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(except to the limited extent described in this Official Statement) or the State or any of their respective political subdivisions
is pledged to the payment of the Bonds. Other than the Special Tax Revenues, no taxes are pledged to the payment of the
Bonds. The Bonds do not constitute a general obligation of the City, but are limited obligations of the City payable solely
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MATURITY SCHEDULE
(see inside cover)

This cover page contains certain information for quick reference only. It is not a summary of essential information about
the Bonds. Potential investors should read this entire Official Statement to obtain information essential for making an
informed investment decision. Investment in the Bonds involves risks that may not be appropriate for some investors. See
"BOND OWNERS' RISKS" for a discussion of special risk factors that should be considered in evaluating the investment
quality of the Bonds.
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Beach, California. It is anticipated that the Bonds, in book-entry form, will be available for delivery through the facilities of DTC on or
about August 12, 2015.
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The date of this Official Statement is: July 30, 2015.



MATURITY SCHEDULE

$48,310,000 Serial Bonds
(Base CUSIPt: 777870)

Maturity Principal Interest
(September 1) Amount Rate Yield Price CUSIPt
2018 $ 965,000 3.000% 2.160% 102.467 VFO
2019 2,230,000 4.000 2.450 105.944 VG8
2020 2,320,000 5.000 2.790 110.346 VH6
2021 2,435,000 5.000 3.050 110.701 VJ2
2022 555,000 3.000 3.370 97.693 VL7
2022 2,000,000 5.000 3.370 110.154 VK9
2023 2,675,000 5.000 3.530 110.223 VM5
2024 2,805,000 5.000 3.660 110.244 VN3
2025 945,000 3.500 3.780 97.674 VQ6
2025 2,000,000 5.000 3.780 110.122 VP8
2026 3,080,000 5.000 3.880 109.247 C VR4
2027 3,230,000 5.000 3.960 108.553 C VS2
2028 3,395,000 5.000 4.040 107.864 C VTO
2029 3,565,000 5.000 4.110 107.266 C VU7
2030 740,000 4.000 4.180 98.002 VW3
2030 3,000,000 5.000 4.180 106.672 C VV5
2031 3,925,000 5.000 4.240 106.165 C VX1
2032 4,120,000 5.000 4.280 105.829 C VY9
2033 4,325,000 5.000 4.310 105.578 C VZ6

$15,000,000 5.000% Term Bond due September 1, 2037, Yield: 4.390%, Price: 104.912 C
CUSIPt No. 777870 WAO

$4,550,000 4.250% Term Bond due September 1, 2037, Yield: 4.390%, Price: 98.032
CUSIPT No. 777870 WB8

T Copyright 2015, CUSIP Global Services, and a registered trademark of the American Bankers Association. CUSIP data
is provided by CUSIP Global Services, which is managed on behalf of American Bankers Association by S&P Capital 1Q.
Neither the District nor the Underwriters assume any responsibility for the accuracy of the CUSIP data.

C: Priced to the optional par call date of September 1, 2025.
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GENERAL INFORMATION ABOUT THIS OFFICIAL STATEMENT

Use of Official Statement. This Official Statement is submitted in connection with the sale of the Bonds
referred to herein and may not be reproduced or used, in whole or in part, for any other purpose. This Official
Statement is not to be construed as a contract with the purchasers of the Bonds. Statements contained in this
Official Statement which involve estimates, forecasts or matters of opinion, whether or not expressly so described
herein, are intended solely as such and are not to be construed as a representation of facts

Estimates and Forecasts. When used in this Official Statement and in any continuing disclosure by the
District or the City, in any press release and in any oral statement made with the approval of an authorized officer
of the District or the City, the words or phrases "will likely result,” "are expected to," "will continue," "is
anticipated," "estimate," "project," "forecast," "expect,” "intend" and similar expressions may identify "forward
looking statements." Such statements are subject to risks and uncertainties that could cause actual results to
differ materially from those contemplated in such forward-looking statements. Any forecast is subject to such
uncertainties. Inevitably, some assumptions used to develop the forecasts will not be realized and unanticipated
events and circumstances may occur. Therefore, there are likely to be differences between forecasts and actual
results, and those differences may be material. The information and expressions of opinion herein are subject to
change without notice, and neither the delivery of this Official Statement nor any sale made hereunder shall,
under any circumstances, give rise to any implication that there has been no change in the affairs of the District or
the City since the date hereof.

Limit of Offering. No dealer, broker, salesperson or other person has been authorized by the City or the
Underwriters to give any information or to make any representations other than those contained herein and, if
given or made, such other information or representation must not be relied upon as having been authorized by
any of the foregoing. This Official Statement does not constitute an offer to sell or the solicitation of an offer to
buy nor shall there be any sale of the Bonds by a person in any jurisdiction in which it is unlawful for such person
to make such an offer, solicitation or sale.

Involvement of Underwriters. The Underwriters have reviewed the information in this Official Statement
in accordance with, and as a part of, its responsibilities to investors under the federal securities laws as applied to
the facts and circumstances of this transaction, but the Underwriters do not guarantee the accuracy or
completeness of such information. The information and expressions of opinions herein are subject to change
without notice and neither delivery of this Official Statement nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of the City or the District since
the date hereof. All summaries of the Fiscal Agent Agreement or other documents referred to in this Official
Statement, are made subject to the provisions of such documents, respectively, and do not purport to be
complete statements of any or all of such provisions.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS OFFERED
HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. THE UNDERWRITERS MAY
OFFER AND SELL THE BONDS TO CERTAIN DEALERS, INSTITUTIONAL INVESTORS AND OTHERS AT
PRICES LOWER THAN THE PUBLIC OFFERING PRICE STATED ON THE COVER PAGE HEREOF AND SAID
PUBLIC OFFERING PRICE MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITERS.

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, IN RELIANCE UPON AN EXCEPTION FROM THE REGISTRATION REQUIREMENTS
CONTAINED IN SUCH ACT. THE BONDS HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE
SECURITIES LAWS OF ANY STATE.

The City maintains an Internet website, but the information on that website is not incorporated in this
Official Statement.
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OFFICIAL STATEMENT

$67,860,000
CITY OF ROSEVILLE
WESTPARK COMMUNITY FACILITIES DISTRICT NO. 1 (PUBLIC FACILITIES)
SPECIAL TAX REFUNDING BONDS
SERIES 2015

This Official Statement, including the cover page, inside cover and attached appendices,
is provided to furnish information regarding the bonds captioned above (the "Bonds") to be
issued by the City of Roseville (the "City") on behalf of the City of Roseville Westpark
Community Facilities District No. 1 (Public Facilities) (the "District").

Any statements made in this Official Statement involving matters of opinion or of
estimates, whether or not so expressly stated, are set forth as such and not as representations
of fact, and no representation is made that any of the estimates will be realized. Definitions of
certain terms used herein and not defined herein have the meaning set forth in the Fiscal Agent
Agreement. See “APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE FISCAL
AGENT AGREEMENT.”

INTRODUCTION

This introduction is not a summary of the entire Official Statement. It is only a brief
description of and guide to, and is qualified by, more complete and detailed information
contained throughout the Official Statement, including the cover page, inside cover and
attached appendices, and documents summarized or described in this Official Statement. A full
review should be made of the entire Official Statement. The offering of the Bonds to potential
investors is made only by means of the entire Official Statement.

Authority for Issuance of the Bonds. The Bonds are issued pursuant to the
provisions of the Mello-Roos Community Facilities Act of 1982, as amended (Sections 53311, et
seq., of the Government Code of the State of California) (the "Act") and pursuant to a Fiscal
Agent Agreement dated as of August 1, 2015 (the "Fiscal Agent Agreement") between the
City and The Bank of New York Mellon Trust Company, N.A., Los Angeles, California, as fiscal
agent (the "Fiscal Agent"), the Resolution of Formation and Resolution No. 15-323 (the
"Resolution of Issuance") adopted on July 15, 2015 by the City Council of the City (the "City
Council"). The authorized amount of bonds for the District was set at a maximum of
$80,000,000; no additional bonds (excluding possible refunding bonds) are allowed to be issued
in the future under the Fiscal Agent Agreement. See "THE BONDS — Authority for Issuance."

The City. The City is located in central Placer County (the "County") within the greater
Sacramento region. It lies on the Highway 80 corridor between the City of Sacramento and the
City of Auburn. For economic and demographic information regarding the area in and around
the City, see APPENDIX A.



Description of the Bonds. The Bonds will be issued in denominations of $5,000 or any
integral multiple of $5,000. Interest is payable semiannually on each March 1 and September 1,
commencing March 1, 2016. See "THE BONDS."

The Bonds will be initially issued only in book-entry form and registered to Cede & Co.
as nominee of The Depository Trust Company, New York, New York ("DTC"), which will act as
securities depository of the Bonds. Principal and interest (and premium, if any) on the Bonds is
payable by the Trustee to DTC, which remits such payments to its Participants for subsequent
distribution to the registered owners as shown on the Trustee’s books.

Purpose of the Bonds. Proceeds of the Bonds will be used primarily to refund all of the
District’s outstanding "City of Roseville Westpark Community Facilities District No. 1 (Public
Facilities) Special Tax Bonds, Series 2005" (the "2005 Bonds") and outstanding "City of
Roseville Westpark Community Facilities District No. 1 (Public Facilities) Special Tax Bonds,
Series 2006" (the "2006 Bonds" and together with the 2005 Bonds, the “Prior Bonds”).
Proceeds of the Prior Bonds were used to finance infrastructure improvements in the District, all
of which have been completed. Proceeds of the Bonds will also be used to establish a debt
service reserve fund for the Bonds, and pay costs of issuance. See "FINANCING PLAN."

Security and Sources of Payment for the Bonds. The City Council annually levies
special taxes on the property in the District (the "Special Taxes") in accordance with the First
Amended Rate and Method of Apportionment for City of Roseville Westpark Community
Facilities District No. 1 (Public Facilities), as amended in August 2013 (the "Special Tax
Formula"), which is attached as APPENDIX B to this Official Statement. The Bonds are
secured by and payable from a first pledge of the net proceeds of the Special Taxes (as more
particularly defined in the Fiscal Agent Agreement, the "Special Tax Revenues"), subject to the
conditions contained in the Fiscal Agent Agreement. The Bonds will also be secured by certain
funds and accounts established and held under the Fiscal Agent Agreement. In particular, a
debt service reserve fund (the "Reserve Fund") will be established in connection with the
issuance of the Bonds in an amount equal to the Reserve Requirement (as defined in this
Official Statement). See "FINANCING PLAN — Sources and Uses of Funds" and "SECURITY
FOR THE BONDS."

Pursuant to the Act, the Resolution of Formation (as defined herein), and the Fiscal
Agent Agreement, so long as any Bonds are outstanding, the City will annually levy the Special
Tax against all land within the District taxable under the Act in accordance with the proceedings
for the authorization and issuance of the Bonds and to make provision for the collection of the
Special Tax in amounts which will be sufficient to pay interest on, principal of and redemption
premium (if any) on the Bonds as such becomes due and payable and to replenish the Reserve
Fund (as defined herein) as necessary. See "SECURITY FOR THE BONDS - Special Taxes"
herein.

Unpaid Special Taxes do not constitute a personal indebtedness of the owners of
any of the parcels within the District. In the event of delinquency, proceedings may be
conducted only against the real property on which the Special Tax is delinquent. The
unpaid Special Taxes are not required to be paid upon sale of property within the District.

Covenant to Foreclose. The City has covenanted in the Fiscal Agent Agreement to
cause foreclosure proceedings to be commenced and prosecuted against certain parcels with
delinquent installments of the Special Taxes. For a more detailed description of the foreclosure



covenant see "SECURITY FOR THE BONDS - Delinquent Payments of Special Tax; Covenant
for Superior Court Foreclosure."

Formation of the District and Bond Issuances. On September 15, 2004, the City
Council adopted Resolution No. 04-439 (the “Resolution of Formation”), which formed the
District. The District was established and authorized to incur bonded indebtedness in an
aggregate principal amount not to exceed $80,000,000 at a special election in the District held
on the same day. Bonds were issued for the District in 2005 and 2006 in the aggregate amount
of $80,000,000.

The District. The District is partially developed in the northwestern portion of the City
within the City's West Roseville Specific Plan (“WRSP”). The land in the District is also known
locally as the “Westpark” neighborhood. Initial homebuilding activity began in late 2005 and as
of the 2014-15 County Assessor’s tax roll, 2,157 parcels are improved with residential uses,
most of which are low or medium density single family homes (additional homes have been
constructed and are under construction since the roll date of January 1, 2014). Homebuilding is
ongoing.

The District comprises approximately 928 net acres and currently constitutes 2,597
parcels. The District is approved for 3,819 single family residential homes (of which 704 lots are
to be age-restricted units and 777 multifamily residential units (including 462 designated for
affordable housing)) under the zoning designations of the WRSP, as well as 16.8 acres of
commercial uses (13.8 acres of which are subject to the Special Tax and 3.0 acres of which are
not) and 88.1 acres of industrial uses (none of which are subject to the Special Tax). See “THE
DISTRICT.”

Most of the undeveloped land in the District subject to the Special Tax is currently owned
by one of four merchant homebuilder entities, affiliates of Lennar Corporation, PulteGroup Inc.,
Meritage Homes Corporation and KB Home, respectively, each having purchased (directly or
following a sale to a third party) the property from West Roseville, LLC (the “Master
Developer”), whose sole remaining holding subject to the Special Tax is an approximate 12-
acre parcel designated for high density residential use. Land in the District also includes land
planned for open space and public parks and not subject to the Special Tax. The original
master planner of development in the District was 1600 Placer Investors, L.P., whose ownership
interests were succeeded by PL Roseville, LLC, an entity comprised of entities controlled by the
homebuilders Pulte Home Corporation, Centex Homes and Lennar Homes, which entity
acquired the property in 2005. The three member entities of PL Roseville, LLC, as
homebuilders, intended to independently develop homes in the District.

Value Estimate of Property in the District. In connection with valuing property in the
District, the City reports that the 2014-15 County assessed valuation (the "Assessed
Valuation") of the property in the District is $884,290,969, $801,095,421 of which represents
developed property (having an assessed vertical improvement value) and the remainder of
which represents undeveloped property.

In order to provide an alternate valuation of certain undeveloped parcels in the District,
the City ordered an appraisal of such land (the "Appraisal"), dated July 15, 2015, prepared by
Seevers Jordan Ziegenmeyer, Rocklin, California (the "Appraiser"), as described herein under
the caption “SPECIAL TAX REVENUE AND VALUE ESTIMATE OF PROPERTY WITHIN THE
DISTRICT — Appraisal of Certain Undeveloped Land.” The Appraisal estimates the value of the
undeveloped properties subject to the Appraisal, all of which are subject to the Special Tax, to



be $156,580,000. For properties subject to the Special Tax and not included in the Appraisal,
the 2014-15 County assessed valuation is $801,095,421. The aggregate value of the property
in the District includes both the appraised value of the subject properties of the Appraisal and
the assessed value of the remainder. Based upon the $957,675,421 total valuation of property
in the District subject to the Special Tax and an aggregate outstanding principal amount of
Bonds of $67,860,000, the value-to-lien ratio for property in the District is approximately 14 to 1
(this does not include Overlapping Debt).

Redemption of Bonds Before Maturity. The Bonds are subject to optional
redemption, mandatory sinking fund redemption and special mandatory redemption from
prepaid Special Taxes. See "THE BONDS — Redemption."

Risk Factors Associated with Purchasing the Bonds. Investment in the Bonds
involves risks that may not be appropriate for some investors. See "BOND OWNERS' RISKS"
for a discussion of certain risk factors which should be considered, in addition to the other
matters set forth in this Official Statement, in considering the investment quality of the Bonds.

Limited Obligation of the City. The general fund of the City is not liable and the
full faith and credit of the City is not pledged for the payment of the interest on, or
principal of or redemption premiums, if any, on the Bonds. The Bonds are not secured
by a legal or equitable pledge of, or charge, lien or encumbrance upon, any property of
the City or any of its income or receipts, except the money in the Special Tax Fund
(described herein) established under the Fiscal Agent Agreement, and neither the
payment of the interest on nor principal of or redemption premiums, if any, on the Bonds
is a general debt, liability or obligation of the City. The Bonds do not constitute an
indebtedness of the City within the meaning of any constitutional or statutory debt
limitation or restrictions and neither the City Council, the City nor any officer or
employee thereof is liable for the payment of the interest on or principal of or redemption
premiums, if any, on the Bonds other than from the proceeds of the Special Taxes
(described herein) and the money in the Special Tax Fund, as provided in the Fiscal
Agent Agreement.

Summary of Information. Brief descriptions of certain provisions of the Fiscal Agent
Agreement and certain other documents are included herein. The descriptions and summaries
of documents herein do not purport to be comprehensive or definitive, and reference is made to
each such document for the complete details of all its respective terms and conditions, copies of
which are available for inspection at the office of the City. All statements herein with respect to
certain rights and remedies are qualified by reference to laws and principles of equity relating to
or affecting creditors’ rights generally. Capitalized terms used in this Official Statement and not
otherwise defined herein have the meanings ascribed to such terms in the Fiscal Agent
Agreement. See “APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE FISCAL
AGENT AGREEMENT.” The information and expressions of opinion herein speak only as of
the date of this Official Statement and are subject to change without notice. Neither delivery of
this Official Statement, any sale made hereunder, nor any future use of this Official Statement
shall, under any circumstances, create any implication that there has been no change in the
affairs of the City or the District since the date hereof.



FINANCING PLAN
Refunding Plan

The City issued the Prior Bonds for the purpose of financing a portion of the costs of
acquiring and constructing certain public infrastructure improvements necessary for the
development of property in the District (the "Improvements"), primarily for roadway, sewer,
water, drainage and parks. See "THE DISTRICT — Formation of the District."

The Prior Bonds consist of the outstanding 2005 Bonds and 2006 Bonds. The 2005
Bonds are currently outstanding in the aggregate principal amount of $57,505,000, which will be
redeemed in full, on a current basis, on September 1, 2015 (the "Redemption Date"), at a
redemption price equal to 100% of the principal amount thereof, together with interest coming
due and payable on the Redemption Date. The 2006 Bonds are currently outstanding in a total
aggregate principal amount of $21,470,000. The Term 2006 Bond due September 1, 2016 is
subject to mandatory sinking fund redemption, and $845,000 in aggregate principal amount will
be redeemed on the Redemption Date at a redemption price equal to 100% of the principal
amount thereof, together with interest coming due and payable on the Redemption Date. The
remainder of the outstanding 2006 Bonds will be redeemed in full, on a current basis, on the
Redemption Date, at a redemption price equal to 101% of the principal amount thereof, together
with interest coming due and payable on the Redemption Date.

In order to accomplish the refinancing plan, proceeds of the Bonds, together with certain
other funds on hand with respect to the Prior Bonds in a total amount sufficient to redeem the
Prior Bonds, will be transferred to The Bank of New York Mellon Trust Company, N.A., as fiscal
agent for the Prior Bonds (the "Prior Bonds Fiscal Agent"), for deposit in a Prior Bonds
redemption account pursuant to Irrevocable Refunding Instructions by and between the City and
the Prior Bonds Fiscal Agent. These funds, together with any remaining amounts held in cash
by the Prior Bonds Fiscal Agent, will be sufficient to pay and redeem the Prior Bonds in full on
the Redemption Date.



Sources and Uses of Funds

The proceeds from the sale of the Bonds will be deposited into the following funds
established under the Fiscal Agent Agreement and used for the following purposes:

Sources

Principal Amount of Bonds $67,860,000.00

Plus: Net Original Issue Premium 4,231,594.75

Plus: Funds Related to Prior Bonds 9,000,522.88
Total Sources $81,092,117.63

Uses

Refunding of Prior Bonds @ $74,615,780.63

Deposit into Reserve Fund @ 5,526,050.00

Deposit into Costs of Issuance Account © 305,617.00

Underwriters' Discount 644,670.00
Total Uses $81,092,117.63

(1) Will be used to defease and refund the Prior Bonds. See "—Refunding Plan" above.
(2) Equal to the Reserve Requirement with respect to the Bonds as of their date of delivery.
(3) Will be used to pay for, among other things, the fees and expenses of Bond Counsel and Disclosure

Counsel, the Fiscal Agent, the Municipal Advisor, the Appraiser, and the Special Tax Administrator, as well as
the cost of printing the preliminary and final Official Statements.



THE BONDS

This section generally describes certain of the terms of the Bonds contained in the Fiscal
Agent Agreement. See “APPENDIX C — SUMMARY OF CERTAIN PROVISIONS OF THE
FISCAL AGENT AGREEMENT.”

Authority for Issuance

The Bonds are issued pursuant to the Fiscal Agent Agreement, the Resolution of
Formation, the Resolution of Issuance, and the Act.

On September 15, 2004, the City Council adopted the Resolution of Formation, which
formed the District. The District was established and authorized to incur bonded indebtedness
in an aggregate principal amount not to exceed $80,000,000 at a special election in the District
held on the same day. The 2005 Bonds and 2006 Bonds were issued under and up to the full
amount of the authorization; no additional bonds are permitted to be issued under the
Resolution of Formation after the Bonds (excepting possible future refunding bonds). Under the
provisions of the Act, since there were fewer than 12 registered voters residing within the
District at a point during the 90-day period preceding the adoption of the Resolution of
Formation, the qualified electors entitled to vote in the special election consisted of 1600 Placer
Investors, L.P. and a then-pending seller of land to such entity (who were then the only eligible
landowners/voters in the District), who cast one vote for each gross acre or portion of an acre of
land owned within the District. The landowners voted to incur the indebtedness and to approve
the annual levy of Special Taxes to be collected within the District, for the purpose of paying for
the Improvements, including repaying any indebtedness of the District, replenishing the Reserve
Fund and paying the administrative expenses of the District. See “THE DISTRICT" herein.

Description of the Bonds

The Bonds are being issued as fully registered bonds, registered in the hame of Cede &
Co. as nominee of The Depository Trust Company, New York, New York ("DTC"), and will be
available to ultimate purchasers in the denomination of $5,000 or any integral multiple thereof,
under the book-entry system maintained by DTC. Ultimate purchasers of Bonds will not receive
physical certificates representing their interest in the Bonds. So long as the Bonds are
registered in the name of Cede & Co., as nominee of DTC, references herein to the Owners will
mean Cede & Co., and will not mean the ultimate purchasers of the Bonds.

Payments of the principal, premium, if any, and interest on the Bonds will be made
directly to DTC, or its nominee, Cede & Co., so long as DTC or Cede & Co. is the registered
owner of the Bonds. Disbursements of such payments to DTC’s participants is the responsibility
of DTC, and disbursements of such payments to the Beneficial Owners is the responsibility of
DTC'’s participants and indirect participants, as more fully described in “APPENDIX G — DTC
and the Book-Entry Only System.”

The Bonds will be dated as of, and bear interest from, the date of their delivery at the
rates contained, and mature in the amounts and years shown on the inside cover page of this
Official Statement.

The principal of, and any redemption premium due with respect to, the Bonds will be
payable in lawful money of the United States of America at the principal corporate trust office of
the Fiscal Agent in Los Angeles, California, or such other place as designated by the Fiscal



Agent, upon presentation and surrender of the Bonds. Interest on the Bonds, computed on the
basis of a 360-day year consisting of twelve 30-day months, will be paid in lawful money of the
United States of America semiannually on March 1 and September 1 of each year (each an
"Interest Payment Date"), commencing March 1, 2016.

Interest on the Bonds (including the final interest payment upon maturity or earlier
redemption) is payable by check of the Fiscal Agent mailed on each Interest Payment Date by
first class mail to the registered Owner thereof at such registered Owner’s address as it appears
on the registration books maintained by the Fiscal Agent at the close of business on the 15th
day of the calendar month preceding the Interest Payment Date (the "Record Date"), or by wire
transfer made on such Interest Payment Date upon written instructions received by the Fiscal
Agent on or before the Record Date preceding the Interest Payment Date, of any Owner of
$1,000,000 or more in aggregate principal amount of Bonds; provided that so long as any
Bonds are in book-entry form, payments with respect to such Bonds will be made by wire
transfer, or such other method acceptable by the Fiscal Agent, to DTC. See "APPENDIX G —
DTC and the Book-Entry Only System."

Each Bond will bear interest from the Interest Payment Date next preceding the date of
authentication thereof unless (i) it is authenticated on an Interest Payment Date, in which event
it will bear interest from such date of authentication, or (ii) it is authenticated prior to an Interest
Payment Date and after the close of business on the Record Date preceding such Interest
Payment Date, in which event it will bear interest from such Interest Payment Date, or (iii) it is
authenticated prior to the Record Date preceding the first Interest Payment Date, in which event
it will bear interest from the dated date; provided, however, that if at the time of authentication of
a Bond, interest is in default thereon, such Bond will bear interest from the Interest Payment
Date to which interest has previously been paid or made available for payment thereon.

So long as the Bonds are registered in the name of Cede & Co., as nominee of DTC,
payments of the principal, premium, if any, and interest on the Bonds will be made directly to
DTC, or its nominee, Cede & Co. Disbursements of such payments to DTC's participants is the
responsibility of DTC and disbursements of such payments to the Beneficial Owners is the
responsibility of DTC’s direct participants and indirect participants, as more fully described
herein. See "APPENDIX G — DTC and the Book-Entry Only System."

Redemption

Optional Redemption. The Bonds maturing on or before September 1, 2025 are not
subject to redemption prior to maturity. The Bonds maturing on or after September 1, 2026 are
subject to optional redemption from any source of available funds prior to maturity, in whole, or
in part among series and maturities as will be specified by the City and by lot within a maturity,
on September 1, 2025 and on any date thereafter, at a redemption price equal to 100% of the
principal amount of the Bonds to be redeemed, without premium, plus accrued interest thereon
to the date of redemption.

Special Mandatory Redemption From Prepaid Special Taxes. The Bonds are
subject to mandatory redemption from prepayments of the Special Tax by property owners, in
whole or in part among series and maturities as will be specified by the City and by lot within a
maturity, on September 1, 2016 and on any Interest Payment Date thereafter, at the following
respective redemption prices (expressed as percentages of the principal amount of the Bonds to
be redeemed), plus accrued interest thereon to the date of redemption:



Redemption Date Redemption Price

September 1, 2016 through March 1, 2023 103%
September 1, 2023 and March 1, 2024 102%
September 1, 2024 and March 1, 2025 101%
September 1, 2025 and thereafter 100%

Mandatory Sinking-Fund Redemption. The Bonds maturing on September 1, 2037
(two series) (the "Term Bonds") are subject to mandatory sinking payment redemption in part
on September 1, 2034, and on each September 1 thereafter to maturity, by lot, at a redemption
price equal to 100% of their principal amount to be redeemed, without premium, in the
aggregate respective principal amounts as set forth in the following tables:

$15,000,000 5.00% Term Bonds
Due September 1, 2037

Mandatory
Redemption Date Sinking Fund
(September 1) Payment
2034 $3,000,000
2035 4,000,000
2036 4,000,000
2037 (Maturity) 4,000,000

$4,550,000 4.25% Term Bonds
Due September 1, 2037

Mandatory
Redemption Date Sinking Fund
(September 1) Payment
2034 $1,540,000
2035 750,000
2036 1,030,000
2037 (Maturity) 1,230,000

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 special
mandatory redemption of the Term Bonds.

In lieu of redemption, moneys in the Bond Fund may be used and withdrawn by the
Fiscal Agent for purchase of Outstanding Bonds, upon the filing with the Fiscal Agent of an
Officer’'s Certificate requesting such purchase, at public or private sale as and when, and at
such prices (including brokerage and other charges) as such Officer's Certificate may provide,
but in no event may Bonds be purchased at a price in excess of their principal amount, plus
interest accrued to the date of purchase.

Redemption Procedure by Fiscal Agent. The Fiscal Agent will cause notice of any
redemption to be mailed by first class mail, postage prepaid, at least 30 days but not more than
60 days prior to the date fixed for redemption, to the MSRB, and to the respective registered
Owners of any Bonds designated for redemption, at their addresses appearing on the Bond
registration books in the Principal Office of the Fiscal Agent; but such mailing will not be a



condition precedent to such redemption and failure to mail or to receive any such notice, or any
defect therein, will not affect the validity of the proceedings for the redemption of such Bonds.

The notice will state the redemption date and the redemption price and, if less than all of
the then Outstanding Bonds are to be called for redemption, will designate the CUSIP numbers
and Bond numbers of the Bonds to be redeemed by giving the individual CUSIP number and
Bond number of each Bond to be redeemed or will state that all Bonds between two stated
Bond numbers, both inclusive, are to be redeemed or that all of the Bonds of one or more
maturities have been called for redemption, will state as to any Bond called in part the principal
amount thereof to be redeemed, and will require that such Bonds be then surrendered at the
Principal Office of the Fiscal Agent for redemption at the said redemption price, and will state
that further interest on such Bonds will not accrue from and after the redemption date. Any
notice of redemption may indicate that such redemption will be conditional upon the Fiscal
Agent having sufficient moneys available on the date specified to cause the redemption to occur
as provided in the notice.

Upon the payment of the redemption price of Bonds being redeemed, each check or
other transfer of funds issued for such purpose will, to the extent practicable, bear the CUSIP
number identifying, by issue and maturity, the Bonds being redeemed with the proceeds of such
check or other transfer.

Whenever provision is made in the Fiscal Agent Agreement for the redemption of less
than all of the Bonds of any maturity, the Fiscal Agent will select the Bonds to be redeemed,
from all Bonds or such given portion thereof of such maturity by lot in any manner which the
Fiscal Agent in its sole discretion will deem appropriate. Upon surrender of Bonds redeemed in
part only, the City will execute and the Fiscal Agent will authenticate and deliver to the
registered Owner a new Bond or Bonds, of the same series and maturity, of authorized
denominations in aggregate principal amount equal to the unredeemed portion of the Bond or
Bonds.

The City shall have the right to rescind any notice of prepayment delivered by the Fiscal
Agent prior to the date fixed for prepayment.

Effect of Redemption. From and after the date fixed for redemption, if funds available
for the payment of the principal of, and interest and any premium on, the Bonds so called for
redemption will have been deposited in the Bond Fund, the Bonds so called will cease to be
entitled to any benefit under the Fiscal Agent Agreement other than the right to receive payment
of the redemption price, and no interest will accrue on the called Bonds on or after the
redemption date specified in the notice.

Transfer or Exchange of Bonds

So long as the Bonds are registered in the name of Cede & Co., as nominee of DTC,
transfers and exchanges of Bonds will be made in accordance with DTC procedures. See
APPENDIX G. Any Bond may, in accordance with its terms, be transferred or exchanged by the
person in whose name it is registered, in person or by his duly authorized attorney, upon
surrender of such Bond for cancellation, accompanied by delivery of a duly written instrument of
transfer in a form approved by the Fiscal Agent. Whenever any Bond(s) will be surrendered for
transfer or exchange, the City will execute and the Fiscal Agent will authenticate and deliver a
new Bond(s), for a like aggregate principal amount of Bond(s) of authorized denominations and
of the same maturity. The City will pay the cost for any services rendered or any expenses

10



incurred by the Fiscal Agent in connection with any such transfer or exchange. The Fiscal
Agent will collect from the Owner requesting such transfer any tax or other governmental charge
required to be paid with respect to such transfer or exchange.

No transfers or exchanges of Bonds will be required to be made (i) within 15 days prior

to the date established by the Fiscal Agent for selection of Bonds for redemption or (ii) with
respect to a Bond after that Bond has been selected for redemption.
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SECURITY FOR THE BONDS

The Bonds are secured by and payable from a first pledge of the proceeds of the Special
Tax Revenues. The Special Tax Revenues and all moneys deposited into the Bond Fund and
the Reserve Fund are pledged to the payment of the principal of, and interest and any premium
on, the Bonds, as provided in the Fiscal Agent Agreement and in the Act, until all the Bonds
have been paid and retired, or until moneys or Federal Securities have been set aside
irrevocably for that purpose.

The Improvements are not in any way pledged to pay the debt service on the Bonds.
Any proceeds of condemnation, destruction or other disposition of any Improvements are not
pledged to pay the debt service on the Bonds and are free and clear of any lien or obligation
imposed under the Fiscal Agent Agreement.

Special Taxes

A Special Tax applicable to each taxable parcel in the District will be levied and collected
according to the tax liability determined by the City Council through the application of the
Special Tax Formula prepared by Goodwin Consulting Group, Inc., Sacramento California, and
amended by Willdan Financial Services, Temecula, California (the "Special Tax
Administrator") set forth in APPENDIX B hereto, for all taxable properties in the District.
Interest and principal on the Bonds is payable from the annual Special Taxes to be levied and
collected on taxable property within the District, from amounts held in certain funds and
accounts established under the Fiscal Agent Agreement and from the proceeds, if any, from the
sale of such property for delinquency of such Special Taxes.

The Special Taxes are exempt from the property tax limitation of Article XIlIA of the
California Constitution, pursuant to Section 4 thereof as a "special tax" authorized by a two-
thirds vote of the qualified electors. The levy of the Special Taxes was authorized by the City
pursuant to the Act in an amount determined according to the Special Tax Formula approved by
the City. See "Special Tax Methodology" below and "APPENDIX B — Rate and Method of
Apportionment of Special Tax."

The amount of Special Taxes that the District may levy in any year, and from which
principal and interest on the Bonds is to be paid, is strictly limited by the maximum rates
approved by the qualified electors within the District which are set forth as the annual
"Maximum Annual Special Tax" in the Special Tax Formula. Under the Special Tax Formula,
Special Taxes for the purpose of making payments on the Bonds will be levied annually in an
amount, not in excess of the annual Maximum Annual Special Tax. The Special Taxes and any
interest earned on the Special Taxes constitute a trust fund for the principal of and interest on
the Bonds pursuant to the Fiscal Agent Agreement and, so long as the principal of and interest
on these obligations remains unpaid, the Special Taxes and investment earnings thereon will
not be used for any other purpose, except as permitted by the Fiscal Agent Agreement, and
will be held in trust for the benefit of the owners thereof and will be applied pursuant to the
Fiscal Agent Agreement. The Special Tax Formula apportions the Special Tax Requirement (as
defined in the Special Tax Formula and described below) among the taxable parcels of real
property within the District according to the rate and methodology set forth in the Special Tax
Formula. See "Special Tax Methodology" below. See also "APPENDIX B — Rate and Method
of Apportionment of Special Tax."

12



The City may levy the Special Tax at the Maximum Annual Special Tax rate, which has
been authorized by the qualified electors within the District, as set forth in the Special Tax
Formula, if conditions so require. The City has covenanted to annually levy the Special Taxes
in an amount at least sufficient to pay the Special Tax Requirement (as defined below).
Because each Special Tax levy is limited to the annual Maximum Annual Special Tax rates
authorized as set forth in the Special Tax Formula, no assurance can be given that, in the event
of Special Tax delinquencies, the amount of the Special Tax Requirement will in fact be
collected in any given year. See "BOND OWNERS’ RISKS — Property Tax Delinquencies"
herein. The Special Taxes are collected for the City by the County in the same manner and at
the same time as ad valorem property taxes.

Special Tax Methodology

The Special Tax authorized under the Act applicable to land within the District will be
levied and collected according to the tax liability determined by the City through the application
of the appropriate amount or rate as described in the Special Tax Formula set forth in
"APPENDIX B — Rate and Method of Apportionment of Special Tax" and in accordance with the
Act. See “BOND OWNERS’ RISKS - Levy and Collection of Special Tax.” Capitalized terms set
forth in this section and not otherwise defined have the meanings set forth in the Special Tax
Formula.

Determination of Special Tax Requirement. Each year, the City will determine the
Special Tax Requirement of the District for the upcoming fiscal year. The "Special Tax
Requirement” include the following items:

(i) debt service on bonds issued for the District;
(i) administrative expenses and County fees;

(iiiy any amounts needed to replenish bond reserve funds and to pay for
delinquencies in Special Taxes for the previous fiscal year or anticipated for the current
year; and

(iv) pay-as-you-go expenditures for authorized improvements and development-
related fees.

The Special Tax Requirement is the basis for the amount of Special Tax to be levied
within the District. In no event may the City levy a Special Tax in any year above the Maximum
Annual Special Tax identified for each parcel in the Special Tax Formula.

Parcels Subject to the Special Tax. The City will prepare a list of the parcels subject
to the Special Tax using the records of the City and the County Assessor. The City will tax all
parcels within the District except property which is exempt from the Special Tax pursuant to the
Special Tax Formula. Taxable Property that is acquired by a public agency after the District is
formed will remain subject to the Special Tax unless a "trade" resulting in no loss of Special Tax
revenue can be made, as described in the Special Tax Formula.

Annual Special Tax Levy. The Special Tax will be levied each year by calculating the
Special Tax Requirement which needs to be generated by all Taxable Property in the District;
the Special Tax (up to maximum allowable amount) will be levied against each Taxable Property
until the Special Tax revenue equals the Special Tax Requirement, however the Special Tax

13



Formula establishes a priority for which properties will be levied a Special Tax, with Developed
Property receiving a Special Tax levy prior to Undeveloped Property. For single family detached
property, Developed Property is property which is shown on a Final Map recorded prior to May
1st of each fiscal year. See the Special Tax Formula in APPENDIX B. The Special Tax Formula
provides that the annual Maximum Special Tax will be increased annually by the “Annual Tax
Escalation Factor” which for each fiscal year is equal to 2% of the Maximum Special Tax in
effect in the prior fiscal year. Pursuant to an agreement between the Master Developer and the
City, the Special Tax will be levied at the Maximum Annual Special Tax rate for several years
after issuance of the Bonds to generate pay-as-you-go moneys to be used to reimburse the
Master Developer for the cost of authorized Improvements.

Termination of the Special Tax. The Special Tax will be levied and collected (up to the
maximum allowable amount) for as long as needed to pay the principal and interest on the
Bonds and other costs incurred in order to construct and acquire the authorized District-funded
Improvements and to pay the Special Tax Requirement. The Special Tax Formula provides that
the Special Tax may not be levied on any parcel in the District after fiscal Year 2050-51. When
all Special Tax Requirement incurred by the District have been paid, the Special Tax will cease
to be levied.

Prepayment of the Special Tax. The Special Tax Formula provides that landowners
may permanently satisfy all or a portion of the Special Tax by a cash settlement with the City.
The amount of the prepayment required is to be calculated according to a formula set forth in
the Special Tax Formula, which is generally based on the parcel's share of the outstanding
Bonds, remaining facilities costs which have not been bonded, redemption premiums,
defeasance requirements and administrative fees and expenses.

Levy of Annual Special Tax; Maximum Annual Special Tax

The annual Special Tax will be calculated by the City and levied to provide money for
debt service on the Bonds, replenishment of the Reserve Fund, anticipated Special Tax
delinquencies, administration of the District, and for payment of pay-as-you-go expenditures (to
the extent permitted by the City) of the Improvements or authorized District-funded facilities not
funded from Bond proceeds. In no event may the City levy a Special Tax in any year above the
Maximum Annual Special Tax identified for each parcel in the Special Tax Formula. The
Maximum Annual Special Tax rates for fiscal year 2014-15 were $950.88 to $1,818.09 per
detached single family residence; there were no affordable detached units for fiscal year 2014-
15. For Large Lot Parcels and Undeveloped Parcels, the Special Tax is based upon the gross
acres or number of units planned for such parcels and the rate is subject to adjustment based
upon the actual number of units built. The Annual Maximum Special Tax will escalate by 2% per
year, which is currently being applied and expected to be applied in the future. See “APPENDIX
B — Rate and Method of Apportionment of Special Tax,” and for a table showing the expected
land uses and assigned Maximum Special Taxes at the time of formation of the District, see
“Attachment 2” in such Appendix.

The Special Tax will be levied in an amount equal to the Special Tax Requirement as
described in the Special Tax Formula and may be levied in an amount up to the maximum rates,
and will include a pay-as-you-go component for several years as a mechanism whereby the City
will utilize the pay-as-you-go component to reimburse the Master Developer for costs of
Improvements not funded by proceeds of the bonds issued for the District. Pursuant to an
agreement between the Master Developer and the City entered into in 2011, the Special Tax will
be levied at the Maximum Annual Special Tax rate for several years after issuance of the Bonds
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to generate such pay-as-you-go moneys. In each year in which the pay-as-you-go component
is utilized, proceeds of the annual Special Tax levy will first be used to pay the Special Tax
Requirement other than pay-as-you-go expenditures and second, for reimbursement of costs
not funded from Bond proceeds. As of the date of issuance of the Bonds, the City anticipates it
will utilize the pay-as-you-go component of the Special Tax Requirement for approximately the
next 12 to 13 fiscal years to finance authorized Improvements.

Special Tax Fund

When received, the Special Taxes are required under the Fiscal Agent Agreement to
be deposited into a Special Tax Fund to be held by the City in trust for the benefit of the City
and the Owners of the Bonds. Moneys in the Special Tax Fund will be disbursed as provided
below and, pending any disbursement, will be subject to a lien in favor of the Owners of the
Bonds.

No later than 10 Business Days after receipt by the City, the City will withdraw from the
Special Tax Fund and transfer (i) to the Fiscal Agent for deposit in the Bond Fund an amount,
taking into account any amounts then on deposit in the Bond Fund, such that the amount in the
Bond Fund equals the principal, premium, if any, and interest due on the Bonds during the then-
current Bond Year, and (ii) to the Fiscal Agent for deposit in the Reserve Fund, an amount
which when added to the amount then on deposit therein is equal to the Reserve Requirement.

At such time as deposits to the Special Tax Fund other than from prepayment of Special
Taxes equal the principal, premium if any, and interest becoming due on the Bonds for the
current Bond Year and the amount needed to restore the Reserve Fund balance to the Reserve
Requirement, the amount in the Special Tax Fund in excess of such amount will be transferred
by the City, on or after September 2nd of each year, to the Surplus Account, whereupon such
moneys transferred shall be free of the pledge for payment of the Bonds. After receipt by the
City of any prepayment of Special Taxes, the City will transfer such prepayments to the Fiscal
Agent for deposit into the Prepayment Account to be used for the redemption of Bonds.

Deposit and Use of Proceeds of Bonds

The Bonds are additionally secured by amounts generated from proceeds of the
Bonds, together with interest earnings thereon pledged under the Fiscal Agent Agreement.
Proceeds of the Bonds sufficient to redeem the Prior Bonds in full on the Redemption Date will
be paid to the Prior Bonds Fiscal Agent, and not available to pay debt service on the Bonds.
See “FINANCING PLAN.” The remaining proceeds of the Bonds will be paid to the Fiscal
Agent, who will deposit such proceeds in the Reserve Fund and Costs of Issuance Fund
established under the Fiscal Agent Agreement. The Fiscal Agent Agreement includes
direction on the use of the moneys, including investment earnings thereon, in the various funds
established under the Fiscal Agent Agreement. See "Reserve Fund" below.

Delinquent Payments of Special Tax; Covenant for Superior Court Foreclosure

The Special Tax will be collected in the same manner and the same time as ad valorem
property taxes collected by the County, except at the City’s option, the Special Taxes may be
billed directly to property owners. In the event of a delinquency in the payment of any
installment of Special Taxes, the City is authorized by the Act to order institution of an action in
superior court to foreclose the lien therefor.
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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 relating to the collection of the Special Tax in order to determine
the amount of the Special Tax collected in the prior fiscal year, and if the City determines on the
basis of such review that the amount so collected is deficient by more than 5% of the total
amount of the Special Tax levied in the District in such fiscal year, it will within 30 days
thereafter institute foreclosure proceedings as authorized by the Act in order to enforce the lien
of the delinquent installment of the Special Tax against each separate lot or parcel of land in the
District for which such installment of the Special Tax is delinquent, and will diligently prosecute
and pursue such foreclosure proceedings to judgment and sale; provided, that if the City
determines on the basis of such review that (a) the amount so collected is deficient by less than
5% of the total amount of the Special Tax levied in the District in such fiscal year, but that
property owned by any single property owner in the District is delinquent by more than $5,000
with respect to the Special Tax due and payable by such property owner in such fiscal year, or
(b) property owned by any single property owner in the District is delinquent cumulatively by
more than $3,000 with respect to the current and past Special Tax due (irrespective of the total
delinquencies in the District), then the City will institute, prosecute and pursue such foreclosure
proceedings in the time and manner provided herein against each such property owner.

Under the Act, foreclosure proceedings are instituted by the bringing of an action in the
superior court of the county in which the parcel lies, naming the owner and other interested
persons as defendants. The action is prosecuted in the same manner as other civil actions. In
such action, the real property subject to the special taxes may be sold at a judicial foreclosure
sale for a minimum price which will be sufficient to pay or reimburse the delinquent special
taxes.

The owners of the Bonds benefit from the Reserve Fund established pursuant to the
Fiscal Agent Agreement; however, if delinquencies in the payment of the Special Taxes with
respect to the Bonds are significant enough to completely deplete the Reserve Fund, there
could be a default or a delay in payments of principal and interest to the owners of the Bonds
pending prosecution of foreclosure proceedings and receipt by the City of the proceeds of
foreclosure sales. Provided that it is not levying the Special Tax at the annual Maximum Annual
Special Tax rates set forth in the Special Tax Formula, the City may adjust (but not to exceed
the annual Maximum Annual Special Tax) the Special Taxes levied on all property within the
District subject to the Special Tax to provide an amount required to pay debt service on the
Bonds and to replenish the Reserve Fund.

Under current law, a judgment debtor (property owner) has at least 140 days from the
date of service of the notice of levy in which to redeem the property to be sold. If a judgment
debtor fails to redeem and the property is sold, his or her only remedy is an action to set aside
the sale, which must be brought within 90 days of the date of sale. If, as a result of such an
action a foreclosure sale is set aside, the judgment is revived and the judgment creditor is
entitled to interest on the revived judgment as if the sale had not been made (California Code of
Civil Procedure Section 701.680).

Foreclosure by court action is subject to normal litigation delays, the nature and extent of
which are largely dependent upon the nature of the defense, if any, put forth by the debtor and
the condition of the calendar of the superior court of the county. Such foreclosure actions can
be stayed by the superior court on generally accepted equitable grounds or as the result of the
debtor’s filing for relief under the Federal bankruptcy laws. The Act provides that, upon
foreclosure, the Special Tax lien will have the same lien priority as is provided for ad valorem
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taxes and special assessments. See "APPRAISAL OF PROPERTY WITHIN THE DISTRICT —
Overlapping Liens and 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.

Reserve Fund

A Reserve Fund (the "Reserve Fund") for the Bonds will be established under the
Fiscal Agent Agreement, to be held by the Fiscal Agent. Upon delivery of the Bonds, the
amount on deposit in the Reserve Fund will be established by depositing certain proceeds of the
Bonds in the amount of the "Reserve Requirement" for the Bonds, which is the lesser of 10%
of the original principal amount of the Bonds, 100% of maximum annual debt service on the
Bonds, or 125% of average annual debt service on the Bonds. The City is required to maintain
an amount of money or other security equal to the Reserve Requirement in the Reserve Fund at
all times that the Bonds are outstanding. All amounts deposited in the Reserve Fund will be
used and withdrawn by the Fiscal Agent solely for the purpose of making transfers to the Bond
Fund in the event of any deficiency at any time in the Bond Fund of the amount then required for
payment of the principal of, and interest on, the Bonds. Whenever transfer is made from the
Reserve Fund to the Bond Fund due to a deficiency in the Bond Fund, the Fiscal Agent will
provide written notice thereof to the City.

Whenever, on the Business Day prior to any Interest Payment Date, the amount in the
Reserve Fund exceeds the then applicable Reserve Requirement, the Fiscal Agent will transfer
an amount equal to the excess from the Reserve Fund to the Bond Fund as provided below,
except that investment earnings on amounts in the Reserve Fund may be withdrawn from the
Reserve Fund for purposes of making payment to the Federal government to comply with
rebate requirements.

The City has the right at any time to cause the Fiscal Agent to release funds from the
Reserve Fund, in whole or in part, by tendering to the Fiscal Agent an irrevocable standby or
direct-pay letter of credit or surety bond issued by a commercial bank or insurance company (a
"Qualified Reserve Fund Credit Instrument"), provided certain conditions are met, including
that the long-term credit rating of such bank or insurance company is rated in a "AA" rating
category or higher by S&P or Moody's.

Moneys in the Reserve Fund will be invested and deposited in accordance with the
Fiscal Agent Agreement. Interest earnings and profits resulting from the investment of moneys
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in the Reserve Fund and other moneys in the Reserve Fund to be used and disbursed as
provide in the Fiscal Agent Agreement.

Whenever the balance in the Reserve Fund exceeds the amount required to redeem or
pay the Outstanding Bonds, including interest accrued to the date of payment or redemption
and premium, if any, due upon redemption, and make any other transfer required under the
Fiscal Agent Agreement, the Fiscal Agent will transfer the amount in the Reserve Fund to the
Bond Fund to be applied, on the next succeeding Interest Payment Date, to the payment and
redemption of all of the Outstanding Bonds. If the amount so transferred from the Reserve
Fund to the Bond Fund exceeds the amount required to pay and redeem the Outstanding
Bonds, the balance in the Reserve Fund will be transferred to the City, after payment of any
amounts due the Fiscal Agent, to be used for any lawful purpose of the City.

Additional Bonds

The Resolution of Formation authorized the issuance of up to $80 million of bonds by the
City on behalf of the District, of which the 2005 Bonds represented the first series and the 2006
Bonds represented the second series. Pursuant to the Resolution of Issuance, the Bonds are
being issued to refund the total aggregate principal amounts outstanding of the 2005 Bonds and
2006 Bonds. No additional bonds secured by the Special Taxes, other than bonds issued to
refund all or a portion of the Bonds, may be issued by the City on behalf of the District in the
future.
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DEBT SERVICE SCHEDULE

The annual debt service on the Bonds based on the interest rates and maturity schedule
set forth on the cover of this Official Statement is shown below.

Westpark Community Facilities District No. 1 (Public Facilities)
Special Tax Refunding Bonds Series 2015
Debt Service

Period Ending Bonds Bonds Bonds
(September 1) Principal Interest Total
2016 -- $3,457,953.89 $3,457,953.89
2017 -- 3,284,600.00 3,284,600.00
2018 $ 965,000 3,284,600.00 4,249,600.00
2019 2,230,000 3,255,650.00 5,485,650.00
2020 2,320,000 3,166,450.00 5,486,450.00
2021 2,435,000 3,050,450.00 5,485,450.00
2022 2,555,000 2,928,700.00 5,483,700.00
2023 2,675,000 2,812,050.00 5,487,050.00
2024 2,805,000 2,678,300.00 5,483,300.00
2025 2,945,000 2,538,050.00 5,483,050.00
2026 3,080,000 2,404,975.00 5,484,975.00
2027 3,230,000 2,250,975.00 5,480,975.00
2028 3,395,000 2,089,475.00 5,484,475.00
2029 3,565,000 1,919,725.00 5,484,725.00
2030 3,740,000 1,741,475.00 5,481,475.00
2031 3,925,000 1,561,875.00 5,486,875.00
2032 4,120,000 1,365,625.00 5,485,625.00
2033 4,325,000 1,159,625.00 5,484,625.00
2034 4,540,000 943,375.00 5,483,375.00
2035 4,750,000 727,925.00 5,477,925.00
2036 5,030,000 496,050.00 5,526,050.00
2037 5,230,000 252,275.00 5,482,275.00
Total $67,860,000 $47,370,178.89 $115,230,178.89
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THE DISTRICT
Formation of the District

On August 4, 2004, the City Council adopted a Resolution of Intention to form a
community facilities district under the Act, to levy a special tax and to incur bonded
indebtedness for the purpose of financing the Improvements and making contributions to certain
public facilities. After conducting a noticed public hearing, on September 15, 2004, the City
Council adopted the Resolution of Formation, which established Westpark Community Facilities
District No. 1 (Public Facilities), set forth the Special Tax Formula within the District and set forth
the necessity to incur bonded indebtedness in a total amount not to exceed $80 million. On the
same day, an election was held within the District in which the two only landowners/voters in the
District, 1600 Placer Investors, L.P. (an entity that master planned the area for development)
and another landowner entity unanimously approved the proposed bonded indebtedness and
the levy of the Special Tax. See “OWNERSHIP OF PROPERTY WITHIN THE DISTRICT”
below.

At the time the Prior Bonds were issued, most of the land in the District was owned by
PL Roseville, LLC, an entity comprised of entities controlled by the homebuilders Pulte Home
Corporation, Centex Homes and Lennar Homes, which acquired the property in 2005 from 1600
Placer Investors, L.P. The three member entities of PL Roseville, LLC, as homebuilders,
intended to independently develop homes in the District.

Location and Description of the District and the Immediate Area

The District is located in the northwestern area of the City within a portion of the WRSP,
approximately 20 miles northeast of the central business district of Sacramento. The land in the
District is also known locally as the “Westpark” neighborhood. The process of annexation of the
area to the City was completed in October 2004. The area is approximately 1-mile north of
Baseline Road and generally bounded by Fiddyment Road to the east, Pleasant Grove
Boulevard to the southwest (and north and south of Pleasant Grove Boulevard in the southeast
area), with Westpark Drive forming the northern boundary. The Placer County/Roseville City
Limit line is the western boundary of the District. Access to the District is via Pleasant Grove
Boulevard and Blue Oaks Boulevard, a primary east-west traffic arterial that connects to State
Highway 65 and the nearby Interstate 80 freeway system. Interstate 80 is located
approximately three miles southeast of the State Highway 65/Blue Oaks Boulevard junction and
merges with State Highway 65 at an interchange system.

The WRSP area permits the development of a total of 10,464 dwelling units on
approximately 3,161 gross acres. Land use and zoning entitlements provided by the WRSP
include full land-use entitlements, including a general plan amendment, specific plan
amendment, rezone, design guidelines and a development agreement between the City and
each owner. Since the approval of the WRSP in 2004 there have been 3,804 single family
residential building permits issued, with 2,502 issued in the Westpark portion of the WRSP
(activity through 3/31/15). In addition a senior-affordable community of 152 apartment homes
has been constructed in the Village Center of Westpark. See "Development Agreement" below.
This permits development of the property to proceed through approval of subsequent
development entitlements such as subdivision maps and design review permits. See
"Development Agreement” below. The portion of the WRSP area not included in the District is
locally known as "Fiddyment Farm" and commenced development simultaneously with
development in the District. The Fiddyment Farm area is planned for 5,868 residential units

20



and is also the subject of a community facilities district formed by the City concurrently with
formation of the District.

Development within the Westpark portion of the WRSP commenced in 2005 and has
proceeded steadily since that time with activity increasing during the past three years. The
predominant approved suburban land use within the City limits in the vicinity of the District is
single family residential. The District is adjacent to recently constructed residential subdivisions
to the north and east, including those in the Fiddyment Farm and Doctor's Ranch area to the
north, and in the Woodcreek Oaks and Diamond Creek planned area to the east. Residential
development in the Del Webb Specific Plan senior living development (Sun City Roseville),
which sold-out in 1999, lies directly east of the District, and residential development built mostly
in the past ten years as part of the Northwest Roseville Specific Plan area lies south and
southeast of the District. Since the approval of the WRSP the City has approved, and annexed,
two new Specific Plans, the Sierra Vista Specific Plan (“SVSP”) located south of the District and
the Creekview Specific Plan (“CSP”). The SVSP was approved in 2010 with an amendment to
include the Westbrook property occurring in 2012. Development has recently commenced on
the first phase of the Westbrook property (with a first series of bonds issued in late 2014),
however the original portion of the SVSP remains undeveloped as applications for state and
federal regulatory permits are processed. The CSP was approved in 2012, it too is processing
wetland and species permits before development can occur.

The Pleasant Grove Regional Wastewater Treatment Plant, and the Roseville Energy
Park electricity generating facility, are adjacent to and partially surrounded by the central
portion of the District. A variable distance non-residential buffer of up to 1,000 feet (which is
planned to primarily consist of light-industrial land uses compatible with the surrounding land
uses) is included to the north, south, east and west of the Pleasant Grove Regional Wastewater
Treatment Plant.

The District comprises approximately 928.5 net developable acres (approximately 1,492
gross acres, which includes land planned for public uses and not subject to the Special Tax).
Zoning for District land is in place for residential development of 3,819 single-family residences
and 777 multi-family units, in addition to approximately 16.8 acres of commercial uses (13.8
acres of which are subject to the Special Tax and 3.0 acres of which are not) and 88.1 acres of
industrial uses (none of which are subject to the Special Tax), all in accordance with the WRSP
(described above) and a Development Agreement (described below). The District includes land
planned for parks and open space (representing approximately 403 acres) not subject to the
Special Tax.

Initial homebuilding activity began in late 2005, with much of the District currently
developed with residential uses and homebuilding ongoing and at least some site grading
having taken place on all remaining undeveloped land. As of the 2014-15 County Assessor’s
tax roll, 2,157 parcels are improved with residential uses, most of which are low or medium
density single family homes (additional homes have been constructed and are under
construction since the roll date of January 1, 2014). See “Current and Anticipated Development
in the District” below. Undeveloped land is primarily owned by four merchant homebuilders.

Phases 1 and 2 are nearly fully built out with the exception of the Village Center
commercial properties and a medium density residential parcel in the Village Center (a recent
application was filed for development of the W-24 site). Phase 3 is mostly developed with 358
of 533 lots developed. A multi-family residential parcel also remains undeveloped. Phase 4,
which contains 887 residential lots, 170 multi-family units and 88.1 acres of industrial zoned
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land (Light Industrial & Industrial), which is not subject to the Special Tax, began development in
2014. Approximately one half of the residential lots were completed in 2014, with development
of the remaining lots commencing in the spring of 2015. A large expanse of open space (300+
acres) stretches throughout the Phase 3 and 4 portions of the District. Curry Creek traverses
the property and clusters of seasonal wetlands, including vernal pools, are dispersed throughout
the site. The WRSP has targeted a majority of the creek corridors, associated woodlands, and a
portion of the seasonal wetlands and historic structures, for preservation in permanent open
space/park use.

For fiscal year 2014-15, 2,597 parcels were subject to the Special Tax. Property in the
District as presently constituted includes 18 "large lot" parcels which are planned to be
subdivided for homebuilding. Upon subdivision mapping, new parcel numbers will be
established for each parcel created by a final subdivision map.

Maps. A District boundary map is shown on the following page.
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Entitlements. Property within the District encompasses approximately 1,492 gross
acres, of which approximately 928 net acres are expected to be available for development.
Development plans include 3,819 low- and medium-density residential homes (of which 704 lots
are age-restricted units and 777 high-density residential units (including 462 designated for
affordable housing)) consistent with the zoning designations of the WRSP, as well as 16.8
acres of commercial uses (13.8 acres of which are subject to the Special Tax and 3.0 acres of
which are not) and 88.1 acres of industrial uses (none of which are subject to the Special Tax).
The entitlements allow a development proposal related to a particular parcel to proceed through
the tentative map subdivision and design-review permitting processes to final mapping provided
the development application is in accordance with the entitlements and the final map conditions.
See "Development Agreement” below. The land received full land use approval on February 3,
2004, including approval of Specific Plan Zoning and a Development Agreement.

Subdivision Maps. All single family residential villages have had tentative maps
approved utilizing all residential units allocated to the Westpark portion of the WRSP. Builders
are presently building homes within 11 of the remaining 20 residential villages within Westpark.

Infrastructure and Utilities. All required infrastructure within Phases 1, 2 and 3 has
been constructed and accepted by the City. A portion of the infrastructure for the final phase of
development, Phase 4 (approximately 50%), has been constructed and is in the final
acceptance process for the City to assume maintenance responsibility. The remainder of the
infrastructure for Phase 4 is under construction and is expected to be completed and accepted
by the end of 2015. The remaining Phase 4 infrastructure cost is approximately $6 million.

Affordable Units. Under the Development Agreement, 10% of the residential units (or
462 units) to be constructed in the District are planned to be available to renters as apartment
homes affordable to persons in very-low to low income households. To date 152 units
affordable to low and very low income seniors have been built on Parcel W-25. The remaining
affordable units are designed within Parcels W-16 and W-27. The Special Tax Formula provides
for a reduction by one-half of the otherwise applicable Special Tax for units that are the
subject of the affordable housing provisions.

Development Agreement. Development in the District is subject to a development
agreement dated February 18, 2004 (as amended, the "Development Agreement") with the
City in accordance with applicable state and local codes. The original Development Agreement
has been amended five times since the original approval to provide for changes to the land
uses, unit totals and construction obligations. Land use and development entitlements granted
under the Development Agreement for property in the District are consistent with the WRSP.
The Development Agreement vests development rights, sets forth infrastructure improvements
and dedication requirements, secures the timing and methods for financing improvements, and
specifies other performance obligations related to development in the WRSP area. All of the
property in the District is subject to the requirements of the Development Agreement as well as
the WRSP. Current development plans for the District are consistent with the Development
Agreement

Flood Hazard Map Information. According to the Federal Emergency Management
Agency’'s flood insurance rate maps (Community-Panel Number 060243-0457F, with an
effective date of July 8, 1998), the developable portions of the property in the District are located
within Flood Zone X, described as areas of minimal flooding (outside of the 100 and 500-year
floodplains).
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Wetland Conditions. According to the City’s planning department, some jurisdictional
wetlands will be affected by the development within the District; however, developers of land in
the District have mitigated the impact.

Seismic Conditions. The property in the District is not located within a seismic special
studies zone, designated by the California State Division of Mines and Geology, in accordance
with the Alquist-Priolo Special Study Zone Act of 1972.

Water Supply. The City’s water supply has historically been surface water. Since the
Roseville water treatment plant came on-line in 1971, the primary source of raw water delivered
to this plant has been Central Valley Project (CVP) water held in the Folsom Reservoir and
contracted to the City by the US Bureau of Reclamation (“USBR”). The City also has a surface
water supply contract with Placer County Water Agency (“PCWA™) for water from the Middle
Fork Project that is wheeled through the same USBR facilities at Folsom, and a surface water
contract with San Juan Water District (“SJWD”) for use in wet and normal water years. In
addition to surface water, the City has six groundwater wells that provide back-up, emergency
supply to the system.

The Sacramento region, like most of the State of California, is prone to occasional
drought. For example the State experienced an extended drought period that began in 1987
and continued until the winter of 1992-93. California is also currently facing one of the most
severe droughts on record. On April 1, 2015, for the first time in state history, the Governor
directed the State Water Resources Control Board to implement mandatory water reductions in
cities and towns across California to reduce water usage by 25 percent. The volatility of weather
patterns make it difficult to predict how long drought conditions will persist, or how often they
may reoccur. However, when drought conditions do occur, it can affect community water usage
for the duration of the drought as cities and water agencies implement drought management
plans that require water usage reduction.

The City employs a portfolio approach to its water supplies which includes the use of
surface water, groundwater and recycled water. This portfolio approach is designed to provide a
more reliable water supply. Surface water is the City’s primary water supply which is delivered
from Folsom Reservoir under contracts with the Bureau of Reclamation and the Placer County
Water Agency. The City also uses groundwater to supplement its surface water supplies during
emergency and drought conditions. These ground water wells are designated to accommodate
Aquifer Storage and Recovery (ASR). The City’s ASR program allows for the storage of treated
surface water in the groundwater basin through direct injection through the ASR wells. This
water can be extracted later from the same wells for use during emergency or drought
conditions. This water "banking" allows the City to use groundwater without significant impact to
the ground water table when surface water supplies are limited. The City also uses recycled
water generated from its wastewater treatment facilities for irrigation purposes in commercial
landscaping, public rights-of way, parks and golf courses. The use of recycled water reduces
the demand for treated water for these purposes and leaving more for domestic use.

The existing Development Agreement protects the ability to access water for the project
through an agreed upon water allocation. Further, the City indicates it has adequate surface
water and groundwater supplies to meet the allocation for the development notwithstanding
existing limitations as part of the City’s drought management programs. However, in the event
that the City’s water supply is severely limited or cut off by virtue of future actions beyond its
control resulting from ongoing or future drought conditions, development within the District may
be delayed or even stopped.
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The Development Agreement provides that should the City need to restrict development
it must do so City-wide and cannot single out the District property in restricting development
activity. In turn, the anticipated diversity of ownership of land within the District could also be
reduced, making the owners of the Bonds more dependent upon the owners of undeveloped
land timely payment of the Special Taxes levied on undeveloped property. Furthermore, such
an increased period of concentrated ownership of undeveloped land increases the potential
negative impact of any bankruptcy or other financial difficulties experienced by the owners. Any
reduction or interruption in the water supply would also likely cause a reduction in the land value
and thus a reduction in the security in the event of a need to foreclose on land within the District
following a delinquency in the payment of Special Taxes.

Infrastructure Improvements

Prior Bonds Infrastructure Expenditures. The City utilized net proceeds from the
2005 Bonds and 2006 Bonds to reimburse the developers of completed on and off-site public
infrastructure improvements required for development within the District which were acquired by
the City, all of which were facilities authorized for the District. All of the facilities constructed
with proceeds of the 2005 and 2006 Bonds have been completed and acquired by the City.

Additional Required Infrastructure. Remaining development in the District is subject to
the construction of backbone infrastructure, including water and sewer, needed for Phase 4
development that is approximately half completed, with approximately $6 million of work
remaining. Pulte and Lennar are responsible for completing this work pursuant to their
development agreements with the City. This remaining infrastructure is expected to be
completed and accepted by the City by the end of 2015; however, the cost and funding
estimates of remaining infrastructure may change over time.

Current and Anticipated Development in the District

Development Status Summary. Development in the District was planned for four
phases and initial homebuilding activity began in late 2005. Progress of the development
slowed during the real estate downturn and currently homebuilding activity in the District is
ongoing. As of the 2014-15 County Assessor’'s tax roll, 2,157 parcels are improved with
residential uses, most of which are low or medium density single family homes (additional
homes have been constructed and are under construction since the roll date of January 1,
2014). There are 10 active new home communities selling in Westpark by homebuilders Pulte
Homes, Lennar Homes, Meritage Homes, and KB Home. The pace of home construction in the
District will be determined largely by market conditions and demand for homes.

The table on the following page shows the development status of property in the District
based on the Fiscal Year 2014-15 County tax roll.
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Table 1
City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Development Status by Land Use Category
Fiscal Year 2014-15 Tax Roll

Number
Number of
of Market  Number of
Parcels Rate Affordable Commercial

Land Use Category Levied Units Units Acreage
Developed

HDR % 15 22 144 -
LDR ® & MDR @ 2,142 2,142 -- --
Total 2,157 2,164 144 --
Building Permit Issued

HDR 54 54 -- --

LDR & MDR 97 97 -- -
Total 151 151 -- --
Undeveloped Residential
Lots

HDR 70 70 -- --
LDR & MDR 196 196 - -
Total 266 266 -- --
Undeveloped

cc® 2 - - 13.8
HDR 3 207 312 --
LDR & MDR 18 1,311 -- --
Total 23 1,518 31 13.8
Total District 2,597 4,099 456 13.8

(1) “HDR” means high-density residential housing.

(2) “LDR” means low-density residential housing.

(3) “MDR” means medium-density residential housing.
(4) “CC” means community commercial property.

Sources: Assessed Values: Placer County 2014-15 Secured Property Roll, as compiled by Willdan Financial
Services. Building Permits as of May 11, 2015, City of Roseville, as compiled by Willdan Financial Services.
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The following table shows current ownerships of property in the District.

Table 2
City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Lot Ownership

Number of

Number of Tentatively Mapped

Owner Improved (Paper/Unimproved)
Lots Lots

Individual Homeowners-

Completed Homes In Place 2,157 n/a
Lennar Homes 376 © 236
Pulte Homes 279 @ 142
KB Home 134 175
Meritage Homes 224 ® 250
West Roseville, LLC ) - -
Individual Landowners 22 ¥ -
CFD TOTAL: 3,192 803

(1) Pulte additionally owns 2 commercial sites and 1 multifamily site.
(2) Master developer entity; remainder ownership is 1 multifamily site.
(3) Includes some completed homes and/or model homes and/or homes under construction. (4)

100% completed homes in place.
Sources: Placer County 2014-15 Secured Property Roll, as compiled by Willdan Financial Services; Appraisal
(Seevers Jordan Ziegenmeyer).

Phases 1 and 2. Phases 1 and 2 of the District were mostly built out between 2005 and
2009 with builders, Pulte Homes, Centex Homes and Lennar Homes, building during this time
period. Lennar Homes has two active communities selling homes within the Village Center
and has recently purchased the last remaining undeveloped residential parcel within Phases 1
and 2 of the District. Lennar Homes is presently seeking tentative map approval on Parcel W-
24 and anticipates development of the site in 2016. The last remaining undeveloped parcels in
Phase 1 and 2 are the Village Center commercial parcels (W-32 and W-33), which are owned
by Pulte Homes.

Phase 3. Phase 3, which contains 533 single-family home sites and a 250 unit
affordable multi-family parcel commenced development in 2013. Village W-15 (224 lots) is
owned by Meritage Homes, all 224 lots are finished and active homebuilding is underway in
two new home communities sales centers. Village W-13 (309 lots) is owned by KB Home. KB
has developed 134 home sites and has two communities actively selling homes. The
affordable multi-family site is owned by West Roseville, LLC who was the master developer of
Phase 3 and 4 prior to sales to builders.
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Phase 4. Phase 4 contains approximately 887 residential lots, a 170 units mixed
income multi-family site and 88.1 acres of industrial zoned property. Development activity on
approximately one-half of Phase 4 commenced in 2014. Pulte Homes owns approximately
454 home sites and is building three product lines. Pulte Homes has developed 229 of the
lots. Lennar owns approximately 270 home sites and has developed approximately 117 of the
lots. Model homes are under construction. Meritage Homes owns approximately 120 home
sites in Phase 4 and does not currently have plans to develop the lots within the next 12
months. The balance of the backbone infrastructure and mass grading of the remaining
residential portions of Phase 4 commenced in March 2015 and is expected to be completed by
the end of 2015. Lot development will commence as market conditions warrant. The multi-
family parcel (W-27) is owned by Pulte Homes. The industrial zone land, which is not subject
to the Special Tax, is owned by West Roseville, LLC and is intended to be held for long term
investment purposes.

The City anticipates that development within the District will be consistent with the
WRSP land uses, which primarily consist of residential neighborhoods and, to a lesser extent,
supporting uses such as parks, open space and supporting neighborhood land uses. Permitted
land uses are configured to reinforce the neighborhood identity and sense of community.

In order to complete development in the District, Pulte and Lennar are responsible for
the construction of a school. The construction is based on arrangements to be made between
Pulte, Lennar and the school district.

For more information on current home sales in the District, see “OWNERSHIP OF
PROPERTY IN THE DISTRICT — Undeveloped Property” below.

29



OWNERSHIP OF PROPERTY WITHIN THE DISTRICT

Unpaid Special Taxes do not constitute a personal indebtedness of the owners of the
parcels within the District. There is no assurance that the present property owners or any
subsequent owners will have the ability to pay the Special Taxes or that, even if they have the
ability, they will choose to pay the Special Taxes. An owner may elect to not pay the Special
Taxes when due and cannot be legally compelled to do so. Neither the City nor any Bondowner
will have the ability at any time to seek payment directly from the owners of property within the
District of the Special Tax or the principal or interest on the Bonds, or the ability to control who
becomes a subsequent owner of any property within the District.

No assurance can be given that development of the property will be completed, or that it
will be completed in a timely manner. The Special Taxes are not personal obligations of the
developers or of any subsequent landowners; the Bonds are secured only by the Special Taxes
and moneys available under the Fiscal Agent Agreement. See “SECURITY FOR THE BONDS”
and “BOND OWNERS’ RISKS” herein.

Certain information contained below has been obtained from the Appraisal, and certain
terms used below are terms used in the Appraisal. For more detailed information on the
ownership of undeveloped lots in the District, see the Appraisal attached hereto as APPENDIX
D.

Developed Property. Development in the District was planned for four phases and
initial homebuilding activity began in late 2005. Progress of the development slowed during the
real estate downturn and currently homebuilding activity in the District is ongoing. As of the
2014-15 County Assessor's tax roll, 2,157 parcels are improved with residential uses, most of
which are low or medium density single family homes (additional homes have been constructed
and are under construction since the roll date of January 1, 2014).

Undeveloped Property. Most of the undeveloped land in the District is currently owned
by one of four merchant homebuilder entities, affiliates of Lennar Corporation, PulteGroup, Inc.,
Meritage Homes Corporation and KB Home, respectively, each having purchased from West
Roseville, LLC, whose remainder holding subject to the Special Tax is an approximate 12-acre
parcel designated for high density residential use. The original master planner of development
in the District was 1600 Placer Investors, L.P., whose ownership interests were acquired in
2005 by PL Roseville, LLC, an entity comprised of entities controlled by Pulte Home
Corporation, Centex Homes and Lennar Homes. The three member entities of PL Roseville,
LLC, as homebuilders, intended to independently develop homes in the District.
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The following table shows currently ownerships of undeveloped property in the District.

Table 3
City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Lot Ownership — Undeveloped Property

Number of Number of

Owner Improved Tentatively Mapped

Lots (Paper/Unimproved)
Lots
Lennar Homes 376 ¥ 236
Pulte Homes 279 @ 142
KB Home 134 175
Meritage Homes 224 © 250
West Roseville, LLC ¥ -
CFD TOTAL: 1,013 803

@ pulte additionally owns 2 commercial sites and 1 multifamily site.
@ Master developer entity; remainder ownership is 1 multifamily site.
® Includes some completed homes and/or model homes and/or homes under construction.

Source: Appraisal (Seevers Jordan Ziegenmeyer).

Lennar. The owner of record of Lennar’s undeveloped properties in the District is Lennar
Homes of California Inc., an affiliate of Lennar Corporation, a Delaware corporation, which is a
diversified real estate company that is publicly traded on the New York Stock Exchange under
the ticker symbol “LEN.”

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

Lennar Corporation is developing the “Taylor Crossing at WestPark” (132 homes) and
“Merrion Square at WestPark” (102 homes) communities in the District. Homes by Lennar in
the “Taylor Crossing at WestPark” community are currently priced from $297,990 to $328,990,
and homes in the “Merrion Square at WestPark” community by Lennar are currently priced from
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$318,990 to $359,990. Home sales began in July 2013 and December 2014, respectively, and
as of June 2015 a total of approximately 102 homes have been sold and 25 are under contract
for sale.

For further information on Lennar, see its Internet homepage located at
www.lennar.com. The website address is given for reference and convenience only, and the
information on the website may be incomplete or inaccurate and has not been reviewed by the
City or the Underwriters. Nothing on this website is a part of this Official Statement or
incorporated into this Official Statement by reference.

Pulte Homes. The owner of record of Pulte’s undeveloped properties in the District is
Pulte Home Corporation, an affiliate of PulteGroup, Inc., which trades on the New York Stock
Exchange under the ticker symbol “PHM.”

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

Pulte is developing the “Primrose” community in the District. Homes by Pulte in this
community are currently priced from $399,990 to $510,810. Home sales began in August 2014
and through May 2015 approximately 74 homes have been sold, of which 13 have closed.

For further information on Pulte, see its Internet homepage located at www.pulte.com.
The website address is given for reference and convenience only, and the information on the
website may be incomplete or inaccurate and has not been reviewed by the City or the
Underwriters. Nothing on this website is a part of this Official Statement or incorporated into this
Official Statement by reference.

Meritage Homes. The owner of record of Meritage Homes’ undeveloped properties in
the District is Meritage Homes of California Inc., an affiliate of Meritage Homes Corporation,
which is a Maryland corporation. Meritage Homes Corporation’s common stock is publicly
traded on the New York Stock Exchange under the symbol “MTH.”

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

Meritage is developing the “Sierra Commons” (83 homes) and “Sierra Crossings” (69
homes) communities in the District. These homes are being built on a portion of the 224 lots
purchased by Meritage in Phase 3 of the District. Meritage owns an additional 173 mapped
(paper) lots in Phase 4 of the District for which Meritage does not currently have any plans to
develop the lots within the next 12 months. Homes by Meritage in the “Sierra Commons”
community are currently priced from $434,950 to $507,950, and homes by Meritage in the
“Sierra Crossings” community are currently priced from $427,950 to $473,950. Home sales
began in March 2014 for Sierra Commons and as of June 2015 approximately 17 homes have
closed and 5 are under contract for sale but not yet closed. Home sales began in August 2014
for Sierra Crossings and as of June 2015 approximately 11 homes have closed and 11 are
under contract for sale but not yet closed.

For further information on Meritage, see its Internet homepage located at
www.meritagehomes.com. The website address is given for reference and convenience only,
and the information on the website may be incomplete or inaccurate and has not been reviewed
by the City or the Underwriters. Nothing on this website is a part of this Official Statement or
incorporated into this Official Statement by reference.

KB Home. The owner of record of KB Home’s undeveloped properties in the District is
KB Home Sacramento Inc., an affiliate of KB Home, which is a Delaware corporation with its
principal place of business in Los Angeles, California. KB Home’s common stock trades on the
New York Stock Exchange under the ticker symbol "KBH."

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

KB Homes is developing the “Aria at Westpark” (74 homes) and the “Legato at
Westpark” (60 homes) communities in the District. Homes in the “Aria” community are currently
priced from $418,000 to $467,500, and homes in the “Legato” community are currently priced
from $424,000 to $534,900. Home sales began in April 2014 and as of June 2015
approximately 34 homes have been sold and 30 are under contract for sale.

For further information on KB Home, see its Internet homepage located at
www.kbhome.com. The website address is given for reference and convenience only, and the
information on the website may be incomplete or inaccurate and has not been reviewed by the
City or the Underwriters. Nothing on this website is a part of this Official Statement or
incorporated into this Official Statement by reference.
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West Roseville, LLC. The managing members of the West Roseville, LLC are William
Falik, John Murray and Jeff Jones. Mr. Falik is an attorney who has practiced land use, real
estate, mediation and environmental law in Northern California for more than 40 years. Mr.
Falik is also an Adjunct Professor at the Haas School of Business and a Visiting Professor at
the Berkeley School of Law at the University of California where he teaches real estate
investment and development. Mr. Murray is a former Certified Public Accountant who prior to
joining West Roseville, LLC was the General Manager for the Del Webb Corporation’s Northern
California Communities where he lead the development of Sun City Roseville and Sun City
Lincoln Hills two of the most successful communities in the company’s history. Mr. Falik and
Mr. Murray were principals with 1600 Placer Investors, LP, the original master developer of the
Westpark community, and subsequently sold the project to a consortium of homebuilders that
included Pulte Home Corporation, Lennar Communities of California and Centex Homes in what
is one of the largest single transactions involving a large scale master planned community in the
State. Mr. Jones is the Chief Operating Officer. Prior to joining the Master Developer, Mr.
Jones served as a part of the Del Webb Corporation’s Northern California Communities
executive management team where he oversaw the development of the Sun City Roseville and
Sun City Lincoln Hills Communities.

The principals of West Roseville, LLC are also principals in projects adjacent to the
District where they control 2,935 acres that have the potential for approximately 8,000
residential units and more than 9 million square feet of non-residential uses including retail
commercial, office, industrial, educational and recreational uses.

West Roseville, LLC is a single asset entity that is part of the development group
Westpark Communities. The Westpark Communities web address is wpcommunities.com. The
website address is given for reference, and convenience only, the information on the website
may be incomplete or inaccurate and has not been reviewed by the Issuer or the Underwriters
Nothing on the website is a part of this Official Statement or incorporated into this Official
Statement by reference.
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SPECIAL TAX REVENUE AND VALUE OF PROPERTY WITHIN THE DISTRICT

The value of the land within the District is a critical factor in determining the investment
quality of the Bonds. If a property owner defaults in the payment of the Special Tax, the City's
only remedy is to foreclose on the delinquent property in an attempt to obtain funds with which
to pay the delinquent Special Tax. A variety of economic, political, and natural occurrences
incapable of being accurately predicted can affect land values. See "BOND OWNERS’ RISKS —
Property Values."

Unpaid Special Taxes do not constitute a personal indebtedness of the owners of the
parcels within the District and the owners have made no commitment to pay the principal of or
interest on the Bonds or to support payment of the Bonds in any manner. There is no
assurance that the owners have the ability to pay the Special Taxes or that, even if they have
the ability, they will choose to pay such taxes. An owner may elect to not pay the Special Taxes
when due and cannot be legally compelled to do so. Neither the City nor any Bondholder will
have the ability at any time to seek payment from the owners of property within the District of
any Special Tax or any principal or interest due on the Bonds, or the ability to control who
becomes a subsequent owner of any property within the District.

Assessed Valuation

In connection with valuing property in the District, the City has obtained the 2014-15
County assessed valuation (the "Assessed Valuation") of the property in the District. In
addition, to comply with internal policies and in order to provide a more accurate valuation of
certain undeveloped parcels in the District the City ordered an appraisal of such land.

The “full cash” assessed values of all of the taxable parcels in the District has been
established by the County Assessor for fiscal year 2014-15 in the amount of $884,290,969.

The following table summarizes the historical assessed valuation of property in the
District over the last ten years.
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Table 4
City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Annual Assessed Valuation Totals
Fiscal Year 2005-06 through 2014-15

Fiscal Year Total % Change

2005-06 $ 11,758,333

2006-07 31,873,332 171%
2007-08 498,359,087 1,464
2008-09 502,849,109 1
2009-10 573,805,585 14
2010-11 507,202,568 (12)
2011-12 601,544,273 19
2012-13 605,418,297 1
2013-14 725,718,023 20
2014-15 884,290,969 22

Sources: FY 2005-06 Assessed Value — Placer County Secured Property Roll per Official Statement,
Westpark CFD 1 Special Tax Bonds, Series 2006; FYs 2006-07 to 2008-09 Assessed Values — Placer
County Secured Property Roll for Fiscal Year indicated, as compiled by Goodwin Consulting Group; and
FYs 2009-10 to 2014-15 Assessed Values— Placer County Secured Property Roll for Fiscal Year indicated,
as compiled by Willdan Financial Services.

The following table sets forth the number of residential units permitted in the District
over the last ten years.
Table 5
City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Residential Units Permitted
Fiscal Year 2005-06 through 2014-15

Residential
Units
Fiscal Year Permitted
2005-06 68
2006-07 422
2007-08 519
2008-09 152
2009-10 205
2010-11 569
2011-12 157
2012-13 154
2013-14 124
2014-15 90

(1)The fiscal year of permit issuance has been approximated for a portion of the
permits issued using Placer County Secured Property Tax Rolls.

Sources: Building Permits as of May 11, 2015, City of Roseville, as compiled by
Willdan Financial Services.
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Due to the recent and ongoing nature of development of homes in the District, the
County assessed valuations are not in all cases reflective of most current development status,
as is the case with certain properties in the District. As provided by Article XlII A of the
California Constitution, county assessors' assessed values are to reflect market value as of the
date the property was last assessed (or 1975, which ever is more recent), increased by a
maximum of 2% per year. Properties may be reassessed by the County only upon a change of
at least 51% ownership of existing property or upon new construction. The assessed values of
parcels in the District thus reflect, for undeveloped parcels, the estimate of the County
Assessor (the "Assessor") of market value when acquired (or 1975, whichever is later),
possibly increased by 2% per year, and for parcels on which construction has occurred since
their date of acquisition, the Assessor's estimate of market value as of the time of construction,
possibly increased by 2% per year. The actual market value of parcels in the District, if sold at
foreclosure, may be higher or lower than the Assessor's assessed values, depending upon the
date of the Assessor's most recent assessment. The actual fair market value of any parcel can
often be more accurately established through an arms-length sale or an appraisal by an
independent appraiser.

Because of the general limitation to 2% per year in increases in full cash value of
properties which remain in the same ownership, the County tax roll does not reflect values
uniformly proportional to actual market values. No assurance can be given that should a
parcel with delinquent Special Taxes be foreclosed and sold for the amount of the delinquency,
that any bid will be received for such property, or if a bid is received that such bid will be
sufficient to pay such delinquent installments.

Appraisal of Certain Undeveloped Land

The City ordered preparation of an appraisal report (the "Appraisal") dated July 15,
2015 of the "not less than" estimated market values as of May 29, 2015, of certain undeveloped
parcels within the District. The Appraisal was prepared by Seevers Jordan Ziegenmeyer,
Rocklin, California (the "Appraiser").

The Appraisal is set forth in APPENDIX D hereto. The description herein of the
Appraisal is intended for limited purposes only; the Appraisal should be read in its entirety. The
complete Appraisal is on file with the City and is available for public inspection at the City offices
at 311 Vernon Street, Roseville, California 95678 or from the Underwriters during the initial
marketing period. The conclusions reached in the Appraisal are subject to certain assumptions
and qualifications which are set forth in the Appraisal.

Property Appraised. The Appraisal valued the properties within the District without
"structure" value on the fiscal year 2014-15 County tax roll (designed to reflect development as
of January 1, 2014) to estimate the hypothetical market value of such properties.
Notwithstanding the County roll indicating no structural improvements, the Appraiser observed
many lots that were so classified actually did have improvements. The properties appraised
encompass approximately 1,035 improved lots (of which there are numerous completed homes
and partially completed homes), 803 unimproved (paper) lots (540 of which have rough cut
roads), approximately 20.12 acres of multifamily land with affordable housing requirements (420
units in total) and approximately 13.80 acres of commercial land.

In general, the appraised property is contained within the boundaries identified as
follows: west of Fiddyment Road, north of Pleasant Grove Boulevard and south of Blue Oaks
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Boulevard, within the City. The typical lot size of the single-family lots range from 2,750 to
7,700 square feet.

Value Estimates. The value estimate for the fee simple estate of the appraised
properties as of the May 29, 2015 date of value, using the methodologies described in the
Appraisal and subject to the limiting conditions and special assumptions set forth in the
Appraisal, and based on the ownership of the property as of that date, is $156,580,000. The
valuation accounts for the impact of the lien of the Special Tax and represents the hypothetical
market value of all the land in the District that was appraised in the Appraisal. The property
appraised excludes property in the District designated for public and quasi-public purposes, and
property for which there is a property tax assessment for vertical improvements.

The estimate of aggregate value represents a “not-less-than” value due to the fact, as
described above, that some of the lots are improved with completed homes, model homes and
homes under construction (no less than 173 homes and 27 homes under construction). As
requested by the City, the Appraisal does not capture any increment in value associated with
those vertical improvements.

Methodology. The Appraisal utilized the sales comparison approach and extraction
technique to estimate the market value of the large lot category (= 4,500 square feet). In the
sales comparison approach, adjustments were applied to the prices of comparable bulk lot
transactions, and a market value for this benchmark lot category was concluded. Then, as a
support of reasonableness, the Appraiser utilized an extraction analysis, which was reconciled
with the sales comparison approach conclusion. For the subject’'s small lot category (< 4,500
square feet), the Appraiser used the extraction technique as the sole basis in estimating the
value. The Appraiser also used the extraction technique to estimate the lot value for the
subject’s nine lots with an affordable housing requirement. Next, adjustments were applied to
determine values for each residential lot category (by ownership). The sales comparison
approach was also utilized to determine the value of the subject’'s commercial land component.
The Appraiser considered using this approach to value the subject’'s two multifamily sites.
However, given the substantial affordable housing requirement on these two parcels, the
Appraiser is of the opinion these sites possess no value as of the date of determination. Lastly,
the Appraiser estimated the bulk market value of the holdings of each ownership group for the
purpose of arriving at the aggregate value of the appraised properties. To estimate the market
value of the properties held by 22 individual homeowners and the multifamily site held by
Westpark, LLC, no discounts were applied. For the four major ownerships possessing a
significant number of residential lots and other land, the subdivision development method (or
discounted cash flow analysis) was used to determine these bulk market values. Then, the bulk
market values were summed to provide an estimate of the aggregate value of the subject
property. See the Appraisal in APPENDIX D.

Assumptions and Limiting Conditions. In considering the estimate of value
evidenced by the Appraisal, the Appraisal is based upon a number of standard and special
assumptions which affect the estimates as to value, some of which include the following. For
more information and a complete description of certain other assumptions made by the
Appraiser, see “APPENDIX D.”

e The value estimates assume the completion of the public facilities that were

financed by the 2005 Bonds and 2006 Bonds. The Master Developer reported that the
remaining costs for such infrastructure were approximately $6,000,000, and the
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remaining work will be completed within 6 months, with the costs being shared by two of
the subject property owners (Pulte Homes and Lennar Corporation).

e The Appraiser has also assumed that there is no hazardous material on or in
the property that would cause a loss in value. Should future conditions and events
reduce the level of permitted development or delay the completion of any projected
development, the value of the undeveloped land would likely be reduced from that
estimated by the Appraiser.

Because the Appraiser arrived at an estimate of current market value based upon
certain assumptions which may or may not be fulfilled, no assurance can be given that should
the parcels become delinquent due to unpaid Special Taxes, and be foreclosed upon and
offered for sale for the amount of the delinquency, that any bid would be received for such
property or, if a bid is received, that such bid would be sufficient to pay such delinquent Special
Taxes.

Projected Absorption Period. The Appraiser also estimated the marketing time that
would be required for the disposition of the single-family residential lots, based on the historical
marketing times of a number of local sales, as well as current and projected economic
conditions, the impacts of present market conditions, as well as anticipated changes in the
market. After considering all those factors, the Appraiser estimated the disposition of the
residential land subject to the Appraisal could occur over an 18-month time period.

The Appraiser also noted that while the subject includes two multifamily residential
components (one owned by Pulte Homes and one owned by West Roseville, LLC), these are
affordable housing sites with no value. The Appraiser assumed these parcels would sell to land
speculators within the first year of the analysis.

The Appraiser also noted that development of the two parcels of commercial land
(owned by Pulte Homes) will likely be driven by the completion and sale of single-family homes,
and thus was of the opinion that the commercial sites would likely sell to land speculators at the
end of the second year of the absorption period.

No assurance can be given that the estimated absorption will be achieved or attained
over an extended period of time; real estate is cyclical in nature, and it is impossible to
accurately forecast and project specific demand over a projected absorption period. See “BOND
OWNERS’ RISKS — Property Values” and “— Future Property Development.”

Limitations of Appraised or Assessed Valuation. Property values may not be evenly
distributed throughout the District; thus, certain parcels may have a greater value than others.
This disparity is significant because in the event of nonpayment of the Special Tax, the only
remedy is to foreclose against the delinquent parcel.

No assurance can be given that the foregoing valuation can or will be maintained during
the period of time that the Bonds are outstanding in that the City has no control over the market
value of the property within the District or the amount of additional indebtedness that may be
issued in the future by other public agencies, the payment of which, through the levy of a tax or
an assessment, may be on a parity with the Special Taxes. See “— Overlapping Liens and
Priority of Lien” below.
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For a description of certain risks that might affect the assumptions made in the
Appraisal, see “BOND OWNERS’ RISKS” herein.

Special Tax Revenue

The tables below summarize the allocation of the fiscal year 2014-15 Special Tax levy
among the land uses in the District:
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Land Use Category

Table 6
City of Roseville
Westpark Community Facilities District No. 1 (Public Facilities)
Special Tax Levy, Allocable Westpark CFD Debt and Value-to-Lien Ratios by Land Use

2014-15 Assessed Values

Developed Parcels @ Number of % of Total
Parcels FY 2014/15 Maximum Allocable Value to Lien
Levied Land Structure Total Maximum Tax Tax Debt? Ratio®
HDR 15 $2,883,55