NEW ISSUE-FULL BOOK ENTRY NOT RATED

In the opinion of Jones Hall, a Professional Law Corporation, Bond Counsel, based upon an analysis of existing laws, regulations, rulings and court decisions
and assuming (among other things) compliance with certain covenants, interest on the 2006 Bonds is excluded from gross income for federal income tax purposes and
is exempt from State of California personal income taxes. In the opinion of Bond Counsel, interest on the 2006 Bonds is not a specific preference item for purposes of
the federal individual or corporate alternative minimum taxes, although Bond Counsel observes that it is included in adjusted current earnings in calculating corporate
alternative minimum taxable income. Bond Counsel expresses no opinion regarding any other tax consequences caused by ownership or disposition of, or the accrual
or receipt of interest on, the 2006 Bonds. See “TAX MATTERS" herein.

$22,095,000
CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES)
SPECIAL TAX BONDS
SERIES 2006

Dated: Date of Delivery Due: September 1, as shown below

The bonds captioned above (the “2006 Bonds”), are being issued by the City of Roseville (the “City”) by and through its Westpark Community Facilities
District No. 1 (Public Facilities) (the “District”). The 2006 Bonds are special tax obligations of the City, authorized pursuant to the Mello-Roos Community Facilities Act
of 1982, as amended, being California Government Code Section 53311, et seq. (the “Act”), and are issued pursuant to a Fiscal Agent Agreement dated as of August 1,
2005 and a First Supplement to Fiscal Agent Agreement dated as of August 1, 2006 (together, the “Fiscal Agent Agreement”) by and between the City and The Bank of
New York Trust Company, N.A., as fiscal agent (the “Fiscal Agent”). The 2006 Bonds are issued to (i) construct and acquire certain public facilities of benefit to the
District; (ii) provide for the establishment of a reserve fund, and (iii) pay the costs of issuance of the 2006 Bonds. Interest on the 2006 Bonds is payable March 1, 2007,
and thereafter semiannually on March 1 and September 1 of each year.

The 2006 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. See “APPENDIX G — BOOK-ENTRY SYSTEM.”

The 2006 Bonds are secured by and payable from a pledge of Special Taxes (as defined herein) to be levied by the City on real property within the
boundaries of the District, from the proceeds of any foreclosure actions brought following a delinquency in the payment of the Special Taxes, and from amounts held in
certain funds under the Fiscal Agent Agreement, all as more fully described herein. The 2006 Bonds are secured on a parity with $57,905,000 original principal amount
of bonds issued by the City in August 2005. Unpaid Special Taxes do not constitute a personal indebtedness of the owners of the parcels within the District.
In the event of delinquency, proceedings may be conducted only against the parcel of real property securing the delinquent Special Tax. There is no
assurance the owners will be able to pay the Special Tax or that they will pay a Special Tax even though financially able to do so. To provide funds for
payment of the 2006 Bonds and the interest thereon as a result of any delinquent Special Taxes, the City will establish a Reserve Fund from proceeds of the 2006
Bonds, as described herein. See “SECURITY FOR THE BONDS.”

Property in the District subject to the Special Tax comprises approximately 928 net acres northwest of the center of the City planned for 4,260 single and
multi-family units and, to a lesser extent, commercial, business/professional and industrial uses. The land is currently undeveloped and owned by a single entity. See
“THE DISTRICT” and “OWNERSHIP OF PROPERTY WITHIN THE DISTRICT.”

The 2006 Bonds are subject to optional and mandatory redemption prior to maturity as described herein. See “THE BONDS — Redemption.”

NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE CITY, THE COUNTY OF PLACER, THE STATE OF CALIFORNIA OR ANY
POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE BONDS. THE BONDS DO NOT CONSTITUTE A DEBT OF THE CITY WITHIN THE
MEANING OF ANY STATUTORY OR CONSTITUTIONAL DEBT LIMITATION. THE INFORMATION SET FORTH IN THIS OFFICIAL STATEMENT, INCLUDING
INFORMATION UNDER THE HEADING “SPECIAL RISK FACTORS,” SHOULD BE READ IN ITS ENTIRETY.

This cover page contains certain information for general reference only. It is not a summary of all of the provisions of the 2006 Bonds. Prospective investors
must read the entire Official Statement to obtain information essential to the making of an informed investment decision. See “SPECIAL RISK FACTORS” herein for a
discussion of the special risk factors that should be considered, in addition to the other matters and risk factors set forth herein, in evaluating the investment quality of
the 2006 Bonds.

MATURITY SCHEDULE

Maturity Date Principal Interest CUSIPT

(September 1) Amount Rate Yield (777873)
2007 $245,000 4.000% 3.950% AA 8
2008 380,000 4.000 4.100 AB 6
2009 430,000 4.000 4.300 AC 4
2010 485,000 4.250 4.430 AD 2
2011 550,000 4.375 4.580 AEOQ
2012 610,000 4.500 4.680 AF 7

$1,445,000 5.000% Term Bond Due September 1, 2014 Price: 100.656% CUSIPt: 777873 AH 3
$1,770,000 5.000% Term Bond Due September 1, 2016 Price: 100.000% CUSIPt: 777873 AK 6
$1,800,000 5.000% Term Bond Due September 1, 2018 Price: 99.102% CUSIPt: 777873 AM 2
$1,705,000 5.100% Term Bond Due September 1, 2020 Price: 99.203% CUSIPt: 777873 AP 5
$4,370,000 5.200% Term Bond Due September 1, 2026 Price: 99.379% CUSIPt: 777873 AU 4
$8,305,000 5.250% Term Bond Due September 1, 2037 Price: 99.237% CUSIPt: 777873 AW 0

T Copyright 2006, American Bankers Association. CUSIP data herein are provided by Standard & Poor's CUSIP Service Bureau, a
division of The McGraw-Hill Companies, Inc., and are provided for convenience of reference only. Neither the City nor the Underwriter
assumes any responsibility for the accuracy of these CUSIP data.
The 2006 Bonds are offered when, as and if issued, subject to approval as to their legality by Jones Hall, a Professional Law Corporation, San Francisco,

California, Bond Counsel. Certain legal matters will also be passed on by Jones Hall, as Disclosure Counsel. Certain legal matters will be passed upon for the City
by the City Attorney. It is anticipated that the 2006 Bonds will be available for delivery to DTC on or about August 3, 2006 in New York, New York.
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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 2006 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 2006 Bonds.

Estimates and Forecasts. \When used in this Official Statement and in any continuing
disclosure by the City, in any press release and in any oral statement made with the approval of
an authorized officer of the City, the words or phrases “will likely result,” “are expected to”, “will
continue”, “is anticipated”, “estimate”, “project,” “forecast”, “expect’, “intend” and similar
expressions 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 City since the date hereof.

Limit of Offering. No dealer, broker, salesperson or other person has been authorized
by the City to give any information or to make any representations in connection with the offer or
sale of the 2006 Bonds 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 the City or
the Underwriter. 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 2006 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 Underwriter. The Underwriter has reviewed the information in this
Official Statement in accordance with, and as a part of, their responsibilities to investors under
the Federal Securities Laws as applied to the facts and circumstances of this transaction, but
the Underwriter does not guarantee the accuracy or completeness of such information. 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 since the date
hereof. All summaries of the 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.

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.
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OFFICIAL STATEMENT

$22,095,000
CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1
(PUBLIC FACILITIES)
SPECIAL TAX BONDS
SERIES 2006

This Official Statement, including the cover page and all Appendices hereto, is provided
to furnish certain information in connection with the issuance by the City of Roseville (the “City”)
by and through its Westpark Community Facilities District No. 1 (Public Facilities) (the
“Community Facilities District” or the “District”) of the bonds captioned above (the “2006
Bonds”).

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 this Official Statement. It is only a brief description
of and guide to, and is qualified by, more complete and detailed information contained in the
entire Official Statement, including the cover page and attached appendices, and the
documents summarized or described in this Official Statement. A full review should be made of
the entire Official Statement. The offering of the 2006 Bonds to potential investors is made only
by means of the entire Official Statement.

Creation of the District. The 2006 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, 2005 and a First Supplement to Fiscal Agent Agreement



dated as of August 1, 2006 (together, the “Fiscal Agent Agreement”) between the City and
The Bank of New York Trust Company, N.A., San Francisco, California, as fiscal agent (the
“Fiscal Agent”) and Resolution No. 06-333 (the “Resolution”) adopted on June 21, 2006, by
the City Council of the City (the “City Council”) which authorized the issuance of the 2006
Bonds payable from Special Taxes (as defined herein) levied on property within the District
according to a methodology approved by the City. The 2006 Bonds represent the second series
of a total of $80,000,000 of bonds authorized by the District; the first series of bonds was issued
in August 2005 (the “2005 Bonds”) in the aggregate principal amount of $57,905,000.

2006 Bond Terms. The 2006 Bonds will be dated as of and bear interest from the date
of delivery thereof at the rate or rates set forth on the cover page of this Official Statement.
Interest on the 2006 Bonds is payable on March 1 and September 1 of each year (each an
“Interest Payment Date”), commencing March 1, 2007. The 2006 Bonds will be issued without
coupons in denominations of $5,000 or any integral multiple thereof.

Registration of Ownership of 2006 Bonds. The 2006 Bonds will be issued only as
fully registered bonds in book-entry form, registered in the name of Cede & Co., as nominee of
The Depository Trust Company (“DTC”). Ultimate purchasers of 2006 Bonds will not receive
physical certificates representing their interest in the 2006 Bonds. So long as the 2006 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 2006 Bonds. Payments
of the principal, premium, if any, and interest on the 2006 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 2006
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 herein. See “APPENDIX G —
BOOK-ENTRY SYSTEM.”

Use of Proceeds. Proceeds of the 2006 Bonds will primarily be used to finance a
portion of the costs of acquiring and constructing certain public infrastructure improvements (the
“Improvements,” as described herein). The Improvements consist generally of water,
wastewater, drainage, roadway and other infrastructure improvements necessary for
development of property within the District, as well as park and open space improvements.
Construction of the improvements by the Developer (described herein) commenced in Spring
2005. A portion of the Improvements was financed with proceeds of the 2005 Bonds. A
substantial portion of the Improvements to be funded by the 2006 Bonds have been completed
by the Developer (described herein) and the cost thereof will be reimbursed by the proceeds of
the 2006 Bonds. The cost of a portion of the Improvements has been reimbursed with proceeds
of the 2005 Bonds and the costs will continue to be reimbursed by the proceeds of the 2006
Bonds, and the Developer is required to fund any remaining shortfall. See “THE
IMPROVEMENTS.” Proceeds of the 2006 Bonds will also be used to increase the amount in a
reserve fund established for the 2005 Bonds (described below) and available for the 2006
Bonds and to pay cost of the issuance of the 2006 Bonds.

Source of Payment of the 2006 Bonds. The 2006 Bonds are payable from special
taxes (the “Special Tax” or “Special Taxes”) which are to be levied by the City on taxable real
property within the boundaries of the District. The 2006 Bonds are also payable from the
proceeds of any foreclosure actions brought following a delinquency in payment of the Special
Taxes, and from amounts held in certain funds and accounts pursuant to the Fiscal Agent
Agreement, including a reserve fund, all as more fully described herein. The 2006 Bonds are
payable on a parity with the 2005 Bonds. The 2005 Bonds and 2006 Bonds are together



referred to herein as the “Bonds”. The maximum authorized indebtedness for the District is
$80 million; after issuance of the 2006 Bonds, no additional bonds are expected be issued for
the District (except for possible refunding bonds in the future). The 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 a rate and method of apportionment of
Special Tax for the District (the “Special Tax Formula”) which has been approved by the City.
The Special Tax Formula is set forth in APPENDIX A hereto. The Special Taxes represent liens
on the parcels of land subject to a Special Tax and failure to pay the Special Taxes could result
in proceedings to foreclose the delinquent property. The Special Taxes do not constitute the
personal indebtedness of the owners of taxed parcels. See “SECURITY AND SOURCES OF
PAYMENT FOR THE BONDS — Special Tax Methodology” and “APPENDIX A — RATE AND
METHOD OF APPORTIONMENT OF SPECIAL TAX.”

In connection with the issuance of the 2005 Bonds, the City directed the Fiscal Agent to
establish a Reserve Fund (the “Reserve Fund”) from 2005 Bond proceeds in the amount of the
Reserve Requirement, which amount is available to be transferred to the Bond Fund in the
event of delinquencies in the payment of the Special Taxes, to the extent of such delinquencies.
The amount in the Reserve Fund will be increased to the Reserve Requirement for the
combined amount of 2005 Bonds and 2006 Bonds from proceeds of the 2006 Bonds upon
issuance. The Reserve Fund is required to be maintained at the Reserve Requirement from
moneys available under the Fiscal Agent Agreement. See “SECURITY AND SOURCES OF
PAYMENT FOR THE BONDS — Reserve Fund.” If there are additional delinquencies after
depletion of funds in the Reserve Fund, the City is not obligated to pay the 2006 Bonds or
supplement the Reserve Fund.

Property Subject to the Special Tax. The land in the District is located 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 “Westpark.” The District comprises approximately
928 net acres planned for 3,566 single family residential homes (of which 704 lots are age-
restricted units and 85 lots are designated for middle-income affordable housing units) and 694
multifamily residential units (including 341 designated for affordable housing) consistent with the
zoning designations of the West Roseville Specific Plan, as well as 18.4 acres of commercial
uses, 108.5 acres of industrial uses and 10.5 acres of business professional uses. Initial
homebuilding activity began in late 2005. Most of the land in the District is currently owned by
PL Roseville, LLC (the “Developer”), an entity comprised of entities controlled by the
homebuilders Pulte Home Corporation, Centex Homes and Lennar Homes. The property was
acquired in 2005 from 1600 Placer Investors, L.P., an unaffiliated entity that master planned the
area for development. The three member entities of the Developer are homebuilders and intend
to independently develop homes in the District. Land in the District also includes land planned
for open space and public parks and not subject to the Special Tax. See “THE DISTRICT.”

Appraised Value of Property. Property in the District is security for the Special Tax.
The City authorized the preparation of an appraisal report for the real property within the District,
which sets forth a total bulk sale discounted value of property in the District of $472,000,000, as
of May 12, 2006. The valuation assumes completion of the Improvements funded by the 2005
Bonds and 2006 Bonds and accounts for the impact of the lien of the Special Tax securing the
2005 Bonds and 2006 Bonds. See “THE IMPROVEMENTS.” In considering the estimates of
value evidenced by the appraisal, it should be noted that the appraisal is based upon a number
of standard and special assumptions which affected the estimates as to value, in addition to the
assumption of completion of the Improvements. The Improvements to be paid for with proceeds
of the 2006 Bonds are not complete. See “APPRAISAL OF PROPERTY WITHIN THE



DISTRICT” and Appendix B. The appraised bulk sale valuation of property in the District is 5.90
times the $57,905,000 aggregate principal amount of the 2005 Bonds and the $22,095,000
aggregate principal amount of the 2006 Bonds. See “APPRAISAL OF PROPERTY WITHIN
THE DISTRICT.”

Risks of Investment. See the section of this Official Statement entitled “SPECIAL RISK
FACTORS?” for a discussion of special factors that should be considered, in addition to the other
matters set forth herein, in considering the investment quality of the 2006 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 2006
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 are 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 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, the 2006 Bonds 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 Administrative
Services Director 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. 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.

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. For definitions
of certain terms used herein and not defined herein, see “APPENDIX C — SUMMARY OF
CERTAIN PROVISIONS OF THE FISCAL AGENT AGREEMENT.”



THE BONDS
Authority for Issuance

The 2006 Bonds are issued pursuant to the Fiscal Agent Agreement, approved by
Resolution No. 04-443 adopted by the City Council on September 15, 2004 and Resolution No.
05-366 adopted by the City Council on July 20, 2005, and a supplement thereto approved by
Resolution No. 06-333 adopted by the City on June 21, 2006, and the Act.

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. The 2006 Bonds are the
first series to be issued under the authorization; no additional bonds are expected to be after the
2006 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 2006 Bonds

2006 Bond Terms. The 2006 Bonds will be dated as of and bear interest from the date
of delivery thereof at the rates and mature in the amounts and years, as set forth on the cover
page hereof. The 2006 Bonds are being issued in the denomination of $5,000 or any integral
multiple thereof.

Interest on the 2006 Bonds will be payable semiannually on March 1 and September 1
of each year (each an “Interest Payment Date”), commencing March 1, 2007. The principal of
the 2006 Bonds and premiums due upon the redemption thereof, if any, will be payable in lawful
money of the United States of America at the principal corporate trust office of the Fiscal Agent
in San Francisco, California, or such other place as designated by the Fiscal Agent, upon
presentation and surrender of the 2006 Bonds; provided that so long as any 2006 Bonds are in
book-entry form, payments with respect to such 2006 Bonds will be made by wire transfer, or
such other method acceptable to the Fiscal Agent, to DTC.

Book-Entry Only System. The 2006 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 under the book-entry
system maintained by DTC. Ultimate purchasers of 2006 Bonds will not receive physical
certificates representing their interest in the 2006 Bonds. So long as the 2006 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 2006 Bonds. The Fiscal
Agent will make payments of the principal, premium, if any, and interest on the 2006 Bonds
directly to DTC, or its nominee, Cede & Co., so long as DTC or Cede & Co. is the registered
owner of the 2006 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 herein.
See “APPENDIX G -BOOK ENTRY SYSTEM.” below.

Calculation and Payment of Interest. Interest on the 2006 Bonds will be computed on
the basis of a 360-day year consisting of twelve 30-day months. Interest on the 2006 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 Record Date preceding the
Interest Payment 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 2006
Bonds; provided that so long as any 2006 Bonds are in book-entry form, payments with respect
to such 2006 Bonds will be made by wire transfer, or such other method acceptable to the
Fiscal Agent, to DTC. See “APPENDIX G — BOOK ENTRY SYSTEM” below.

Each 2006 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 2006 Bond, interest is in default thereon, such 2006 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 2006 Bonds are registered in the name of Cede & Co., as
nominee of DTC, payments of the principal, premium, if any, and interest on the 2006 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 Participants and Indirect Participants, as more
fully described herein. See “APPENDIX G — BOOK ENTRY SYSTEM” below.

Redemption

Optional Redemption. The 2006 Bonds are subject to optional redemption from any
source of available funds prior to maturity, in whole, or in part among maturities as specified by
the City and by lot within a maturity, on any Interest Payment Date at the following respective
redemption prices (expressed as percentages of the principal amount of the 2006 Bonds to be
redeemed), plus accrued interest thereon to the date of redemption:

Redemption
Redemption Dates Price
March 1, 2007 through March 1, 2014 103%
September 1, 2014 and March 1, 2015 102
September 1, 2015 and March 1, 2016 101
September 1, 2016 and Interest Payment Dates thereafter 100



Mandatory Redemption From Prepayments. The 2006 Bonds are subject to
mandatory redemption from prepayments of the Special Tax by property owners, in whole or in
part among maturities as specified by the City and by lot within a maturity, or any Interest
Payment Date at the following respective redemption prices (expressed as percentages of the
principal amount of the 2006 Bonds to be redeemed), plus accrued interest thereon to the date
of redemption:

Redemption
Redemption Dates Price
March 1, 2007 through March 1, 2014 103%
September 1, 2014 and March 1, 2015 102
September 1, 2015 and March 1, 2016 101
September 1, 2016 and Interest Payment Dates thereafter 100

Mandatory Sinking Fund Redemption. The Term 2006 Bonds maturing September 1,
2014, 2016, 2018, 2020, 2026 and 2037 are subject to mandatory sinking payment redemption
in part on September 1 in each year as indicated below at a redemption price equal to 100% of
the principal amount thereof to be redeemed, without premium, in the aggregate respective
principal amounts as set forth in the following tables:

Term 2006 Bonds of 2014

Mandatory
Redemption Date Sinking Fund
(September 1) Payment
2013 $685,000
2014 (maturity) 760,000

Term 2006 Bonds of 2016

Mandatory
Redemption Date Sinking Fund
(September 1) Payment
2015 $845,000
2016 (maturity) 925,000

Term 2006 Bonds of 2018

Mandatory
Redemption Date Sinking Fund
(September 1) Payment
2017 $910,000
2018 (maturity) 890,000



Term 2006 Bonds of 2020

Mandatory
Redemption Date Sinking Fund
(September 1) Payment
2019 $865,000
2020 (maturity) 840,000

Term 2006 Bonds of 2026

Mandatory
Redemption Date Sinking Fund
(September 1) Payment
2021 $815,000
2022 780,000
2023 750,000
2024 715,000
2025 675,000
2026 (maturity) 635,000

Term 2006 Bonds of 2037

Mandatory
Redemption Date Sinking Fund
(September 1) Payment

2027 $585,000
2028 540,000
2029 480,000
2030 425,000
2031 360,000
2032 295,000
2033 220,000
2034 140,000
2035 50,000
2036

2037 (maturity) 5,210,000

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
mandatory redemption of the 2006 Bonds.

Purchase In Lieu of Redemption. In lieu of redemption, moneys in the 2006 Bond
Fund may be used and withdrawn by the Fiscal Agent for purchase of Outstanding 2006 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 2006 Bonds be purchased at a
price in excess of the principal amount thereof, 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 Securities Depositories and to one or more



Information Services, and to the respective registered Owners of any 2006 Bonds designated
for redemption, at their addresses appearing on the 2006 Bond registration books in the
Principal Office of the Fiscal Agent; but such mailing is not 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 2006 Bonds.

Such notice will state the redemption date and the redemption price and, if less than all
of the then Outstanding 2006 Bonds are to be called for redemption, will designate the CUSIP
numbers and 2006 Bond numbers of the 2006 Bonds to be redeemed by giving the individual
CUSIP number and 2006 Bond number of each 2006 Bond to be redeemed or will state that all
2006 Bonds between two stated 2006 Bond numbers, both inclusive, are to be redeemed or that
all of the 2006 Bonds of one or more maturities have been called for redemption, will state as to
any 2006 Bond called in part the principal amount thereof to be redeemed, and will require that
such 2006 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 2006 Bonds will not
accrue from and after the redemption date.

Upon the payment of the redemption price of 2006 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 2006 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 2006 Bonds of any maturity, the Fiscal Agent will select the 2006 Bonds to be
redeemed, from all 2006 Bonds or such given portion thereof of such maturity by lot in any
manner which the Fiscal Agent in its sole discretion deems appropriate. Upon surrender of
2006 Bonds redeemed in part only, the City will execute and the Fiscal Agent will authenticate
and deliver to the registered Owner, at the expense of the City, a new 2006 Bond or 2006
Bonds, of the same series and maturity, of authorized denominations in aggregate principal
amount equal to the unredeemed portion of the 2006 Bond or 2006 Bonds.

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 2006 Bonds so called
for redemption are deposited in the 2006 Bond Fund, such 2006 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 thereon on or after the redemption
date specified in such notice.

Transfer or Exchange of 2006 Bonds

So long as the 2006 Bonds are registered in the name of Cede & Co., as nominee of
DTC, transfers and exchanges of 2006 Bonds will be made in accordance with DTC
procedures. See “Appendix G” below. Any 2006 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 2006 Bond for cancellation, accompanied by
delivery of a duly written instrument of transfer in a form approved by the Fiscal Agent.
Whenever any 2006 Bond or 2006 Bonds are surrendered for transfer or exchange, the City will
execute and the Fiscal Agent will authenticate and deliver a new 2006 Bond or 2006 Bonds, for
a like aggregate principal amount of 2006 Bonds of authorized denominations and of the same
maturity. The cost for any services rendered or any expenses incurred by the Fiscal Agent in
connection with any such transfer or exchange will be paid by the City. 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 2006 Bonds will be required to be made (i) within 15 days
prior to the date established by the Fiscal Agent for selection of 2006 Bonds for redemption or
(i) with respect to a 2006 Bond after such 2006 Bond has been selected for redemption.

ESTIMATED SOURCES AND USES OF FUNDS

A summary of the estimated sources and uses of funds associated with the sale of the
2006 Bonds follows:

Estimated Sources of Funds:

Principal Amount of 2006 Bonds $22,095,000.00
Less: Net Original Issue Discount (129,209.45)
Total $21,965,790.55
Estimated Uses of Funds:
Deposit to Improvement Fund $20,774,854.09
Deposit to Reserve Fund 450,751.21
Costs of Issuance (" 740,185.25
Total $21,965,790.55

™ Includes fees of Bond Counsel, initial fees, expenses and charges of the Fiscal
Agent, costs of printing the Official Statement, administrative fees of the City,
special tax consultant, appraiser, Underwriter’s discount, financial advisory
fees, and other costs of issuance.

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS
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 (the
“Special Tax Consultant”) and set forth in APPENDIX A hereto for all taxable properties in the
District. Interest and principal on the 2006 Bonds, as well as the 2005 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 XIIIA 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 A — RATE AND METHOD OF
APPORTIONMENT OF SPECIAL TAX.”
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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 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 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 A— RATE AND METHOD OF
APPORTIONMENT OF SPECIAL TAX.”

The City may levy the Special Tax at the annual Maximum Special Tax rate 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 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
“SPECIAL RISK FACTORS — Tax Delinquencies” herein. The Special Taxes are collected for
the City by the County of Placer 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 A — RATE AND METHOD OF APPORTIONMENT 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” includes the following items:

(i) debt service on the bonds issued for the District;

(i) administrative expenses and County fees;

(i) 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.
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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 annual
Maximum 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 parcels that are 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
Formula establishes a priority for which properties will be levied a Special Tax, with “Developed
Property” (as defined in the Special Tax Formula) 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 1% of each Fiscal Year. See the Special
Tax Formula in Appendix A. The Special Tax Formula provides that the annual Maximum
Special Tax may 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.

Termination of the Special Tax. The Special Tax will be levied and collected (up to
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
facilities 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, the Reserve Fund, fees, call
premiums, negative arbitrage and any expenses incurred by the City in connection with the
prepayment and expected future facilities costs.

Levy of Annual Special Tax; Maximum Special Tax

The annual Special Tax will be calculated by the City and levied to provide money for
debt service on the 2005 Bonds and 2006 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 annual Maximum Special Tax identified for each parcel in the
Special Tax Formula. The initial Base Year (2004-05) annual Maximum Special Tax (which was
not levied) per detached single family unit was expected to range from $900 to $1,300
(excluding affordable units, which are to be taxed from $250 to $500 each), however these
amounts are subject to adjustment based upon the actual number of units built. For Large Lot
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Parcels and Undeveloped Parcels, the Special Tax is based upon the gross acres or number of
units planned for such parcels. There is a combined rate for high density residential parcels that
reflects $500 per market rate unit and $250 per affordable unit. The Annual Maximum Special
Tax is allowed to escalate by an amount not in excess of 2% per year. See “APPENDIX A -
RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX” and for a table showing the
expected land uses and assigned Maximum Special Taxes, see “Attachment 2” in such
Appendix.

The Special Tax will be levied in an amount at least 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, which may include a pay-as-you-go component. The Special Tax Formula
provides a mechanism whereby the Developer and the City may utilize the pay-as-you-go
component to pay for and/or reimburse the Developer for a portion of the cost of Improvements
not funded by proceeds of the bonds issued for the District, however such method of
reimbursement is not presently anticipated to be utilized. In the event it 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, if the levy included a pay-as-you-go component, for
deposit into the Improvement Fund for authorized costs not funded from Bond proceeds. See
“THE IMPROVEMENTS” and “APPRAISAL OF PROPERTY WITHIN THE DISTRICT.” See
also “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS — Special Tax
Methodology” above. See “APPENDIX A - RATE AND METHOD OF APPORTIONMENT OF
SPECIAL TAX” for a copy of the Special Tax Formula.

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. Within the Special Tax Fund, the Administrative Services
Director will establish and maintain two accounts, (i) the Debt Service Account, to the credit of
which the City will deposit, immediately upon receipt, all Special Tax revenue, and (ii) the
Surplus Account, to the credit of which the City will deposit surplus Special Tax Revenue, if
any, as described below. 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.

All Special Tax Revenue will be deposited in the Debt Service Account upon receipt. No
later than 10 Business Days prior to each Interest Payment Date, the City will withdraw from the
Debt Service Account of the Special Tax Fund and transfer (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, and (ii) 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
on the next Interest Payment Date. At such time as deposits to the Debt Service Account 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 Debt Service Account in excess of such amount may, at the discretion of the City,
be transferred to the Surplus Account, which will occur on or after September 15th of each year.
From time to time, the City may withdraw from the Surplus Account of the Special Tax Fund
amounts needed to pay the City's administrative expenses and County fees; provided that such
transfers will not be in excess of the portion of the Special Tax Revenues collected by the City
that represent levies for administrative expenses. Moneys in the Surplus Account may also be
used, at the City's discretion, be transferred to the Improvement Fund to pay for costs of the
Improvements (including reimbursements to the Developer for the cost of Improvements not
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funded from proceeds of bonds issued for the District) or authorized facility contributions, to pay
the principal of, premium, if any, and interest on the Bonds or to replenish the Reserve Fund to
the amount of the Reserve Requirement. See “THE IMPROVEMENTS - Construction and
Acquisition of the Improvements.”

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.
The proceeds of the Bonds will be paid to the Fiscal Agent, who will deposit such proceeds in
the Reserve Fund, Bond Fund, Improvement Fund and Costs of Issuance Fund established
under the Fiscal Agent Agreement. See “APPENDIX C - SUMMARY OF CERTAIN
PROVISIONS OF THE FISCAL AGENT AGREEMENT” for information on use of the moneys,
including investment earnings thereon, in the various funds established under the Fiscal Agent
Agreement. See also “Reserve Fund” and “Improvement 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, 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
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
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.
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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 Special
Tax rates set forth in the Special Tax Formula, the City may adjust (but not to exceed the annual
Maximum 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 —
Priority of Lien.”

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.
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Reserve Fund

A Reserve Fund (the "Reserve Fund") was established under the original Fiscal Agent
Agreement, and is being held by the Fiscal Agent. Upon delivery of the 2006 Bonds, the
amount on deposit in the Reserve Fund will be increased by depositing certain proceeds of the
2006 Bonds into the Reserve Fund, such that the amount in the Reserve Fund equals the
"Reserve Requirement" for the combined outstanding amount of 2005 Bonds and 2006
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.

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
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.

Improvement Fund

Under the Fiscal Agent Agreement, there is established an Improvement Fund, which is
to be held in trust by the Fiscal Agent and will be disbursed as provided in the Fiscal Agent
Agreement for the payment or reimbursement of the costs of the construction and acquisition of
the Improvements in accordance with the Acquisition Agreement (as described herein). Interest
earnings from the investment of amounts in the Improvement Fund will be retained in the
Improvement Fund to be used for the purposes of the Improvement Fund.
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Upon completion of the Improvements and payment to the Developer pursuant to the
Acquisition Agreement, the Fiscal Agent will transfer the amount, if any, remaining in the
Improvement Fund to the Bond Fund for application to the payment of principal of and interest
on the Bonds in accordance with the Fiscal Agent Agreement, and the Improvement Fund will
be closed. See “THE IMPROVEMENTS.”

Additional Bonds
The Resolution of Formation authorizes the issuance of up to $80 million of bonds, of
which the 2005 Bonds represented the first series and the 2006 Bonds represent the second

series. The City expects that the 2006 Bonds will be the final series of bonds for the District
(other than the possibility of refunding bonds 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 set forth below.

WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES)
SPECIAL TAX BONDS SERIES 2005 AND SERIES 2006
DEBT SERVICE

Year 2006
Ending Bonds 2006 Bonds 2006 Bonds 2005 Bonds
(Sept. 1) Principal Interest Total Debt Service Total

2006 - - - $3,025,544.18 $3,025,544.18
2007 $245,000 $1,202,026.69 $1,447,026.69 3,137,836.26 4,584,862.95
2008 380,000 1,105,482.50 1,485,482.50 3,192,396.26 4,677,878.76
2009 430,000 1,090,282.50 1,520,282.50 3,249,346.26 4,769,628.76
2010 485,000 1,073,082.50 1,558,082.50 3,307,841.26 4,865,923.76
2011 550,000 1,052,470.00 1,602,470.00 3,362,876.26 4,965,346.26
2012 610,000 1,028,407.50 1,638,407.50 3,424,606.26 5,063,013.76
2013 685,000 1,000,957.50 1,685,957.50 3,482,461.26 5,168,418.76
2014 760,000 966,707.50 1,726,707.50 3,546,578.76 5,273,286.26
2015 845,000 928,707.50 1,773,707.50 3,605,753.76 5,379,461.26
2016 925,000 886,457.50 1,811,457.50 3,673,147.50 5,484,605.00
2017 910,000 840,207.50 1,750,207.50 3,735,460.00 5,485,667.50
2018 890,000 794,707.50 1,684,707.50 3,803,747.50 5,488,455.00
2019 865,000 750,207.50 1,615,207.50 3,870,735.00 5,485,942.50
2020 840,000 706,092.50 1,546,092.50 3,941,160.00 5,487,252.50
2021 815,000 663,252.50 1,478,252.50 4,007,910.00 5,486,162.50
2022 780,000 620,872.50 1,400,872.50 4,084,160.00 5,485,032.50
2023 750,000 580,312.50 1,330,312.50 4,157,272.50 5,487,585.00
2024 715,000 541,312.50 1,256,312.50 4,231,985.00 5,488,297.50
2025 675,000 504,132.50 1,179,132.50 4,307,772.50 5,486,905.00
2026 635,000 469,032.50 1,104,032.50 4,384,110.00 5,488,142.50
2027 585,000 436,012.50 1,021,012.50 4,462,827.50 5,483,840.00
2028 540,000 405,300.00 945,300.00 4,541,245.00 5,486,545.00
2029 480,000 376,950.00 856,950.00 4,628,847.50 5,485,797.50
2030 425,000 351,750.00 776,750.00 4,709,605.00 5,486,355.00
2031 360,000 329,437.50 689,437.50 4,798,260.00 5,487,697.50
2032 295,000 310,537.50 605,537.50 4,882,040.00 5,487,577.50
2033 220,000 295,050.00 515,050.00 4,972,040.00 5,487,090.00
2034 140,000 283,500.00 423,500.00 5,062,220.00 5,485,720.00
2035 50,000 276,150.00 326,150.00 5,156,800.00 5,482,950.00
2036 - 273,525.00 273,525.00 5,254,740.00 5,528,265.00
2037 5,210,000 273,525.00 5,483,525.00 - 5,483,525.00
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THE WEST ROSEVILLE SPECIFIC PLAN

The West Roseville Specific Plan (“WRSP”) is the primary land use, policy and
regulatory document used to guide development of the project area. The Specific Plan
establishes a development framework for land use, affordable housing, resource protection,
circulation, utilities and services, implementation and design. The intent is to promote the
systematic and orderly development of the Plan Area. All subsequent development projects and
related activities in the WRSP area are required to be consistent with the WRSP. The WRSP
implements the goals and policies of the City of Roseville General Plan, and augments these
goals and policies by providing specific direction to reflect conditions unique to the project and
Plan Area. The General Plan serves as the long-term policy guide for the physical, economic
and environmental growth of the City. The District is within the WRSP and is a component of
the WSRP. The WSRP comprises the District and an adjacent development known as
Fiddyment Ranch.

The portion of the WRSP area not included in the District is locally known as “Fiddyment
Ranch” and is expected commence development simultaneously with development in the
District. The Fiddyment Ranch area is planned for 3,126 single family residential units, 1,044
multi-family units and approximately 39 acres of commercial and office uses and is also the
subject of a community facilities district established by the City concurrently with the formation
of the District.

Background. In May 2001, the City Council directed staff to begin evaluating a
proposal from Westpark Associates and Signature Properties for a mixed-use development to
the west of the City. Before evaluating the specific proposal, City staff first developed a set of
“Guiding Principles” that, together with the City’s existing General Plan policies, would be used
to guide any new development proposed to the west of the City. This would ensure that the
City’s typical standards for new development were met. The City Council accepted and
approved the Guiding Principles in June 2001, and then directed staff to prepare a feasibility
analysis that evaluated the proposal through a series of technical studies. A feasibility analysis
was completed in February 2002, which evaluated the opportunities and constraints associated
with the proposed development, especially as they relate to traffic, water, wastewater, solid
waste, electricity, and fiscal impacts. The landowners submitted a formal application to the City
in April 2002, which initiated the City’s formal review process for the proposed West Roseville
Specific Plan, which included preparation of a Specific Plan, Design Guidelines, Development
Agreements, and an Environmental Impact Report. In October 2004 the process of annexation
of the land from Placer County into Roseville’s city limits was completed. At the time of WRSP
approval, the Plan Area was primarily undeveloped, with previous uses consisting of limited
agricultural enterprises including grazing, dry farming and poultry operations. Several
residences and other structures associated with past and ongoing agricultural activities were
located in the central and northern portions of the site. These include the historic Fiddyment
Ranch House and outbuildings. While agricultural operations decreased over time, a portion of a
working pistachio orchard and seasonal livestock grazing still existed on site.

Land Use Concept. The WRSP is planned primarily as a residential community
supplemented by a mix of support and employment uses, with an overall mix and intensity of
uses similar to that found in adjacent portions of the City. The project incorporates a unique
mixed-use village center, forming the centerpiece of the community. The WRSP also provides
for recreation, open space, employment and educational opportunities available to residents
both within and outside the Plan Area.
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The primary elements that comprise the form of the WRSP land use plan include: the
Community Focal Points (Village Center and Activity Core); Residential Neighborhoods; a
hierarchy of Service and Neighborhood Nodes; the Employment District; and the City Edge, all
as more particularly described below.

Village Center - The Village Center is planned as a unique and diverse mixed-
use hub of activities. The Village Center is envisioned as the heart of the WRSP, a
destination where residents will meet, shop, eat, recreate, obtain services and socialize.
The anticipated mix of uses may include retail, restaurant, service, office, public, theater,
church, school, park and high/medium density housing. Emphasis is placed on the
pedestrian, rather than the auto, and on consistency with the City’s General Plan
Pedestrian District level of service policy. The Village Center is modeled towards a
traditional urban town center rather than a suburban shopping center. The Village
Center is a part of the District.

Activity Core - The City’s Regional Sports Park is planned east of the Pleasant
Grove Wastewater Treatment Plant, encompassing a portion of the required 1000-foot
non-residential buffer. Immediately to the east of the Regional Sports Park is a planned
high school site, and further to the east and close by, Fiddyment Park. The central
proximity of these facilities, along with the inclusion of multiple vehicular, pedestrian and
bicycle connection points, are intended to facilitate accessibility between facilities and to
nearby residents. Combined, the park, school and adjacent open space areas generate
a distinct central core of active and passive recreation, education, joint use opportunities,
and community activity. The Activity Core will draw users from both within and outside
the WRSP.

Residential Neighborhoods - Low density single-family residential is the
predominant land use within the WRSP, and a defining characteristic of the community.
The Residential Neighborhoods surround the Activity Core with approximately 40% of
Plan Area units to the north and east of the Activity Core, and 60% to the south and
west. Neighborhoods include a mix of low, medium and high density residential uses
consistent with the character of the City. Schools and parks are located in
neighborhoods within walking distance of most residences. Medium and high- density
residential is incorporated, proximate to services and recreational areas and to provide a
separation between single-family residential and more intense land uses. A variety of
housing styles similar to that found elsewhere in the City are planned, including
affordable housing and designated age restricted neighborhoods.

Service and Neighborhood Nodes - Outside of the Village Center and Activity
Core, service uses and community facilities are dispersed throughout the WRSP in a
hierarchy of Service and Neighborhood Nodes. The WRSP is designed to create
interconnectivity between the various nodes and the surrounding neighborhoods. These
linkages include pedestrian and bicycle pathways along adjacent open space, paseos
and roadway corridors. In most cases, high-density residential uses have been sited
adjacent to or in close proximity to the service nodes.
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Service Nodes — Retail, office and other commercial/service uses are provided
in Service Nodes within the WRSP. The Service Nodes consist primarily of commercial
centers located along maijor circulation corridors. In most cases, high-density residential
use has been sited adjacent to or in close proximity to the service nodes. Two Business
Professional parcels have been included that may accommodate small office complexes
intended to provide services to Plan Area residents.

Neighborhood Nodes - Located internally within the residential areas, the
Neighborhood Nodes generally consist of a park combined with an elementary school.
Where feasible, the Neighborhood Nodes are located adjacent and connected to open
space areas. The Neighborhood Nodes act as a local activity amenity within each
neighborhood. Neighborhood streets are planned to be organized around the nodes to
provide easy vehicle and pedestrian access, and to establish the node as the visual
center of the neighborhood.

Employment District - Employment opportunities, consisting of industrial and
light industrial uses, are planned to the south and west of the Pleasant Grove
Wastewater Treatment Plant. These uses are intended to provide employment potential
within the City. The Employment District has good regional access via Blue Oaks
Boulevard, Pleasant Grove Boulevard and West Side Drive, and expands the City’s job
base and industrial economic development potential. Approximately 3,726 jobs (1,575 of
those industrial/light industrial, 931 business professional and 1,220 commercial) are
projected within the WRSP. Land uses within the industrial and light industrial area are
restricted within the 1,000-foot non-residential buffer to ensure compatibility with the
PGWWTP.

City Edge - The WRSP represents the planned western extent of development in
the City. As a result, the Specific Plan has been configured to include a substantial open
space buffer (267 acres) along its western edge. In addition to visually defining the
western limits of the City, the open space area creates a transition between urban uses
in Roseville and uses in unincorporated Placer County. The City Edge open space buffer
may accommodate resource preservation/mitigation programs and other City sponsored
activities.

Land Use Plan. The WRSP land use plan includes a blend of residential, service,
employment, open space and public uses. The Plan Area is statistically projected to house
approximately 20,800 residents and 3,726 employees. As shown on the table below, the WRSP
includes a total of 8,390 dwelling units on approximately 3,161 acres. Proposed land uses
include a total of approximately 685 acres set aside in open space; 285 acres for dedication to
parks; 149 acres of public/quasi-public uses; 49 acres of community commercial; 20 acres of
business professional; and 108 acres of industrial and light industrial uses.
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Figure 4-1
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The table below shows a summary of planned land uses as shown in the WRSP, along
with the land uses attributable to the respective Westpark and Fiddyment Ranch areas. Actual
uses may vary from this projection.

West Roseville Specific Plan
Summary of Land Uses (at buildout)

Fiddyment Ranch Westpark Total WRSP

Land Use Units Acres Units Acres Units Acres
Market Rate

Single-Family (1) 3,082 886.9 3,606 740.7 6,520 1,627.5

Multifamily (2) 671 49.9 228 21.5 1,027 71.4

Subtotal Market Rate 3,753 936.8 3,834 762.2 7,547 1,699.0
Affordable

Single-Family (1) 83 4.7 85 111 168 15.9

Multifamily (2) 334 20.4 341 17.9 675 38.3

Subtotal Affordable 417 25.1 426 29.0 843 541
Subtotal Residential 4170 961.9 4,260 791.2 8,390 1,753.1
Nonresidential

Village Center Comm. Comm’l (3) 0 0.0 0 14.4 0 14.4

Community Commercial 0 301 0 4.0 0 341

Business Professional 0 9.1 0 10.5 0 19.6

Industrial and Light Industrial 0 0.0 0 108.5 0 108.5

Subtotal Nonresidential 0 39.2 0 137.4 0 176.6
Subtotal Developable 4170 1,001.1 4,260 928.6 8,390 1,929.7
Public/Other

Public, Quasi Public 74.5 75.9 150.4

Open Space 335.2 349.4 684.6

Parks 220.7 64.3 285.0

Right of Way (ROW) 46.9 64.4 111.3

Subtotal Public/Other 677.3 554.0 1,231.3
Grand Total 4170 1,678.4 4,260 1,482.6 8,390 3,161.0

(1) Single-Family units include Low-Density, Medium-Density, village Center Medium-Density, and Low-Density (Active Adult).
(2) Multifamily units include Village Center (40 units) High-Density and High-Density.
(3) Residential units included in Community Commercial have been excluded from this analysis.

Residential uses in the West Roseville Specific Plan consist primarily of single-family
neighborhoods zoned for residential development of 8,390 residential units, plus 40 units of
live/work space. Approximately two-thirds of WRSP units are planned for Low Density
Residential, including designated age-restricted housing. Remaining units in the WRSP are
proposed for Medium Density Residential and High Density Residential (inclusive of units within
the Village Center). The WRSP provides for internal park and school sites (Neighborhood
Nodes), trail linkages and paseos, separated sidewalks, unique lighting fixtures, alternate
garage configurations and other elements to enhance the neighborhood environment. Medium
and High Density Residential uses are also incorporated within the Village Center. Residential
densities have been assigned based on a plan level assessment of the constraints and
opportunities of each large-lot Specific Plan parcel and anticipated long-term demand for
various housing types. As individual residential projects are designed and processed over time,
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a more detailed assessment of site, market and other conditions will occur. It is anticipated that
this process may result in the desire or need to adjust (reduce or increase) the number of units
assigned to some large-lot residential parcels. It is the intent of the WRSP to permit flexibility in
adjusting the number of residential units allocated to any residential large lot parcel in response
to market demand, subdivision and/or design review considerations, including but not limited to
transfers which do not result in additional impacts to oak trees or other natural resources. To
further this intent, units may be transferred between large lot residential parcels provided certain
conditions set forth in the WRSP are met.

Service and employment uses comprise approximately 176 gross acres of the WRSP
land uses and are planned to consist of commercial, office, general industrial and light industrial.
Included is the Village Center, envisioned as the primary focal point of the community. The
Specific Plan emphasizes compatibility and interconnectivity between uses. The WRSP Design
Guidelines promote the creation of projects that are desirable, functional, secure, create a
strong street presence, and incorporate elements (pathways, access connections, plazas,
lighting elements, shading, etc.) that promote pedestrian activity.

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. (PL Roseville, LLC’s predecessor) 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.

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 West
Roseville Specific Plan area (described above), approximately 20 miles northeast of the central
business district of Sacramento. 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 Phillip Road
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.
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Much of the area in this portion of the City has been experiencing a transition from
largely undeveloped, agriculturally oriented uses toward a mixture of suburban land uses, and
this transition has particularly intensified during the past 10 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 Westpark 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. Lands to the
west consist primarily of agricultural and rural residential uses outside of the City limits. To the
north are additional lands in the WRSP. New home construction and sales are still underway in
the vicinity of the District.

The Pleasant Grove Regional Wastewater Treatment Plant, and other potential intensive
public uses (including the recently approved Roseville Energy Park electricity generating
facility), are adjacent to and partially surrounded by the central portion of the District. A 1,000-
foot non-residential buffer (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 land in the District is generally level topography, currently with large open annual
grassland areas. 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.

The District comprises approximately 928.5 net developable acres (approximately 1,483
gross acres, which includes land planned for public uses and not subject to the Special Tax)
zoned for residential development of 3,566 single-family residences and 694 multi-family units
on 794.5 acres, and approximately 18.4 gross acres of commercial uses, 108.5 gross acres of
industrial uses and 10.5 acres of business professional uses, 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 414 acres) that will not be
subject to the Special Tax.

The property in the District is within the presently constituted County Assessor’s Parcel
Nos. 017-100-021, 017-100-043, 017-100-044, 017-150-003, and 017-150-037. As property
develops, new parcel numbers will be established for each parcel created by a final subdivision
map.

The District represents only a portion of the WRSP area, being the southern and
southwestern portion of the specific plan area. The West Roseville Specific Plan area permits
the development of a total of 8,390 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. See “Development Agreement”
below. See also “THE WEST ROSEVILLE SPECIFIC PLAN” above. 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 Ranch” and
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commenced development simultaneously with development in the District. The Fiddyment
Ranch area is planned for 4,170 residential units and is also the subject of a community facilities
district formed by the City concurrently with formation of the District.

Maps. A District boundary map and large lot map are shown on the following pages.
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Anticipated Development in the District

The Developer, PL Roseville LLC, is a joint venture whose merchant homebuilder
members include Pulte Home Corporation (“Pulte”), Centex Homes (“Centex”) and Lennar
Renaissance, Inc. (“Lennar”). The respective members have provided the following information
with respect to development within the District. No assurance can be given that all information is
complete. No assurance can be given that development of the property will be completed, or
that it will be completed in a timely manner. Since the ownership of the parcels is subject to
change, the development plans outlined below may not be continued by the subsequent owner
if the parcels are sold, although development by any subsequent owner will be subject to the
WRSP, the Development Agreement and the policies and requirements of the City. No
assurance can be given that the plans or projections detailed below will actually occur.

The Developer 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. See
“THE WEST ROSEVILLE SPECIFIC PLAN” above.

The Developer plans to develop the residential use land in the District to finished lot
status and subsequently sell such finished lots to the homebuilder members or their affiliates.
The Developer plans to sell the non-residential use property to others for development and
indicates that it is possible that it will sell a portion of the residential property to other merchant
homebuilders or others for development, depending upon market conditions.

Entitlements. Property within the District encompasses approximately 1,484 gross
acres, of which approximately 928 net acres are expected to be available for development.
Development plans include 3,566 low- and medium-density residential homes (of which 704 lots
are age-restricted units and 85 lots are designated for middle-income affordable housing units)
and 694 high-density residential units (including 341 designated for affordable housing)
consistent with the zoning designations of the West Roseville Specific Plan, as well as 18.4
acres of commercial uses, 108.5 acres of industrial uses and 10.5 acres of business
professional uses. 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. The Developer purchased the property with a phased large lot
tentative map approved for Phases 1, 2, 3 and 4 of development within the District. The
Developer purchased the property with the large lots in Phases 1 and 2 final mapped. The final
map designates 26 large lots, most of which will become residential “villages” to be sold to
merchant builders. As tentative maps for small lots (individual residential lots) in the villages are
approved, the Developer obtains a final small lot map of the respective villages. In 2005, small
lot tentative maps were approved by the City for Villages 1 through 7 in Phase 1 of development
in the northeastern area of the District. These villages include 1,325 residential units. In late
2005 and early 2006, the City approved final small lot maps for Village 1 (phases 1, 2, and 3)
and Villages 3 through 7. Small lot tentative maps for Villages 8 and 21 in Phase 2 were
approved in April 2006. Approval of small lot tentative maps for the remaining villages in Phase
2 is expected in the second and third quarters of 2006. Phase 2 villages are expected to include
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approximately 1,401 residential units. Low- and medium-density residential lots are expected to
range from approximately 3,850 to 7,875 square feet.

The Developer currently expects to obtain small lot tentative maps for the remainder of
the property in two additional phases, with approval of maps for residential villages in Phase 3
projected in late 2006 and approval of maps for residential villages in Phase 4 expected in the
third quarter of 2007, depending on market conditions. Small lot final maps would then be
recorded against portions of those larger small lot tentative mapped villages. It is envisioned
that the small lot final maps will coincide with merchant builder takedowns of lots within each of
the remaining villages in Phases 3 and 4.

The Developer expects to sell finished lots as small lot final-mapped land with all
infrastructure and lot improvements completed at the time of sale. The Developer has entered
into purchase and sale agreements with each member homebuilder under rolling-option
takedowns for Villages 1 through 8, 21, and 22. These villages include 1,769 residential units
and have expected completion dates beginning in May 2006. The Developer’s initial sale was
49 units in Village 7 sold to Pulte in May 2006, followed by 150 lots in Village 1 in June 2006.
Additional sales are projected for June, July and August 2006.

The following table outlines the current lotting plan, excluding parks, schools, rights of

way and open space parcels of approximately 544 acres, which are not subject to the Special
Tax. Additional changes to the land use plan will change the information on this table.
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City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Summary of Proposed Land Uses

Estimated
Small Lot Small Lot
Tentative Final Map
Parcel Land Use Acres Units Map Status Record Date
Phase 1
W-1 Low Density Residential (Age Restricted) 85.4 404 Approved Recorded
W-2 Low Density Residential (Age Restricted) 61.5 300 Approved Dec. 2006
W-3 Low Density Residential 38.1 198 Approved Recorded
Ww-4 Low Density Residential 31.4 147 Approved Recorded
W-5 Low Density Residential 23.0 88 Approved Recorded
W-6 Low Density Residential 22.8 77 Approved Recorded
W-7 Low Density Residential 27.9 111 Approved Recorded
Subtotal 290.1 1,325
Phase 2
W-8 Low Density Residential 42.3 168 Approved Aug. 2006
W-10 Low Density Residential 54 .1 245 Submitted Sep. 2006
W-11 Low Density Residential 323 130 Submitted Nov. 2006
W-12 Low Density Residential 18.9 79 Submitted Nov. 2006
W-21 Village Center — Med/High Density Res 16.8 138 Approved Jul. 2006
W-22 Village Center — Med/High Density Res 16.8 138 Submitted Aug. 2006
W-24 Village Center — Med/High Density Res 12.5 115 In process Apr. 2007
W-25 Village Center — High Density Residential 12.4 213 In process Dec. 2006
W-26 Village Center — High Density Residential 10.0 165 In process Jan. 2007
W-32 Village Center — Community Commercial 7.2 N/A * *
W-33 Village Center — Community Commercial 7.2 N/A x x
Subtotal 230.5 1,391
Phase 3
W-13 Low Density Residential 17.0 74 In process Mar. 2007
W-14 Low Density Residential 31.7 158 In process Mar. 2007
W-15 Low and High Density Residential 27.6 245 In process Mar. 2007
W-16 Low Density Residential 20.6 98 In process Mar. 2007
W-29 Medium Density Residential 8.0 103 In process Mar. 2007
W-63 Business Park 10.5 _N/A * *
Subtotal 115.4 678
Phase 4
W-9 Low Density Residential 31.9 193 In process May 2008
W-17 Low Density Residential 46.0 261 In process May 2008
W-18 Low Density Residential 71.2 236 In process May 2008
W-19 Med. Density Residential 21.9 118 In process May 2008
W-28 Low Density Residential 9.0 58 In process May 2008
W-30 Community Commercial 4.0 N/A * *
W-60 Industrial 34.3 N/A * *
W-61 Light Industrial 35.9 N/A * *
W-62 Light Industrial 38.3 N/A * *
Subtotal 292.5 866
TOTAL 928.5 4,260

. Non-residential use property is expected to be sold for development by others; estimated date not determinable as timing
will depend on market conditions and construction timeline of the ultimate end-users.
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Infrastructure and Utilities. Infrastructure improvements in the District began in April
2005, and completion of infrastructure for the 1,325 homes in Phase 1 is expected by mid-2006.
These improvements include basic streets, sidewalks, water, sewer, drainage, concrete curb,
gutter and paving and all of the relevant utilities in the basic streets. These improvements
provide access to the villages within the southeastern portion of the District. Improvement work
is planned to proceed as necessary to facilitate sales of land to the merchant builders. Each
merchant builder member is expected to buy land with final map approval with all “on-site”
infrastructure improvements completed when the merchant builder purchases land from the
Developer.

Total basic (sometimes referred to as “backbone”) infrastructure cost for development in
the District is estimated to be approximately $270.5 million, based on the CFD Hearing Report
and the Developer's April 2006 estimate. This figure reflects the most up-to-date information
available at the time the CFD report was prepared, and it is expected that these cost figures will
be revised as more detailed and updated information becomes available. The Developer is
responsible for the construction of the infrastructure improvements and other costs. Bonds
authorized for the District in 2005 provided approximately $48.1 million in net proceeds. See
“THE IMPROVEMENTS - Construction and Acquisition of the Improvements and Payment of
Fees” below.

All typical urban utility services for finished lots are available at the lots or will be
extended to the lots. These utilities include electric power, natural gas, telephone, cable
television, water, and sanitary sewer and storm water facilities. The City provides electric, police
and fire services. Pacific Gas & Electric provides natural gas, and the South Placer Water
Agency provides water. The South Placer Municipal Sewer District provides sewer and storm
water facilities.

As of April 2006, the Developer has expended approximately $98.9 million on backbone
infrastructure and in-tract improvements, and has received reimbursements of approximately
$27.6 million for authorized facilities constructed in the District. In addition, the Developer has
expended approximately $12.8 million to construct school facilities in the District.

Projected Construction Schedule. Construction of Phase 1 backbone infrastructure
improvements by the Developer, which includes all of the Improvements for the initial 1,325
homes to be developed in the District, is substantially complete. Backbone infrastructure work
for Phase 2 began in late 2005, with completion expected in late 2006. Phase 3 improvement
plans are designed and are awaiting City approval. It is anticipated that construction will begin in
mid-2006 with completion scheduled for late 2006. Construction of such infrastructure for Phase
4 is expected in 2007. Upon completion of various components of such infrastructure, the
Developer has been reimbursed for the cost thereof from proceeds of the 2005 Series Bonds,
and similar procedures are expected for the 2006 Series Bond proceeds.

The pace of home construction in the District will be determined largely by market
conditions and demand for homes.

Affordable Units. Under the Development Agreement, 10% of the residential units (or
426 units) to be constructed in the District are planned to be available to buyers and renters as
detached or attached single-family residential units affordable to persons in very-low to middle
income households. The Developer has entered into an agreement with the City governing the
availability of such units. The Developer currently anticipates that these 85 of the 426 units will
be located on portions of Village 19 as units available to middle income households to
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purchase. In addition, the Developer anticipates that 341 units will be located on portions of
Villages 25, 28, and 29 as very low-income and low-income rental units. 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

General. The Developer has been assigned and has assumed the development
agreement dated February 18, 2004 (the “Development Agreement”) with the City in
accordance with applicable state and local codes. 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 West Roseville Specific Plan area. All of the property
in the District is subject to the requirements of the Development Agreement as well as the West
Roseville Specific Plan. The Development Agreement was entered into in accordance with
Sections 65864 through 65869.5 of the California Government Code, as implemented through
Article V, Chapter 19.84 of the City’s Zoning Ordinance No. 802. The Development Agreement
is the primary implementation tool for the West Roseville Specific Plan and is intended to create
a binding contract between the City, the Developer, and their assigned successors in interest. It
sets forth the needed infrastructure improvements, park dedication requirements, timing and
method for financing improvements and other specific performance obligations of the City and
the Developer as such obligations relate to development of the property in the District, including
the terms, conditions, rules, regulations, entitlements, vested rights and other provisions relating
to the development of the property in the District according to the West Roseville Specific Plan
entitlements. It includes provisions relating to infrastructure improvements, public dedication
requirements, landscaping amenities, and other obligations of the parties. The Development
Agreement has a 20-year term, runs with the property, and may be modified only by mutual
consent of the City and the Developer in a manner consistent with the West Roseville Specific
Plan. With the Development Agreement in place, subject to compliance with the terms of the
Development Agreement, construction of homes within the District may occur upon City
approval of subdivision maps, satisfaction of certain design requirements and conditions of such
maps and issuance of building permits. The Development Agreement will be binding on the
Developer and all successor owner-developers of property in the District.

Land use and development entitlements granted under the Development Agreement for
property in the District are consistent with the West Roseville Specific Plan described under the
caption “THE WEST ROSEVILLE SPECIFIC PLAN” and summarized above.

Improvements. The Development Agreement sets forth the responsibility of the
Developer and its successors for a portion of the costs of certain public improvements required
for its development within the West Roseville Specific Plan area. Funding of the Improvements
with District bond proceeds will satisfy a portion, but not all, of the relevant obligations of the
District for infrastructure improvements required by the Development Agreement. The
improvements not funded from bond proceeds or Special Taxes are required to be funded by
the Developer. See “THE IMPROVEMENTS” below.

Merchant Builder Development
The Developer is an entity owned by three merchant homebuilders (Pulte, Centex, and

Lennar as noted above) who expect to separately own and develop most of the single family
residential land in the District.
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Pulte is under contract to purchase 1,146 residential lots in the District. The initial
projection of homesite development for such lots is shown below:

Begin Home

Construction

No. of

Parcel Homes
W-1 and W-2 704
W-3A 102
W-7 111
W-8A 91
W-21 138

June 2006
July 2006
June 2006
Dec. 2006
Dec. 2006

First

Open Home Initial Avg.

Model Sale Square

Homes Closings Footage
Sep. 2006 Oct. 2006 2,100
July 2006 Nov. 2006 2,300
Jun. 2006 Oct. 2006 2,800
Mar. 2007 May 2007 3,000
Mar. 2007 May 2007 1,900

Centex is under contract to purchase 243 residential
projection of homesite development for such lots is shown below:

Begin Home

Construction

No. of

Parcel Homes
W-3B 96
W-4 147

Lennar is under contract to purchase 380 residential lots in the District. The initial

Jul. 2006
Jul. 2006

lots in the District. The initial

Open First Home
Model Sale
Homes Closings

Nov. 2006 Dec. 2006
Nov. 2006 Dec. 2006

projection of homesite development for such lots is shown below:

No. of Begin Home

Parcel Homes Construction
W-5 88 Jul. 2006
W-6 77 Jul. 2006
W-8B 77 Dec. 2006
W-22 138 Dec. 2006

-34-

Open
Model
Homes

First Home
Sale
Closings

Nov. 2006
Nov. 2006
Mar. 2007
Mar. 2007

Dec. 2006
Jan. 2007
May 2007
May 2007

Initial Avg.
Square

Footage
2,100

2,400

Initial Avg.
Square

Footage
3,000

3,000
2,600
1,400



Environmental Matters

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).

Wetland Conditions. According to the City’s planning department, some jurisdictional
wetlands will be affected by the development within the District; however, the Developer has
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.

THE IMPROVEMENTS
Eligible Facilities

The 2006 Bonds will provide a funding source to the Developer for moneys expended for
a portion of the cost of the Improvements and for certain developer fees paid or to be paid by
the Developer.

The Improvements eligible to be financed by the District are set forth in the Resolution of
Intention and in the Community Facilities District Hearing Report dated September 3, 2004
prepared for the Developer by Economic & Planning Systems, Inc., Sacramento, California, in
connection with the formation of the District.

The eligible Improvements authorized are described in the CFD Hearing Report as
follows.

Transportation Improvements. Authorized facilities include the following
transportation-related improvements:

Fiddyment Road

Del Webb Boulevard

Pleasant Grove Boulevard

Village Green Drive

Bob Doyle Drive

Phillip Road

Upland Drive

West Side Drive

Market Street

Loop Street D

Residential Street C

Village Center Streets, as indicated in Specific Plan
Loop Street D

Other public roadway improvement required to meet the needs of
the project
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Eligible roadway improvements include, but are not limited to: 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, 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 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.

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 WRSP. 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: site
clearing, grading and paving; curbs and gutters; recycled water storage tanks, booster pump
stations and all appurtenances thereto; wells; water treatment; standby 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.

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. Eligible
improvements also include access improvements to the Pleasant Grove Wastewater Treatment
Plant.

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.

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

Other 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:
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, 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.

Estimated Cost of the Improvements

The total estimated cost of the Improvements at buildout, as shown in the Developer’'s
April 2006 cost estimate is approximately $270.5 million. Approximately $67.0 million of this
amount is projected to be financed by the 2005 and 2006 Bonds. The remaining costs are
anticipated to be funded by the Developer. Of the $270.5 million, backbone infrastructure
comprises approximately $89.7 million, City/County Fees make up approximately $96.8 million,
and school costs amount to approximately $83.9 million. These amounts are estimates and
actual backbone infrastructure costs, City/County fees, and schools costs are expected to
change as more detailed and updated information becomes available. The cost of the
Improvements to be financed the 2006 Bonds will initially be paid for by the Developer, with the
Developer being reimbursed for certain of such improvement expenditures from the proceeds of
the 2006 Bonds, as well as the 2005 Bonds. See “OWNERSHIP OF PROPERTY WITHIN THE
DISTRICT” below for a description of sources of funding available to the Developer.
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Westpark Community Facilities District No. 1 (Public Facilities)
Summary of Authorized Facilities and Estimated Cost

Facility Costs Projected Total Cost
Backbone Infrastructure " $ 89,718,770
City/County Costs and Fees @ 96,798,285
Schools 83,971,840
Total $270,488,895

) Developer’s estimate as of April 2006.
@ 2003 dollars, uninflated figures from the CFD Hearing Report.

The Special Tax Formula provides that the funding of Improvement costs can also be
made from collections of the Special Tax available as the “pay-as-you-go” component of Special
Taxes. The pay-as-you-go funding component could provide for funding of the cost of the
Improvements in excess of the amount provided from Bond proceeds (if such proceeds are not
sufficient) through annual Special Tax collections in excess of the amount needed to pay the
debt service. The City and the Developer do not presently contemplate utilizing this funding
mechanism. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS - Special Tax
Methodology” and “ — Special Tax Fund.”

Construction and Acquisition of the Improvements and Payment of Fees

The Developer expects construction of the Improvements to be completed in a timely
manner in order to meet the projected dates for home construction and sale in the planned
phases. Construction of off-site improvements for initial development in the District commenced
in April 2005 and in-tract improvements commenced in August 2005. Initial finished lots were
completed in May 2006, in time for the initial sale of lots, which was 49 lots in Village 7 sold to
Pulte.

In connection with the issuance of the Bonds, the City and the Developer has entered
into a Funding, Construction and Acquisition Agreement (the “Acquisition Agreement”), which
provides that the Developer will construct (or cause to be constructed or funded) the portion of
the Improvements consisting of roadways and related facilities. The City, upon completion of
construction and acceptance by the City, will purchase the Improvements. Upon completion of
the Improvements and acceptance by the City, proceeds of the Bonds will be used to pay a
portion of the purchase price of the Improvements pursuant to the terms of the Acquisition
Agreement. The Developer will be responsible for the portion of the cost of construction of the
Improvements not paid with Bond proceeds.
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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 2006
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 2006 Bonds, or the ability
to control who becomes a subsequent owner of any property within the District.

The Developer has provided the information set forth in this section entitled
“OWNERSHIP OF PROPERTY WITHIN THE DISTRICT.” No assurance can be given that all
information is complete. In addition, any Internet addresses included below are for reference
only, and the information on those Internet sites is not a part of this Official Statement or
incorporated by reference into this Official Statement.

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 2006 Bonds are secured only by the Special
Taxes and moneys available under the Fiscal Agent Agreement. See “SECURITY AND
SOURCES OF PAYMENT FOR THE BONDS” and “SPECIAL RISK FACTORS” herein.

The Developer

PL Roseville, LLC (the “Developer’) owns all of the land within the District. The
Developer has owned the property since March 2005. Pulte is the day-to-day managing
member of the Developer and Lennar is the authorized co-managing member. Each of the three
merchant builder members of the Developer is expected to acquire villages in the District and
build and sell homes independently from the others. A portion of the property may also be sold
to other merchant builders for development and the owner currently expects to sell all of the
non-residential property to others.

Developer Financing Plan. The development of the backbone infrastructure
improvements and the payment of the Special Taxes will primarily be funded from contributions
from the members of the Developer, advances from its existing banking arrangements—
including revolving lines of credit with Barclay’s Capital Real Estate (‘BCRE”)—and internal
funds generated from sales of lots to merchant builders. BCRE has provided the Developer with
a secured revolving line of credit with an initial maximum commitment of $360,000,000 for a
term of 3 years commencing June 9, 2005. The maximum loan commitment amount will be
reduced to $345,000,000, $300,000,000, and $225,000,000 commencing September 1, 20086,
March 1, 2007, and September 1, 2007, respectively. The Developer also has two, one-year
renewal options under its secured revolving line of credit with BCRE. If the Developer exercises
said options, the maximum loan commitment will be reduced to $100,000,000 and $30,000,000
as of June 1, 2008 and June 1, 2009, respectively.

The Developer is not a homebuilder and expects to sell all of the land in the District to

merchant homebuilders and commercial and industrial purchasers for development as
infrastructure improvements are