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No dealer, broker, salesperson or other person has been authorized by the City to give
any information or to make any representations in connection with the offer or sale of the Bonds
other than as contained in this Official Statement, and, if given or made, such other information
or representations must not be relied upon as having been authorized by the City.

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 any person in any jurisdiction in which it is
unlawful for such person to make such offer, solicitation or sale. This Official Statement is not
to be construed as a contract with the purchasers of the Bonds.

When used in this Official Statement and in any continuing disclosure by the District, in
any press release and in any oral statement made with the approval of an authorized officer of
the District, the words or phrases “will likely result,” “are expected to”, “will continue”, “is
anticipated”, “estimate”, “project,” “forecast”, “expect”, “intend” and similar expressions
identify “forward looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995. 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 since the date hereof.

The City has obtained certain information set forth herein from sources which are
believed to be reliable, but such information is neither guaranteed as to accuracy or
completeness, nor to be construed as a representation of such by the City or the District. The
information set forth herein is not guaranteed as to accuracy or completeness by the
Underwriter, and this Official Statement is not to be construed as a representation by the
Underwriter. The information and expressions of opinion stated herein are subject to change
without notice. The delivery of this Official Statement shall not, under any circumstances,
create any implication that there has been no change in the affairs of the City, the District or the
property owners within the District, or in the property within the District since the date hereof.
The summary of the Fiscal Agent Agreement and certain other documents and agreements herein
are made subject to the provisions of such documents and do not purport to be complete
statements of any or all of such provisions. Reference is made hereby to the Fiscal Agent
Agreement and such documents on file with the Fiscal Agent for further information. All

capitalized terms used herein, unless noted otherwise, shall have the meanings prescribed in the
Fiscal Agent Agreement.

In accordance with federal securities laws, the Underwriter has reviewed this official
statement, but does not guarantee its accuracy or completeness.

In connection with this offering, the Underwriter may overallot or effect transactions
which stabilize or maintain the market price of the Bonds at a level above that which might
otherwise prevail in the open market. Such stabilizing, if commenced, may be discontinued at
any time. The Underwriter may offer and sell the Bonds to certain dealers and others at prices
lower than the public offering prices set forth on the cover page hereof and said public offering
prices may be changed from time to time by the Underwriter.

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.
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OFFICIAL STATEMENT

$5,465,000

WOODCREEK EAST COMMUNITY FACILITIES DISTRICT NO. 1
SPECIAL TAX BONDS
SERIES 2000

INTRODUCTION

This Official Statement, including the cover page and all Appendices hereto, is provided
to furnish certain information in connection with the issuance by the City of Roseville (the
“City”) by and through its Woodcreek East Community Facilities District No.1 (the
“Community Facilities District” or the “District”) of $5,465,000 aggregate principal amount of
bonds designated City of Roseville Woodcreek East Community Facilities District No. 1 Special
Tax Bonds Series 2000 (the “Bonds”). The Bonds will be issued pursuant to the Mello-Roos
Community Facilities Act of 1982, as amended, constituting Section 53311 et seq. of the
California Government Code (the “Act”), a Fiscal Agent Agreement, dated as of November 1,
2000 (the “Fiscal Agent Agreement”), by and between the City and U.S. Trust Company,
National Association, as fiscal agent (the “Fiscal Agent”) and Resolution No.00-493 (the
“Resolution”) adopted on October 11, 2000 by the City Council of the City (the “City Council”)
which authorized the issuance of the Bonds payable from Special Taxes (as defined herein)
levied on property within the District according to a methodology approved by the City.

The Bonds shall be issued only as fully registered bonds in book-entry form, registered in
the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”), without
coupons, in the denomination of $5,000 or any integral multiple thereof and shall be dated as of
and bear interest from the date of delivery thereof at the rate or rates set forth on the cover page
hereof. Interest on the Bonds is payable on March 1 and September 1 of each year (each an
“Interest Payment Date”), commencing March 1, 2001. 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 shall
mean Cede & Co., and shall 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 herein. See “THE
BONDS — Book-Entry System.”



The Act was enacted by the California Legislature to provide a method of financing
certain public facilities and services, especially in developing areas. Once duly established, a
community facilities district is a legally constituted governmental entity established for the
purpose of financing specific facilities and services within defined boundaries. Subject to
approval by a vote of electors or landowners in the district and compliance with the provisions
of the Act, a community facilities district may issue bonds and may levy and collect special
taxes within such district to repay such bonded indebtedness.

Pursuant to the Act, the City Council adopted Resolution No. 00-391 on August 30,
2000 stating its intent to establish the District, to authorize the issuance of bonds and to hold
an election pursuant to the Act. The single landowner who then comprised the sole qualified
elector of the District authorized the District, by passing the ballot measure, to incur bonded
indebtedness in an amount not to exceed $6,000,000 to finance the Improvements (defined
herein) and approved the rate and method of apportionment of Special Tax for the District (the
“Special Tax Formula”) for the levy of a special tax (the “Special Tax” or “Special Taxes”)
upon certain property in the District. The City has covenanted not to issue any bonds secured
by the Special Tax in the District other than the Bonds, except the City may issue bonds to
refund the Bonds. The maximum annual Special Tax for the District is $584,335. See
“SECURITY AND SOURCES OF PAYMENT FOR THE BONDS — Special Tax Methodology”
and “APPENDIX A — RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX.”

The Bonds are being sold to provide the City with funds to be used (i) to acquire certain
roadway facilities and other public improvements and facilities (the “Improvements” as more
particularly described herein) related to development within the District, (ii) to establish a
reserve fund with respect to the Bonds (the “Reserve Fund”), (iii) to provide for capitalized
interest on the Bonds and (iv) to pay the costs of issuance of the Bonds. See “ESTIMATED
SOURCES AND USES OF FUNDS.” The amount of Bond proceeds deposited into the Reserve
Fund upon issuance of the Bonds will equal the “Reserve Requirement,” which is the lesser of (i)
10% of the original principal amount of the Bonds, or (ii) 100% of maximum annual debt service
on the Bonds, or (iii) 125% of average annual debt service on the Bonds.

Construction of the Improvements is required for development within the District to
proceed. As of October 2000 the property in the District is undeveloped and owned by a single
owner with vested entitlements created under an executed Development Agreement (described
herein). Construction of the Improvements to be financed with proceeds of the Bonds is
expected to commence in May 2001 and the owner of the property in the District projects that
the Improvements will be substantially complete in eight months. See “THE IMPROVEMENTS”
below.

The City is located about 16 miles northeast of Sacramento, the California capitol, and
110 miles east of San Francisco in California’s Sacramento Valley, near the foothills of the Sierra
Nevada. With an estimated population of 74,200 as of January 2000, Roseville is the largest
city in Placer County in addition to being its residential and industrial center. The City was
incorporated April 10, 1909. The City adopted its first charter in 1934 and its present charter
in 1955. See Appendix D herein for more information on the City.

The District is located in the northern portion of the City within the City's North
Industrial Plan Area (“NIPA”). "'.is District consists of approximately 180.7 acres of
undeveloped land. The property is currently zoned to allow 350 low density single family
dwelling units on approximately 88 gross acres. The District is located approximately five
miles northwest of downtown Roseville in an area of recent growth within the City, north of
Blue Oaks Boulevard, and approximately one mile west of the State Highway 65 bypass.
Property in the District is not within a specific plan area and is immediately east of residential
zoned property under construction in the City's North Roseville Specific Plan area. All of the
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property in the District is currently owned by a single entity, Richland Meadowland Ltd. (the
“Landowner”). The Landowner is not a developer and has granted an irrevocable option for
sale of the entire property to its affiliate, Highland Reserve North Limited Partnership (herein,
the “Developer”). See “OWNERSHIP OF PROPERTY WITHIN THE DISTRICT”. The
Developer will construct the Improvements. The Developer anticipates acquiring the property
and constructing the Improvements. The Developer has submitted to the City planning
department a tentative subdivision map proposing 7 large lots comprising the 350 single-family
residential lots contemplated in the Development Agreement but does not yet have tentative
map approval. The Developer is not a homebuilder and will not construct and sell homes in the
District, but contemplates selling the property to one or more homebuilders. See “THE
DISTRICT — Anticipated Development in the District.”

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

The City and the Developer have covenanted for the benefit of owners of the Bonds to
provide certain financial information and operating data and to provide notices of the
occurrence of certain enumerated events. See “CONTINUING DISCLOSURE.”

Brief descriptions of the Bonds, the sources of payment for the Bonds, the City, the
District, Special Risk Factors, the Fiscal Agent Agreement, the Appraisal, the Special Tax
Formula, the CFD Financing Plan and other information are included in this Official Statement.
Such descriptions and information do not purport to be comprehensive or definitive. The
descriptions herein of the Bonds, the Fiscal Agent Agreement, the Special Tax Formula and
other documents are qualified in their entirety by reference to each such document and the
information with respect thereto included in the Bonds, such Fiscal Agent Agreement and other
documents.

Certain statements included or incorporated by reference in this Official Statement
constitute “forward looking statements” within the meaning of the United States Private
Securities Litigation Reform Act of 1995, Section 21E of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) and Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”). Such statements are generally identifiable by the terminology used, such as

“plan”, “expect”, “anticipate”, “estimate”, “budget”, “forecast”, or other similar words. The
achievement of certain results or other expectations contained in such forward-looking
statements involve known and unknown risks, uncertainties and other factors which may cause
the actual results, performance or achievements described to be materially different from any
future results, performance or achievements expressed or implied by such forward-looking
statements. Except as set forth in the Continuing Disclosure Agreements described in
Appendix F hereto, neither the City nor the Developer plans to issue any updates or revisions
to those forward-looking statements if or when their expectations, or events, conditions or
circumstances on which such statements are based, occur or fail to occur.

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



THE BONDS
Authority for Issuance

The Bonds are issued pursuant to the Fiscal Agent Agreement, approved by Resolution
No. 00-493 adopted by the City Council on October 11, 2000, and the Act.

The District was established and authorized to incur bonded indebtedness in an
aggregate principal amount not to exceed $6,000,000 at a special election in the District held on
October 11, 2000 pursuant to the Act. 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 City’s Resolution No.00-489 on October 11, 2000 (the
“Resolution of Formation”), the sole qualified elector was the Landowner who was entitled to
cast one vote for each acre or portion of an acre of land owned within the District. The
Landowner 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. The City has covenanted
not to issue any additional bonds secured by the Special Tax in the District other than the
Bonds, except to refund the Bonds.

Description of the Bonds

The Bonds are being issued as fully registered bonds, registered in the name of Cede &
Co. as nominee of The Depository Trust Company, New York, New York, 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 shall mean Cede &
Co., and shall 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., by U.S. Trust Company, National Association, San Francisco, California, as the fiscal
agent, registrar and transfer agent for the Bonds, 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 herein.
See “Book-Entry System” below.

The Bonds will be dated as of and bear interest from the date of delivery thereof at the
rates and mature in the amounts and years, as set forth on the cover page hereof. The principal
of the Bonds and premiums due upon the redemption thereof, if any, will be payable in lawful
money of the United States of America at the principal corporate trust office of the Fiscal Agent
in San Francisco, California, or such other place as designated by the Fiscal Agent, upon
presentation and surrender of the 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, 2001. Interest on the Bonds (including the final interest payment upon maturity or earlier
redemption) is payable by check of the Fiscal Agent mailed on the Interest Payment Dates by
first class mail to the registered Owner thereof at such registered Owner’s address as it appears
on the registration books maintained by the Fiscal Agent at the close of business on the Record
Date preceding the Interest Payment Date, or by wire transfer made on such Interest Payment
Date upon written instructions received by the Fiscal Agent on or before the Record Date
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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 shall be made by wire transfer, or such other method acceptable by the
Fiscal Agent, to DTC. See “Book-Entry System” below.

Each Bond shall 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 shall 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 shall 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 shall 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 shall 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 Participants and Indirect Participants, as more fully
described herein. See “Book-Entry System” below.

Redemption

Optional Redemption. The Bonds shall be subject to optional redemption from any
source of available funds prior to maturity, in whole, or in part among maturities as shall be
specified by the City and by lot within a maturity, on any Interest Payment Date on or after
September 1, 2010, at the following respective redemption prices (expressed as percentages of
the principal amount of the Bonds to be redeemed), plus accrued interest thereon to the date of
redemption:

Redemption
Redemption Dates Price
September 1, 2010 and March 1, 2011 102%
September 1, 2011 and March 1, 2012 101
September 1, 2012 and Interest Payment Dates thereafter 100

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

Redemption
Redemption Dates Price
March 1, 2001 to and including March 1, 2010 103%
September 1, 2010 and March 1, 2011 102
September 1, 2011 and March 1, 2012 101
September 1, 2012 and Interest Payment Dates thereafter 100

The proceeds of any such Prepayment shall be deposited in the Prepayment Account of
the Bond Fund and applied by the Fiscal Agent to pay the redemption price of the Bonds.



Mandatory Sinking Fund Redemption.

Term Bonds of 2005. The Term Bonds maturing September 1, 2005 are subject to
mandatory sinking payment redemption in part on September 1, 2002 and on each September 1
thereafter to maturity, by lot, at a redemption price equal to one hundred percent (100%) of the
principal amount thereof to be redeemed, without premium, in the aggregate respective principal
amounts as set forth in the following table:

Term Bonds of 2005
Mandato
Redemption Date Sinking Fund
(September 1) Payment
2002 $ 95,000
2003 95,000
2004 105,000
2005 (maturity) 110,000

Term Bonds of 2010. The Term Bonds maturing September 1, 2010 are subject to
mandatory sinking payment redemption in part on September 1, 2006 and on each September 1
thereafter to maturity, by lot, at a redemption price equal to one hundred percent (100%) of the
principal amount thereof to be redeemed, without premium, in the aggregate respective principal
amounts as set forth in the following table:

Term Bonds of 2010
Mandato
Redemption Date Sinking Fund
(September 1) Payment
2006 $115,000
2007 120,000
2008 125,000
2009 135,000
2010 (maturity) 145,000

Term Bonds of 2027. The Term Bonds maturing September 1, 2027 are subject to
mandatory sinking payment redemption in part on September 1, 2011 and on each September 1
thereafter to maturity, by lot, at a redemption price equal to one hundred percent (100%) of the
principal amount thereof to be redeemed, without premium, in the aggregate respective principal
amounts as set forth in the following table:



Term Bonds of 2027

Mandato Mandato

Redemption Date Sinking Fund Redemption Date Sinking Fund
(September 1) Payment (September 1) Payment
2011 $150,000 2020 $265,000
2012 160,000 2021 280,000
2013 170,000 2022 300,000
2014 180,000 2023 320,000
2015 195,000 2024 340,000
2016 205,000 2025 360,000
2017 220,000 2026 385,000
2018 235,000 2027 (maturity) 405,000
2019 250,000

The amounts in the foregoing tables shall be reduced pro rata, in order to maintain
substantially level debt service, as a result of any prior partial optional redemption or
mandatory redemption of the 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 the principal amount thereof,
plus interest accrued to the date of purchase.

Redemption Procedure by Fiscal Agent. The Fiscal Agent shall cause notice of any
redemption to be mailed by first class mail, postage prepaid, at least 30 days but not more than
60 days prior to the date fixed for redemption, to the Securities Depositories and to one or
more Information Services, and to the respective registered Owners of any Bonds designated for
redemption, at their addresses appearing on the Bond registration books in the Principal Office
of the Fiscal Agent; but such mailing shall not be a condition precedent to such redemption and
failure to mail or to receive any such notice, or any defect therein, shall not affect the validity of
the proceedings for the redemption of such Bonds.

Such notice shall state the redemption date and the redemption price and, if less than all
of the then Outstanding Bonds are to be called for redemption, shall 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 shall 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, shall state as to any Bond called in part the
principal amount thereof to be redeemed, and shall require that such Bonds be then surrendered
at the Principal Office of the Fiscal Agent for redemption at the said redemption price, and
shall state that further interest on such Bonds will not accrue from and after the redemption
date.

Upon the payment of the redemption price of Bonds being redeemed, each check or
other transfer of funds issued for such purpose shall, 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 shall select the Bonds to be redeemed,
from all Bonds or such given portion thereof of such maturity by lot in any manner which the
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Fiscal Agent in its sole discretion shall deem appropriate. Upon surrender of Bonds redeemed
in part only, the City shall execute and the Fiscal Agent shall authenticate and deliver to the
registered Owner, at the expense of the City, 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.

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 shall have been deposited in the Bond Fund, such Bonds so called shall 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 shall accrue thereon on or after the redemption date
specified in such 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 shall be made in accordance with DTC procedures. See
“Book-Entry System” below. 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 or
Bonds shall be surrendered for transfer or exchange, the City shall execute and the Fiscal Agent
shall authenticate and deliver a new Bond or Bonds, for a like aggregate principal amount of
Bonds of authorized denominations and of the same maturity. The cost for any services
rendered or any expenses incurred by the Fiscal Agent in connection with any such transfer or
exchange shall be paid by the City. The Fiscal Agent shall 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 shall 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 such Bond has been selected for redemption.

Bonds Mutilated, Lost, Destroyed or Stolen

If any Bond shall become mutilated, the City shall execute, and the Fiscal Agent shall
authenticate and deliver, a new Bond of like tenor and principal amount in exchange and
substitution for the Bond so mutilated, but only upon surrender to the Fiscal Agent of the Bond
so mutilated. Every mutilated Bond so surrendered to the Fiscal Agent shall be canceled by it
and destroyed by the Fiscal Agent who shall deliver a certificate of destruction thereof to the
City. If any Bond shall be lost, destroyed or stolen, evidence of such loss, destruction or theft
may be submitted to the Fiscal Agent and, if such evidence be satisfactory to it and indemnity
for the Fiscal Agent and the City satisfactory to the Fiscal Agent shall be given, the City shall
execute, and the Fiscal Agent shall authenticate and deliver, a new Bond of like tenor and
principal amount in lieu of and in substitution for the Bond so lost, destroyed or stolen. The
City may require payment of a sum not exceeding the actual cost of preparing each new Bond
delivered and of the expenses which may be incurred by the City and the Fiscal Agent for the
preparation, execution, authentication and delivery.

Book-Entry System
DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-

registered bonds registered in the name of Cede & Co. (DTC’s partnership nominee). One fully-
registered Bond will be issued for each maturity of the Bonds, each in the aggregate principal

-8-



amount of such maturity, and will be deposited with DTC. DTC is a limited-purpose trust
company organized under the New York Banking Law, a “banking organization” within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing
corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing
agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds securities that its participants (the “Participants”) deposit with DTC. DTC
also facilitates the settlement among Participants of securities transactions, such as_transfers
and pledges, in deposited securities through electronic computerized book-entry changes in
Participants’ accounts, thereby eliminating the need for physical movement of securities
certificates.  “Direct Participants” include securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is owned by a number
of its Direct Participants and by the New York Stock Exchange, Inc., the American Stock
Exchange, Inc. and the National Association of Securities Dealers, Inc. Access to the DTC
system is also available to others such as securities brokers and dealers, banks, and trust
companies that clear through or maintain a custodial relationship with a Direct Participant,
either directly or indirectly (“Indirect Participants”). The Rules applicable to DTC and its
Participants are on file with the Securities and Exchange Commission.

Purchases of the Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Bonds on DTC’s records. The ownership
interest of each actual purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on
the Direct and Indirect Participants’ records. Beneficial Owners will not receive written
confirmation from DTC of their purchase, but Beneficial Owners are expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered
into the transaction. Transfers of ownership interests in the Bonds are to be accomplished by
entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial
Owners will not receive certificates representing their ownership interests in the Bonds, except
in the event that use of the book-entry system for the Bonds is discontinued. To facilitate
subsequent transfers, all Bonds deposited by Participants with DTC are registered in the name
of DTC’s partnership nominee, Cede & Co. The deposit of Bonds with DTC and their
registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of the Bonds; DTC's records reflect only the identity
of the Direct Participants to whose accounts such securities are credited, which may or may not
be the Beneficial Owners. The Participants will remain responsible for keeping account of their
holdings on behalf of their customers. Conveyance of notices and other communications by
DTC to Direct Participants, by Direct Participants to Indirect Participants, and by Direct
Participants and Indirect Participants to Beneficial Owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to
time.

Redemption notices shall be sent to Cede & Co. If less than all of the bonds within an
issue are being redeemed, DTC’s practice is to determine by lot the amount of the interest of
each Direct Participant in such issue to be redeemed. Neither DTC nor Cede & Co. will consent
or vote with respect to the Bonds. Under its usual procedures, DTC mails an Omnibus Proxy
to an issuer as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s
consenting or voting rights to those Direct Participants to whose accounts the Bonds are
credited on the record date (identified in a listing attached to the Omnibus Proxy).

Principal, mandatory redemption and interest payments on the Bonds will be made to
DTC. DTC’s practice is to credit Direct Participants” accounts on payment dates in accordance
with their respective holdings shown on DTC'’s records unless DTC has reason to believe that it
will not receive payment on the date payable. Payments by Participants to Beneficial Owners
will be governed by standing instructions and customary practices, as is the case with securities
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held for the accounts of customers in bearer form or registered in “street name,” and will be the
responsibility of such Participant and not of DTC, the Fiscal Agent or the City, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payment of principal
and interest to DTC is the responsibility of the City or the Fiscal Agent, disbursement of such
payments to Direct Participants shall be the responsibility of DTC, and disbursement of such
payments to the Beneficial Owners shall be responsibility of Direct and Indirect Participants.

The City cannot and does not give any assurances that DTC, DTC Participants or
others will distribute payments of principal, interest or premium with respect to the Bonds paid
to DTC or its nominee as the registered owner, or will distribute any redemption notices or other
notices, to the Beneficial Owners, or that they will do so on a timely basis or will serve and act
in the manner described in this Official Statement. The City is not responsible or liable for the
failure of DTC or any DTC Participant to make any payment or give any notice to a Beneficial
Owner with respect to the Bonds or an error or delay relating thereto.

The foregoing description of the procedures and record-keeping with respect to
beneficial ownership interests in the Bonds, payment of principal, interest and other payments
on the Bonds to DTC Participants or Beneficial Owners, confirmation and transfer of beneficial
ownership interests in such Bonds and other related transactions by and between DTC, the
DTC Participants and the Beneficial Owners is based solely on information provided by DTC.
Accordingly, no representations can be made concerning these matters and neither the DTC
Participants nor the Beneficial Owners should rely on the foregoing information with respect to
such matters, but should instead confirm the same with DTC or the DTC Participants, as the
case may be.

Discontinuance of Book-Entry System

DTC may discontinue providing its services with respect to the Bonds at any time by
giving notice to the Fiscal Agent and discharging its responsibilities with respect thereto under
applicable law or the City may terminate participation in the system of book-entry transfers
through DTC or any other securities depository at any time. In the event that the book-entry
system is discontinued, the City will execute, and the Fiscal Agent will authenticate and make
available for delivery, replacement Bonds in the form of registered bonds. In addition, the
principal of and redemption premium, if any, on the Bonds will be payable as set forth in the
Fiscal Agent Agreement and summarized above under the caption “Description of the Bonds.”
Bonds will be transferable and exchangeable on the terms and conditions provided in the Fiscal
Agent Agreement. See “Transfer or Exchange of Bonds” above.
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ESTIMATED SOURCES AND USES OF FUNDS

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

Estimated Sources of Funds:

Principal Amount of Bonds $_5.465.000.00
Total $ 5,465,000.00
Estimated Uses of Funds:
Deposit to Improvement Fund $ 4,315,093.36
Deposit to Reserve Fund 436,000.00
Deposit to Bond Fund ® 447,088.89
Costs of Issuance @ 266,817.75
Total $ 5,465,000.00

® Represents capitalized interest to March 1, 2002.

@ Includes Underwriter's discount, fees of Bond Counsel and
Disclosure Counsel, expenses and charges of the Fiscal Agent, costs
of printing the Official Statement, administrative fees of the City,
and other costs of issuance.

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS
Special Taxes

A Special Tax applicable to each taxable parcel in the District shall be levied and
collected according to the tax liability determined by the City Council through the application of
the Special Tax Formula prepared by Economic & Planning Systems, Inc., Sacramento,
California (the “Special Tax Consultant”) and set forth in APPENDIX A hereto for all taxable
properties in the District. Interest and principal on the Bonds is payable from the annual
Special Taxes to be levied and collected on such property within the District, from amounts
pledged and held in the funds and accounts established under the Fiscal Agent Agreement
(other than the Rebate Fund and the Costs of Issuance Fund) and from the proceeds, if any,
from the sale of such property for delinquency of such Special Taxes.

The Special Taxes are exempt from the property tax limitation of Article XIIIA of the
California Constitution, pursuant to Section 4 thereof as a “special tax” authorized by a two-
thirds vote of the qualified electors. The levy of the Special Taxes was authorized by the City
pursuant to the Act in an amount determined according to the Special Tax Formula approved
by the City. See “Special Tax Methodology” below and “APPENDIX A — RATE AND
METHOD OF APPORTIONMENT OF SPECIAL TAX.”

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 “Maximum
Special Tax” in the Special Tax Formula. Under the Special Tax Formula, Special Taxes for the
purpose of making payments on the Bonds will be levied annually in an amount, not in excess
of the Maximum Special Tax. The Special Taxes and any interest earned on the Special Taxes
shall 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 shall not be used for any other
purpose, except as permitted by the Fiscal Agent Agreement, and shall be held in trust for the
benefit of the owners thereof and shall be applied pursuant to the Fiscal Agent Agreement. The
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Special Tax Formula apportions the Annual Costs (as defined in the Special Tax Formula and
described below) among the taxable parcels of real property within the District according to the
rate and methodology set forth in the Special Tax Formula. See “Special Tax Methodology”
below. See also “APPENDIX A —RATE AND METHOD OF APPORTIONMENT OF
SPECIAL TAX.”

The City may levy the Special Tax at the Maximum Special Tax rate authorized by the
qualified electors within the District as set forth in the Special Tax Formula if conditions so
require. The City has covenanted to annually levy the Special Taxes in an amount at least
sufficient to pay the Annual Costs (as defined below). Approximately 18 months of bond
interest payments have been capitalized from proceeds of the Bonds. Thereafter, the City may
levy the Special Tax at the Maximum Special Tax rate authorized by the qualified electors
within the District as set forth in the Special Tax Formula if conditions so require. Because each
Special Tax levy is limited to the Maximum Special Tax rates authorized as set forth in the
Special Tax Formula, no assurance can be given that, in the event of Special Tax delinquencies,
the amount of the Annual Costs will in fact be collected in any given year. See “SPECIAL RISK
FACTORS — Insufficiency of Special Taxes” herein. The Special Taxes are collected for the
City by the County of Placer in the same manner and at the same time as ad valorem property
taxes.

The City has covenanted that, after issuance of the Bonds, it will not issue any
additional bonds secured by the Special Tax in the District except to refund the Bonds.

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 (defined
terms set forth below in this section have the meanings set forth in the Special Tax Formula) set
forth in “APPENDIX A —RATE AND METHOD OF APPORTIONMENT OF SPECIAL
TAX.” Each year, the City will determine the Annual Costs of the District for the upcoming
fiscal year. The “Annual Costs” include the following items (i) debt service on the Bonds; (ii)
Administrative Expenses and County fees; (iii) delinquencies in Special Taxes for the previous
Fiscal Year or anticipated for the current year; (iv) amounts needed to replenish the Reserve
Fund and to pay for delinquencies in Special Taxes for the previous Fiscal Year or anticipated
for the current year; and (v) pay-as-you-go expenditures for authorized Improvements. The
Developer does not presently contemplate utilizing the pay-as-you-go component of the Special
Tax Formula, however the mechanism may be utilized in the event the cost of the Improvements
exceeds the amounts in the Improvement Fund available therefor and the Developer elects not
to pay such deficiency from the Developer's other available sources of funds. The Annual Costs
are 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 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 tax-exempt parcels as described in the Special Tax Formula.
Taxable parcels that are acquired by a public agency after the District is formed will remain
subject to the Special Tax unless a “trade” resulting in no loss of Special Tax revenue can be
made, as described in the Special Tax Formula.

Assignment of Maximum Special Tax. The Special Tax Formula describes in detail the

precise method for assigning the Maximum Special Tax to parcels within the District, which
generally provides that each year the City will use the definitions contained in the Special Tax
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Formula to classify each parcel as tax-exempt or taxable. The Special Tax Formula assigns a
total maximum tax to the existing Original Parcels (as defined in the Special Tax Formula) and
then reallocates the tax to Successor Parcels (as defined in the Special Tax Formula) based on
pro rata share of net developable area. The Developer initially contemplates subdividing the
property into seven “large lot” parcels, which are expected to be further subdivided into the
contemplated 350 residential lots. Upon creation of the 350 single family residential lots, the
annual Maximum Special Tax for the District is expected to be $584,335, or $1,669.53 per lot.

Termination of the Special Tax. The Special Tax will be levied and collected for as long
as needed to pay the principal and interest on the Bonds and other costs incurred in order to
construct the Improvements and authorized District-funded facilities and to pay the Annual
Costs. The Special Tax Formula provides that the Special Tax may not be levied on any parcel
in the District after fiscal Year 2035-36. When all Annual Costs 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,

pursuant to specific conditions, including a determination by the City that the prepayment of
the Special Tax obligation does not jeopardize its ability to make timely payments of debt
service on Outstanding Bonds. The amount of a Full Prepayment or a Partial Prepayment (as
defined in the Special Tax Formula) is calculated according to the methodology set forth in the
Special Tax Formula, and is based on determining a “Benefit Share” of anticipated costs
relating to the Outstanding Bonds, fees, call premiums, and expenses incurred by the City, less
a “Reserve Fund Share”, as defined in the Special Tax Formula. See “APPENDIX A - RATE
AND METHOD OF APPORTIONMENT OF SPECIAL TAX.”

Levy of Maximum Annual Special Tax and Debt Service Coverage

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 or
reimbursements for costs of the Improvements or authorized District-funded facilities not
funded from Bond proceeds. The annual Maximum Special Tax per parcel is based on a
uniform tax of $1,669.53 per lot for 350 residential lots. In no event may the City levy a Special
Tax in any year above the Maximum Special Tax identified for each parcel in the Special Tax
Formula. The annual Maximum Special Tax per parcel is $1,669.53 per residential lot and zero
for open space and public parcels. Because the Maximum Special Taxes are set on a per-parcel
basis, the actual tax rate per unit will vary if the actual number of residential lots created is
different than anticipated. Interest on the Bonds is capitalized until March 2002

The total Maximum Special Tax levy for Fiscal Year 2002-03 is expected to be
approximately $584,335, which would provide annual debt service coverage on the Bonds of
approximately 134%. '

Proceeds of the annual Special Tax levy will first be used to pay the Annual Costs other
than pay-as-you-go expenditures and second, if the levy included a pay-as-you-go component,
for deposit into the Improvement Fund for authorized costs not funded from Bond proceeds.
As of the date of issuance of the Bonds, the Developer does not anticipate utilizing the pay-as-
you-go component of the Special Tax Formula, however the mechanism may be utilized in the
event the cost of the Improvements exceeds the amounts in the Improvement Fund available
therefor and the Developer elects not to pay such deficiency from the Developer's other
available sources of funds. See “THE IMPROVEMENTS” and “APPRAISAL OF PROPERTY
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IN THE DISTRICT.” See also “SECURITY AND SOURCES OF PAYMENTS FOR THE
BONDS — Special Tax Methodology” above. See “APPENDIX A - RATE AND METHOD OF
APPORTIONMENT OF SPECIAL TAX” for a copy of the Special Tax Formula. The Fiscal
Agent Agreement provides that no additional bonds secured by the levy of Special Tax may be
issued, except to refund the Bonds.

Special Tax Fund

When received, the Special Taxes are required under the Fiscal Agent Agreement to be
deposited into a Special Tax Fund to be held by the City in trust for the benefit of the City
and the Owners of the Bonds. Within the Special Tax Fund, the Treasurer will establish and
maintain two accounts, (i) the Debt Service Account, to the credit of which the City will
deposit, immediately upon receipt, all Special Tax Revenue, and (ii) the Surplus Account, to
the credit of which the City will deposit surplus Special Tax Revenue as described below.
Moneys in the Special Tax Fund will be disbursed as provided below and, pending any
disbursement, will be subject to a lien in favor of the Owners of the Bonds. From time to time,
the City may withdraw from the Debt Service Account and/or the Surplus Account of the
Special Tax Fund amounts needed to pay the City administrative expenses; provided that
such transfers shall not be in excess of the portion of the Special Tax Revenues collected by the
City that represent levies for administrative expenses.

All Special Tax Revenue will be deposited in the Debt Service Account upon receipt.
No later than ten (10) Business Days prior to each Interest Payment Date, the City will
withdraw from the Debt Service Account of the Special Tax Fund and transfer (i) to the Fiscal
Agent for deposit in the Reserve Fund, an amount which when added to the amount then on
deposit therein is equal to the Reserve Requirement, and (ii) to the Fiscal Agent for deposit in
the Bond Fund an amount, taking into account any amounts then on deposit in the Bond Fund
such that the amount in the Bond Fund equals the principal, premium, if any, and interest due
on the Bonds on the next Interest Payment Date. At such time as deposits to the Debt Service
Account equal the principal, premium if any, and interest becoming due on the Bonds for the
current Bond Year and the amount needed to restore the Reserve Fund balance to the Reserve
Requirement, the amount in the Debt Service Account in excess of such amount may, at the
discretion of the City, be transferred to the Surplus Account, which shall occur on or after
September 15" of each year. If there has been no levy for pay-as-you-go expenditures it is
unlikely there will be amounts to be transferred to the Surplus Account.

Moneys in the Surplus Account may, at the City's discretion, be transferred to the
Improvement Fund to pay for costs of the Improvements or authorized facility contributions, to
pay the principal of, premium, if any, and interest on the Bonds or to replenish the Reserve
Fund to the amount of the Reserve Requirement. See “THE IMPROVEMENTS - Acquisition by
the City.”

Deposit and Use of Proceeds of Bonds

The Bonds are additionally secured by amounts generated from proceeds of the Bonds,
together with interest earnings thereon pledged under the Fiscal Agent Agreement. The
proceeds of the initial purchase of the Bonds shall be paid to the Fiscal Agent, who shall
deposit such proceeds in the Improvement Fund, Reserve Fund and Costs of Issuance Fund
established under the Fiscal Agent Agreement. In addition, upon delivery of the Bonds, the
City will transfer to the Fiscal Agent for deposit into the Bond Fund an amount from Bond
proceeds sufficient to provide for the payment of the interest due on the Bonds to March 1,
2002. See “APPENDIX C - SUMMARY OF CERTAIN PROVISIONS OF THE FISCAL
AGENT AGREEMENT” for information on use of the moneys, including investment earnings
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thereon, in the various funds established under the Fiscal Agent Agreement. See also “Reserve
Fund” and “Improvement Fund” below.

Delinquent Payments of Special Tax; Covenant for Superior Court Foreclosure

The Special Tax will be collected in the same manner and the same time as ad valorem
property taxes, except at the City’s option, the Special Taxes may be billed directly to property
owners. In the event of a delinquency in the payment of any installment of Special Taxes, the
City is authorized by the Act to order institution of an action in superior court to foreclose the
lien therefor.

The City has covenanted in the Fiscal Agent Agreement with and for the benefit of the
Owners of the Bonds that it will annually on or before September 1 of each year review the
public records of the County of Placer relating to the collection of the Special Tax in order to
determine the amount of the Special Tax collected in the prior Fiscal Year, and if the City
determines on the basis of such review that the amount so collected is deficient by more than
5% of the total amount of the Special Tax levied in the District in such Fiscal Year, it will within
30 days thereafter institute foreclosure proceedings as authorized by the Act in order to enforce
the lien of the delinquent installment of the Special Tax against each separate lot or parcel of
land in the District for which such installment of the Special Tax is delinquent, and will
diligently prosecute and pursue such foreclosure proceedings to judgment and sale; provided,
that if the City determines on the basis of such review that (a) the amount so collected is
deficient by less than 5% of the total amount of the Special Tax levied in the District in such
Fiscal Year, but that property owned by any single property owner in the District is delinquent
by more than $5,000 with respect to the Special Tax due and payable by such property owner
in such Fiscal Year, or (b) property owned by any single property owner in the District is
delinquent cumulatively by more than $3,000 with respect to the current and past Special Tax
due (irrespective of the total delinquencies in the District) then the City will institute, prosecute
and pursue such foreclosure proceedings in the time and manner provided herein against each
such property owner.

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

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 Maximum Special Tax
rates set forth in the Special Tax Formula, the City may adjust (but not to exceed the Maximum
Special Tax) the Special Taxes levied on all property within the District subject to the Special
Tax to provide an amount required to pay debt service on the Bonds and to replenish the
Reserve Fund.

Under current law, a judgment debtor (property owner) has at least 140 days from the
date of service of the notice of levy in which to redeem the property to be sold. If a judgment
debtor fails to redeem and the property is sold, his or her only remedy is an action to set aside
the sale, which must be brought within 90 days of the date of sale. If, as a result of such an
action a foreclosure sale is set aside, the judgment is revived and the judgment creditor is
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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 walorem
taxes and special assessments. See “APPRAISAL OF PROPERTY WITH THE DISTRICT -
Priority of Lien.”

Reserve Fund

In order to secure further the timely payment of principal of and interest on the Bonds,
the City is required to maintain on deposit in the Reserve Fund held by the Fiscal Agent an
amount set forth in the Fiscal Agent Agreement equal to the “Reserve Requirement,” 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 investments equal to the Reserve Requirement in the
Reserve Fund at all times that the Bonds are outstanding. All amounts deposited in the Reserve
Fund shall 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 shall 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 shall transfer an amount equal to the excess
from the Reserve Fund to the Bond Fund or the Improvement Fund as provided below, except
that investment earnings on amounts in the Reserve Fund may be withdrawn from the Reserve
Fund for purposes of making payment to the Federal government to comply with rebate
requirements.

Moneys in the Reserve Fund shall be invested and deposited in accordance with the
Fiscal Agent Agreement. Interest eamings and profits resulting from the investment of moneys
in the Reserve Fund and other moneys in the Reserve Fund shall remain therein until the balance
exceeds the Reserve Requirement; any amounts in excess of the Reserve Requirement shall be
transferred to the Improvement Fund, if the Improvements have not been completed, or if the
Improvements have been completed, to the Bond Fund to be used for the payment of the
principal of and interest on the Bonds in accordance with the Fiscal Agent Agreement.

Whenever the balance in the Reserve Fund exceeds the amount required to redeem or pay
the Outstanding Bonds, including interest accrued to the date of payment or redemption and
premium, if any, due upon redemption, and make any other transfer required under the Fiscal
Agent Agreement, the Fiscal Agent shall 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. In the event that the amount so transferred from
the Reserve Fund to the Bond Fund exceeds the amount required to pay and redeem the
Outstanding Bonds, the balance in the Reserve Fund shall be transferred to the City, after
payment of any amounts due the Fiscal Agent, to be used for any lawful purpose of the City.
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Improvement Fund

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

DEBT SERVICE SCHEDULE

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

Woodcreek East Community Facilities District No. 1
Special Tax Bonds Series 2000

Debt Service
Year Ending
(Sept. 1) Principal Interest Total
2001 $276,588.89 $276,588.89
2002 $ 95,000 341,000.00? 436,000.00
2003 95,000 335,965.00 430,965.00
2004 105,000 330,930.00 435,930.00
2005 110,000 325,365.00 435,365.00
2006 115,000 - 319,535.00 434,535.00
2007 120,000 312,750.00 432,750.00
2008 125,000 305,670.00 430,670.00
2009 135,000 298,295.00 433,295.00
2010 145,000 290,330.00 435,330.00
2011 150,000 281,775.00 431,775.00
2012 160,000 272,212.50 432,212.50
2013 170,000 262,012.50 432,012.50
2014 180,000 251,175.00 431,175.00
2015 195,000 239,700.00 434,700.00
2016 205,000 227,268.76 432,268.76
2017 220,000 214,200.00 434,200.00
2018 235,000 200,175.00 435,175.00
2019 250,000 185,193.76 435,193.76
2020 265,000 169,256.26 434,256.26
2021 280,000 152,362.50 432,362.50
2022 300,000 134,512.50 434,512.50
2023 320,000 115,387.50 435,387.50
2024 340,000 94,987.50 434,987.50
2025 360,000 73,312.50 433,312.50
2026 385,000 50,362.50 435,362.50
2027 405,000 25.818.76 430,818.76
Total $5.465.000 $6.086,141.43 $11.551,141.43

—_—

(1) Interest is capitalized from Bond proceeds.
(2) A portion of interest is capitalized from Bond proceeds
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THE DISTRICT
General

On August 30, 2000, 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 October 11, 2000, the City
Council adopted the Resolution of Formation, which established Woodcreek East Community
Facilities District No. 1, 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 $6,000,000. The City
has covenanted not to issue any additional bonds secured by the Special Tax in the District.

On October 11, 2000 an election was held within the District in which the Richland
Meadowland, Ltd., the single Landowner eligible to vote unanimously approved the proposed
bonded indebtedness and the levy of the Special Tax. The Landowner is not a land developer
and contemplates conveying the District property to its affiliate, Highland Reserve North
Limited Partnership (the "Developer") pursuant to an irrevocable option agreement. The
Developer intends to construct the major infrastructure improvements required to serve the
District (see “THE IMPROVEMENTS” below). The Developer is not a homebuilder and
contemplates selling unfinished residential lots with tentative map approval to one or more
homebuilders. See “OWNERSHIP OF PROPERTY WITHIN THE DISTRICT” below.

Location of the District

The District is located approximately five miles northwest of downtown Roseville and is
accessed by Woodcreek Oaks Boulevard, north of Blue Oaks Boulevard. It is approximately
one mile west of the State Highway 65 bypass. Blue Oaks Boulevard has been recently
reconstructed and meets Highway 65 at a recently constructed interchange, providing regional
access to both the Highway 65 corridor to the north and the Interstate 80 corridors to the east
and west.

The District is within the “Woodcreek East” sub-area of the northwest quadrant of the
City's North Industrial Planning Area (“NIPA”), on the east side of Woodcreek Oaks
Boulevard, adjacent to the City’s northern boundary. The District comprises all of the
approximate 188-acre Woodcreek East residential sub-area of NIPA except for an approximate
7.3 acre parcel containing an existing single-family residence located in the extreme southeast
portion of the sub-area. The District is generally bound by Woodcreek Oaks Boulevard on the
west (across the street from the North Roseville Specific Plan’s Diamond Creek neighborhood),
the Roseville/Placer County line on the north, and predominately undeveloped light-industrial
zoned land on the east and on the south. The property is generally a quadrangle in shape and
has generally level to gently undulating topography. High-tension power lines traverse the
northern border. The southern portion of the property is planned open space and is bisected in
an east-west manner by Pleasant Grove Creek.

The District currently is comprised of two assessor’s parcels. The area within the
District is currently undeveloped vacant land. It includes approximately 3,000 linear feet of
frontage on Woodcreek Oaks Boulevard. Its proximity to the new Galleria Regional Mall
(anchored by Nordstrom, Macy’s, Penney’s and Sears) located approximately three miles to the
east, coupled with the existing adjacent retail development along the Highway 65 corridor
(including Home Depot, Wal-Mart, Toys-R-Us and Costco), provides convenient access to
retail services. During the past 20 years, significant portions of the City and adjacent areas
have experienced a transition from largely und