Bond Fund. There is established under the Agreement as a separate fund to
be held by the Fiscal Agent, the Westpark Community Facilities District No. 1 (Public Facilities) Special
Tax Refunding Bonds Series 2015 Bond Fund, to the credit of which deposits will be made as required by
the Agreement or the Act. Moneys in the Bond Fund will be held in trust by the Fiscal Agent for the
benefit of the Owners of the Bonds, will be disbursed for the payment of the principal of, and interest and
any premium on, the Bonds as provided below, and, pending such disbursement, will be subject to a lien
in favor of the Owners of the Bonds.

Within the Bond Fund there is established the Prepayment Account, which will be used
exclusively for the administration of any prepayments of Special Taxes to assure the timely redemption of
Bonds. Monies in the Prepayment Account will be used to redeem Bonds on the redemption date
specified in the notice to the Fiscal Agent given pursuant to the Agreement. In the event all of the Special
Taxes are prepaid in full, the Prepayment Account will be closed.
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Disbursements. On each Interest Payment Date, the Fiscal Agent will withdraw from the Bond
Fund and pay to the Owners of the Bonds the principal of, and interest and any premium, then due and
payable on the Bonds, however, that if the amounts so transferred equal the amount due on the Bonds
for the then-current Bond Year and if there is excess moneys in the Bond Fund, such excess will be paid
to the City upon receiving a request from an Authorized Officer to do so.

In the event that amounts in the Bond Fund are insufficient to pay regularly scheduled payments
of principal of and interest on the Bonds, the Fiscal Agent will withdraw from the Reserve Fund to the
extent of any funds therein, the amount of such insufficiency, and the Fiscal Agent will provide written
notice to the Treasurer or Finance Director of the amounts so withdrawn from the Reserve Fund.
Amounts so withdrawn from the Reserve Fund will be deposited in the Bond Fund.

If, after the foregoing transfer, there are insufficient funds in the Bond Fund to make the
payments provided for to pay regularly scheduled payments of principal of and interest on the Bonds,
the Fiscal Agent will apply the available funds first to the payment of interest on the Bonds, then to the
payment of principal due on the Bonds other than by reason of sinking payments, and then to payment
of principal due on the Bonds by reason of sinking payments. Any sinking payment not made as
scheduled will be added to the sinking payment to be made on the next sinking payment date.

Investment. Moneys in the Bond Fund will be invested and deposited in accordance with the
Agreement. Interest earnings and profits resulting from such investment and deposit will be retained in
the Bond Fund to be used for the purposes of such fund.

Deficiency. If ten days before any Interest Payment Date it appears to the Fiscal Agent that
there is a danger of deficiency in the Bond Fund and that the Fiscal Agent may be unable to pay
regularly scheduled debt service on the Bonds in a timely manner, the Fiscal Agent will report to the
Treasurer or Finance Director such fact. The City covenants to increase the levy of the Special Taxes in
the next Fiscal Year (subject to the maximum amount authorized by the Resolution of Formation) in
accordance with the procedures set forth in the Act for the purpose of curing Bond Fund deficiencies.

If on any Interest Payment Date the Fiscal Agent is unable to pay principal, interest and
premium, if any, due on any Interest Payment Date for the Bonds due to insufficient funds in the Bond
Fund, or if funds are withdrawn from the Reserve Fund to pay principal and/or interest on the Bonds the
Fiscal Agent will notify the Treasurer or Finance Director in writing of such fact, and the Treasurer or
Finance Director will notify CDIAC of such fact within 10 days of such Interest Payment Date. The
Fiscal Agent has no obligation under the Agreement to provide notice or disclosure to the Bondowners
of insufficient funds or anticipation of deficiency in the Bond Fund.

Reserve Fund

Establishment of Reserve Fund. There is established as a separate fund to be held by the
Fiscal Agent, the Westpark Community Facilities District No. 1 (Public Facilities) Special Tax Refunding
Bonds Series 2015 Reserve Fund, to the credit of which a deposit will be made as required by the
Agreement and deposits will be made as provided in the Agreement. Moneys in the Reserve Fund will
be held in trust by the Fiscal Agent for the benefit of the Owners of the Bonds as a reserve for the
payment of principal of, and interest on, the Bonds and will be subject to a lien in favor of the Owners of
the Bonds.

The City has the right at any time to cause the Fiscal Agent to release funds from the Reserve
Fund, in whole or in part, by tendering to the Fiscal Agent: (1) a Qualified Reserve Fund Credit
Instrument, and (2) an opinion of Bond Counsel stating that such release will not, of itself, cause the
portion of the interest on the Bonds to become includable in gross income for purposes of federal
income taxation. Upon tender of such items to the Fiscal Agent, the Fiscal Agent will transfer such
funds from the Reserve Fund to the City.
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Use of Fund. Except as otherwise provided in the Agreement, all amounts deposited in the
Reserve Fund will be used and withdrawn by the Fiscal Agent solely for the purpose of making transfers
to the Bond Fund in the event of any deficiency within five days prior to any Interest Payment Date in the
Bond Fund of the amount then required for payment of the principal of, and interest on, the Bonds on
such Interest Payment Date. Whenever transfer is made from the Reserve Fund to the Bond Fund due
to a deficiency in the Bond Fund, the Fiscal Agent will provide written notice thereof to the Treasurer and
the Finance Director.

Transfer of Excess of Reserve Requirement. Whenever, on the Business Day prior to any
Interest Payment Date, the amount in the Reserve Fund exceeds the then applicable Reserve
Requirement, the Fiscal Agent will provide written notice to the Treasurer or Finance Director of the
amount of the excess and, following any transfer required for rebate purposes as described below, will
transfer an amount equal to the excess from the Reserve Fund to the Bond Fund to be used for the
payment of the principal of and interest on the Bonds in accordance with the Agreement; provided,
however, that to the extent that such excess results from the prepayment of Special Taxes, such
amount will be transferred to the Prepayment Account and applied to the corresponding redemption of
Bonds.

Transfer for Rebate Purposes. Investment earnings on amounts in the Reserve Fund may be
withdrawn from the Reserve Fund for purposes of making payment to the federal government to comply
with rebate requirements in the Agreement.

Transfer When Balance Exceeds Outstanding Bonds. Whenever the balance in the Reserve
Fund exceeds the amount required to redeem or pay the Outstanding Bonds, including interest accrued
to the date of payment or redemption and premium, if any, due upon redemption, and after making any
transfer required for rebate purposes as described above and upon receipt of an Officer's Certificate
directing it to do so, the Fiscal Agent will transfer the amount in the Reserve Fund to the Bond Fund to
be applied, on the next succeeding Interest Payment Date to the payment and redemption, in
accordance with the Agreement, of all of the Outstanding Bonds. In the event that the amount so
transferred from the Reserve Fund to the Bond Fund exceeds the amount required to pay and redeem
the Outstanding Bonds, the balance in the Reserve Fund will be transferred to the City, after payment of
any amounts due the Fiscal Agent hereunder, to be used for any lawful purpose of the City.

Notwithstanding the foregoing, no amounts will be transferred from the Reserve Fund pursuant
to this section until after the calculation of any amounts due to the federal government following
payment of the Bonds and withdrawal of any such amount for purposes of making such payment to the
federal government, and payment of any fees and expenses due to the Fiscal Agent.

Investment. Moneys in the Reserve Fund will be invested and deposited in accordance with the
Agreement. Interest earnings and profits resulting from such investment and deposit will be retained in
the Reserve Fund to be used and disbursed as provided in the Agreement.

Certain Covenants of the City

Punctual Payment. The City will punctually pay or cause to be paid the principal of, and interest
and any premium on, the Bonds when and as due in strict conformity with the terms of the Agreement,
and it will faithfully observe and perform all of the conditions covenants and requirements of the
Agreement and all Supplemental Agreements and of the Bonds.

Limited Obligation. The Bonds are limited obligations of the City on behalf of the CFD and are
payable solely from and secured solely by the Special Tax Revenues and the amounts in the Bond Fund,
the Reserve Fund and the Special Tax Fund created under the Agreement.

Extension of Time for Payment. In order to prevent any accumulation of claims for interest after
maturity, the City will not, directly or indirectly, extend or consent to the extension of the time for the
payment of any claim for interest on any of the Bonds and will not, directly or indirectly, be a party to the
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approval of any such arrangement by purchasing or funding said claims for interest or in any other
manner. In case any such claim for interest will be extended or funded, whether or not with the consent
of the City, such claim for interest so extended or funded will not be entitled, in case of default under the
Agreement, to the benefits of the Agreement, except subject to the prior payment in full of the principal of
all of the Bonds then Outstanding and of all claims for interest which will not have been so extended or
funded.

Against Encumbrances. The City will not encumber, pledge or place any charge or lien upon any
of the Special Tax Revenues or other amounts pledged to the Bonds superior to or on a parity with the
pledge and lien herein created for the benefit of the Bonds, except as permitted by the Agreement.

Books and Accounts. The City will keep, or cause to be kept, proper books of record and
accounts, separate from all other records and accounts of the City, in which complete and correct entries
will be made of all transactions relating to the expenditure of amounts disbursed from the Special Tax
Fund and to the Special Tax Revenues. Such books of record and accounts will at all times during
business hours be subject to the inspection of the Fiscal Agent and the Owners of not less than ten
percent (10%) of the principal amount of the Bonds then Outstanding, or their representatives duly
authorized in writing.

Protection of Security and Rights of Owners. The City will preserve and protect the security of
the Bonds and the rights of the Owners, and will warrant and defend their rights against all claims and
demands of all persons. From and after the delivery of any of the Bonds by the City, the Bonds will be
incontestable by the City.

Private Activity Bond Limitation. The City will assure that the proceeds of the Bonds are not so
used as to cause the Bonds to satisfy the private business tests of Section 141(b) of the Code or the
private loan financing test of Section 141(c) of the Code.

Federal Guarantee Prohibition. The City will not take any action or permit or suffer any action to
be taken if the result of the same would be to cause any of the Bonds to be "federally guaranteed" within
the meaning of Section 149(b) of the Code.

Collection of Special Tax Revenues. The City will comply with all requirements of the Act so as to
assure the timely collection of Special Tax Revenues, including without limitation, the enforcement of
delinquent Special Taxes. On or within five (5) Business Days of each June 1, the Fiscal Agent will
provide the Treasurer or Finance Director with a notice stating the amount then on deposit in the Bond
Fund and the Reserve Fund. The receipt of such notice by the Treasurer and Finance Director will in no
way affect the obligations of the Treasurer or Finance Director under the following two paragraphs. Upon
receipt of such notice, the City will ascertain the relevant parcels on which the Special Taxes are to be
levied, taking into account any parcel splits during the preceding and then current year.

The City will effect the levy of the Special Taxes each Fiscal Year in accordance with the
Ordinance such that the computation of the levy is complete before the final date on which County Auditor
will accept the transmission of the Special Tax amounts for the parcels within the CFD for inclusion on the
next secured real property tax roll. Upon the completion of the computation of the amounts of the levy,
the City will prepare or cause to be prepared, and will transmit to the Treasurer or Finance Director, such
data as the County Auditor requires to include the levy of the Special Taxes on the next secured real
property tax roll.

The City will fix and levy the amount of Special Taxes within the CFD required for the payment of
principal of and interest on any outstanding Bonds of the CFD becoming due and payable during the
ensuing year, including any necessary replenishment or expenditure of the Reserve Fund for the Bonds
and an amount estimated to be sufficient to pay the Administrative Expenses during such year, all in
accordance with the rate and method of apportionment of the Special Taxes for the CFD and the
Ordinance. In any event, the Special Taxes so levied will not exceed the authorized amounts as provided
in the proceedings pursuant to the Resolution of Formation.
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The Special Taxes will be payable and be collected in the same manner and at the same time
and in the same installment as the general taxes on real property are payable, and have the same
priority, become delinquent at the same times and in the same proportionate amounts and bear the same
proportionate penalties and interest after delinquency as do the general taxes on real property.
Notwithstanding the foregoing, the Special Taxes may be collected in such other manner as the City will
prescribe if necessary to pay the debt service on the Bonds.

No Arbitrage. The City will not take, or permit or suffer to be taken by the Fiscal Agent or
otherwise, any action with respect to the gross proceeds of the Bonds which if such action had been
reasonably expected to have been taken, or had been deliberately and intentionally taken, on the
Closing Date would have caused the Bonds to be "arbitrage bonds" within the meaning of Section 148
of the Code and Regulations.

Maintenance of Tax-Exemption. The City will take all actions necessary to assure the exclusion
of interest on the Bonds from the gross income of the Owners of the Bonds to the same extent as such
interest is permitted to be excluded from gross income under the Code as in effect on the date of
issuance of the Bonds.

Covenant to Foreclose. The City covenants with and for the benefit of the Owners of the Bonds
that it will annually on or before September 1 of each year review the public records of the County of
Placer relating to the collection of the Special Tax in order to determine the amount of the Special Tax
collected in the prior Fiscal Year, and if the City determines on the basis of such review that the amount
so collected is deficient by more than five percent (5%) of the total amount of the Special Tax levied in
such Fiscal Year, it will within thirty (30) days thereafter institute foreclosure proceedings as authorized
by the Act in order to enforce the lien of the delinquent installment of the Special Tax against each
separate lot or parcel of land in the CFD for which such installment of the Special Tax is delinquent, and
will diligently prosecute and pursue such foreclosure proceedings to judgment and sale; provided, that if
the City determines on the basis of such review that (a) the amount so collected is deficient by less than
5% of the total amount of the Special Tax levied in the CFD in such Fiscal Year, but that property owned
by any single property owner in the CFD is delinquent by more than $5,000 with respect to the Special
Tax due and payable by such property owner in such Fiscal Year, or (b) that property owned by any
single property owner in the CFD is delinquent cumulatively by more than $3,000 with respect to the
current and past Special Tax due (irrespective of the total delinquencies in the CFD) then the City will
institute, prosecute and pursue such foreclosure proceedings in the time and manner provided herein
against each such property owner. The Treasurer or Finance Director will notify the City Attorney of any
such delinquency of which it is aware, and the City Attorney will commence, or cause to be commenced,
such proceedings.

Continuing Disclosure to Owners. The City covenants and agrees that it will comply with and
carry out all of the provisions of the Continuing Disclosure Agreement. Notwithstanding any other
provision of the Agreement, failure of the City to comply with the Continuing Disclosure Agreement will
not be considered a default under the Agreement; however, any Participating Underwriter or any holder
or beneficial owner of the Bonds may take such actions as may be necessary and appropriate to compel
performance by the City of its obligations thereunder, including seeking mandate or specific
performance by court order.

No Additional Bonds. The City covenants not to issue additional Bonds payable from Special
Taxes and by the Special Tax Revenues equally and ratably with Bonds previously issued, except that
the City may issue bonds to refund all or part of the Bonds.

Yield of the Bonds. In determining the yield of the Bonds to comply with the Agreement, the
City will take into account redemption (including premium, if any) in advance of maturity based on the
reasonable expectations of the City, as of the Closing, without regard to whether or not redemption
moneys are received or Bonds are redeemed.
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Investments; Disposition of Investment Proceeds

Deposit and Investment of Moneys in Funds. Subiject in all respects to the rebate provisions of
the Agreement, moneys in any fund or account created or established by the Agreement and held by the
Fiscal Agent, will be invested by the Fiscal Agent in Permitted Investments, as directed pursuant to an
Officer's Certificate filed with the Fiscal Agent at least two (2) Business Days in advance of the making of
such investments. In the absence of any such Officer's Certificate, the Fiscal Agent will invest any such
moneys in Permitted Investments described in clause (vii) of the definition thereof which by their terms
mature prior to the date on which such moneys are required to be paid out hereunder provided, however,
that any such investment will be made by the Fiscal Agent only if, prior to the date on which such
investment is to be made, the Fiscal Agent will have received an Officer’s Certificate specifying a specific
money market fund and, if no such an Officer's Certificate is so received, the Fiscal Agent will hold such
moneys uninvested. Subject in all respects to the rebate provisions of the Agreement, moneys in any
fund or account created or established by the Agreement and held by the Treasurer or Finance Director
will be invested by the Treasurer or Finance Director in any lawful investments that the City may make,
which by their terms mature prior to the date on which such moneys are required to be paid out
hereunder. Obligations purchased as an investment of moneys in any fund will be deemed to be part of
such fund or account, subject, however, to the requirements of the Agreement for transfer of interest
earnings and profits resulting from investment of amounts in funds and accounts.

The Fiscal Agent, Treasurer or Finance Director may act as principal or agent in the acquisition or
disposition of any investment. Neither the Fiscal Agent, the Treasurer nor the Finance Director will incur
any liability for losses arising from any investments made pursuant to this section. Any losses arising
from any investments made pursuant to this section will be offset against interest earnings and profits
retained in the same fund.

Investments in any and all funds and accounts may be commingled in a separate fund or funds
for purposes of making, holding and disposing of investments, notwithstanding provisions herein for
transfer to or holding in or to the credit of particular funds or accounts of amounts received or held by the
Fiscal Agent or the Treasurer hereunder, provided that the Fiscal Agent or the Treasurer, as applicable,
will at all times account for such investments strictly in accordance with the funds and accounts to which
they are credited and otherwise as provided in the Agreement.

The Fiscal Agent or the Treasurer, as applicable, will sell or present for redemption, any
investment security whenever it will be necessary to provide moneys to meet any required payment,
transfer, withdrawal or disbursement from the fund or account to which such investment security is
credited and neither the Fiscal Agent nor the Treasurer will be liable or responsible for any loss resulting
from the acquisition or disposition of such investment security in accordance herewith.

Rebate of Excess Investment Earnings to the United States. The City covenants to calculate
and rebate to the federal government, in accordance with the Regulations, excess investment earnings
to the extent required by Section 148(f) of the Code. The City will notify the Fiscal Agent of any
amounts determined to be due to the federal government, and the Fiscal Agent will, upon receipt of an
Officer's Certificate of the City, withdraw such amounts from the Reserve Fund pursuant to the
Agreement, and pay such amounts to the federal government as required by the Code and the
Regulations. In the event of any shortfall in amounts available to make such payments under the
Agreement, the Fiscal Agent will notify the Treasurer or Finance Director in writing of the amount of the
shortfall and the Treasurer or Finance Director will make such payment from any amounts available in
the Special Tax Fund. Any fees or expenses incurred by the Fiscal Agent or the City under or pursuant
to this section will be Administrative Expenses. The Fiscal Agent may rely conclusively upon the City’s
determinations, calculations and certifications required by this section. The Fiscal Agent will have no
responsibility to independently make any calculation or determination or to review the City’s calculations
hereunder.
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Limited Obligation. The City's obligations under the Agreement are limited obligations of the
City on behalf of the CFD and are payable solely from and secured solely by the Special Tax Revenues
and the amounts in the Special Tax Fund, the Bond Fund and the Reserve Fund created thereunder.

The Fiscal Agent

Appointment, Removal and Resignation of Fiscal Agent. The Bank of New York Mellon Trust
Company, N.A., at its Principal Office, is appointed Fiscal Agent for the Bonds. The Fiscal Agent
undertakes to perform such duties, and only such duties, as are specifically set forth in the Agreement,
and no implied covenants or obligations will be read into the Agreement against the Fiscal Agent.

The City may remove the Fiscal Agent initially appointed, and any successor thereto, and may
appoint a successor or successors thereto, but any such successor will be a bank or trust company
having a combined capital (exclusive of borrowed capital) and surplus of at least Fifty Million Dollars
($50,000,000) including, for such purpose, the combined capital and surplus of any parent holding
company, and subject to supervision or examination by federal or state authority.

The Fiscal Agent may at any time resign by giving written notice to the City and by giving to the
Owners notice by mail of such resignation. Upon receiving notice of such resignation, the City will
promptly appoint a successor Fiscal Agent by an instrument in writing. Any resignation or removal of the
Fiscal Agent will become effective upon acceptance of appointment by the successor Fiscal Agent.

If no appointment of a successor Fiscal Agent has be made within thirty (30) days after the Fiscal
Agent has given to the City written notice or after a vacancy in the office of the Fiscal Agent will have
occurred by reason of its inability to act, the Fiscal Agent or any Bondowner may apply to any court of
competent jurisdiction to appoint a successor Fiscal Agent. Said court may thereupon, after such notice,
if any, as such court may deem proper, appoint a successor Fiscal Agent.

Liability of Fiscal Agent. The recitals of facts, covenants and agreements in the Agreement and
in the Bonds contained will be taken as statements, covenants and agreements of the City, and the Fiscal
Agent assumes no responsibility for the correctness of the same, or makes any representations as to the
validity or sufficiency of the Agreement or of the Bonds, or will incur any responsibility in respect thereof,
other than in connection with the duties or obligations herein or in the Bonds assigned to or imposed upon
it. The Fiscal Agent will not be liable in connection with the performance of its duties under the
Agreement, except for its own negligence or willful default. The Fiscal Agent assumes no responsibility or
liability for any information, statement or recital in any offering memorandum or other disclosure material
prepared or distributed with respect to the issuance of the Bonds. The Fiscal Agent has no liability
regarding the use of the proceeds from the purchase of the Bonds deposited in funds held by the City.

Modification or Amendment of Agreement

The Agreement and the rights and obligations of the City and of the Owners of the Bonds may be
modified or amended at any time by a Supplemental Agreement pursuant to the affirmative vote at a
meeting of Owners, or with the written consent without a meeting, of the Owners of at least sixty percent
(60%) in aggregate principal amount of the Bonds then Outstanding, exclusive of Bonds disqualified as
provided in the Agreement. No such modification or amendment will (i) extend the maturity of any Bond
or reduce the interest rate thereon, or otherwise alter or impair the obligation of the City to pay the
principal of, and the interest and any premium on, any Bond, without the express consent of the Owner of
such Bond, or (ii) permit the creation by the City of any pledge or lien upon the Special Taxes superior to
or on a parity with the pledge and lien created for the benefit of the Bonds (except as otherwise permitted
by the Act, the laws of the State of California or the Agreement), or reduce the percentage of Bonds
required for the amendment of the Agreement. No such amendment may modify any of the rights or
obligations of the Fiscal Agent without its written consent.
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The Agreement and the rights and obligations of the City and of the Owners may also be
modified or amended at any time by a Supplemental Agreement, without the consent of any Owners,
only to the extent permitted by law and only for any one or more of the following purposes:

(A) to add to the covenants and agreements of the City in the Agreement
contained, other covenants and agreements thereafter to be observed, or to limit or surrender
any right or power in the Agreement reserved to or conferred upon the City;

(B) to make modifications not adversely affecting any outstanding series of Bonds
of the City in any material respect;

(C) to make such provisions for the purpose of curing any ambiguity, or of curing,
correcting or supplementing any defective provision contained in the Agreement, or in regard to
questions arising under the Agreement, as the City and the Fiscal Agent may deem necessary
or desirable, and which will not adversely affect the rights of the Owners of the Bonds;

(D) to make such additions, deletions or modifications as may be necessary or
desirable to assure compliance with Section 148 of the Code relating to required rebate of
excess investment earnings to the United States or otherwise as may be necessary to assure
exclusion from gross income for federal income tax purposes of interest on the Bonds or to
conform with the Regulations.

The City and the Fiscal Agent may at any time enter into a Supplemental Agreement amending
the provisions of the Bonds or of the Agreement or any Supplemental Agreement, to the extent that
such amendment is permitted by the Agreement. A copy of such Supplemental Agreement, together
with a request to Owners for their consent thereto, if such consent is required, will be mailed by first
class mail, by the Fiscal Agent to each Owner of Bonds Outstanding, but failure to mail copies of such
Supplemental Agreement and request will not affect the validity of the Supplemental Agreement when
assented to as in the Agreement.

If consent of the Owners is required, such Supplemental Agreement will not become effective
unless there will be filed with the Fiscal Agent the written consents of the Owners of at least sixty
percent (60%) in aggregate principal amount of the Bonds then Outstanding (exclusive of Bonds
disqualified as provided in the Agreement) and a notice will have been mailed as provided in the
Agreement. Each such consent will be effective only if accompanied by proof of ownership of the Bonds
for which such consent is given, which proof will be such as is permitted by the Agreement. Any such
consent will be binding upon the Owner of the Bonds giving such consent and on any subsequent
Owner (whether or not such subsequent Owner has notice thereof) unless such consent is revoked in
writing by the Owner giving such consent or a subsequent Owner by filing such revocation with the
Fiscal Agent prior to the date when the notice provided for under the Agreement has been mailed.

Effect of Supplemental Agreement. From and after the time any Supplemental Agreement
becomes effective pursuant to the Agreement, the Agreement will be deemed to be modified and
amended in accordance therewith, the respective rights, duties and obligations under the Agreement of
the City and all Owners of Bonds Outstanding will thereafter be determined, exercised and enforced
hereunder subject in all respects to such modifications and amendments, and all the terms and
conditions of any such Supplemental Agreement will be deemed to be part of the terms and conditions
of the Agreement for any and all purposes.

Discharge of Agreement

If the City has paid and discharged the entire indebtedness on all or any portion of the Bonds
Outstanding in any one or more of the following ways:

(A) by well and truly paying or causing to be paid the principal of, and interest and
any premium on, such Bonds Outstanding, 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 (in the event that all of the Bonds are to be defeased) the amounts then on deposit
in the funds and accounts provided for in the Agreement, is fully sufficient to pay such Bonds
Outstanding, including all principal, interest and redemption premiums, or;

(C) by irrevocably depositing with the Fiscal Agent, in trust, cash and Federal
Securities in such amount as the City will determine as confirmed by an independent certified
public accountant will, together with the interest to accrue thereon and (in the event that all of
the Bonds are to be defeased) moneys then on deposit in the fund and accounts provided for in
the Agreement, be fully sufficient to pay and discharge the indebtedness on such Bonds
(including all principal, interest and redemption premiums) at or before their respective maturity
dates;

and if such Bonds are to be redeemed prior to the maturity thereof notice of such redemption
has been given as in the Agreement provided or provision satisfactory to the Fiscal Agent has been
made for the giving of such notice, then, at the election of the City, and notwithstanding that any Bonds
will not have been surrendered for payment, the pledge of the Special Taxes and other funds provided
for in the Agreement and all other obligations of the City under the Agreement with respect to such
Bonds Outstanding will cease and terminate, except only the obligations of the City with respect to
maintenance of the tax exemption of the Bonds and to pay or cause to be paid to the Owners of the
Bonds not so surrendered and paid all sums due thereon and all amounts owing to the Fiscal Agent;
and thereafter Special Taxes will not be payable to the Fiscal Agent.

Any funds thereafter held by the Fiscal Agent upon payments of all fees and expenses of the
Fiscal Agent, which are not required for said purpose, will be paid over to the City.

Miscellaneous

Execution of Documents and Proof of Ownership by Owners. Any request, declaration or other
instrument, which the Agreement may require or permit to be executed by Owners, may be in one or
more instruments of similar tenor, and will be executed by Owners in person or by their attorneys
appointed in writing. Except as otherwise expressly provided in the Agreement, the fact and date of the
execution by any Owner or his attorney of such request, consent, declaration or other instrument, or of
such writing appointing such attorney, may be proved by the certificate of any notary public or other
officer authorized to take acknowledgments of deeds to be recorded in the state in which he purports to
act, that the person signing such request, declaration or other instrument or writing acknowledged to him
the execution thereof, or by an affidavit of a witness of such execution, duly sworn to before such notary
public or other officer. Except as otherwise expressly provided in the Agreement, the ownership of
registered Bonds and the amount, maturity, number and date of holding the same will be proved by the
registry books. Any request, consent, declaration or other instrument or writing of the Owner of any Bond
will bind all future Owners of such Bond in respect of anything done or suffered to be done by the City or
the Fiscal Agent in good faith and in accordance therewith.

Waiver of Personal Liability. No member, officer, agent or employee of the City will be
individually or personally liable for the payment of the principal of, or interest or any premium on, the
Bonds; but nothing herein contained will relieve any such member, officer, agent or employee from the
performance of any official duty provided by law.

Unclaimed Moneys. Anything contained in the Agreement to the contrary notwithstanding, any
moneys held by the Fiscal Agent in trust for the payment and discharge of the principal of, and the
interest and any premium on, the Bonds which remains unclaimed for two (2) years after the date when
the payments of such principal, interest and premium have become payable, if such moneys was held by
the Fiscal Agent at such date, will be repaid by the Fiscal Agent to the City as its absolute property free
from any trust, and the Fiscal Agent will thereupon be released and discharged with respect thereto and
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the Bond Owners will look only to the City for the payment of the principal of, and interest and any
premium on, such Bonds.

Conclusive Evidence of Regularity. Bonds issued pursuant to the Agreement will constitute
conclusive evidence of the regularity of all proceedings under the Act relative to their issuance and the
levy of the Special Taxes.

Payment on Business Day. In any case where the date of the maturity of interest or of principal
(and premium, if any) of the Bonds or the date fixed for redemption of any Bonds or the date any action is
to be taken pursuant to the Agreement is other than a Business Day, the payment of interest or principal
(and premium, if any) or the action need not be made on such date but may be made on the next
succeeding day which is a Business Day with the same force and effect as if made on the date required
and no interest will accrue for the period from and after such date.
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July 15, 2015

Mr. Monty Hanks, Finance Director
City of Roseville

311 Vernon Street

Roseville, CA 95678

RE: Westpark Community Facilities District No. 1 (portion of)
Roseville, California 95747

Dear Mr. Hanks:

At your request and authorization, Seevers e Jordan e Ziegenmeyer has prepared an appraisal of
certain undeveloped properties within the boundaries of the Westpark Community Facilities District
No. 1 (the “CFD”), under the assumptions and limiting conditions contained in this report.

The attached Appraisal Report was prepared in compliance with the reporting requirements set forth
under Standards Rule 2-2(a) of the 2014/15 edition of the Uniform Standards of Professional
Appraisal Practice (USPAP) and the Appraisal Standards for Land Secured Financing, published by
the California Debt and Investment Advisory Commission (2004).

The subject property comprises the properties within the CFD without property tax assessments for
vertical improvements. The appraisers identified the subject using documentation provided by
Willdan Financial Services. This documentation is included in the Appendix to this report and is
assumed to be correct. Further, it is noted that any properties not subject to the lien of the Special
Tax securing the CFD Bonds are also not part of the subject property.

The CFD is located within the northwest portion of the city of Roseville, Placer County, California,
in the city’s primary area of future growth. In general, the subject property is situated west of
Fiddyment Road, north of Pleasant Grove Boulevard and south of Blue Oaks Boulevard. At
groundbreaking, the CFD was planned for four phases, with the construction fund proceeds provided
through the Bond issuance used for improvements to Fiddyment Road, Del Webb Boulevard,
Pleasant Grove Boulevard, Village Green Drive, Bob Doyle Drive, Phillip Road, Upland Drive,
West Side Drive, Market Street and other public roads. These improvements include, but are not
limited to, drainage, water, joint trench utilities, concrete curbs, gutters and sidewalks, maintenance
holes, street lighting, landscaping, masonry walls, traffic signals, transportation, wastewater and
solid waste treatment, parks, open space, utilities, and other miscellaneous improvements.

As a result of our analysis, our opinion of market value, by ownership and aggregate (or cumulative
value) of the appraised properties, in accordance with the general and extraordinary assumptions and
limiting conditions set forth herein, as of May 29, 2015, is provided at the top of the following page.
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Mr. Monty Hanks
July 15, 2015
Page 2

Value by
Ownership Description Ownership
Lennar 376 Improved Lots* & 236 Paper Lots $ 45,440,000
KB Home 134 Improved Lots & 175 Paper Lots $ 26,200,000
Meritage Homes 224 Improved Lots* & 250 Paper Lots $ 42,570,000
Pulte Homes, Inc. 279 Improved Lots*, 142 Paper Lots,

(2) Commercial Sites & (1) Multifamily Site $ 39,740,000

West Roseville, LLC (1) Multifamily Site $ -
Individual Owners 22 Improved Lots* $ 2,630,000
Aggregate Value $ 156,580,000

* Includes some completed homes and/or model homes and/or homes under construction

Please note the aggregate value noted in the table above is not the market value of the subject
property in bulk. As defined by The Dictionary of Real Estate Appraisal, an aggregate value is the
“total of multiple market value conclusions.” For purposes of this report, market value is estimated
by ownership. The estimates of market value account for the impact of the lien of the Special Taxes
securing the Bonds.

The estimate of aggregate value above represents a “not-less-than” value due to the fact numerous
lots are improved with completed homes, model homes and homes under construction. As requested,
our valuation does not capture any increment of value associated with vertical improvements.

The estimates of market value provided assume a transfer would reflect a cash transaction or terms
considered to be equivalent to cash. The estimates are also premised on an assumed sale after
reasonable exposure in a competitive market under all conditions requisite to a fair sale, with buyer
and seller acting prudently, knowledgeably, for their own self-interest and assuming neither is under
duress.

We hereby certify the property has been inspected and have impartially considered all data collected
in the investigation. Further, we have no past, present or anticipated future interest in the property.
This letter must remain attached to the report, which contains 139 pages, plus related exhibits and
Appendix, in order for the value opinions set forth herein to be considered valid.



Mr. Monty Hanks
July 15, 2015
Page 3

The subject property does not have any significant natural, cultural, recreational or scientific value.
The appraisers certify this appraisal assignment was not based on a requested minimum valuation, a
specific valuation or the approval of a loan.

This appraisal has been performed in accordance with the requirements of USPAP, the Code of
Professional Ethics and the Standards of Professional Practice of the Appraisal Institute and the
Appraisal Standards for Land Secured Financing, published by the California Debt and Investment
Advisory Commission (2004). Additionally, this valuation is offered in accordance with the limiting
conditions, assumptions and significant factors set forth in this report.

Thank you for the opportunity to work with your office on this assignment.

Respectfully submitted,

7 # = P

Kevin K. Ziegenmeyer, MAI Lance C. Jordan, MAI
State Certification No.: AG013567 State Certification No.: AG012709
Expiration Date: June 4, 2017 Expiration Date: January 8, 2016

Justin E. Kobilis, Appraiser
State Certification No. AG044370
Expires: June 16, 2017

Jjab
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SUMMARY OF IMPORTANT FACTS AND CONCLUSIONS

Property: The appraised property comprises certain land areas within
the boundaries of Westpark Community Facilities District
No. 1. Tables identifying the subject property are contained
within the Property Description and History section of this
report.

Location: In general, the subject property is contained within the
boundaries identified as follows: west of Fiddyment Road,
north of Pleasant Grove Boulevard and south of Blue Oaks
Boulevard, within the city of Roseville, Placer County,
California 95747.

Assessor Parcel Numbers: Assessor’s parcel numbers are included, by property
ownership group, within the Property Description and
History section of this report.

Owners of Record: Lennar Corporation, KB Home, Meritage Homes
Corporation, Pulte Home, Inc., West Roseville, LLC and 22
individual homeowners.

Land Area: The subject property encompasses approximately 1,035
improved lots (of which there are numerous lots improved
with completed and partially completed homes), 803 paper
lots (540 of which have rough cut roads), 20.12+ acres of
multifamily land with affordable housing requirements (420
units total) and 13.80+ acres of commercial land.

Zoning: R1/DS - single family residential with development
standard overlay
RS/DS - small lot residential with development standard
overlay
R3 — multiple family housing
CC - community commercial

Flood Zone: Flood Zone X — Areas outside of the 100 and 500-year
floodplains. Flood insurance is not required.

Earthquake Zone: Zone 3 — Moderate seismic activity (not located in a Fault-
Rupture Hazard Zone)

Entitlements: Current entitlements for the subject property are summarized
in the table at the top of the following page.
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Entitlements (continued): No. of

Subject Property Land Uses Acres  Units
Improved Lots (single family)* n/a 1,035
Unimproved/Paper Lots (single family) n/a 803
Multifamily 20.12
Commercial 13.80

TOTAL 33.92 1,838

It should be noted that some properties without vertical
improvements are excluded from the table above. These
properties include those not subject to the lien of the Special
Tax securing the Bonds (public and quasi-public land uses
and the industrial-use sites).

Lot Sizing: The typical lot size of the subject’s single-family lots range
from 2,750 to 7,700 square feet.

Highest and Best Use: Near term single-family residential development and an
interim hold until demand warrants construction on the
multifamily and commercial parcels.

Property Rights Appraised: Fee simple estate

Date of Inspection: May 29, 2015

Effective Date of Value: May 29, 2015

Date of Report: July 15, 2015

Exposure Time: 12 months

Conclusions of Value: Value conclusions are summarized in the table at the top of

the following page.
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Conclusions of Value (continued):

Value by
Ownership Description Ownership
Lennar 376 Improved Lots* & 236 Paper Lots $ 45,440,000
KB Home 134 Improved Lots & 175 Paper Lots $ 26,200,000
Meritage Homes 224 Improved Lots* & 250 Paper Lots $ 42,570,000

Pulte Homes, Inc. 279 Improved Lots*, 142 Paper Lots,
(2) Commercial Sites & (1) Multifamily Site $ 39,740,000

West Roseville, LLC (1) Multifamily Site $ -
Individual Owners 22 Improved Lots* $ 2,630,000
Aggregate Value $ 156,580,000

* Includes some completed homes and/or model homes and/or homes under construction

Note: The estimate of aggregate value above represents a “‘not-less-than” value due to the fact a
number of the lots are improved with completed homes, model homes and homes under construction.
As requested, our valuation does not capture any increment of value associated with vertical
improvements.

The market value conclusions noted above are subject to the Extraordinary Assumptions and
Significant Factors, as well as the General Assumptions and Limiting Conditions referenced on
pages 8 through 10 of this report. No Hypothetical Conditions were part of this valuation analysis.
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CLIENT, INTENDED USER AND INTENDED USE

The client and intended user of this Appraisal Report is the City of Roseville. The Appraisal Report
is intended for use as an aid in bond underwriting. Seevers ¢ Jordan ¢ Ziegenmeyer authorizes the
reproduction of this Appraisal Report for inclusion in the Preliminary Official Statement (POS) and
Official Statement (OS) for the express purpose of marketing the Bonds.

APPRAISAL REPORT FORMAT

This document is an Appraisal Report, intended to comply with the reporting requirements set forth
under Standards Rule 2-2(a) of the 2014-15 edition of the Uniform Standards of Professional
Appraisal Practice (USPAP).

TYPE AND DEFINITION OF VALUE

The purpose this appraisal is to estimate the market value (fee simple estate) of the appraised
property, by ownership and aggregate, or cumulative value of the appraised property, as of the date
of inspection (May 29, 2015). Market value and aggregate value are defined as follows:

Market Value:  The most probable price which a property should bring in a competitive
and open market under all conditions requisite to a fair sale, the buyer and
seller each acting prudently and knowledgeably, and assuming the price is
not affected by undue stimulus. Implicit in this definition is the
consummation of a sale as of a specified date and the passing of title from
seller to buyer under conditions whereby:

(1) Buyer and seller are typically motivated;

(2) Both parties are well informed or well advised, and acting in what they
consider their own best interests;

(3) A reasonable time is allowed for exposure in the open market;

(4) Payment is made in terms of cash in U.S. dollars or in terms of
financial arrangements comparable thereto; and

(5) The price represents the normal consideration for the property sold
unaffected by special or creative financing or sales concessions
granted by anyone associated with the sale.*

! Code of Federal Regulations, Title 12, Section 34.42 (55 Federal Register 34696, Aug. 24, 1990; as amended at 57 Federal Register
12202, Apr. 9, 1992; 59 Federal Register 29499, June 7, 1994).
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Aggregate Value: The sum of separate and distinct market value opinions for each of the
units in a condominium, subdivision development, or portfolio of
properties, as of the date of valuation. The aggregate of retail values does
not represent an opinion of value; it is simple the total of multiple market
value conclusions®

PROPERTY RIGHTS APPRAISED

The market values estimated herein are for the fee simple estate, defined as follows:

Fee Simple Estate: absolute ownership unencumbered by any other interest or estate,
subject only to the limitations imposed by the governmental powers of
taxation, eminent domain, police power, and escheat.’

DATES OF INSPECTION, VALUE AND REPORT

An inspection of the subject property was completed on May 29, 2015, which represents the effective
date of market value. This Appraisal Report was completed and assembled on July 15, 2015.

SCOPE OF WORK

This Appraisal Report has been prepared in accordance with the Uniform Standards of Professional
Appraisal Practice (USPAP). This analysis is intended to be an “appraisal assignment,” as defined by
USPAP; the intention is the appraisal service be performed in such a manner that the result of the
analysis, opinions, or conclusion be that of a disinterested third party.

Several legal and physical aspects of the subject property were researched and documented. A
physical inspection of the property was completed and serves as the basis for the site description
contained in this report. Interviews were conducted with Mr. John Tallman, representing West
Roseville, LLC (master developer), who provided project maps and a status update on the overall
project. Documentation identifying the subject parcels by Assessor’s parcel number (APN) and
owner was provided by Willdan Financial Services for use in the appraisal. This documentation is
included within the Appendix to this report. The sales history was verified by consulting public
records. Zoning and entitlement information was collected from the City of Roseville Planning
Department. The subject’s earthquake zones, flood zones and utilities were obtained from the
respective agencies, and property tax information was obtained from the County of Placer Assessor’s
Office on-line resources.

2 The Dictionary of Real Estate Appraisal, 5 ed. (Chicago: Appraisal Institute, 2010), 6.
¥ The Dictionary of Real Estate Appraisal, 78.
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Data relating to the subject’s neighborhood and surrounding market area were analyzed and
documented. This information was obtained through personal inspections of portions of the
neighborhood and market area; newspaper articles; real estate conferences; and interviews with
various market participants, including property owners, property managers, land brokers, developers
and local government agencies.

In this appraisal we determined the highest and best use of the subject property as though vacant
based on the four standard tests (legal permissibility, physical possibility, financial feasibility and
maximum productivity). As will be shown in the Highest and Best Use Analysis section, the highest
and best use of the subject property is for near term single-family residential development
(production homes), with an interim hold for development of the subject’s commercial and
multifamily parcels (affordable housing restrictions apply).

In the valuation of the subject lots we utilized the sales comparison approach and extraction
technique to estimate the market value of the large lot category (> 4,500 SF). In the sales comparison
approach, adjustments were applied to the prices of comparable bulk lot transactions, and a market
value for this benchmark lot category was concluded. Then, as a support of reasonableness, we
utilized an extraction analysis, which was reconciled with the sales comparison approach conclusion.
For the subject’s small lot category (< 4,500 SF), we used the extraction technique as the sole basis
in estimating the value of the subject’s smaller lots. We also used the extraction technique to
estimate the lot value for the subject’s nine single-family lots with an affordable housing
requirement. Next, adjustments were applied to determine values for each residential lot category
(by ownership). The sales comparison approach was also utilized to determine the value of the
subject’s commercial land component. We considered using this approach to value the subject’s two
multifamily sites. However, given the substantial affordable housing requirement on these two
parcels, it is our opinion these sites currently possess no value. Lastly, we estimated the bulk market
value of the holdings of each ownership group for the purpose of arriving at the aggregate value of
the subject property. To estimate the market value of the properties held by 22 individual owners
and the multifamily site held by Westpark, LLC, no discounts were applied. For the four major
ownerships possessing a significant number of residential lots and other land, the subdivision
development method (or discounted cash flow analysis) was used to determine these bulk market
values. Then, the bulk market values were summed to provide an estimate of the aggregate value of
the subject property.

Our analysis excluded a typical income capitalization approach, since the subject land uses represent
vacant land with limited extended income potential.

Seevers e Jordan e Ziegenmeyer 6



The individuals involved in the preparation of this appraisal include Kevin K. Ziegenmeyer, MAI,
Lance Jordan, MAI and Justin Kobilis, Appraiser. Messrs. Jordan and Kobilis assisted in 1)
inspecting the subject property, 2) reviewing the subject property information provided by the master
developer, 3) the collection and confirmation of market data, 4) the analysis of the market data and
5) preparing the draft report. Mr. Ziegenmeyer 1) inspected the subject property, 2) reviewed the
subject property information provided by the owner/developer, 3) reviewed Messrs. Jordan Kobilis’
research, 4) provided professional input and direction, 5) made any necessary revisions and/or
amplifications to the draft report and 6) completed the final report.
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EXTRAORDINARY ASSUMPTIONS, HYPOTHETICAL CONDITIONS
AND SIGNIFICANT FACTORS

It is noted the use of an extraordinary assumption or hypothetical condition may have affected the
results of the appraisal.

Extraordinary Assumptions

1.

The Master Developer reported the remaining backbone infrastructure costs are approximately
$6,000,000. This remaining work is to be completed within the next six months with the cost
shared by two of the subject property owners (Pulte Homes and Lennar Corporation). The
reported cost sharing structure indicates Pulte is responsible for 68% of the costs and Lennar is
responsible for 32%. The $6,000,000 in remaining costs will be divided as noted above and
applied to the lots held by each of these ownership entities (Pulte - 421 lots @ $9,691 per lot and
Lennar — 612 lots @ $3,137 per lot).

Hypothetical Conditions

None

Significant Factors

1.

2.

3.

It is presumed there are no adverse soil conditions, toxic substances or other environmental
hazards that may interfere or inhibit development of the subject properties. If, at some future
date, items are discovered that are determined to have a detrimental impact on value, the
appraiser reserves the right to amend the opinion of value stated herein.

This report utilizes lot sizes and configurations as reflected by a combination of maps (Assessor
parcel maps and project maps provided by the Master Developer representative and City of
Roseville staff).

The aggregate value presented herein is not the market value in bulk of the entire subject
property. As defined by The Dictionary of Real Estate Appraisal, an aggregate value is “the total
of multiple market value conclusions.” For purpose of this report, market value has been
estimated by the individual ownerships only.
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10.

11.

GENERAL ASSUMPTIONS AND LIMITING CONDITIONS

No responsibility is assumed for the legal description provided or for matters pertaining to legal
or title considerations. Title to the property is assumed to be good and marketable unless
otherwise stated.

No responsibility is assumed for matters of law or legal interpretation.

The property is appraised free and clear of any or all liens or encumbrances unless otherwise
stated.

The information and data furnished by others in preparation of this report is believed to be
reliable, but no warranty is given for its accuracy.

It is assumed there are no hidden or unapparent conditions of the property, subsoil, or structures
that render it more or less valuable. No responsibility is assumed for such conditions or for
obtaining the engineering studies that may be required to discover them.

It is assumed the property is in full compliance with all applicable federal, state, and local
environmental regulations and laws unless the lack of compliance is stated, described, and
considered in the appraisal report.

It is assumed the property conforms to all applicable zoning and use regulations and restrictions
unless nonconformity has been identified, described and considered in the appraisal report.

It is assumed all required licenses, certificates of occupancy, consents, and other legislative or
administrative authority from any local, state, or national government or private entity or
organization have been or can be obtained or renewed for any use on which the value estimate
contained in this report is based.

It is assumed the use of the land and improvements is confined within the boundaries or property
lines of the property described and there is no encroachment or trespass unless noted in the
report.

Unless otherwise stated in this report, the existence of hazardous materials, which may or may
not be present on the property, was not observed by the appraiser. The appraiser has no
knowledge of the existence of such materials on or in the property. The appraiser, however, is
not qualified to detect such substances. The presence of substances such as asbestos, urea-
formaldehyde foam insulation and other potentially hazardous materials may affect the value of
the property. The value estimated is predicated on the assumption there is no such material on or
in the property that would cause a loss in value. No responsibility is assumed for such conditions
or for any expertise or engineering knowledge required to discover them. The intended user of
this report is urged to retain an expert in this field, if desired.

The Americans with Disabilities Act (ADA) became effective January 26, 1992. | (we) have not
made a specific survey or analysis of this property to determine whether the physical aspects of
the improvements meet the ADA accessibility guidelines. Since compliance matches each
owner’s financial ability with the cost-to cure the property’s potential physical characteristics,
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12.

13.

14.

15.

16.

17.

the real estate appraiser cannot comment on compliance with ADA. A brief summary of the
subject’s physical aspects is included in this report. It in no way suggests ADA compliance by
the current owner. Given that compliance can change with each owner’s financial ability to cure
non-accessibility, the value of the subject does not consider possible non-compliance. Specific
study of both the owner’s financial ability and the cost-to-cure any deficiencies would be needed
for the Department of Justice to determine compliance.

The appraisal is to be considered in its entirety and use of only a portion thereof will render the
appraisal invalid.

Possession of this report or a copy thereof does not carry with it the right of publication nor may
it be used for any purpose by anyone other than the client without the previous written consent of
Seevers e Jordan e Ziegenmeyer.

Neither all nor any part of the contents of this report (especially any conclusions as to value, the
identity of the appraiser, or the firm with which the appraiser is connected) shall be disseminated
to the public through advertising, public relations, news, sales, or any other media without the
prior written consent and approval of Seevers e Jordan e Ziegenmeyer. Seevers e Jordan e
Ziegenmeyer authorizes the reproduction of this document to aid in bond underwriting and in the
issuance of Bonds.

Acceptance and/or use of the appraisal report constitutes acceptance of all assumptions and
limiting conditions stated in this report.

An inspection of the subject properties revealed no apparent adverse easements, encroachments
or other conditions, which currently impact the subject. The appraiser is not a surveyor nor
qualified to determine the exact location of easements. It is assumed typical easements do not
have an impact on the opinion (s) of value as provided in this report. If, at some future date, these
easements are determined to have a detrimental impact on value, the appraiser reserves the right
to amend the opinion (s) of value.

This appraisal report is prepared for the exclusive use of the appraiser’s client. No third parties
are authorized to rely upon this report without the express consent of the appraiser. Seevers o
Jordan e Ziegenmeyer authorizes the reproduction of this document to aid in bond underwriting
and in the issuance of Bonds.
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CERTIFICATION STATEMENT

I certify that, to the best of my knowledge and belief:

The statements of fact contained in this report are true and correct.

The reported analyses, opinions, and conclusions are limited only by the reported assumptions
and limiting conditions and are my personal, impartial, and unbiased professional analyses,
opinions, and conclusions.

I have no present or prospective interest in the property that is the subject of this report and no
personal interest with respect to the parties involved.

I have performed no services, as an appraiser or in any other capacity, regarding the property
that is the subject of this report within the three-year period immediately preceding acceptance
of this assignment.

I have no bias with respect to the property that is the subject of this report or to the parties
involved with this assignment.

My engagement in this assignment was not contingent upon developing or reporting
predetermined results.

My compensation for completing this assignment is not contingent upon the development or
reporting of a predetermined value or direction in value that favors the cause of the client, the
amount of the value opinion, the attainment of a stipulated result, or the occurrence of a
subsequent event directly related to the intended use of this appraisal.

My analyses, opinions, and conclusions were developed, and this report has been prepared, in
conformity with the Uniform Standards of Professional Appraisal Practice.

The reported analyses, opinions, and conclusions were developed, and this report has been
prepared, in conformity with the Code of Professional Ethics and Standards of Professional
Appraisal Practice of the Appraisal Institute.

I have made an inspection of the property that is the subject of this report.

Lance Jordan, MAI and Justin Kobilis, Appraiser, provided significant real property appraisal
assistance to the person signing this certification.

The use of this report is subject to the requirements of the Appraisal Institute relating to review
by its duly authorized representatives.

I certify that my State of California real estate appraiser license has never been revoked,
suspended, cancelled, or restricted.

I have the knowledge and experience to complete this appraisal assignment. Please see the
Qualifications of Appraiser(s) portion of the Appendix to this report for additional information.

As of the date of this report, | have completed the Standards and Ethics Education Requirement
of the Appraisal Institute.

g % 2 ;:Z July 15, 2015

Kevin K. Ziegenmeyer, MAI DATE
State Certification No.: AG013567 (Expires June 4, 2017)
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CERTIFICATION STATEMENT

I certify that, to the best of my knowledge and belief:

The statements of fact contained in this report are true and correct.

The reported analyses, opinions, and conclusions are limited only by the reported assumptions
and limiting conditions and are my personal, impartial, and unbiased professional analyses,
opinions, and conclusions.

I have no present or prospective interest in the property that is the subject of this report and no
personal interest with respect to the parties involved.

I have performed no services, as an appraiser or in any other capacity, regarding the property
that is the subject of this report within the three-year period immediately preceding acceptance
of this assignment.

I have no bias with respect to the property that is the subject of this report or to the parties
involved with this assignment.

My engagement in this assignment was not contingent upon developing or reporting
predetermined results.

My compensation for completing this assignment is not contingent upon the development or
reporting of a predetermined value or direction in value that favors the cause of the client, the
amount of the value opinion, the attainment of a stipulated result, or the occurrence of a
subsequent event directly related to the intended use of this appraisal.

My analyses, opinions, and conclusions were developed, and this report has been prepared, in
conformity with the Uniform Standards of Professional Appraisal Practice.

The reported analyses, opinions, and conclusions were developed, and this report has been
prepared, in conformity with the Code of Professional Ethics and Standards of Professional
Appraisal Practice of the Appraisal Institute.

I have made an inspection of the property that is the subject of this report.

Justin Kobilis, Appraiser, provided significant real property appraisal assistance to the person
signing this certification. Kevin Ziegenmeyer, MAI reviewed this report.

I certify that my State of California real estate appraiser license has never been revoked,
suspended, cancelled, or restricted.

I have the knowledge and experience to complete this appraisal assignment. Please see the
Qualifications of Appraiser(s) portion of the Appendix to this report for additional information.

As of the date of this report, | have completed the Standards and Ethics Education Requirement
of the Appraisal Institute.

=~ ; gs - July 15, 2015

Lance Jordan, MAI DATE
State Certification No.: AG012709 (Expires January 8, 2016)
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CERTIFICATION STATEMENT

I certify that, to the best of my knowledge and belief:

The statements of fact contained in this report are true and correct.

The reported analyses, opinions, and conclusions are limited only by the reported assumptions
and limiting conditions and are my personal, impartial, and unbiased professional analyses,
opinions, and conclusions.

I have no present or prospective interest in the property that is the subject of this report and no
personal interest with respect to the parties involved.

I have performed no services, as an appraiser or in any other capacity, regarding the property
that is the subject of this report within the three-year period immediately preceding acceptance
of this assignment.

I have no bias with respect to the property that is the subject of this report or to the parties
involved with this assignment.

My engagement in this assignment was not contingent upon developing or reporting
predetermined results.

My compensation for completing this assignment is not contingent upon the development or
reporting of a predetermined value or direction in value that favors the cause of the client, the
amount of the value opinion, the attainment of a stipulated result, or the occurrence of a
subsequent event directly related to the intended use of this appraisal.

My analyses, opinions, and conclusions were developed, and this report has been prepared, in
conformity with the Uniform Standards of Professional Appraisal Practice.

The reported analyses, opinions, and conclusions were developed, and this report has been
prepared, in conformity with the Code of Professional Ethics and Standards of Professional
Appraisal Practice of the Appraisal Institute.

I have made an inspection of the property that is the subject of this report.

The use of this report is subject to the requirements of the Appraisal Institute relating to review
by its duly authorized representatives.

I certify that my State of California real estate appraiser license has never been revoked,
suspended, cancelled, or restricted.

I have the knowledge and experience to complete this appraisal assignment. Please see the
Qualifications of Appraiser(s) portion of the Appendix to this report for additional information.

As of the date of this report, | have completed the Standards and Ethics Education
Requirements for Candidates of the Appraisal Institute.

July 15, 2015

Justin E. Kobilis, Appraiser DATE
State Certification No.: AG044370 (June 16, 2017)
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PROPERTY OWNERSHIP AND HISTORY

Westpark Map (subject is a portion of)

Roseville Coalition of Neighborhood Associations

WESTPARK #42
October 2014
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Source: Google Maps, boundaries are approximate
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Introduction

The Westpark Community Facilities District No. 1 encompasses the Westpark master planned
community in the northwestern portion of the city of Roseville, Placer County, California. In total,
Westpark will consist of approximately 928.5 acres of land that at build out will contain just over
3,500 single-family residential homes, three multifamily sites containing a substantial affordable
component, three commercial sites, several industrial sites, open space and recreational 