
arnount so collected is deficient by more tl"tan 5Yo of the total ar.nount of the Special Tax levied in such
Fiscal Year, it will witlriu 60 days thereafter institute foreclosure proceedings as authorized by the Mello-
Roos Act in order to enforce the lien of the delinquent installments of the Special Tax against each lot or
parcel of land in the Improvemerrt Area, and will diligently prosecute and pursue such foreclosure
proceedings to judgment and sale; plev_rd_qd, that irrespective of the foregoing if the District detennines on
the basis of such review that properly owned by any single propefiy owner in the Iniprovement Area is
delinquent by rnore than $4,000 with respect to the Special Tax due and payable by such property owner
by such delinquency date, then the District will institute, prosecute and pursue such foreclosure
proceedings in the tinie and rnanner provided herein against such property owner; and provided further,
tliat any actions taken to enforce delinquent Special Tax liens shall be taken only consistent with Sections
53356.1through 53356.1, both inclusive, of the Mello-Roos Act.

In the event that sales or foreclosures of property are necessary, there could be a delay in
payments to Owners of the Bonds pending such sales or the prosecution of foreclosure proceedittgs and
receipt by the District of the proceeds of sale if the Local Obligations Reserve Account with respect to the
Local Obligations is depleted. See "SECURITY AND SOURCES OF PAYMENT FOR THE BONDS-
Covenant for Foreclosure."

The District rnay be unable to make full or timely payment of debt service on the Local
Obligations if property owners in the Improvement Area fail to pay installments of the Special Tax when
due, if the Local Obligations Reserve Account is depleted, or if the District is unable to sell related
foreclosed parcels for amounts sufficierrt to cover the delirrquent installments of the Special Tax.

Shapiro v. San Diego

On August 1, 2014, the California Court of Appeal, Fourth Appellate District, Division One,
issued its opinion tn Shapiro v. San Diego City Council, lll Cal. Rptr. 2d 631, 96 Cal. App. 4'r' 904
(2002). The case involved a Convention Center Facilities District (the "CCFD") established by the City
of San Diego, rnuch like a comnrunity facilities district established under the provisions of the Mello-
Roos Act. The CCFD is comprised of all of tlre real property in all of the City of San Diego. However,
the special tax to be levied within the CCFD was to be levied only on hotel properties.

At the election to authorize such special tax, the electorate was limited to owners of hotel
properties and lessees of certain of such hotel propefties. Thus, the election was a landowner election
limited to owners and lessees of properlies on which the specialtax would be levied, and not a registered
voter election. Such approach to detennining wlro would constitute the qualified electors of the CCFD
was based on Section 53326(c) of the Mello-Roos Act, which generally provides that, if a special tax will
not be appoftioned in any tax year on residential property, the legislative body may provide that tlie vote
shall be by the landowners of the proposed district whose propefty would be subject to the special tax.
The Courl held that the CCFD special tax election was invalid under the California Constitntion because
Arlicle XIII A, Section 4 thereof and Anicle XIII C, Section 2 thereof require that the electors in such an

election be the registered voters within the district.

In the case of the CCFD, at the time of the election there were mauy, many registered voters
within the CCFD (viz., all of the registered voters in the City of San Diego). There were no registered
voters within the Improverlent Area at the time of the election to autlrorize the Special Tax. In City of
San Diego, the Couft expressly stated that it was not addressing the validity of landowner voting to
irrpose special taxes pursuant to the Mello-Roos Act in situations where there are fewer than 12

registered voters. Thus, by its terrns, the Court's holding does not apply to the Special Tax election in the
Irnprovement Area. Moreover, Section 53341 of the Mello-Roos Act provides that any "action or
proceeding to attack, review, set aside, void or annul the levy of a special tax...shall be comrnenced
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within 30 days after the special tax is approved by the voters." The Special Tax with respect to the
Improvenrent Area was approved by the voters on May 26,2020. Based on Section 53341 of the Mello-
Roos Act and its analysis of existing laws, regulations, rulings and court decisions, the District does not
believe that a challenge to the Special Tax may now be brought.

Concentration of Ownership

Currently, a large porlion of the Taxable Propefty in the hnprovement Area is owned by ECIC,
and consequently, a large portion of the Special Tax within the Improvement Area will be paid by ECIC
until the land is developed and sold. Additional land within the Improvement Area is owned by Folsorn
Real Estate Soutlr. ECIC and Folsom Real Estate South are managed by the sarne three individuals. See

"PROPOSED PROPERTY DEVELOPMENT-Property Ownership."

ECIC has entered into purchase and sale agreements to sell a pofiion of the Improvernent Area to
merchant builders, and both ECIC and Folsom Real Estate South expect to enter into agreements with
merchant builders in the future to sell ceftain of their properties within the Improvement Area. No
assurance can be given that the properly sales will close when anticipated. See "PROPOSED
PROPERTY DEVELOPMENT-Property Ownership." Generally, the risk of delinquency or
nonpayment of Special Taxes at levels which do not pennit the tirnely payment of principal of and

interest on the Bonds is inversely correlated to the diversity of ownership of Taxable Property within the

Improvement Area. The fact that a substantial portion of the property providing the ultirnate security for
the payment of Local Obligations is controlled by only one owuer lneaus that tirnely payment of the

respective Special Tax and, therefore, the Bonds, will depend initially upon the willingness and ability of
this single owner to pay the Special Tax when due. The only assets of ECIC that constitute securify for
the Local Obligations are ECIC's real propefty holdings located within the Improvement Area.

There can be no assurauce that the undeveloped property will be fully developed and that
property ownership will be further diversified as a result. See "CERTAIN RISKS TO
BONDHOLDERS-Failure to Develop."

Payment of the Special Tax is Not a Personal Obligation of a Property Owner

A PROPERTY OWNER IS NOT PERSONALLY OBLIGATED TO PAY THE SPECIAL TAX.
RATHER, THE SPECIAL TAXES ARE OBLIGATIONS ONLY AGAINST THE PROPERTY. IF THE
VALUE OF THE PARCELS OF PROPERTY IS NOT SUFFICIENT, TAKING INTO ACCOUNT
OTHER OBLIGATIONS ALSO PAYABLE THEREBY, TO FULLY DISCHARGE THE SPECIAL
TAX, THE DISTRICT WILL HAVE NO RECOURSE, AGAINST THE PROPERTY OWNER.

Potential Early Redemption of Bonds from Prepaid Special Taxes

Property owners within the lnprovement Area are pemritted to prepay their Special Taxes at any

time. Such prepayments could also be rnade from the proceeds of bonds issued by or on behalf of an

overlapping special assessrrent district or comrnuuity facilities district. Such payrnents will result in a
redentption of the Bonds on the Interest Payment Date for which tirnely notice may be given under the

Trust Agreernent followingthe receipt of the prepayment. The resulting redemption of Borrds purchased

at a price greater than par could reduce the otherwise expected yield otr such Bonds. See "THE
BONDs-Rederrrption Provisions-Extraordinary redernption fror.n Prepayment of Special Taxes."
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Special Tax Delinquencies

The Special Taxes are billed to the properties within the Improvenrent Area on the ad valorent
property tax bills sent to owners of such properlies. Such Special Tax installments are due and payable,
and bear the same penalties and interest for non-paymeut, as do ad valorent property tax installments. In
each year the County includes the Improvenrent Area in the Teeter Plan, the County will be obligated to
pay the District 100% of the amount of the Special Taxes actually levied in the Improvement Area,
regardless of any delinquencies. However, the County is required to tenninate the Teeter Plan if two-
thirds of the participants so petition the Board of Supervisors and may discontinue the Teeter Plan as to
the Improvement Area if the delinquency rate in the Improverlent Area exceeds 3o%. Moreover, the

Counfy detennines annually whether to include a pafticular district in the Teeter Plan. See 
((-Teeter

Plan Termination" and "SECURITY AND SOURCE,S OF PAYMENT FOR THE BONDS-The Teeter
Plan." Significant delinquencies in the payment of annual Special Tax irrstalhnents, or delays in the

prosecution of foreclosure proceedings to collect such Special Taxes, could result in a default in the

payment of the debt service on the Bonds. See 
('-Bankruptcy" and "-FDIC/Federal Government

Interests in Properties" below, for a discussion of the limitations on the District's ability to foreclose on

the lien of the Special Taxes in ceftain circumstances and the policy of the Federal Deposit Insurance
Corporation regarding the payment of special taxes.

Teeter Plan Termination

The County has irnplernented its Teeter Plan as an alternate procedure for the distribution of
ceftain property tax and assessment levies on tlie secured roll. The County determines annually which
special taxes and assessment levies to include in tlie Teeter Plan. Pursuant to its Teeter Plan, once the
County determines to include special taxes and assessment levies in the Teeter Plan, the County provides
the local agency and taxing area with full tax and assessrnent levies instead of actual tax and assessment

colleotions. In return, the County is entitled to retain all delinquent tax and assessment payments,
penalties and interest. Thus, the County's Teeter Plan may help protect Owners frorn the risk of
delinquencies in the payment of Special Taxes. However, the County is entitled, and under ceftain
circnmstances could be required, to terminate its Teeter Plan with respect to all or part of the local
agencies and taxing areas covered thereby. In addition, the County rnay decide not to include ceftain
special taxes and assessment levies, including the Improvement Area, in the Teeter Plan in any fiscal
year. Any termination of tlie Teeter Plan with respect to the Improvement Area would eliminate such
protection from delinquent Special Taxes. See "SECURITY AND SOURCES OF PAYMENT FOR THE
BONDS-The Teeter Plan."

Land Values

If a properly owner defaults in the paynient of the Special Tax, from which funds for the payrnent
of the Bonds are derived, the District's only remedy is to foreclose on the delinquent property in an

atternpt to obtain funds with which to pay the delinquent Special Tax. The value of taxable propefty in
the Improvement Area is therefore an important consideration in evaluating the security for the Bonds.
Land values could be adversely affected by economic factors beyond the District's control, such as

relocation of employers out of the area, stricter land use regulations, the absence of water, or destruction
of propeffy caused by, among other eventualities, earthquake, flood or other natural disaster, or by
environmental pollution or contamination.

Appraisal Risks

The Appraiser has estinrated the market value of the propefiy in the Inrprovemeut Area on the

basis of certain assumptiorrs which the Appraiser believes to be reasouable under the circumstances. See
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the Appraisal inclLrded in APPENDIX G hereto. However, certain of the assumptions niade by the
Appraiser may prove to be untrue.

Althotrgh the District believes that the Appraiser's methodology and assumptions are reasonable
under the circurnstances, the Appraiser's aggregate value conclusions are expressions of professional
opinion only. No asslrrance can be given that the aggregate values of propefty in the Lnprovement Area
are equal to or greater than the Appraiser's estinrated values, nor cau ally assLrrance be given that such
aggregate values will not decline during the period of tirne the Bonds are Outstanding. The values of the
property in the Improvement Area can be adversely affected by a variety of factors, including, but not
limited to, the occurrence of one or more of the special risk events discussed herein. A decline in the
value of a parcel in the Inprovement Area could lower the ability or willingness of the owner of such
parcel to pay Special Taxes when due and would decrease the amount recoverable at a foreclosure sale of
such parcel.

See "THE IMPROVEMENT AREA-Property Values" for a furlher discussion of estirnated
property values in the Improvement Area.

Zoning and Land Use Decisions

The Special Taxes, from which funds for the payment of the Bonds are derived, are to be levied
annually based upon the land use categories in effect for the property. Decisions made by the City
Council, which has control over zoning and land use decisiotts for property in the City, will affect tlie
prospective use of the property and, therefore, the tax base for the Special Tax. The Rate and Method
does not perniit land use changes to reduce the tax base to below the Special Tax Requirement.

Exempt Properties

Certain properties within the Improvement Area are or may become exempt from the Special Tax
in accordance with the Rate and Method of Apporlionment. In addition, the Mello-Roos Act provides
that properties or entities of the state, federalor local government are exempt frorn SpecialTax; provided,
however, that property acquired by a public entity through a negotiated transaction or by gift or devise,
which is not otherwise exempt frorn the Special Tax, will continue to be subject to the Special Tax. In
addition, the Mello-Roos Act provides that if property subject to Special Tax is acquired by a public
entity through eminent domain proceedings, tlre obligatiori to pay Special Tax with respect to that
properfy is to be treated as if it were a special assessment. Further, properties receiving a welfare
exemption under subsection (g) of Section 214 of the California Revenue and Taxation Code are exempt
from the Special Tax unless debt is or,rtstanding and the and the property was subject to the Special Tax
prior to receiving the exemption. Neither the District or ECIC are aware of any propefty within the
Improvement Area currently receiving a welfare exemption. The constitutionality and operation of these
provisiorrs of the Mello-Roos Act have not been tested.

In particLrlar, insofar as the Mello-Roos Act requires payment of a special tax by a federal entity
acquiring propefty within the conrmunity facilities district, it niay be unconstitntional. If for any reason
property within the Improvement Area becomes exempt from taxation, tlrerr, sr-rbject to the Rate and
Method of Apporliourrent, inch,rding the liniitatiou on the maximurl special tax rates set out in the Rate
and Method of Apportionrnent, the special tax will be reallocated to the remaining taxable properlies
within the Improvement Area. This would result irr the owners of such properly paying a greater anronnt
of the Special Tax and could have an adverse inrpact upon the tiniely payment of the Special Tax.
Moreover, if a substantial potion of land within the Improvement Area becomes exempt fi"om tlre Special
Tax because of public owuership, or otherwise, the rnaxirnurn rate that could be levied upon the
remaining property might not be sufficient to pay principal of and interest on the related Local
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Obligations and could adversely affect the ability of the District to pay principal of and interest on the
Bonds when due.

Maximum Special Tax

Within the limits of the Special Tax, the District rnay adjust the Special Tax on all property in the
Improvement Area to provide an arnount required to pay interest on, principal of, Mininiurn Sinking Fund
Payments for and redemption premiurns, if any, on the Local Obligations, and the allount, if any,
llecessary to cure delinquencies and replenish the Local Obligations Reserve Account to an ar.r.rount equal

to the Required Bond Reserve, and to pay all curuent Expenses.

Although the Maximuni Special Tax is designed to provide Special Tax revenues on an annual

basis, there is no assurance that the Maximum Special Tax on the property in the Improvernent Area will
be sufficient to pay the amounts required to be paid by the Local Obligations Indenture at all times, from
which funds for the payment of the Bonds are derived. See "SECURITY AND SOURCES OF
PAYMENT FOR THE BONDS-Special Tax Authorization" and APPENDIX A-"RATE, METHOD
OF APPORTIONMENT AND MANNER OF COLLECTION OF SPECIAL TAX."

Pursuant to Section 53321of the Mello-Roos Act as applied to the Improvement Area, nnder no
circumstances will the special tax levied in any fiscal year against any parcel used for private residential
purposes be increased as a consequence of delinquency or default by the owner or owrlers of any other
parcel or parcels within the Improvement Area by more than 10%o above the amount that would have been

levied in that fiscal year had there never been any such delinquencies or defaults. Under the Rate and
Method of Apporlionment, property is considered "Residential Propefty" and is sLrbject to the
aforementioned limitation once a building pennit could be issued for the purposes of constructing one or
more residential units.

Ballot Initiatives and Measures

From time to time constitutional initiatives or other initiative lneaslrres may be adopted by State

voters or voters of the City. For exarnple, Measure W, adopted by City residents in November 2004,
required, among other things, that residents north of State Highway 50 not bear the cost for infrastructure
arid public facilities serving the Folsom Plan Area. The adoption of any such initiative in the future might
place lirnitations on the ability of the State or any political subdivisions thereof, including the Authority
or the City, to increase revenues or to increase appropriations, the ability of the landowners to complete
their developments, or the ability of the District to collect the Special Tax.

Recent Changes to Federal Income Tax Law

FI.R. I of the 115th U.S. Congress was enacted into law on December22,2017 (the "Tax Act").
The Tax Act makes significant changes to many aspects of the Code. The District, the City, the
Authority, ECIC and the other property owners within the Improvement Area cannot predict the effect
tliat the Tax Act may have on the cost of home ownership, the price of homes in the Irnprovement Area,
the rate at which honres in the Improvement Area are sold to individLral honreowners by ECIC or
merchant builders, the ability or willingness of homeowners to pay Special Tax or property taxes on
Taxable Property witlrin the Inrprovement Area, or the values contained in tlris Official Statement or in
the Appraisal.
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Disclosures to Future Purchasers

The District has recorded notice of the Special Tax Lien in the Office of the County Recorder of
the County of Sacramento. While title companies norrnally refer to such notices in title repolts, there can

be no guarantee that such reference will be made or, if made, that a prospective purchaser or lender will
consider such special Tax obligation in the purchase of a parcel of land, a home or a comrnercial or
industrial facility in the Improvement Area or the lerrding of money tlrereon. The Mello-Roos Act
requires the subdivider (or its agent or representative) of a subdivision to notify a prospective purchaser or
long-tenn lessor of any lot, parcel, or unit subject to a Mello-Roos special tax of the existence and

luaxirnum amount of such special tax using a statutorily prescribed forrn. State Civil Code Section

1102.6b requires that in the case of transfers other than tlrose covered by the above requirement, the seller
must at least make a good faith efforl to notify the prospective purchaser of the specialtax lien in a format
prescribed by statute. Failure by an owner of the propefty to comply with the above requirements, or
failure by a purchaser or lessor to consider or understand the nature and existence of the Special Tax,
could adversely affect the willingness and ability of the purchaser or lessor to pay the Special Tax, from
which funds for the payment of the Bonds are derived, when due.

Parity Taxes and Special Assessments

The ability or willingness of a property owner in the Irlprovernent Area to pay the Special Tax,
frorn which funds for the payment of the Bonds are derived, could be affected by the existence of other
taxes and assessments imposed upon the property either currerrtly existing or imposed in the future. The
assessrnents and any penalties thereon constitute a lien against the lots and parcels of land on which they
have been levied until they are paid. Such lien is on parity with all special taxes and special assessmeuts

levied by otlier agencies and is co-equal to and independent of the lien for general property taxes and

other special assessments regardless of when they are irnposed upon the same propefty. The SpecialTax
has priority over all existing and future private liens imposed on the propefty. In addition, other public
agencies whose boundaries overlap those of the Improvement Area could, with or in some circumstances
without the consent of the owners of the land in the Improvement Area, impose additional taxes or
assessment liens on the property in the Irnprover.nent Area in order to finance pLrblic improvements to be

located inside or outside of the hnprovement Area.

Although the District has covenanted not to irnpose additional special taxes or assessments on

propefty within the Improvement Area except in accordance with the Local Obligations Indenture, the

Authority and the District have no control over the ability of other entities and districts to issue

indebtedness secured by special taxes or assessments payable from all or a portiou of tlre propeffy in the

Improvement Area. The inrposition of additional liens on parity with the assessments could reduce the

ability or willingness of the owners of parcels in the Improvemeut Area to pay the Special Tax and

increases the possibility that foreclosr-lre proceeds will not be adequate to pay delinquent Special Taxes or
tlre principal of and interest on the Local Obligations when due. As described under "FOLSOM PLAN
AREA-Public Facilities Financing Plan," and "TI-lE IMPROVEMENT AREA-Overlapping Debt" the

City plans to issue additional obligations secured by special taxes fi'om time to time to fitrance backbone
infrastructure and public improvements withirr the Folsom Plarr Area and the boundaries of the

Improvement Area. For example, CFD l8 authorized the issuance of up to $200,000,000 in obligations.
The special taxes securing such additional obligations would be payable on parity with the Special Taxes.

In addition, property owners rnay choose to participate in a residential PACE prograrn (a mechanism for
financing energy efficiency and renewable energy irlprovernents on private property), consenting to
assesslrerlts on their parcels that would be on a parity with the Special Taxes. The District does not
currently have a timeline as to when any such obligations woLrld be issLred.
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Bankruptcy

The payment of the Special Tax and the ability of the District to foreclose the lien of a delinquent
unpaid tax, as discussed in "SECURITY AND SOURCES OF PAYMENT FOR THE BONDS," rnay be

linrited by bankruptcy, insolvency or other laws generally affecting creditors' rights or by the laws of the

State relating to-iudicial foreclosure. In addition, the prosecution of a foreclosure action cotrld be delayed
due to crowded local court calendars or delays in the legal process. The various legal opinions to be

delivered concurrently with the delivery of the Bonds (including Bond Counsel's approving legal
opinion) will be qualified as to the enforceability of the various legal instruments by bankruptcy,
insolvency, reorganization, rroratoriurn and other sinrilar laws affecting creditors' rights, by the

application of equitable principles and by the exercise ofjudicial discretion in appropriate cases.

Although bankruptcy proceedings would not cause the lien of the Special Tax to become
extinguished, bankruptcy of a propefty owner could result in a delay in prosecuting superior court
foreclosure proceedings. The federal bankruptcy laws provide for an automatic stay of foreclosure and

sale oftax sale proceedings, thereby delaying such proceedings perhaps for an extended period. Any such

delays would increase the likelihood of a delay or default in payment of the principal of and interest on

the Bonds and the possibility of delinquent tax installments not being paid in full. To the extent that
property in the Improvement Area continues to be owned by a limited number of property owners, the

chances are increased that the Local Obligations Reserve Fund could be fully depleted during any such
delay in obtaining payment of delirrquent Special Taxes. As a result, sufficient moneys would not be

available in the Local Obligations Reserve Account to make up shortfalls resulting from delinquent
payments of the Special Tax and thereby to pay principal of and interest on the Local Obligations on a

timely basis. The payrnent of the Special Tax and the ability of the District to foreclose the lien of a

delinquent unpaid tax could be delayed by bankruptcy, reorganization, insolvency, moratorium or other
sirnilar laws affecting rights of creditors generally or by the laws of the State relating to judicial
foreclosure. Further, should remedies be exercised under the federal bankruptcy laws against parcels in
the Improvement Area, payment of the Special Tax rnay be subordinated to bankruptcy law priorities.
Thus, certain claims may lrave priority over the Special Tax in a bankruptcy proceeding even though they
would not outside of a bankruptcy proceeding.

Geologic, Topographic and Climatic Conditions

The value of the propefty in the Improvernent Area in the future can be adversely affected by a
variety of additional factors, particularly those which may affect infrastructure and other public
improvements and private improvements on property and the continued habitability and enjoyment of
such private improvements. Such additional f-actors include, without limitation, geologic conditions such
as eafthquakes, topographic conditions such as eartlr movements, landslides and floods and cliniatic
conditions such as droughts and wildfire.

The occurrence of seismic activity in the Inrprovement Area could result in substantial damage to
properties in the Improver.nent Area wlrich, in turn, could substantially reduce the value of such properties
and could affect the ability or willingness of the property owners to pay the Special Tax on their property.
The Improverrent Area is not located in any existing special study zone delineated by the Chief of the
Division of Mines and Geology of the State of California as an area of known active faults and is not
otherwise known to be located within an area of any significant seisrnic activity. However, it may be

expected that one or more of such conditions lray occur and may result in damage to improvements of
varying seriousness, that the darrage may errtail significant repair or replacement costs and that repair or
replacement ruay never occur eitlrer because of the cost or because repair or replacement will not facilitate
habitability or other use, or because other considerations preclude such repair or replacement. Under any
of these circurnstarrces, the valr.re of the propefty may decline.
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In recent years, wildfires have caused extensive danrage throughout the State. IIr some instances,

errtire neighborhoods have been destroyed. Several ofthe fires that occurred in recent years damaged or

destroyed property in areas that were not previously cousidered to be at risk frorn such events. Some

cornrnentators believe that clirnate change will lead to even more frequent and more damaging wildfires
in tlre future. In general, property damage due to wildfire could result irr a significaut decrease in the

market value of property in the hnprovement Area and in the ability or willingness of property owners to
pay Special Taxes.

The Improvement Area is located within an area identified as a rnoderate fire hazard severity
zone. More information regarding Fire Hazard Severity Zones can be found at the California Departrnent

of Forestry and Fire Protection website athttps:llfrap.fire.ca.gov, though such website is not incorporated
herein by reference. The development within the Improvement Area is subject to rnitigation uteasures set

forlh in a fuel nrodification plan approved by the City Fire Deparlment. The mitigation measures include,

among others, limitations on the type of vegetation that may be planted within fuel nrodification zones

established in open space areas along ceftain portions of the perimeter of the Improvement Area,
minimum setback of structures and irrigation requirements of the fuel modification zoltes. Maintenance
of such zones is expected to initially be the responsibility of the property owners but upon build-out of the

Irnprovement Area and dedication of the open space to the City will be maintained by the City from funds
provided through CFD lB. Homeowner's insurance is expected to be available to property owuers within
the lmprovement Area, and the coverage provided by such insurance typically insures against fire
damage, although there is no assurauce that homeowners within the Improvement Area will purchase or

maintain such irtsurance.

In the event of a wildfire, flood or other natural disaster, there may be significant damage to both
property and infrastructure in the Improvement Area. As a result, a substantial portion of the propefty
owlters may be unable or unwilling to pay the Special Taxes when due. In addition, the value of land in
the Improvement Area could be diminished in the aftermath of such a natural disaster, reducing the

resulting proceeds of foreclosure sales in the event of delinquencies in the payrnent of the SpecialTaxes.

Folsom Darn, located on the American River within the jurisdictional boundaries of the City, was

built in 1955 by the United States Army Corps of Erigineers and is owned by the United States Bureau of
Reclamation. An auxiliary spillway to enable the darn to more easily release water as it nears capacity
was conrpleted by the Anny Corps of Engineers in October 2011. The Cify, together with the County and

other local agencies, have established a ltazard rnitigation plan in the event of a dani failure. Geologic,

topographic and climatic conditions, if severe, could result in damage to the dam which could further
cause damage to the surrounding region and may limit water supply for the City and the Improvement
Area.

COVID-I9 and Impact of the Novel Coronavirus

Tlre outbreak of COVID-19, a respiratory disease caused by a novel corortavirus, has been

declared a pandemic by the World Health Organization. In additiot-I, Goveruor Gavin Newsorl declared a

State of Emergency on Marclr 4, 2020, and President Donald Trump declared a national elxergeltcy on

Marclr 13,2020, each relating to the coronavirus. Governor Newsom has issued an order for all
individLrals living in the State of California to stay home or at their place of residence except in certain
circuurstances, with no stated end date. Multiple counties, including the County, have issued sirnilar stay-

at-honre orders. Although the State and many cor-rnties, including the County, have begun phasing out
restrictions, a resurgence of the prevalence of COVID-19lras resulted in a reversal of the phase-outs attd

postponements to reopening businesses. According to ECIC, KB Home Sacrarnento and Signature
Horrres, residential construrction workers are exempt fronr the stay-at-honre orders and development of the

propefty within tlre Improvernent Area has continued. As of September 15, 2020, neither ECIC, KB
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Home Sacramento or Signature Hor.nes have experienced any delays with obtaining the ltecessary

approvals from the City for development to proceed, but neithel'ECIC, I(B Horne Sacrauretrto, Signature
Holnes, the City nor the District can guarantee that the spread of COVID-19 will not cause delays in the

future.

The current spread of COVID-19 is altering the belravior of businesses and people in a manner
tlrat has had significant negative effects on global, national and local ecouotnies. Additionally, stock

markets in tlie U.S. and globally have seen significant recent volatility attributed to concerns about
COVID-19. There can be no assurances that the spread of COVID-19 or other highly contagious or

epidemic disease, will not materially affect the state and national economies nor otherwise materially
adversely irnpact the ability of ECIC to develop the property in the Improvetnent Area in accordance with
the schedule specified herein or otherwise adversely impact the Lnprovement Area or the ability or

willingness of property owners to pay the Special Tax. See "SPECIAL RISK FACTORS - Potential
Impact of Global Health Concerns."

Potential Impact of Global Health Concerns

The ability or willingness of property owners to develop property in the Improvement Area, the

speed at which property owllers develop property in the Improvetnent Area, the ability or willingness of
property owrters to sell property in the hnprovement Area, the speed at which property owners are able

sell property in the Improvement Area, the ability or willingness of property owners to pay the Special
Tax on property in the Improvement Area when due, the value of the propefty in the hnprovement Area,

or the ability of the District to collect delinquent Special Taxes through judicial foreclosure could be

adversely affected by a global, national or localized outbreak of an infectious disease, such as COVID-19,
a new strain of coronavirus, or by the fear of such an outbreak. The construction industry in tlie United
States relies heavily on international trade for myriad construction materials. A global, national or
localized outbreak could irnpactthe availability of workers in countries producing construction materials,
potentially resulting in supply chain shutdowns, which may result in substantial construction delays and

project cost overruns. Fufiher, the spread of COVID-I9 arid the response to its spread has altered the

behavior of businesses and people in a manner that is having a rtegative impact on global and local

econornies, and which has resulted in a volatile stock market response. These events and other factors

resulting from such an outbreak, particularly if prolonged, could result in, or increase the likelihood of,

the occurrence of certain of the other potential adverse effects described in this Official Statement,

including those relating to declines in the value of property, the failure to complete the development of
property, the inability to sell propefty, the inability or unwillingness to pay the Special Tax, arrd delays in
(or insufficient funds received from) the collection of delinquent Special Taxes through judicial
foreclosure. A future outbreak of COVID-19 or another infectious disease or the fear of any such

outbreak could have sirnilar or additional adverse effects. The Ar.rthority cannot predict the ultirnate

effects of the COVID-19 outbreak or auy future outbreak or potential future outbreak of an infectiotts
disease, or whether any such effects would have a material adverse effect on the ability to develop the

Improvement Area as planned, the ability or willingness of property owners to pay Special Taxes when

dne, or the ability of the Authority to pay debt service on the Bonds when due.

Failure to Develop

Land development operations are subject to comprehensive federal, State and local regulations.

Approval is required from various agencies in connection with the layout and design of developrnents, the

natnre aud extent of improvernents, constructiorr activity, land Lrse, zot'tit'tg, school and health

requirements, as well as nunlerous otlrer matters. It is possible that the approvals necessary to complete
development of all taxable property within the Inrprovement Area are not obtained ott a tinrely basis or
tlrat litigation could be filed regarding approvals. Failure to obtain any such agency approval or satisfy



any such goventnlent requirenlent or auy litigation concerning such agency approval or governnlent
requirement could adversely affect land development operations. In addition, current and future
governmental restrictions, including, but not lirnited to, governmental policies restricting or controlling
development within the Improvement Area, could be euacted, and future land use initiatives approved by
the voters in the City could add more restrictions and requiremeuts on developnient within the

Improvenrent Area, which restrictions may increase the cost to develop the Improvement Area. One such

governtnental restriction is the requirernent to install rooftop photovoltaic solar systems for residential
buildings under three stories constructed starting in 2020. Costs associated with the installation of solar
to the homebuilders may reduce the willingness of homebuilders to construct homes and increased costs

of those homes may decrease the willingness of homeowners to buy such homes.

Moreover, there can be no assurance that the rneans and incentive to conduct land development
operations within the Improvement Area will not be adversely affected by a deterioration of tlie realestate
market or economic conditions generally, future local, State and federal governmental policies relating to
real estate development, the income tax treatment of real property ownership, acts of war orterrorism, or
other factors.

The Taxable Property in the Improvement Area is presently undeveloped or undergoing
development. Undeveloped property is less valuable per acrethan developed property, especially if there
are no plans to develop such propefiy or if there are severe restrictions on the development of suclt

property, and therefore provides less security to the owners of the Bonds should it be necessary for tlie
District to foreclose due to the nonpayrnent of the Special Taxes. Delays in any property owner's ability
to obtain discretionary approvals (including any delays caused by litigation) would in tum delay the

construction of improvements and development of the Taxable Properly within the Improvement Area.
Furthermore, an inability to develop the land withiri the Improvement Area as currently proposed would
result in slower rates of diversification of propefty ownership within the Lnprovement Area.

Concentration of ownership increases the risk of a failure to collect sufficient Special Taxes to pay debt
service on the Bonds, all other things being equal. The tirnely payment of Special Taxes levied on

undeveloped property depends primarily upon the ability and willingness of owners of such property to
pay such taxes when due. Certain infrastructure improvements are required before development in tlre
Improvement Area can progress intract. The Phase 2 water infrastructure described under the lieading
"PROPOSED PROPERTY DEVELOPMENT-Development Entitlements-Water Supply" is required
to be developed before tlie approxirnately 2,B00tr' building permit rnay be pulled in the Folsom Plan Area.
A slowdown in or cessation of the development of land within the Improvement Area could reduce the

ability and willingness of such owners to rnake Special Tax payments, and could greatly reduce the value
of such property in the event it lras to be foreclosed upon to collect delinquent special taxes. $sg ('-
Bankruptcy" above for a discLrssion of ceftain lirnitations on the ability of the District to pursue judicial
foreclosure proceedings with respect to taxpayers with delinquent Special Taxes.

Future Private Indebtedness

At the present time, all of the propefty in the Improvement Area is undeveloped or undergoing
development. In order to develop any improvements on that land, the propefty owners will need to
construct private improvements, the cost of which may increase tlre private debt for which the land in the

Improvemeut Area or other land or collateral owned by the property owners is security over that

contemplated by the Local Obligatior.rs, and such increased debt could reduce the ability or desire of the

property owners to pay the Special Tax secured by tlre land in the Improvement Area. It should be noted

however, that the lien of any private financing secured by the land within the Irnprovement Area woLrld be

subordinate to the lien of the Special Tax.
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No Indepentlent Revierv of Valuation or Viability of Completed Projects

Property within the Improvement Area is cornprised of separate and distinct projects as described

above. Payment of Special Taxes are inherently dependent upon the development within tlte
Improvement Area, and, with respect to residential properties, the ability of the buyers of completed

homes to pay. The Authority, the District, and the Underwriter have not reviewed any business plan for
continued ownership, development and/or operation of the property within the Improvement Area.

Sinilarly, tlre Authority, the District and the Underwriter have not conducted any independent evaluation

of the existing or projected economic viability or profitability of any of the plans for development,
including review and/or evaluation of financial statements of any owner or developer of any parcel

subject to tlre Special Tax. The infonnation contained herein regarding the proposed development and the

owners of the parcels within the Lnprovement Area has been supplied by such owners and the

Underwriter has not independently verified, makes no representation regarding, arrd does not accept any

responsibility for the acclrracy or completeness of such informatiott.

In the event au owner or developer experiences financial difficulties, including difficulties
resulting from construction or operation of the development witliin the Improvelnent Area, the value of
the affected parcel within the Improvement Area may decline and/or such owner or developer nray elect

to refrain from payment of future Special Taxes for such parcel. See also "-Failure to Develop."

Endangered Species

During recent years, there has been an increase in activity at the State of California and federal

level related to tlie possible listing of certain plant and animal species found in California as endangered

species. An increase in the number of endangered species is expected to curtail development in a number

of areas. The property within the Improvement Area contains protected habitat and species, including but

not limited to Swainson's hawk and tri-colored blackbird foraging habitats and wetlands regulated by

state and federal agencies. Foraging habitat mitigation credits have been satisfied by ECIC or Folsom

Real Estate Soutli for all backbone projects and all Improvemetrt Area No. 1 project phases. At present,

the propefty within the Improvement Area is not known to be inhabited by ariy other plant or animal

species listed as threatened or endangered under either the State or federal endangered species acts or
which eitlier the California Fish and Game Commission or the United States Fish and Wildlife Service
has proposed for addition to the respective endangered species list. Notwithstanding this fact, new

species are proposed to be added to the State and federal protected lists on a regular basis. Any action by

the State or federal governrnents to protect species located on or adjacent to undeveloped properly could
negatively affect the developer's ability to complete development as planned. This, iu turu, could reduce

the likelihood of timely payment of the Special Tax, from which funds for the payment of the Bonds is
derived, and would likely reduce the value of the land and the potential revenlres available at a foreclosure

sale for delinquent Special Taxes. See "CERTAIN RISKS TO BONDHOLDERS-Land Values."

Hazardous Substances

While governmental taxes, assessrnents, and charges are a comrlon clainr against the value of a

parcel, other less colnllou claims may be relevant. One of the nrost serious in tertls of the potential

reduction in the value of a parcel irr the Improvement Area is a claim with regard to a hazardous

substance. In general, the owners and operators of a parcel may be reqLrired by law to rentedy conditions
of the parcel relating to releases or threatened releases of hazardous substatrces. Tlre f'ederal

Comprehensive Environmental Response, Compensation and Liability Act of 1980, sometinres referred to

as "CERCLA" orthe "superfund Act," is the most well-known and widely applicable of these laws, but
laws with regard to lrazardous substances are also stringent and sirnilar. Under many of these laws, tlte
owner (or operator) is obligated to rentedy a hazardous substance condition ol'property whether or not the
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owner (or operator) has anything to do with creating or handlirrg the hazardous substance. The effect,
tlrerefore, should any of the parcels in the Improvenreut Area be affected by a hazardous substance is to
reduce the marketability and value of the parcel by the costs of remedying the condition, because the
purchaser, upon becoming owner, will become obligated to remedy the condition just as is the seller.
Fufther, such liabilities rnay arise not sinrply from the existence of a hazardous substance but from the

rnethod of handling it. All of these possibilities could significantly affect the financial and legal liability
of a properly owner to develop the affected parcel or other parcels, as well as the value of the property
tlrat is realizable upon a delinquency and foreclosure.

The appraised value of property in the Improvelt-lent Area does not take into account the possible

reduction in marketability and value of any of the parcels by reason of the possible liability of the owner
(or operator) for the remedy of a hazardous substance condition of the parcel. While the District is not
aware that the owner (or operator) of any of parcels has such a current liability with respect to any of the
parcels, it is possible that such liabilities do currently exist and that the District is not aware of them.

Further, it is possible that liabilities may arise in the future with respect to any of the parcels

resulting from the existence, currently, on the parcel of a substance presently classified as hazardous but
which has not been released orthe release of whiclr is not presently threatened, or may arise in the future
resulting frorn the existence, currently, on the parcel of a substance not presently classified as hazardous

but which may in the future be so classified. Further, such liabilities may arise not simply from the
existence of ahazardous substance but from the method of handling it. All of these possibilities could
significantly affect the value of a parcel within the Improvemeut Area that is realizable upon a

delinquency.

Naturally Occurring Asbestos

California Air Resource Board ("CARB") adopted the Airborne Toxic Control Measure
("ATCM") for Construction, Grading, Quarrying and Surface Mining Operations. This statewide
regulatiorr is applicable to grading or any other projects disturbing soil in areas of California where
asbestos may exist, as determined by the California Geological Survey ("CGS"). The ATCM applies to
any size construction project although there are additional notification requirements for projects that
exceed one acre. Areas and parcels moderately likely to contain naturally occurring asbestos are located
in the eastern parts of Sacramento County, including in the City.

Natural weathering or human disturbance can break the asbestifonn minerals down to
microscopic fibers, which are easily suspended in air. Ther"e is no health tlrreat if asbestos fibers in soil
remain undisturbed and do not become airborne. When inhaled, these thin fibers irritate tissues and resist
the body's natural defenses. Asbestos causes cancers of the lLrng (such as mesothelioma) and the lining of
internal organs, asbestosis, and other diseases that inhibit Iung function. Scientists consider cerlain types
of asbestos fibers (i.e., tremolite fibers and sirriilarly structured arrphibole asbestos parlicles) that are

frequeritly identified in the City to be more potent than other types irr causing mesothelioma.

The EIR for the Folsom Plan Area required all new development to undeftake a site investigation
to determine the presence of naturally occurring asbestos and, if uecessary, prepare and irrplemetrt an

asbestos dust control plan. ECIC has undefial<en arr asbestos dust control plan with respect to
development within the Irlprovement Area and the costs of developmerrt in this Official Statement reflect
the costs associated with asbestos mitigation.

The health coltcerns associated with the presence of naturally occurring asbestos in the

Improvenrent Area may adversely affect the rrarketability of property in the area.
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Naturally Occurring Arsenic

Arsenic is a naturally occurring element that is commonly found in soil, among other locations,
and is considered to be a cancer-causing. Arsenic traces, in elevated concentrations as compared to
naturally occurring background levels, were identified in open space areas adjacent to Village l. No
grading has occurred, nor is any planned in tlris potliori of the Improvement Area. Additionally, ECIC
has implemented nronitoring protocols and identified mitigation n-leasures should naturally occurring
arsenic be found during any grading activities nearby.

The health coucems associated with the presence of naturally occurring arsenic in the
Improvement Area may adversely affect the marketability of property in the area.

FDIC/Federal Government Interests in Properties

The ability of the District to foreclose the lien of delinquent unpaid Special Tax installments may
be limited with regard to properlies in which the Federal Deposit Insurance Corporation (the "FDIC"), the

Drug Enforcement Agency, the Internal Revenue Service, or other federal agency has or obtains an

interest.

Under the Supremacy Clause of tlie United States Constitution, unless Congress has otherwise
provided, if a federal govemmental entity owns a parcel that is subject to Special Taxes within the

Improvement Area but does not pay taxes and assessments levied on the parcel (including Special Taxes),
the applicable state and local governrnents cannot foreclose on the parcel to collect the delinquent taxes

and assessments. Moreover, unless Congress has otherwise provided, if the federal government has a
moftgage interest in the parcel and the District wishes to foreclose on the parcel as a result of delinquent
Special Taxes, the propefty cannot be sold at a foreclosure sale unless it can be sold for an amount
sufficient to pay delinquent taxes and assessments on parity with the Special Taxes and preserve the

federal government's mofigage interest. ln Rust v. Johnson,597 F.2d 174 (1979), the United States Court
of Appeal, Ninth Circuit held that the Federal National Mortgage Association ("FNMA") is a federal
instrumentality for purposes of this doctrine, and not a private entity, and tlrat, as a result, an exercise of
state power over a mortgage interest held by FNMA constitutes an exercise of state power over property
of the United States.

Neither the Authority nor the District have undeftaken to deterrnine whether any federal
governmental entity currently has, or is likely to acquire, any interest (including a mortgage interest) in
any of the parcels subject to the Special Taxes within the Improvement Area, and therefore expresses no

view concerning the likelihood that the risks described above will rnaterialize while the Bonds are

outstanding.

In the event that any financial institution rnaking any loan which is secured by real property
within the Inrprovernerrt Area is taken over by the FDIC, and prior thereto or thereafter the loan or loans

go into default, then the ability of the Authority to collect interest and penalties specified by State law and

to foreclose the Iien of delinqLrerrt r.rnpaid Special Taxes may be lirnited.

The FDIC's policy statenrent regarding the payment of state and local real propefty taxes (the
"Policy Statement") provides that property owned by the FDIC is subject to state and local real propefty
taxes only if those taxes are assessed according to the propefty's value, and that the FDIC is inrmune from
real property taxes assessed on any basis other than property value. According to the Policy Statement,

the FDIC will pay its property tax obligations when they become due and payable and will pay claims for
deliuquent propefty taxes as pronrptly as is corrsistent with sound business practice and the orderly
adnrinistration of the irrstitutiorr's affairs, unless abandonment of the FDIC's interest in the property is
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appropriate. The FDIC will pay clainrs for interest on delinquent property taxes owed at the rate provided
under state law, to the extent the interest payrnent obligation is secured by a valid lien. The FDIC will not
pay any amounts in the nature of fines or penalties and will not pay nor recognize liens for suclr amottttts.
If any propefiy taxes (including interest) on FDIC-owned property are secured by a valid lien (in effect
before the property became owned by the FDIC), the FDIC will pay those claims. The Policy Statement
fufther provides that no property of the FDIC is subject to levy, attachment, garnislrment, foreclosure or
sale without the FDIC's consent. In addition, the FDIC will not permit a lien or security interest held by
the FDIC to be elirninated by foreclosure without the FDIC's consent.

The Policy Statement states that the FDIC generally will not pay non-ad valorem taxes, including
special assesstreuts, on propeffy in which it has a fee interest unless the arnount of tax is fixed at the time
that the FDIC acquires its fee interest in the propefty, nor will it recognize the validity of any lien to the
extent it purpofts to secure the payment of any such amounts. Special taxes imposed under the Mello-
Roos Act and a special tax fonnula which determines the special tax due each year are specifically
identified in the Policy Statement as being iniposed each year and therefore covered by the FDIC's
federal immunify. The Ninth Circuit has issued a ruling on August 28,2001, in which it detennined that
the FDIC, as a federal agency, is exempt from Mello-Roos special taxes. According to infonnation
available fi'om the Sacramento County assessment roll, the FDIC does not currently own any of the
property in the Iniprovement Area.

The Authority and the District are unable to predict what effect the application of the Policy
Statement would have in the event of a delinquency in the payment of Special Taxes on a parcel within
the Improvernent Area in which the FDIC has or obtains an interest, although prohibiting the lien of the
FDIC to be foreclosed out at a judicial foreclosure sale could reduce or eliminate the number of persons

willing to purchase a parcel at foreclosure sale. Such an outcome could cause a draw on the reserve

accourrt for the Local Obligations and perhaps, ultimately, if enough propeffy were to become owned by
the FDIC, a default in payment on the Local Obligations and the Bonds.

No Acceleration Provision

Tlre Local Obligations Indenture does not contain a provision allowing for the acceleration of the

Bonds in the event of a payment default or other default under the terms thereof.

Loss of Tax Exemption

As discussed under "TAX MATTERS," interest on the Bonds could become inch"rdable in gross

il.rcorne for purposes of federal income taxation retroactive to the date of issuance, as a result of acts or
omissions of the District subsequent to the issuance of the Bonds in violation of the District's covenants
with respect to the Bonds. Should interest become includable in gross incorne, the Bonds are uot subject
to redentption by reason thereof and will remain outstanding until maturity or unless earlier redeerned

pursuant to optional or mandatory reden-rption.

LEGAL MATTERS

The validity of the Bonds, the Local Obligations and certain other legal rnatters are sLrbject to the

approving legal opinion of Orrick, Herington & Sutcliffe LLP, Bond Counsel to the Authority ("Bond
Counsel"). Bond Counsel has not undeftaken any responsibility for the accuracy, conrpleteness or
lairness of this Official Statenrent and expresses no opinion as to the matters set forth herein. Certain
legal mattels will be passed upon for the District and the Authority by the City Attorney. Certain legal

matters relating to the Local Obligations will be passed upon by Orrick, Herrington & SLrtcliffe LLP, as
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bond counsel to the District. The fees of Bond Counsel and Disclosure Counsel are contingent upon the
issuance ofthe Bonds.

TAX MATTERS

In the opinion of Bond Counsel, based upon an analysis of existing laws, regulations, rulings and

court decisions, and assuming, allol-lg other matters, the accuracy of ceftain representations and

compliance with certain coveuauts, interest on the Bonds is excluded from gross income for federal
irrcome tax purposes under Section 103 of the Internal Revenue Code of 1986 (the "Code") and is exempt
from State of California personal income taxes. Bond Counsel is of the further opinion that interest on

the Bonds is not a specific preference item for purposes of the federal alternative minimum tax. A
complete copy of the proposed form of opinion of Bond Counsel is set forth as APPENDIX E hereto.

To the extent the issue price of any rnaturity of the Bonds is less than the amount to be paid at

maturity of such Bonds (excluding amounts stated to be interest and payable at least annually over the
term of such Bonds), the difference constitutes "original issue discount," the accrual of which, to the
extent properly allocable to each Beneficial Owner thereof, is treated as interest on the Bonds which is

excluded from gross income for federal income tax purposes and State of California personal income
taxes. For this purpose, the issue price of a particular maturity of the Bonds is the first price at which a
substantialamount of such maturity of the Bonds is sold to the public (excluding bond houses, brokers, or
sinrilar persons or organizalions acting in the capacity of underwriters, placement agents or wholesalers).
The original issue discount with respect to any niaturity of the Bonds accrues daily over the term to
rnaturity of such Bonds on the basis of a constant interest rate compounded semiannually (with straight-
line interpolations between compounding dates). The accruing original issue discount is added to the
adjusted basis of such Bonds to determine taxable gain or loss upon disposition (including sale,

redemption, or payment on maturity) of such Bonds. Beneficial Owners of the Bonds should consult their
own tax advisors with respect to the tax consequences of ownership of Bonds with original issue discount,
including the treatrnent of Beneficial Owners who do not purchase such Bonds in the original offering to
the public at tlie first price at which a substantial amount of such Bonds is sold to the public.

Bonds purchased, whether at original issuance or otherwise, for an arnount higher than their
principal amourrt payable at rnaturity (or, in solne cases, at their earlier call date) ("Premium Bonds") will
be treated as having amortizable bond premium. No deduction is allowable for the arnortizable bond
premium in the case of bonds, like the Premium Bonds, the interest on which is excluded from gross

income for federal income tax purposes. However, the amount of tax-exempt interest received, and a

Beneficial Owner's basis in a Premium Bond, will be reduced by the arnount of amortizable bond
prernium properly allocable to such Beneficial Owner. Beneficial Owners of Premium Bonds should
consult their own tax advisors with respect to the proper treatrnent of amoftizable bond premiurn in their
particular circumstances.

The Code imposes various restrictions, conditions and requirernents relating to the exclusion from
gross income for federal income tax purposes of interest on obligations such as the Bonds. The
Authority, the City and the District have made ceftain representations and covenanted to comply witlr
ceftain restrictions, conditions and requirements designed to ensure that interest on the Bonds will not be

inclr-rded in federal gross income. Inaccuracy of tlrese representations or failure to comply with these
covenants may result in interest on the Bonds being inclLrded in gross iltcome for federal incorne tax
purposes, possibly from the date of original issuance of the Bonds. The opinion of Bond Counsel
assltrnes the accuracy of these representations and compliance with these covenants. Bond Counsel has

not undertaken to determine (or to inforrn any person) whether any actions taken (or not taken), or events

occurring (or not occurring), or any other matters conring to Bond Couusel's attention after the date of
issuance of the Bonds nray adversely affect the value of, or the tax status of interest otr, the Bonds.
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Accordingly, the opinion of Borrd Couusel is not intended to, and tnay I.tot, be relied upon in contrectiou
with any such actions, eveuts or matters.

Although Bond Counsel is of the opiriion that interest on the Bonds is excluded from gross

incorle for federal income tax purposes and is exempt from State of California personal income taxes, the

ownership or disposition of, or the accrual or receipt of amounts treated as interest on, the Bonds may
otherwise affect a Berieficial Owner's fedelal, state or local tax liability. The nature and extent of these

other tax cousequences depends upon the parlicular tax status of the Beneficial Owner or the Beneficial
Owner's otlier items of income or deduction. Bond Counsel expresses no opinion regarding any such

other tax consequences.

Current and future legislative proposals, if enacted into law, clarification of the Code or court
decisions may cause interest on the Bonds to be subject, directly or indirectly, in whole or in part, to
federal income taxation or to be subject to or exempted from state income taxation, or otherwise prevent

Beneficial Owners from realizing the full current benefit of the tax status of such interest. The
introduction or enactment of any such legislative proposals or clarification of the Code or court decisions
may also affect, perhaps significantly, the market price for, or marketability of, the Bonds. Prospective
purchasers of the Bonds should consult their own tax advisors regarding the potential impact of any
pending or proposed federal or state tax legislation, regulations or litigation, as to which Bond Counsel is

expected to express no opinion.

The opinion of Bond Counsel is based on current legal authority, covers ceftain matters not

directly addressed by such authorities, and represents Bond Counsel's judgrnent as to the proper treatment
of the Bonds for federal income tax purposes. It is not binding on the Internal Revenue Service ("IRS")
or the courts. Fufthermore, Bond Counsel cannot give and has not givert any opinion or assurance about
the future activities of the Authority, the City or the District, or about the effect of future changes in the
Code, the applicable regulations, the interpretation thereof or the enforcement thereof by the IRS. The

Authority, the City and the District have covenanted, however, to comply with the requirements of the
Code.

Bond Counsel's engagement with respect to the Bonds ends with the issuance of the Bonds, and,

unless separately engaged, Bond Counsel is not obligated to defend the Authority, the City, the District or
the Beneficial Owners regarding the tax-exempt status of tlie Bonds in the event of an audit examination
by the IRS. Under current procedures, parlies other than the Authority, the District and their appointed
counsel, including the Beneficial Owners, would'have little, if any, riglit to participate in the audit

examination process. Moreover, because achieving judicial review in connection with an audit
examinatiorr of tax-exernpt borrds is difficult, obtaining an independent review of IRS positions with
which tlie Authority, tlie City or the District legitimately disagrees, rnay not be practicable. Any action of
the IRS, including but not limited to selection of the Bonds for audit, or the course or result of such audit,
or an audit of bonds presenting sinlilar tax issues rnay affect the niarket price for, or the marketability of,
the Bonds, and may cause the Authority, the City, the District or the Beneficial Owners to incur
significant expense.

NO LITIGATION

At the tirne of delivery of and payment for the Bonds and the Local Obligatiotrs, the ALrthority
and/or the District, as applicable, will certify that there is rro actiou, suit, pt'oceeding, inqLriry or

investigation, at law or in equity, before or by any court or regulatory agency, public board or body
pending or threatened against the Authority or the District affecting their existence, or tlre titles of their
respective officers, or seeking to restrain or to enjoin the issuance, sale or delivery of the Bonds or tlte
Local Obligatiorrs, the application of the proceeds thereof in accordance with the Trust Agreement, or the
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collection or levy of the Special Taxes to pay the principal of and irrterest on the Local Obligatious, or in
any way contesting or affecting the validity or enforceability of the Local Obligations and the Bonds, tlte
Trust Agreernent, the Local Obligations Indenture, the Bond Purchase Contract entered into arlong the

Authority, the District and the Underwriter or ally other applicable agreements or any action of the

ALrthority or tlre District contemplated by any of said documents, or in arry way contesting the

completeness or accuracy of this Official Statement or any amendment or supplement thereto, or
contesting the powers of the ALrthority or the District or their authority with respect to the Bonds or the

Local Obligations or any action of tlre Authority or the District contemplated by any of said docurnents,

luor, to tlie knowledge of tlie Authority, is there any basis therefor.

NO RATING

The Authority has not made, and does not contemplate making, application to any rating agency

for the assignment of a rating to the Bonds. The absence of a rating may significantly adversely affect the

ability of the owner of Bonds to sell such Bonds.

MUNICIPAL ADVISOR

The District has retained Fieldrnan, Rolapp & Associates, Inc. as municipal advisor (the
"Municipal Advisor") with respect to the issuance of the Bonds. The Municipal Advisor is not obligated
to undeftake, and has not underlaken to make, an independent verification or assume responsibility for the

accuracy, completeness, or fairness of the information contained in tlris Official Statement.

Compensation of the Municipal Advisor relating to the issuance of the Bonds is corttittgent upott

the issuance ofthe Bonds.

UNDERWRITING

The Bonds are being purchased by Piper Sandler & Co. (the "Underwriter") pursuant to a Bond
Purchase Contract (the "Purchase Contract"), by and among the Authority, the District and the

Underwriter. Pursuant to the Purchase Contract, the Underwriter has agreed to purchase all of the Bonds
from the Authority at a purchase price of $ being the aggregate principal amount of the

Bonds of $ [plus/less] fanl a net] original issue [premium/discount] of $_ and less

an Underwriter's disconnt of $ The Underwriter may offer and sell the Bonds to certain
dealers and others at prices lower than the public offering prices set forlh on the inside fi'ont cover page

hereof.

CONTINUING DISCLOSURE

The District

The District has covenanted forthe benefit of the Owners to provide ceftain financial infornration
and operating data relating to the Bonds by not laterthan nine months following the end of the District's
fiscal year (which fiscal year currently ends June 30) commencing with the reporl for the 2019-20 Fiscal
Year (the "Annual Report"), which is due April 1 , 2021, and to provide notices of tlie occurrence of
ceftain enunterated events. The Annual Reporl and the notices of ennrnerated events will be filed witlr
EMMA, and the first Annual Reporl may include the filing of or refereuce to tltis Official Statement. The
specific nature of the infornration to be contained irr the Annual Report or the notices of enumerated

events is contained within APPENDIX D-"FORMS OF CONTINUING DISCLOSURE
UNDERTAKINCS." These covenants have been made in order to assist the Underwriter in conrplying
with S.E.C. Rule l5c2-12(b)(5).
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The District is committed to cornplete and accurate corrtinuing disclosure in accordance with its

continuing disclosure obligations under the federal securities laws, including rules and regulations

prornulgated by the SEC and the MSRB, as those rules Inay be amended from tinre to time. However,
during the past five years, there were specific instances where complete and accurate disclosure was not

achieved by the City or its related agencies, including, (1) the City failed to include revenue fund balances

for ceftain of the Folsom Public Financing Authority's revenue bonds issued in200l in the annual reports

for Fiscal Years 2015 through 2017, and (2) a notice of listed event for a ratings upgrade on October 12,

2018, was not timely filed for ceftain of tlre Folsonr Public Financing Autlrority's water revenue bonds.

The description of these instances of non-compliance in this Official Statement is not al'l

acknowledgement that any such non-cornpliance was material. fFurther, the City has made rernedial

filings to address these instances of non-compliance for those issues that are still outstanding, and has

policies and procedures in place in order to achieve compliance with its continuing disclosure

undertakings.]

ECIC, KB Home Sacramento and Signature Homes

Pursuant to separate ceftificates, ECIC, KB Horne Sacramento and Signature Homes have each

covenanted for the benefit of the Bondholders to provide ceftain information relating to it, its

development plan and its financing plan (the "Disclosure Repofts"), and to provide notices of the

occurrence of certain enumerated events until tlie obligation to so provide such information, data and

notices is otherwise terminated in accordance with the provisions of such cerlificate. A fom of the

Continuing Disclosure Ceftificate for ECIC and a form of the Continuing Disclosure Cerlificate for KB
Home Sacramento and Signature Homes is included in APPENDIX D-"FORMS OF CONTINUING
DISCLOSURE UNDERTAKINGS." Such infornration is to be provided semiannually not later than

March 31 and September 30 of each year, corrmencing with tlie Disclosure Report due March 31,202l.
The Disclosure Reports are to be filed with EMMA.

The Authority and tlie District have not considered, or reached any conclusion as to, whether or

not ECIC, KB Home Sacramento or Signature Homes are an obligated person under the Rule. The

Authority takes no responsibility for the fomr or content or for the adequacy of the respective Continuing
Disclosure Certificates for ECIC, KB Home Sacramento of Signature Homes for their intended purpose.

ECIC. The obligations of ECIC under its Continuing Disclosure Cefiificate will terminate when

upon the occurrence of certain events set forth in ECIC's Continuing Disclosure Certificate, including
when tlie property within the Lnprovernent Area owned by ECIC is developed to the planned

development stage. Other than as set forth in the following sentence, ECIC represents that, to the actual

knowledge of ECIC, ECIC has not failed in any nraterial respect to cornply with any previous undeftaking
by it to provide periodic continuing disclosure repofis or notices of rnaterial events with within the past

five years. ECIC has reported that in connection with a continuing disclosure undertaking dated August
23,2017 executed in connection with the Folsom Ranch Financing ALrtlrority Special Tax Revenue

Bonds, Series 2017,MIC, an affiliate of ECIC, filed its semiannual report that was due by December 31,

2018 orr March 15,2019.

KB Home Sacrantento and Signalure Hontes. The obligations of KB Home Sacramento and

Signatures Homes under the respective Continuing Disclosr-rre Ceftificate will ternrinate when the

property within the Improvement Area owned by KB Home Sacramento and Signature Homes,

respectively, is no louger obligated to pay 20oh or rrrore of tlre Special Taxes within the Improvemetrt

Area.

KB Horne Sacrarnento and Signature Hornes each represent that, to the actual knowledge of KB
Home Sacrarnento or Signatr,rres Hornes, respectively, neither KB Horne Sacrametrto or Signature Homes
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lras failed in any material respect to comply with any previous undertaking by it to provide periodic
continuing disclosure reports or notices of nraterial events within the past five years.

MISCELLANEOUS

This Official Statement is not to be construed as a contract or agreement arlong the Authority, the

District and the purchasers of the Bonds. Any statements made in this Official Statement involving
matters of opinion or of estinrates, whether or not so expressly stated, are set forlh as such and not as

representations of fact, and no represeutation is made that any of the estimates will be realtzed. The
infonnation and expressious of opinion herein are subject to change without notice and neither the

delivery of the Official Statement nor any sale made hereunder shall, under any circurnstances, create any
irnplication tliat there has been no change in the affairs of the Authority, the City or the District since the
date hereof.

References are made herein to ceftain documents and reports which are brief summaries thereof
which do not purport to be cornplete or definitive and reference is made to such documents and reports for
full and complete statements of the contents thereof. Copies of such documents and repofts are available
for inspection at the office of the Finance Director, City of Folsom, City Hall, 50 Natoma Street, Folsom,
California 95630.
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The execution and delivery of the Official Statement by the Authority and the District has been

duly authorizedby the Board of Directors of the Authority and the City Council, respectively.

FOLSOM RANCH FINANCING AUTHORITY

Treasurer

CITY OF FOLSOM COMMUNITY FACILITIES
DrsTRrcr No. 23 (FOLSOM RANCTT)

By:
City of Folsom Finance Director

By

Signature Page to Official Statement
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APPENDIX D

FORMS OF CONTINUING DISCLOSURB UNDERTAKINGS

DISTRICT CONTINUING DISCLOSURB CERTIFICATE

THIS DISTRICT CONTINUING DISCLOSURE CE,RTIFICATE (this "Disclosure Certificate"),
dated as of 2020, is executed and delivered by the City of Folsom Community Facilities
District No. 23 (Folsom Ranch) (the "District") relative to the Folsom Ranch Financing Authority (the

"Authority") in connection with the issuance by the Authority of the Folsom Ranch Financing Authority
City of Folsom Community Facilities District No. 23 (Folsom Ranch) Improvement Area No. 1 Special
Tax Revenue Bonds, Series 2020 (the "Bouds"). The Bonds are being issued pursuant to a Trust
Agreement (the "Trust Agreernent"), among the District, the Authority and MUFG Union Bank, N.A. (the

"Trustee"). The City covenants and agrees as follows.

SECTION 1. Purpose of the Disclosure Cerlificate. The Disclosure Ceftificate'is being executed

and delivered by the City of Folsom (the "City") for tlre benefit of the Holders and Beneficial Owners of
the Bonds and in order to assist the Parlicipating Underwriter in cornplying with S.E.C. Rule 15c2-

12(bX5).

SECTION 2. Definitions. In addition to the definitions set forth in the Trust Agreement, which
apply to any capitalized term used in this Disclosure Certificate unless otherwise defined in this Section,
the following capitalized terrns shall have the following meanings:

"Annual Repoft" rneans any Annual Report provided by the City pursuant to, and as described in,
Sections 3 and4 hereof.

"Annual ReportDate" means the date in each yearthat is nine months afterthe end of the City's
fiscalyear, which date, as of the date of this Disclosure Certificate, is April 1.

"Dissemination Agent" shall mean NBS, or any successor Dissemiltation Agent designated in
writing by the City and which has filed with the City a written acceptance of such designation.

"EMMA System" means the MSRB's Electronic Municipal Market Access system, or such other
electronic system designated by the MSRB.

"Financial Obligation" lneans, for purposes of the Listed Events set out in Section 5(a)(10) and

Section 5(bX7), a (i) debt obligation; (ii) derivative instrument entered into in connection with, or pledged
as security or a source of payment for, au existirrg or planned debt obligation; or (iii) guarantee of (i) or
(ii). The term "Financial Obligation" shall not include Municipal Securities (as defined in the Securities
Exclrange Act of 1934, as amended) as to which a final official statement (as defined in the Rule) lras

been provided to the MSRB consistent with the Rule.

"Listed Events" means any of the events listed in subsectiorr (a) of Section 5 lrereof.

"MSRB" n-reans the Municipal Securities RLrlemaking Board, or any successor thereto.

"Official Staternent" means the Official Statement, dated

Bonds
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"Participating Underwriter" means the original underwriter of the Bonds required to cornply with
the Rule in connection with the offering of the Bonds.

"Rule" rlleans Rule I 5c2-12(b)(5) adopted by the Securities and Exchange Commission under the

Securities Exchange Act of 1934, as the same may be amended from time to tirne.

SECTION 3. Provision of Annual Reports.

(a) The City shall, or slrall cause the Dissernination Agent to, provide to the MSRB through
the EMMA System, in an electronic format and accompanied by identifying infonnation all as prescribed

by the MSRB, an Annual Report which is consistent with tlie requirements of Section 4 hereof, not later
tlran tlre Annual Report Date, commerrcing with the repoft for the 2019-20 Fiscal Year. The Annual
Report nray be submitted as a single docurnent or as separate documents cornprising a package, and may
include by reference other infonnation as provided in Section 4 hereof; provided, however, that the
audited financial statements of the City may be submitted separately frorn the balance of the Annual
Repoft, and later than the date required above for the filing of the Annual Report if not available by that
date. If the City's fiscal year changes, it shall, or shall instruct the Dissemination Agent to, give notice of
such change in the same manner as for a Listed Event under subsection (e) of Section 5 hereof. The first
Annual Repoft may include the filing of or reference to the Official Statement.

(b) Not later than 15 business days prior to the date specified in subsection (a) of this Section
for the providing of the Annual Report to the MSRB, the City shall provide the Annual Report to the

Dissern i rration Agent.

(c) If the Dissemination Agent is other than the City, then not later than fifteen (15) Business
Days prior to said date, the City shall provide the Annual Report to the Dissemination Agent. If the City
is unable to provide the Annual Report to the MSRB by the Annual Report Date, the City shall send a
notice to the MSRB in substantially the forrn attached as Exhibit A to the Disclosure Cerlificate.

(d) The Dissemination Agent shall

(i) provide any Annual Report received by it to the MSRB, as provided herein; and

(ii) file a report with the City cerlifying that the Annual Report has been provided
pursuant to this Disclosr:re Certificate and stating the date it was so provided.

SECTION 4. Content of Annual Reporls. The C iflz's Annual Report shall contain or incorporate
by reference the following:

(a) The District's audited financial statements, if any, prepared in accordance with generally

accepted accounting principles as promulgated to apply to governmental entities from time to time by the

Governrnental Accouuting Standards Board. If the District's audited financial statements, if any, are uot
available by the time the Anrrual Reporl is required to be filed pursnant to subsection (a) of Section 3

hereof, the Annual Report shall contain unaudited financial statements, and the audited financial
statet.l-lents, if any, shall be filed in the same manller as the Annual Reporl when they become available. If
the District's financial statemerlt is included or consolidated with the financial staternent for the City of
Folsonr, tlren tl-re District shall file the City's audited financial statelnents as its own.

(b) The following infornration:
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(i) The principal arnount of Bonds Outstanding as of the December 31 next
preceding the Annual Report Date along with a debt service schedule for tlre Bonds Outstanding
as ofsuch date;

(ii) The balance in each reserve accourrt for the Local Obligations, and a statement of
the required bond reserue arnoLlnt, as of the December 31 rrext preceding the Annual Report Date;

(iii) The total assessed vah.re of all parcels within the Improvement Area on which the

Special Taxes are levied, as shown on the assessment roll of the Sacramento County Assessor last

equalized prior to the Decernber 31 next preceding the Annual Report Date, and a statement of
assessed value-to-lien ratios therefor based on special tax and assessment debt, either by
iridividual parcel or by categories (e.g., "below 3i7," "3:1 to 4:1" etc.);

(iv) The Special Tax delinquency rate forthe Improvement Area as of the December
31 next preceding the Annual Report Date; the number of parcels within the Improvement Area
delinquent in payment of special taxes as of the December 31 next preceding the Annual Repoft
Date; the amount of each delinquency; the length of tirne delinquent and the date on which
foreclosure was colnlnenced, or similar infonnation pertaining to delinquencies deemed

appropriate by the City; provided, however, that parcels with aggregate delinquencies of $1,000
or less (excluding penalties and interest) may be grouped together and such infonnation may be
provided by category;

(v) The status of foreclosure proceedings and a sllmmary of tlie results of any
foreclosure sales in the Improvement Area as of the December 31 next preceding the Annual
Report Date;

(vi) The identity of any property owner, representing more than 5o/o of the Special

Tax levy, delinquent in payment of special taxes as of tlie December 3l next preceding the
Annual Reporl Date;

(vii) All tentative and final maps approved and/or recorded within the Improvement
Area, describing the gross acres, the planned commercial acres and the number and type of
planned residential dwelling units;

(viii) The number of new building permits issued and a description of the purpose of
such permits (e.g., new single-family, new multi-farnily, new comrrercial, new industrial);

(ix) A land ownership summary listing the top ten Special Tax payers for the
Improvement Area, as shown on the assessment roll of the Sacramento County Assessor last

eqLralized prior to the Decernber 31 next preceding the Annual Repoft Date; and

(x) For each immediately preceding Fiscal Year, the amount of the Maxinum
Special Tax and the actual Special Tax levied within the Improvement Area, with sucli amounts
reported separately for Developed Propefty, Small Lot Final Map Property and Large Lot
Property; provided, however, that once all Taxable Property within tlre Improvernent Area is
Developed Properfy, the Maximum Special Tax and the actual Special Tax levied may each be

shown on an aggregate basis in the AnnualReporl. Forthe purposes of this subparagraph (x), all
capitalized terms used but not otherwise defined herein shall have the meanings ascribed thereto
in the Rate and Method of Apportionrnent for the Improvement Area.
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In addition to any of the information expressly required to be provided under this Section, as set

fofth above, the City shall provide such further inforrnation, if any, ?s may be necessaly to rnake the

specifically required statetrents, in the light of the circumstances urrder which they are tuade, not

misleading.

Any or all of tlie iterns listed above rnay be included by specific reference to other docurneltts,
including official statements of debt issues of the City or related public entities, which have been

submitted to the MSRB through the EMMA Systern. The City shall clearly identify each such other

document so included by reference.

SECTION 5. Reportineof Si ant Events

(a) Pursuant to the provisions of this Section, the City shall give notice, or cause notice to be

given, not less than ten Business Days after the occurrence of any of the following events with respect to

the Bonds:

(i) Principal and interest payment delinquencies.

(ii) Unscheduled draws on debt service reserves reflecting financial difficulties.

(iii) Unscheduled draws on credit enhancements reflecting financial difficulties.

(iv) Substitution of credit or liquidity providers, or their failure to perform.

(v) Adverse tax opinions, the issuance by the Interual Revenue Service of proposed

or final determinations of taxability, Notices of Proposed Issue IRS Form 5701 TEB) or other

material notices or detenninations with respect to the tax status of the Bonds, or other rnaterial

events affecting the tax-exempt status of the security.

(vi) Defeasances.

(vii) Tender offers.

(viii) Bankruptcy, insolvency, receivership or similar event of the obligated person.

Note: For the purposes of the event identified in subparagraph (ix), the event is

considered to occur when any of the following occur: the appointment of a

receiver, trustee or similar officer for an obligated person in a proceeding under

the U.S. BankrLrptcy Code or in any other proceeding under state or federal law
in which a courl or governmental authority has assumed jurisdiction over
substantially all of the assets or business of the obligated person, or if such
jurisdiction has been assurned by leaving the existing governmeutal body and

officials or officers in possession bLrt subject to the supervision and orders of a

conft or govenrmental authority, or the entry of an order confirming a plan of
reorganizatiou, arrangement or liqLridation by a court or governmental authority
having supervision or jurisdiction over substantially all of the assets or business

of the obligated person.

(ix) Rating changes
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(x) Default, event of acceleration, terrnirration evert, modification of terms or other
sinrilar events r:nder the terms of a financial Obligation of the District, any of which reflect
financial difficulties.

(b) The City shall give notice, or cause notice to be given, not less than ten Business Days

after the occurreltce of any of the following events with respect to the Bonds, if material:

(i) Modifications to riglits of Bond holders.

(ii) Borid calls.

(iii) Release, substitution or sale of property securing repayment of the Bonds

(iv) Non-paymentrelateddefaults.

(v) The consurnmation of a merger, consolidation, or acquisition involving an

obligated person or the sale of all or substantially all of the assets of the obligated person, other
than in the ordinary course of business, the entry into adefinitive agreementto undeftake such an

action or the termination of a definitive agreement relating to any such actions, other than

pursuant to its terms.

(vi) Appointrnent of a successor or additional trustee or the change of narne of a

trustee.

(vii) Incurrence of a Financial Obligation of the District, or agreement to covenants,

events of default, remedies, priority rights, or similar terms of a Financial Obligation of the District, any

of which affect Bondholders.

(c) Whenever the City obtains knowledge of the occurrence of a Listed Event described in

subsection (b) above, the City shall deterrnine if such event would be niaterial under applicable federal

securities laws.

(d) If the City learns of the occurrence of a Listed Event described in subsection (a) of this
Section, or determines that knowledge of a Listed Event described in subsection (b) of this Sectiott would
be material urrder applicable federal securities laws, the City shall notiff the Dissemination Agent thereof
in writing and instruct the Disseniination Agent to report the occurrence pursuant to subsection (e) of this
Section. If in response to a request under subsection (b) of this Section, the City detennines that the

Listed Event would not be material under applicable Federal securities law, the City shall so notify the

Disseurination Agent in writing and instruct the Dissernination Agent not to report the occurrence
pursuant to subsection (e) ofthis Section.

(e) If the Dissemination Agent has been instructed by the City to report the occurrence of a
Listed Event, the Dissemination Agent shall file a notice of such occurrence with the MSRB through the

EMMA System. Notwithstanding the foregoing, notice of Listed Events described in paragraplr (vii) of
subsection (a) of this Section and paragraph (ii) of subsection (b) of this Section need not be given under

this subsection any earlier than the notice (if any) of the underlying evertt is given to holders of affected

Bonds pursuant to the Trust Agreement.

SECTION 6. Termination of Reporting Oblisation The City's obligations under this Disclosure
Certificate shall terrninate upon the legal defeasance, prior redemption or payment in fLrll of all of the
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Bonds. If such termination occurs prior to the final maturity of the Bonds, the City shall give notice of
such termination in the same rnauuer as for a Listed Event under subsection (e) of Section 5 hereof.

SECTION 7. Dissernination Agent. The City niay, from tinre to time, appoint or engage a

Dissemination Agent to assist it in carrying out its obligations under this Disclosure Ceftificate, and may

discharge any such Dissemination Agent, with or without appointing a successor Dissemination Agent.
The Dissemination Agent shall not be responsible in any rranner for the content of any notice or report
prepared by the City pursuant to the Disclosure Certificate.

SECTION 8. Amendmentl Waiver. Notwithstanding any other provision of this Disclosure
Certificate, the City may amend this Disclosure Certificate, and any provision of this Disclosure

Certificate may be waived, provided that the following conditions are satisfied:

(a) if the amendment or waiver relates to the provisions of subsection (a) of Section 3 hereof,

Section 4 hereof or subsections (a) and (b) of Section 5 hereof, it rnay only be made in connection with a

change in circumstances that arises from a change in legal requirements, change in law, or change in the

identity, nature or status of an obligated person with respect to the Bonds, or type of business conducted;

(b) the undertakings herein, as proposed to be amended or waived, would, in the opinion of
nationally recognized bond counsel, have complied with the requirenrents of the Rule at the time of the

primary offering of the Bonds, after taking into account any amendments or interpretations of the Rule, as

well as any change in circumstances; and

(c) the proposed amendment or waiver (i) is approved by Owners of the Bonds in the manner
provided in the Trust Agreement for amendments to the Trust Agreement with the consent of Owners, or
(ii) does not, in the opinion of nationally recognized bond counsel, materially irnpair the interests of
Owners or Beneficial Owners of the Bonds.

If tlie annual financial information or operating data to be provided in the Annual Report is
amended pursuant to the provisions hereof, the annual financial infonnation containing the amended

operating data or financial infonnation shall explain, in narrative fonn, the reasons for the amendment
arid the impact of the change in the type of operating data or financial infonnation being provided.

If an amendment is made to the undertaking specifying the accounting principles to be followed
in preparing financial statemeuts, the annual financial infonnation for the year in which the change is

made shall present a comparison between the financial statements or infonnation prepared olt the basis of
the new accounting principles and those prepared on the basis of the former accounting principles. The
comparison shall include a qualitative discussion of tlie differences in the accounting principles and the

intpact of the change in the accounting principles on the presentation of the financial statements or
informatiolt, in orderto provide inforrnation to investors to enable thenr to evaluate the ability of the City
to meet its obligations. To the extent reasonably feasible, the comparison shall be quantitative. A notice

of the change in the accounting principles shall be given in the sanre manner as for a Listed Event under

subsection (e) of Section 5 hereof.

SECTION 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the City fronr disseminating any other information, usirrg tlre rreaus of dissernination set forth in

this Disclosure Certificate or any other means of cornnrunication, or including any otlrer inforrnation in

any Annual Repoft or notice of occnrrence of a Listed Everrt, in addition to that which is required by this
Disclosure Certificate. If the City chooses to include any infbrnration in any Annual Reporl or notice of
occltrrence of a Listed Event in addition to that which is specifically required by this Disclosure
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Certificate, the City shall have no obligatiorr nnder this Disclosure Certificate to update such infomation
or include it in any future Annual Report or notice of occurrence of a Listed Event.

SECTION 10. Default. In the event of a failure of the City or the Disseniination Agent to
comply with any provision of this Disclosure Certificate, any Holder or Beneficial Owner of outstanding
Bonds may take such actions as may be necessary and appropriate, including seeking mandate or specific
performance by court order, to cause the City to conrply with its obligations under the Disclosure

Certificate. A default under the Disclosure Cerlificate shall not be deemed an Event of Default under the

Trust Agreement, and the sole remedy under the Disclosure Cerlificate in the event of any failure of the

City to comply with the Disclosure Cerlificate shall be an action to compel perfonnance.

SECTION 11 T)r rf ies Imrnunities and Liahi litieq nf f)isqeminqfinrr Aoenf The Dissemination
Agent shall be entitled to the protections and limitations from liability afforded to the Trustee under the

Trust Agreement. The Dissemination Agent shall not be responsible for the form or content of any

Annual Report or notice of Listed Event. The Dissernination Agent shall receive reasonable

compensation for its services provided under this Disclosure Ceftificate. The Dissemination Agent shall

have only such duties as are specifically set forlh in this Disclosure Certificate, and the City agrees to
indernnifo and save the Dissemination Agent, its officers, directors, employees and agents, harmless

against any loss, expense and liabilities which it may incur arising out of or in the exercise or
performance of its powers and duties hereunder, inclLrding the costs and expenses (including attorneys'
fees) of defending against any clairn of liability, but excluding liabilities due to the Dissemination Agent's
negligence or willful misconduct. The obligations of the City under this Section shall survive resignation

or removal of the Dissemination Agent and payment of the Bonds.

SECTION 12. Beneficiaries. This Disclosure Cefiificate shall inure solely to the benefit of the

Cify, the Dissemination Agent, tlie Pafiicipating Underwriter and Owners and Beneficial Owners from
time to tirne of the Bonds, and shall create no rights in any other person or entity.

SECTION 13. Counterparts. This Disclosure Cefiificate may be executed in several

counterpafts, each of whicli shall be an original and all of wlrich shall constitute but one and the same

instrument.

IN WITNESS WHEREOF, the District has executed tliis Disclosure Certificate as of the date first
above written.

CITY OF FOLSOM COMMUNITY
FACILITIES DISTRICT NO. 23
(FOLSOM RANCH)
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EXHIBIT A

NOTICE OF FAILURB TO FILE ANNUAL REPORT

Name of Issuer:

Name of Issue:

Folsom Ranch Financing Authority

Folsom Ranch Financing Authority City of Folsom Community Facilities
District No. 23 (Folsorn Ranch) Improvement Area No. 1 Special Tax
Revenue Bonds, Series 2020

Date of Issuance 2020

NOTICE IS HEREBY GIVEN that the City of Folsom Community Facilities District No. 23

(Folsom Ranch) (the "District") has not provided an Annual Report with respect to the above-named
Bonds as required by Section 3 of the Continuing Disclosure Certificate, dated 2020,

executed by the District for the benefit of the Holders and Beneficial Owners of the above-referenced
bonds. [The District anticipates that the Annual Report will be filed by

Dated:

CITY OF FOLSOM COMMUNITY
FACILITIES DISTRICT NO. 23
(FOLSOM RANCH)

By
Finance Director
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CONTINUING DISCLOSURB CERTIFICATE - DBVELOPBR

This Continuing Disclosure Certificate - Developer (tlre "Disclosure Certificate") dated as of
2020, is executed and delivered by East Carpenter Improvenrent Company, LLC (the

"Developer") in connection with the issuance of $ aggregate principal amount of Folsom

Ranch Financing Authority City of Folsom Comrnunity Facilities District No. 23 (Folsom Ranch)
Inrprovernent Area No. 1 Special Tax Revenue Bonds, Series 2020 (the "Bouds"). The Bonds are being
issued pursuant to a Trust Agreement, dated as of November 1,2020 (the "Trust Agreement"), among the

Folsom Ranch Financing Authority (the "lssuer"), the City of Folsom Community Facilities District No.
23 (Folsom Ranch) (the "District") and MUFG Union Bank, N.A., as trustee (the "Trustee").

SECTION l. Purpose of the Disclosure Certificate. This Disclosure Certificate is being
executed and delivered by the Developer for the benefit of the holders and beneficial owners of the
Bonds. The Developer acknowledges that the Issuer and the District have undertaken no responsibility
with respect to any repofts, notices or disclosures provided or required under this Disclosure Cerlificate,
and has no liability to any person, including any holder or beneficial owner of the Bonds, with respect to
this Disclosure Certifi cate.

SECTION 2. Definitions. In addition to the definitions set forth in the Trust Agreement, which
apply to any capitalized term used in this Disclosure Certificate unless otherwise defined herein, the

followirrg capitalized tenns shall have the following meanings:

"Affiliate" of another Person tneans (a) any Person directly or indirectly owning, controlling, or
lrofding with power to vote, 50oh or more of the outstanding voting securities of such other Person, (b)
any Person 50Yo or more of whose outstanding voting securities are directly or indirectly owned,
controlled, or held with power to vote, by such other Person, and (c) any Person directly or indirectly
controlling, controlled by, or under common control with, such other Person; for purposes hereof, control
mealts the power to exercise a controlling influence over the management or policies of a Person, unless

such power is solely the result of an official position with such Person.

"Assumption Agreement" lneans an agreement containing terms substantially similar to this
Disclosure Certificate, whereby a Major Developer agrees to provide Semi-Annual Reports and notices of
significant events with respect to the portion of the Property owned by such Major Developer and its
Affiliates, and with respect to the improvements or payments uecessary to cause the Planned

Development Stage to be reached that such Major Developer, or an Affiliate thereof, intends or is
obligated (contractually or otherwise) to make or cause to be made.

"Bonds" lneans the $ Folsom Ranch Financing Autlrority City of Folsom
Conrmunity Facilities District No. 23 (Folsom Ranch) Improvement Area No. I Special Tax Revenue
Bonds, Series 2020.

"DeveIoper" rneans East Carpenter Improvement Company, LLC.

"Developrnent Plan" tneans with respect to a Major Developer, the specific improvements such

Major Developer intends to rnake, or cause to be made, in order for the Planned Developmetrt Stage to be

reached, tlre time frame in which such improvemellts are intended to be made arrd the estimated costs of
such improvements; the Developer's Development Plan, as of the date hereof, is described in the Official
Statement under the captions "PLAN OF FINANCE," "FOLSOM PLAN AREA" and "PROPOSED
PROPERTY DEVELOPM ENT."

D-9



"Disclosure Certificate" mealts this Disclosure Certificate as the salre may be arnended from time
to time

"Dissemination Agent" means the Developer, aud auy successor Dissemination Agent designated

in writing by the Developer and which has filed with the District a written acceptance of such designation.

"District" means City of Folsonr Community Facilities District No. 23 (Folsom Ranch), as the

same may be rnodified by the City Council of the City from time to tiure.

"Event of Barikruptcy" lneans, with respect to a Person, that such Person files a petition or
institutes a proceeding under any act or acts, state or federal, dealing with or relating to the subject or
subjects ofbankruptcy or insolvency, or under any amendment ofsuch act or acts, either as a bankrupt or

as an insolvent, or as a debtor, or in any sirnilar capacity, wherein or whereby such Person asks or seeks

or prays to be adjLrdicated a bankrupt, or is to be discharged from any or all of such Person's debts or

obligations, or offers to such Person's creditors to effect a composition or extension of time to pay such

Person's debts or asks, seeks or prays for reorganizatiou or to effect a plan of reorganization, or for a

readjustment of such Person's debts, or for any other similar relief, or if any such petition or any such

proceedings of the same or similar kind or character is filed or instituted ortaken against such Person, or
if a receiver of the business or of the property or assets of such Person is appointed by any cout1, or if
such Person makes a general assignment for the benefit of such Person's creditors.

"Financing Plan" means, with respect to a Major Developer, the method by which such Major
Developer intends to finance its Development Plan, including specific sources of funding for such

Development Plan; the Developer's Financing Plan, as of the date hereof, is described in the Official
Statement under the captions "PLAN OF FINANCE" and "PROPOSED PROPERTY
DEVELOPMENT."

"Improvement Area" means Improvement Area No. I of the District.

"Listed Event" means any of the events listed in Section 5 hereof.

"Major Developer" lneans any property owner, which owns (itself or through Affiliates) Taxable

Property that represents20o/o or more of the Special Tax levy on all of the Taxable Property for the then

current Fiscal Year.

"MSRB" shall mean the Municipal Securities Rulemaking Board or any other entity designated

or authorized by the Securities and Exchange Commission to receive repoffs pursuant to the Rule. Until
otherwise designated by the MSRB or the Securities and Exchange Commission, filings with the MSRB
are to be made through the E,lectronic Municipal Market Access (EMMA) website of the MSRB,
currently located at http: I I emtna.m srb.org.

"Official Statement" rneans the final, executed Official Statement relating to tlie Bonds.

"Pafticipating Underwriter" shall mean Piper Sandler & Co., the original underwriter of the

Bonds

"Person" means an individual, a corporation, a parlnership, an association, a joint stock company,

a trust, any unincorporated organization or a governrnent or political subdivision thereof.

"Planued Developrnent Stage" nreaus, with respect to any porlion of the Property, the stage of
development at which such pofiion of the Property is ready to be presented to the marketplace as a
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finished residential unit; provided that with respect to the Developer Planned Development Stage shall
mean the stage of development when the Developer is no longer a Major Developer and has conrpleted
all of the facilities described in the Official Statement under the caption "PROPOSED PROPERTY
DEVELOPMENT - Development Plans of Finance."

"Residential Lot" meaus a residential dwelling unit or home lot located witlrin the Improvement
Area for which a final subdivision public repoft was or will be required by the California Department of
Real Estate.

"Rule" rreans Rule I 5c2-12(b)(5) adopted by the Securities and Exchange Commission under the

Securities Exchange Act of 1934, as the same may be amended frorn tilne to tiure.

"Semiannual Repoft" shall mean any Semiannual Report provided by the Developer pursuant to,
and as described in, Sections 3 and 4 of this Disclosure Certificate.

"special Taxes" means the special taxes levied on the Taxable Property within the Improvement
Area.

"State" shall mean the State of California

"Taxable Propefty" means the real property within the boundaries of the Improvement Area that
is not exempt from the Special Taxes authorized to be levied in the Lnprovement Area.

"Tmst Agreement" rneans the Trust Agreement, dated as of November 7,2020, among the Issuer,

the District and the Trustee, and as further amended and supplemented from tirne to time.

"Trustee" rneans MUFG Union Bank, N.A., as trustee under the Trust Agreement, or any
successor as trustee.

SECTION 3. Provision of Serniannual Repofts. So long as the Developer's obligations
hereunder have not been terminated pursuant to Section 7, the Developer shall provide to the MSRB and

the District a Semiannual Report which is consistent with the requirernents of Section 4, not later than

March 31 forthe six-rnonth period ending on the priorDecember3l, and not laterthan September 30 for
the six-month period ending tlre prior June 30, commencing with the Semiannual Report for the six nronth
period ending March 31,2021. The Semiannual Reporl must be subrnitted in electronic format,
accompanied by such identifying infonnation as is prescribed by the MSRB, and may cross-referetrce

other infonnation as provided in Sections 4 or 5 hereof.

SECTION 4. Content of Semiannual Reporls. The Developer's Semiannual Report shall
contain or incorporate by reference the following information:

(a) If information regarding such Major Developer has not previor-rsly been included in a

Semi-Annual Report or in the Official Statement, the Development Plan and Financing Plan of such

Major Developer or, if information regarding such Major Developer has previously been included in a

Semi-Annual Reporl or in the Official Statement, a description of the progress made in the Development
Plan of such Major Developer since the date of such inforniation and a description of any significant
changes in such Development Plan and the Financing Plan arid the causes or rationale for such changes.

(b) Identification of any portion of the Taxable Property owned by the Developer consisting
of 20o/o or lnore of the Special Tax levy on all of the Taxable Propefty within the Improvement Area that
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is conveyed by the Developer to an entity that is not an Affiliate since the date of the most recent

Semiannual Report.

(c) The number of building permits issued with respect to such Major Developer's Property
during the six-month period ending on April 30 and October 3l for the respective Semiannual Report

date.

(d) The number of lots that have not reached the Planned Development Stage sold within the

Taxable Property owned by the Developer since tlie date of tlie Official Statement or a rnore recent
Semiannual Repoft, and, if any such lots were sold to a Major Developer, the identity of the Major
Developer.

(e) The number of finished homes sold and conveyed to individual homeowners by the

Developer in the hnprovernent Area during the six-month period ending on April 30 and October 3l for
the respective Semiannual Report date.

(0 Any material amendments to land use entitlements for Taxable Property of the

Developer, if such amendments would prevent or significantly delay the implementation of the

Developer's Development Plan as described in the Official Statement or in any previous Semiannual
Report.

(g) The infonnation required to be provided under Section 5 hereof during the six-month
period ending on the respective April 30 and October 31 prior to the date by whiclr such Semiannual
Report must be filed in accordance with Section 3.

SECTION 5. Reporting of Significant Events. Pursuant to the provisions of this Section 5, the

Developer shall promptly give, or cause to be given, notice of the occllrrence of any of tlie following
events with respect to the Developer:

(a) Any failure of the Developer, or any Affiliate of the Developer, to pay by the date due

general propeffy taxes or assessmeuts with respect to its Taxable Property.

(b) Any denial or termination of credit, any denial or termination of, or default under, any
line of credit or loan or any other loss of a source of funds that could have a naterial adverse effect on the

Developer's most recently disclosed Financing Plan or Development Plan or on the ability of the

Developer, or any Affiliate of the Developer owning any Taxable Property, to pay any Special Taxes with
respect to its Taxable Property when due.

(c) The occurrence of an Event of Bankruptcy with respect to the Developer, or any Affiliate,
that could have a material adverse effect on the Developer's rnost recently disclosed Financing Plan or
Developrnent Plan or on the ability of the Developer, or any Affiliate of the Developer owning any
Taxable Propefty, to pay Special Taxes with respect to its Taxable Property when due.

(d) Any previonsly undisclosed governmentally-inrposed preconditions to commencement or
cor-rtinuatiolt of developtnent or1 the Developer's Taxable Propefty, if such preconditions would prevent or
significantly delay the Developer's Development PIan as described in the Official Statement or in any
previons Semiannual Report.

(e) Any previously r"rndisclosed legislative, administrative or judicial challenges to
development on the Developer's Taxable Propefty, if such challenges woLrld prevent or significantly
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delay the Developer's Development Plan as described in the Official Statement or in any previotts

Semiannual Reporl.

Whenever the Developer obtains knowledge of the occurrence of a Listed Event, the Developer
shall promptly report tlte occurrence of the Listed Event by filing a notice of such occurrence with the

MSRB in electronic fonnat, acconrpanied by such identifying infonnation as is prescribed by the MSRB.

SECTION 6. Assumption of Oblieations. If any portion of the Taxable Property owned by the
Developer, or any Affiliate of the Developer, is conveyed such that, upon such conveyarlce, such new

owner will be a Major Developer, the obligations of the Developer under this Disclosure Certificate with
respect to the Taxable Property transferred by the Developer shall be assumed by such Major Developer
pursuant to an Assunrption Agreement.

SECTION 7. Termination of Reporting Oblieation. All of the Deve loper's obligations under
this Disclosure Certificate shall terminate upon the legal defeasance, prior redernption or payment in full
of all the Bonds. The Developer's obligations under this Disclosure Certificate shall terminate upon the
earliest to occur of (aX1) the date on which the Planned Development Stage has been reached and (2) the

date on which the Developer is no longer a Major Developer, as defined herein, or (b) the date on which
all of the Developer's obligations are assumed under one or more Assumption Agreements entered into
pursuant to Section 6 hereof, or (c) the date on which all Special Taxes levied on the Taxable Property
owned by the Developer and its Affiliates are paid or prepaid in full. Upon the occurrence of any such

tennination prior to the final maturity of the Bonds, the Developer shall give notice of such termination in
the same rrallner as for a Listed Event under Section 5 hereof.

SECTION 8. Amendmentl Waiver. Notwithstanding any other provision hereof, the
Developer may amend provisions of this Disclosure Certificate and any provision hereof may be waived,
provided that the following conditions are satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3,4 or 5 hereof, it may
be rnade in connection with a change in circumstances tlrat arises from a change in legal requirements,
change in law, or change in the identity, natlrre, or status of an obligated person (as defined in the Rule)
with respect to the Bonds, or type of business conducted; and

(b) The proposed amendmerrt or waiver either (i) is approved by holders of the Bonds in the
manner provided in the Trust Agreement for anrendments to the Trust Agreement with the consent of
holders, or (ii) does not, in the opinion of bond counsel approved by the District, rnaterially impair the
interests of the holders or beneficial owners of the Bonds.

If the senriannual financial inforniation or operating data to be provided in the Semiannual Report
is amended pursuant to the provisions hereof, the first semiannual financial information filed pursuant
hereto containing the amended operating data or financial infonnation shall explaitt, in narrative forrn, the
reasons for the amendr.nent and the irrpact of the change in the type of operating data or financial
inforrnation being provided.

SECTION 9. Additional lnformation. Nothing in this Disclosure Certificate shall be deemed

to prevent the Developer from dissenrinating any other infonnatiorr, using the ureans of dissemination set

fofth in this Disclosure Certificate or any other lreans of comr.trunication, or including any other
information in any Semiannual Report or notice of occurrence of a Listed Event, in addition to thatwhich
is required by this Disclosure Cerlificate. If the Developer chooses to include any infomration in any

Senriannual Report or notice of occurrence of a Listed Event in addition to that which is specifically
required by this Disclosure Cerlificate, the Developer shall have no obligation under this Disclosure
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Certificate to update such information or include it in any future Semiannual Reporl or notice of
occurreuce of a Listed Evettt.

SECTION 10. Dissemination Agent. The Developer may, from time to time, appoint or engage

a Dissemination Agerrt to assist it in carrying out its obligations under this Disclosure Ceftificate, and

may discharge any such Dissemination Agent, with or without appointing a successor Dissemination
Agent. Tlre Dissemination Agent rnay resign by providing 30 days' written notice to tlre Developer. The
Developer shall be responsible for paying the fees and expenses of the Dissemination Agent.

SECTION 11. Default. In the event of a failure of the Developer to comply with any provision
of this Disclosure Certificate, any holder or beneficial owner of the Bonds may take such actions as may
be necessary and appropriate, including seeking mandate or specific perfonnance by courl order, to cause

the Developer to comply with its obligations under this Disclosure Certificate. A default under this
Disclosure Certificate shall not be deerned an Event of Default under the Trust Agreetnent, and the sole

remedy underthis Disclosure Ceftificate in the event of any failure of the Developerto comply with this
Disclosure Certificate shall be an action to compel performance.

SECTION 12. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the
Developer, the Parlicipating Underwriter, the District and holders and beneficial owners frorn time to time
ofthe Bonds, and shall create no rights in any other Person.

SECTION 13. Notices. Any notices or communications to the Developer may be given as set

forlh in Exhibit A hereto or such other address that shall be specified by the Developer to the District
from time to time.

SECTION 14. Governing Law, This Disclosure Certificate and any dispute arising hereunder

shall be governed by and interpreted in accordance with the laws of the State of California.
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IN WITNESS WHEREOF, the undersigned has executed this Disclosure Cerlificate as of the day
and year written above.

East Carpenter Improvement Company, LLC

By

Name

Title
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EXHIBIT A TO CONTINUING DISCLOSURB CERTIFICATE - DEVELOPER

Any notices or cornmunications to or among any of the parties to this Disclosure Certificate rnay

be given as follows:

To Developer: East Carpenter Improvement Company, LLC

Attn
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CONTINUING DISCLOSURE CERTIFICATE _ HOMB BUILDER

This Continuing Disclosure Certificate - Home Builder (the "Disclosure Certificate") dated as of
2020, is executed and delivered by IKB Home Sacramento, Inc./Signature Hot.nes, lnc.]

(tlre..Developer,,)incotrlrectiot-twithtlreissttatlceof$-aggregateprincipalamountof
Folsom Ranclr Financing Autliority City of Folsom Community Facilities District No. 23 (Folsorr Ranch)

Inrprovemeut Area No. I Special Tax Revenue Bonds, Series 2020 (the "Bonds"). The Bonds are being

issued pursuant to a Trust Agreernent, dated as of November 1,2020 (the "Trust Agreement"), among the

Folsom Ranch Financing Authority (the "Issuer"), the City of Folsom Community Facilities District No.
23 (Folsom Ranch) (the "District") and MUFG Union Bank, N.A., as trustee (the "Trustee").

SECTION 1. Purpose of the Disclosure Ceftificate. This Disclosure Cerlificate is being

executed and delivered by the Developer for the benefit of the holders and beneficial owners of the

Bonds. The Developer acknowledges that the Issuer and the District have undeftaken no responsibility
with respect to any repofts, notices or disclosures provided or required under this Disclosure Ceftificate,
and has no liability to any person, including any holder or beneficial owner of the Bonds, with respect to
this Disclosure Cer1ificate.

SECTION 2. Definitions. In addition to the definitions set forlh in the Trust Agreement, which
apply to any capitalized term used in this Disclosure Certificate unless othetwise defined herein, the

following capitalized tenns shall have the following meanings:

"Affiliate" of another Person means (a) any Person directly or indirectly owning, controlling, or

holding with power to vote, 50oh or more of the outstanding voting securities of such other Person, (b)

any Person 50Yo or more of whose outstanding voting securities are directly or indirectly owned,

controlled, or held with power to vote, by such other Person, attd (c) any Persou directly or indirectly
controlling, controlled by, or under common control with, such other Person; for purposes hereof, control
mealts the power to exercise a controlling influence over the management or policies of a Person, unless

such power is solely the result of an official position with such Person.

"Assumption Agreement" lneans an agreement containing terms substantially siniilar to this
Disclosure Certificate, whereby a Major Developer agrees to provide Semi-Annual Reports and notices of
significant evellts with respect to tlre poftion of the Property owned by such Major Developer and its

Affiliates, and witli respect to the improvements or payments necessary to cause the Planned

Development Stage to be reached that such Major Developer, or an Affiliate thereof, intends or is

obligated (contractually or otherwise) to make or cause to be made.

"Bonds" rnearts tlre $ Folsorn Ranch Financing ALrthority City of Folsorn

Community Facilities District No. 23 (Folsoni Ranch) Improvement Area No. 1 Special Tax Reventre

Bonds, Series 2020.

"Developer" n-leaus IKB Home Sacramento, Inc./Signature Homes, Inc.].

"Developnrent Plan" meaus with respect to a Major Developer, the specific inrproventents such

Major Developer intends to make, or cause to be made, in order for tlre Planned Developnteut Stage to be

reached, and the time frame in which suclr improvements are intended to be made, the Developer's
Developnrent Plan, as of the date hereof, is described in the Official Statenrent under the caption [KB
Honre Sacrarnento: "PROPOSED PROPERTY DEVELOPMENT-Development Plan and Status of
Developmerr.-KB Honte Sacramento"/Signature Homes: "PROPOSED PROPERTY

DEVELOPMENT-Developrnent Plan and Status of Developrnent-Signalure Homes."f
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"Disclosnre Certificate" nteaus this Disclosure Ceftificate as the sanre may be amended fi'orn tirne
to trr.ne.

"Disselnination Agent" means initially, the Developer, and any successor Dissemiuation ,,A.gent

designated in writing by the Developer and which has filed with tlre District a written acceptance of suclt

designation.

"District" rneaus City of Folsom Community Facilities District No. 23 (Folsom Ranch), as the

same may be modified by the City Council of the City from tinre to tinre.

"Event of Bankruptcy" rneans, with respect to a Person, that such Person files a petition or
institutes a proceeding under any act or acts, state or federal, dealing with or relating to the subject or
subjects of bankruptcy or insolvency, or under any amendment of such act or acts, either as a bankrupt or
as an insolvent, or as a debtor, or in any similar capacity, wherein or whereby such Person asks or seeks

or prays to be adjudicated a bankrupt, or is to be discharged from any or all of such Person's debts or
obligations, or offers to such Person's creditors to effect a composition or extension of tirne to pay such

Person's debts or asks, seeks or prays for reorganizalion or to effect a plan of reorganization, or for a

readjustrnent of such Person's debts, or for any other similar relief, or if any such petition or any such

proceedings of the same or similar kind or character is filed or instituted or taken against such Person, or
if a receiver of the business or of the property or assets of such Person is appointed by any coutt, or if
such Person makes a general assignment for the benefit of such Persou's creditors.

"Financing Plan" means, with respect to a Major Developer, the method by wliich such Major
Developer intends to finance its Development Plan, including specific sources of funding for such

Development Plan; the Developer's Financing Plan, as of tlie date hereof, is described in the Official
Statement under the caption [KB Home Sacramento: "PROPOSED PROPERTY DEVELOPMENT -
Development Plans of Finance - KB Home Sacramento Plon of Finance"/Signature Homes:
"PROPOSED PROPERTY DEVELOPMENT - Development Plans of Finance - Signature Hontes Plan
of Finance."f

"Improvernent Area" rneans Improvement Area No. I of the District.

"Listed Event" means any of the events listed in Sectiott 5 hereof.

"Major Developer" means any propefty owner, which owns (itself or through Affiliates) Taxable
Property that is responsible in the aggregate for 20Yo or more of the Special Taxes levied on all of the

Taxable Property for the then current Fiscal Year.

"MSRB" shall mean the Municipal Securities Rulemaking Board or any other entity designated

or authorized by the Securities and Exchange Commission as a repository of disclosure infonnation.
Until otlierwise designated by the MSRB or the Securities and Exchange Commission, filings with the

MSRB are to be made through the Electronic Municipal Market Access (EMMA) website of the MSRB,
currently located at http: I I entna.msrb.org.

"Official Statement" lxeans the final, executed Official Statement relating to the Bonds.

"Participatirrg Underwriter" slrall rrean Piper Sandler & Co., the original underwriter of the

Bonds.

"Persol'I" means an individual, a corporation, a partnership, an association, a joint stock conrpany,
a trust, any unincorporated organization or a governmertt or political sLrbdivisiorr tlrereof.
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"Planned Developntent Stage" means, with respect to any portion of the Property, the stage of
developnrent at which such portion of the Property is ready to be presented to the marketplace as a

fi nished residential unit.

"RLrle" means Rule I 5c2-12(b)(5) adopted by the Securities and Exchange Comrnissiotr under the

Securities Exchange Act of 7934, as the same may be amended from time to time.

"semiannual Report" shall mean any Serniannual Repoft provided by the Developer on or prior to
March 31 and Septernber 30 of each year, comulencing with the Semiannual Report due September 30,

2020, pursuant to, and as described in, Sections 3 and 4 of this Disclosure Cerlificate.

"special Taxes" mealts the special taxes levied on the Taxable Properfy within the Improvement
Area.

"State" shall mean the State of California

"Taxable Property" mealts the real property within the boundaries of the Improvemeut Area tliat
is not exempt from the Special Taxes authorized to be levied in the Improvement Area.

"Trust Agreement" meaus the Trust Agreement, dated as of November 1,2020, among the Issuer,

the District and the Trustee, and as further amended and supplemented from time to time.

"Trustee" lneans MUFG Union Bank, N.A., as tl'ustee under the Trust Agreetnent, or any

successor as trustee.

SECTION 3. Provision of Semiannual Reports. So long as the Developer's obligations
lrereunder have not been tenninated pursuant to Sectiolt T , the Developer shall provide to the MSRB and

the District a Semiannual Reporl which is consistent with the requirements of Section 4, not later than

Marclr3l and Septernber 30 of each year, comlrencing March 31,2021. If, in any year, March 3l or

September 30 falls on a Saturday, Sunday or holiday, such deadline shall be extended to the next

following business day. The Semiannual Report must be submitted in electronic format, accornpanied by

such identifying infomiation as is prescribed by tlre MSRB, and may be submitted as a single document

or as separate documents comprising a package, and may include by reference other infonnation as

provided in Sectiorts 4 or 5 hereof.

SECTION 4. Content of Semiannual Reports. The Developer's Semiannual Repoft shall

contain or incorporate by reference the following informatiott:

(a) If information regarding such Major Developer has not previously been included in a

Semiannual Report or in the Official Statement, the Development Plan and Financing Plan of such Major
Developer or, if inforntation regarding such Major Developer has previously been included in a

Semiannual Report or in the Official Statement, a description of the progress made in tlie Developrnent

Plan of such Major Developer since the date of such information and a description of any significant
changes in such Developmerrt Plan and the Financing Plan and the causes or rationale for such changes.

(b) Identification of the conveyance by the Developer of any porlion of its Taxable Property

tlrat is responsible in the aggregate lor 200/o or more of the Special Taxes levied on all of tlre Taxable

Property within the Improvernent Area to an entity tliat is not an Affiliate since the Official Statement or a

rnore recent Semiannual Report.
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(c) The number of building permits issued with respect to such Major Developer's Taxable
Property during the six-month period ending on December 3l and June 30 for the respective Semiannual
Report date.

(d) The number of lots that have not reached the Planned Developmetrt Stage sold within the

Taxable Properly owned by the Developer since the date of the Official Statement or a lrore recent
Semiannual Repoft, and, if any such lots were sold to a Major Developer, the identity of the Major
Developer.

(e) The number of finished homes sold and conveyed to individual homeowners by the

Developer in the Improvement Area during the six-month period ending on December 31 and June 30 for
the respective Semiannual Report date.

(0 Any material arnendments to land use entitlements for Taxable Property of the

Developer, if such arnendments would prevent or significantly delay the implernentation of the

Developer's Developrnent Plan as described in the Official Statement or in any previous Semiannual
Report.

The Developer's Semiannual Reports required to be provided under Section 4 hereof must be

filed in accordance with Section 3.

SECTION 5. Reporting of Significant Events. Pursuant to the provisions of this Section 5, the

Developer shall promptly give, or cause to be given, notice of the occurreuce of any of the following
events with respect to the Developer:

(a) Any failure of the Developer, or any Affiliate of the Developer, to pay by the date due

general propefty taxes or assessments due with respect to its Taxable Property, to the extent such failure is

not promptly cured by the Developer upon discovery thereof.

(b) Any denial or tennination of credit, any denial or termination of, or default under, any
line of credit or loan or any other loss of a source of funds that could have a material adverse effect on the

Developer's nost recently disclosed Financing Plan or Development Plan or on the ability of the

Developer, or any Affiliate of the Developer owning any Taxable Property, to pay any Special Taxes with
respect to its Taxable Property when due.

(c) The occurrence of an Event of Bankruptcy with respect to the Developer, or any Affiliate,
that could have a nraterial adverse effect on the Developer's tnost recently disclosed Financing Plan or

Developnrent Plan or on the ability of the Developer, or any Affiliate of the Developer owning any
Taxable Propefty, to pay Special Taxes with respect to its Taxable Property when due.

(d) Any previously undisclosed governmentally-imposed preconditions to cotnmencerrerlt or

continuation of development on the Developer's Taxable Propefty, if such preconditions would prevent or
significantly delay tlre Developer's Development Plan as described in the Official Statement or in any
prev ior"rs Sem iannual Report.

(e) Any previously undisclosed legislative, adrninistrative or judicial challenges to
developnent on the Developer's Taxable Propefty, if such challenges would prevent or significantly
delay the Developer's Development Plan as described in the Official Statement or in any previotts

Semiannual Reporl.
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Whenever the Developer obtains knowledge of the occurrence of a Listed Event, the Developer
shall promptly report the occurrence of the Listed Event by filing a notice of such occurrence with the

MSRB in electronic format, acconrpanied by such identifying infonnation as is prescribed by the MSRB.

SECTION 6. Assurnption of Obligations. If any portion of the Taxable Property owned by the

Developer, or any Affiliate of the Developer, is conveyed such that, upon such conveyance, such new
owner will be a Major Developer, the obligations of the Developer under this Disclosure Certificate with
respect to tlre Taxable Property transferred by the Developer shall be assumed by such Major Developer
pursuant to an Assumption Agreernent.

SECTION 7. Termination of Reporting Obligation. All of the Developer's obligations under
this Disclosure Cerlificate shall tenninate upon the legal defeasance, prior redemption or payment in full
of all the Bonds. The Developer's obligations under tliis Disclosure Certificate shall terminate upon the
earliest to occur of (a) the date on which the Developer is no longer a Major Developer, as defined herein,

or (b) the date on which all of the Developer's obligations are assunted under one or more Assumption
Agreements entered into pursuant to Section 6 hereof, or (c) the date on which all Special Taxes levied on

the Taxable Property owned by the Developer and its Affiliates are paid or prepaid in full. Upon the

occurrence of any such tennination prior to the final maturity of the Bonds, the Developer shall give
notice of such termination in the same manner as for a Listed Event under Section 5 hereof,

SECTION 8. Amendrnent; Waiver Notwithstanding any other provision hereof, the
Developermay amend provisions of this Disclosure Certificate and any provision hereof may bewaived,
provided that the following conditions are satisfied:

(a) If the arnendment or waiver relates to the provisions of Sections 3, 4 or 5 hereof, it may
be made in connection with a change in circumstances that arises from a change in legal requirements,
change in law; and

(b) The proposed amendment or waiver either (i) is approved by holders of the Bonds in the
mauner provided in tlie Trust Agreement for amendments to the Trust Agreement with the consent of
holders, or (ii) does not, in the opinion of bond counsel approved by the District, rnaterially impair the

interests of the holders or beneficial owners of the Bonds.

SECTION 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed

to prevent the Developer from disseminating any other infonnation, using the means of dissernination set

forth in this Disclosure Certificate or any other rreans of comnunication, or including any otlier
information in any Semiannual Reporl or notice of occurrence of a Listed Event, in addition to that which
is required by this Disclosure Certificate. If the Developer chooses to include any infonnation in any
Semiannual Report or notice of occurrence of a Listed Event in addition to that which is specifically
required by this Disclosure Certificate, the Developer shall have no obligation under this Disclosure

Certificate to update such information or include it in any future Semiannual Report or notice of
occurrellce of a Listed Event.

SECTION 10. Dissernination Agent. The Developer may, from time to time, appoint or engage

a Dissemination Agent to assist it in carrying out its obligations under this Disclosure Ceftificate, and

rnay discharge any suclr Disselnination Ageut, with or without appointing a successor Dissemination
Agent. The Disserlination Agent may resigu by providing 30 days' written notice to the Developer. The
Developer shall be responsible for paying the fees and expenses of the Dissenrination Agent.

SECTION 11. Default. Intheeventof afailureof theDevelopertocornplywithanyprovision
of this Disclosure Ceftificate, any holder or beneficial owner of the Bonds may take such actions as may
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be necessary and appropriate, including seeking mandate or specific performance by couft order, to cattse

the Developer to conrply with its obligations under this Disclosure Ceftificate. A default under this
Disclosure Ceftificate shall rrot be deemed an Event of Default under the Trust Agreelnent, aud the sole

remedy underthis Disclosure Cerlificate in the event of any failure of the Developerto cornplywith this
Disclosure Ceftificate shall be an action to compel performance.

SECTION 12. Beneficiaries. This Disclosure Ceftificate shall inure solely to the benefit of the

Developer, the Participating Underwriter, the District and holders and beneficial owners from time to time
of the Bonds, and shall create no rights in any other Person.

SECTION 13. Notices. Any notices or cornnrunications to the Developer and the other parties

described herein may be given as set forth in Exhibit A hereto or such other address that shall be specified
by the Developer or the other parties described herein from time to time.

SECTION 14. Governing Law. This Disclosure Cerlificate and any dispute arising hereunder
shall be governed by and interpreted in accordance with the laws of the State of California.
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IN WITNESS WHEREOF, the undersigned has executed this Disclosure Certificate as of the day
and year written above.

[KB Home Sacramento, Inc./Signature Homes, Inc.]

By
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BXHIBIT A TO CONTINUING DISCLOSURtr CERTIFICATE _ HOME BUILDER

Any notices or cornrnuuications to the Developer or the other pafties described in the Continuing
Disclosure Certificate - Home Builder may be given as follows:

To the Developer: IKB Home Sacramento, Inc./Signature Homes, Inc.]

To the Issuer

Attention
Email:
Phone:

To the Dissemination
Agent:

Attention
Email:
Phone:

To the Participating
Underwriter:

Attention:
Email
Phone

D-24



APPENDIX E

PROPOSBD FORM OF OPINION OF BOND COUNSEL

Folsom Ranch Financing Authority
Folsom, California

Folsom Ranch Financing Authority
City of Folsom Community Facilities District No. 23 (Folsorn Ranch)

Improvement Area No. I
Special Tax Revenue Bonds. Series 2020

(FinalOpinion)

Ladies and Gentlemen

We have acted as bond counsel to the Folsom Ranch Financing Authority (the "Issuer") in
connection with the issuance of $_ aggregate principal amount of Folsom Ranch Financing
Authority City of Folsom Cornmnnity Facilities District No. 23 (Folsorn Ranch) Improvement Area No. 1

Special Tax Revenue Bonds, Series 2020 (the "Bonds"), issued pursuant to the provisions of the Marks-
Roos Local Bond Pooling Act of 1985 (constituting Article 4, Chapter 5, Division l, Title 1 of the

California Government Code) and a trust agreement, dated as of November l, 2020 (the "Trust
Agreement"), arnong the Issuer, the City of Folsom Comurunify Facilities District No. 23 (Folsom Ranch)
(the "Community Facilities District") and MUFG Union Bank, N.A., as trustee (the "Trustee"). The
Trust Agreernent provides that the Bonds are issued for the pllrpose of enabling the Issuer to acquire
certain local obligations to be issued by the Cornrnunity Facilities District and to pay the costs of issuance

of the Bonds. Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in
the Trust Agreement.

In such connectiolr, we have reviewed the Trust Agreement; the Tax Certificate; opinions of
counsel to the Issuer, the Conrmunity Facilities District and the Trustee; certificates of the Issuer, the

Community Facilities District, the Trustee and others; and such other documents, opinions and matters to
the extent we deenred necessary to render the opinions set forth herein.

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and

court decisions and cover certain rnatters not directly addressed by such authorities. Sucli opinions may

be affected by actions taken or orrritted or events occurring after original delivery of the Bonds on the date

hereof. We lrave not undertaken to detennine, or to inforrn any person, whether any such actions are

taken or ornitted or eveuts do occur or auy other matters come to our attention after original delivery of
the Bonds on tlre date hereof. Accordingly, this letter speaks only as of its date and is not intended to, and

may r.rot, be relied upolt or otherwise used in connection with any such actions, events or tlatters. Our
engagernent witlr respect to the Bonds has concluded with their issuance, and we disclaim any obligation
to update this Ietter. We have assumed the genuineness of all documents and signatures presented to us

(whether as originals or as copies) and the due and legal execution and delivery thereof by, and validity
against, any parties other than the Issuer. We have assulned, without undertaking to verify, the accuracy
of the factual rnatters represented, warranted or cerlified in the docun-lents, and of the legal conclusions
contained in the opiniorrs, referred to in the second paragraph hereof. Furthennore, we have assumed

compliance with all covenants and agreements contained in the Trust Agreement and the Tax Certificate,
including (withoLrt limitation) covenants and agreements cornpliance with which is necessary to assure

that futr:re actions, onrissious or events will not cause interest on the Bonds to be included in gross

income for federal incor.ne tax purposes.
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We call attention to the fact that tlie rights and obligations under the Bonds, the Trust Agreentent
and the Tax Certificate and their enforceability may be sLrbject to bankruptcy, insolvency, receivership,
reorganization, arraugeltrent, fraudulent conveyance, moratorium and other laws relating to or affecting
creditors' rights, to the application of equitable principles, to the exercise of judicial discretion irt

appropriate cases and to the lirnitations on legal rernedies against joint powers authorities in the State of
Califorrria. We express no opinion with respect to any indemnification, contribution, liquidated damages,

penalty (including any remedy deemed to constitute a penalty), right of set-off, arbitration, judicial
reference, choice of law, choice of forum, choice of venue, non-exclusivity of reuredies, waiver or
severability provisions contained in the foregoing documents, nor do we express any opinion with respect

to the state or quality of title to or interest in any of the assets described in or as subject to the lien of the

Trust Agreentent or tlre accuracy or sufficiency of the description contained therein of, or the remedies
available to enforce liens on, any such assets. Our services did not include financial or other non-legal

advice. Finally, we undertake no responsibility forthe accuracy, completeness or fairness of the Official
Statement, dated 2020, or other offering material relating to the Bonds and express no

opinion with respect thereto.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the

following opinions:

l. The Bonds constitute the valid and binding limited obligations of the Issuer

2. The Trust Agreement has been duly executed and delivered by, and constitutes the valid
and binding obligation of, the Issuer. The Trust Agreement creates a valid pledge, to secttre the payment

of the principal of and interest on the Bonds, of the Trust Estate, including the Revenues and any other
arnounts (including proceeds of the sale of the Bonds) held by the Trustee in the Funds established
pursuant to the Trust Agreement (except the Rebate Fund), subject to the provisions of the Trust
Agreement pennitting the application thereof for the purposes and on the terms and conditions set forth in
the Trust Agreement.

3. Interest on the Bonds is excluded from gross income for federal income tax purposes

under Section 103 of the Internal Revenue Code of 1986 and is exempt frorn State of California personal
income taxes. Interest on the Bonds is not a specific preference itern for purposes of the federal
alternative minimum tax. We express no opinion regarding other tax consequences related to tlie
ownership or disposition of, or the arnount, accrual or receipt of interest on, the Bonds.

Faithfully yours,

ORRICK, FIERRINGTON & SUTCLIFFE LLP

per
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APPENDIX F

DTC AND THE BOOK-ENTRY ONLY SYSTEM

The description that follows of the procedures and recordkeeping wilh respect to beneficial
ownership interests in the Bonds, payment of principal of, premiunt, if any, and interest on the Bonds to

Parlicipants or Beneficial Owners, confirmalion ond transfer of beneficial ownership interesls in the

Bonds, and other related lransactions by and between DTC, Participants and Beneficial Owners, is based
on informationfurnished by DTC which the Authority believes to be reliable, but the Authority does not
take responsibility for the completeness or accuracy thereof. The Authority cannol and does not give any
asslrrances that DTC, DTC Participants or Indirect Participants will distribute to the Beneficial Owners
either (a) payments of principal, premium, ,f ory, and interest with respect to the Bonds or (b) certificates
representing ownership interests in or other confirmation of ownership interests in the Bonds, or that they
will so do on a timely basis or that DTC, DTC Participants or DTC Indirect Participants will act in the

nlanner described in this Official Statement. The current "Rules" opplicable to DTC are on file with the

Securities and Exchange Commission and the current "Procedures" oJ'DTC to be followed in dealing
with DTC Participants are onfile with DTC.

The Depository Company ("DTC"), New York, New York, will act as securities depository for
the Bonds. The Bonds will be issued as fully-registered securities registered in the name of Cede & Co.
(DTC's partnership nominee) or such other name as may be requested by an authorized representative of
DTC. One fully-registered bond certificate will be issued for each rnaturity of the Bonds in the aggregate
principal amount of such maturify, and will be deposited with DTC. If, however, the aggregate principal
amount of any maturity exceeds $500 million, one certificate will be issued with respect to each $500
million of principal amount, and an additional certificate will be issued with respect to any remaining
principal amount of such rnaturity.

DTC, the world's largest securities depository, is a lirnited-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 Unifonn Commercial Code, and a "clearing agency" registered pursuant to the provisions
of Section l7A of the Securities Exchange Act of 1 934. DTC lrolds and provides asset servicing for over
3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money
market instruments (frorn over 100 countries) that DTC's participants ("Direct Participants") deposit with
DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other
securities transactions in deposited securities, through electronic computerized book-entry transfers and
pledges between Direct Participants' accounts. This eliminates the need for physical movement of
securities certificates. Direct Parlicipants include both U.S. and non-U.S. securities brokers and dealers,

banks, trust companies, clearing corporations, aud ceftain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holdirlg company
for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which
are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the
DTC systern is also available to others such as both U.S. and non-U.S. securities brokers and dealers,

banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship
with a Direct Pafticipant, either directly or indirectly ("lndirect Participants"). DTC has a Standard &
Poor's rating of AA+. The DTC Rules applicable to its Participants are on file with the Securities and

Exchange Cornmissiorr. More information about DTC can be found at www.dtcc.cotr.
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Purchases of the Bonds under the DTC systern must be rnade by or through Direct Pafticipants,
which will receive a credit for the Borrds on DTC's records. The ownership interest of each actual

purchaser of each Bond (the "Beneficial Owner") is in turn to be recorded on the Direct and Indirect
Participants' records. Beneficial Owners will not receive written confinnation from DTC of their
purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Parlicipant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in tlre
Bonds are to be accomplished by entries made on the books of Direct and Indirect Parlicipants acting on

behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their ownersliip
interests in 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 Direct Participants with DTC are

registered in tlie name of DTC's parlnership norninee, Cede & Co., or such other nalre as may be

requested by an autliorized representative of DTC. The deposit of the Bonds with DTC and their
registration in the name of Cede & Co. (or such other DTC norninee) do not effect any change in
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Borrds; DTC's
records reflect only the identity of the Direct Participants to whose acconuts such Bonds are credited,
which may or may not be the Beneficial Owners. Tlie Direct and Indirect Participants will remain
responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other cornrnunications by DTC to Direct Parlicipants, 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 tirne to time. Beneficial Owners of Bonds rnay wish to take certain
steps to augment the transmission to them of notices of significant eveuts with respect to the Bonds, such

as redemptions, tenders, defaults and proposed amendments to the Bond documents. For example,
Beneficial Owners of Bonds may wish to ascertain that the nominee holding the Bonds for their benefit
has agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may
wish to provide their names and addresses to the registrar and request that copies of notices be provided
directly to theni.

Redemption notices shall be sent to DTC. If less than all of the Bonds within a maturity are being
redeemed, DTC's practice is to detennine by lot the amount of the interest of each Direct Participant in

such maturify to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC norninee) will consent or vote with respect to
the Bonds unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under
its usual procedures, DTC rnails an Omnibus Proxy to the Authority as soon as possible after the record
date. The Omnibus Proxy assigus Cede & Co.'s consenting or voting rights to those Direct Participants to
whose accounts the Bonds are credited orr the record date (identified in a listing attached to the OmnibLrs

Proxy).

Principal, redemption price, and interest payments with respect to the Bonds will be made to
Cede & Co., or such other nominee as lray be requested by an authorized representative of DTC. DTC's
practice is to credit Direct Pafiicipants'acconnts upon DTC's receipt of funds and corresponding detail
information from the ALrthority on a payable date in accordance with their respective holdings shown ot.t

DTC records. Payments by Participants to Beneficial Owners will be governed by standing instructiotts
and customary practices, as is the case with securities held for the accottnts of custot.ners in bearer fonn or
registered in "street nan-te," and will be the responsibility of such Participant and not of DTC or its
norninee, the Trustee, or the Authority, subject to any statutory or regulatory requirenrents as may be ilt
effect from time to tinre. Paynrent of principal, redenrption price and interest to Cede & Co. (or sLrch
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other nominee as may be requested by an authorized representative of DTC) is the responsibility of the
ALrthority or the Trustee, disbursenrerrt of such payments to Direct Participants shall be the responsibility
of DTC, and disbursernent of such payments to the Beneficial Owners shall be the responsibility of Direct
and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Bonds at any time
by giving reasonable notice to the Authority or the Trustee. Under such circumstances, in the event that a

successor depository is not obtained, bond certificates are required to be printed and delivered.

The Authority rnay decide to discontinue use of the system of book-entry-only transfers through
DTC (or a successor securities depository). In that event, bond certificates will be printed and delivered
to DTC.

The information in this section concerning DTC and DTC's book-entry system has been obtained
from sources tliat the Authority deems reliable, but the Authority takes no responsibility for tlre accuracy
thereof.

THE TRUSTEE, AS LONG AS A BOOK-ENTRY ONLY SYSTEM IS USED FOR THE
BONDS, WILL SEND ANY NOTICE OF REDEMPTION OR OTHER NOTICES ONLY TO CEDE &
CO., OR ITS SUCCESSOR AS DTC'S PARTNERSHIP NOMINEE. ANY FAILURE OF CEDE &
CO., OR ITS SUCCESSOR AS DTC'S PARTNERSHIP NOMINEE TO ADVISE ANY
PARTICIPANT, OR OF ANY PARTICIPANT TO NOTIFY ANY BENEFICIAL OWNER OF ANY
NOTICE AND ITS CONTENT OR EFFECT WILL NOT AFFECT THE VALIDITY OR
SUFFICIENCY OF THE PROCEEDINGS RELATING TO THE REDEMPTION OF THE BONDS
CALLED FOR REDEMPTION OR OF ANY OTHER ACTION PREMISED ON SUCH NOTICE.
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OH&S DRAFT
9125120

CITY OF FOLSOM COMMUNITY FACILITIES DISTRICT NO. 23

(FOLSOM RANCH) IMPROVEMENT AREA NO. 1

SPECIAL TAX BONDS, SERIES 2O2O

LOCAL OBLIGATION PURCHASE CONTRACT

,2020

City of Folsom
Community Facilities District No. 23

(Folsom Ranch)
City of Folsom, City Hall
50 Natoma Street
Folsom, California 95630

Ladies and Gentlemen:

The undersigned Folsom Ranch Financing Authority (the "Authority") offers to
enter into this Local Obligation Purchase Contract (the "Local Obligation Purchase Contract")
with you, the City of Folsom Community Facilities District No. 23 (Folsom Ranch)

(the "Community Facilities District"), which, upon acceptance, will be binding upon the

Community Facilities District and the Authority; and except as otherwise provided herein, all
capitalized terms used herein shall have the meanings attributed to them in the Indenture, dated

as of November 7, 2020 (the "lndenture"), between the Community Facilities District and

MUFG Union Bank, N.A., as trustee (the "Trustee").

1. Purchase. Sale and Delivery of the Obligations.

(a) Subject to the terms and conditions and in reliance upon the

representations and agreements set forth herein, the Authority hereby agrees to purchase from the

Community Facilities District, and the Community Facilities District hereby agrees to sell to the

Authority, all (but not less tlian all) of the $[PAR] aggregate principal amount of the City of
Folsom Community Facilities District No. 23 (Folsom Ranch) Improvement Area No. 1 Special

Tax Bonds, Series 2020 (the "Local Obligations") issued under the Indenture, dated the date of
their initial delivery, bearing interest payable on the dates and at the interest rates, and maturing

on the dates and in the amounts and subject to the foptional, extraordinary and mandatory

redemption] provisions, as set forth in Exhibit A attached hereto and incorporated herein.

The purchase price for the Local Obligations shall be $ , which
purchase price shall be paid fi"om the proceeds of sale of the Folsom Ranch Financing Authority
City of Folsom Community Facilities District No. 23 (Folsom Ranch) Improvement Area No. 1

Special Tax Revenue Bonds, Series 2020, issued under the Trust Agreement, dated as of
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Novenrber 1,2020, by and among the Authority, the Community Facilities District and MUFG
Union Bank, N.A., as Trustee (the "Trust Agreement"), which bonds issued under the Trust
Agreement are referred to herein as the "Authority Bonds."

The Local Obligations shall be substantially in the form described in, shall be

issued and secured under the provisions of, and shall be payable as provided in the Indenture.

(b) At [8:00] a.m., California time, on ,2020, or at such earlier
or later time or date as shall be agreed by the Community Facilities District and the Authority
(such time and date being herein referred to as the "Closing Date"), the Community Facilities
District will deliver to the Authority at the offices of Orrick, Herington & Sutcliffe LLP,
Sacramento, California (or such other location as may be designated by the Authority and

approved by the Community Facilities District) the Local Obligations in definitive forms, duly
executed by the Community Facilities District and authenticated by the Trustee, and will deliver
to the Authority the other documents herein mentioned; and the Authority will accept such

delivery and pay the total purchase price of the Local Obligations as set forth in paragraph (a) of
this section as provided in the Indenture (such delivery and payment being herein leferred to as

the "Closing").

2. Representations and Agreements of the Communitv Facilities District.
The Community Facilities District represents to and agrees with the Authority that

(a) The Community Facilities District is and will be at the Closing Date duly
organized and existing as a community facilities district under and by virtue of the laws of the

State of California, with full power and authority to issue the Local Obligations and to carry out
and consummate the transactions contemplated by the Local Obligations, this Local Obligation
Purchase Contract, the Indenture and the Trust Agreement (collectively, the "Financing
Documents"), and the Financing Documents are and will be at the Closing Date valid and

binding obligations of the Community Facilities District;

(b) When delivered to and paid for by the Authority at the Closing in
accordance with the provisions of this Local Obligation Purchase Contract, the Local Obligations
will have been duly authorized, executed, issued and delivered and will constitute valid and

binding obligations of the Community Facilities District in conformity with, and entitled to the

benefit and security of, the Indenture;

(c) By official action of the Community Facilities District, prior to or
concurrently with the acceptance hereof, the Community Facilities District has authorized and

approved the execution and delivery of the Financing Documents, and authorized and approved
tlie performance by the Community Facilities District of the obligations on its part contained in
the Financing Documents and has authorized and approved the consummation by the

Community Facilities District of all other transactions contemplated by this Local Obligation
Pulchase Contract;

(d) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, befbre or by any court, governmental agency, public board or body, pending or, to the

knowledge of the Community Facilities District, threatened against the Comrnunity Facilities
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District or its properties or operations (i) seeking to restrain or enjoin the issuance, sale,

execution or delivery of the Local Obligations, (ii) in any way contesting or affecting the validity
or enforceability of any of the Financing Documents, any proceedings of the Community
Facilities District taken concerning the issuance or sale of the Local Obligations, the collection
of the special tax securing the Local Obligations (the "Special Tax") or the existence or powers

of the Community Facilities District relating to the issuance of the Local Obligations or (iii)
which, if determined adversely to the Community Facilities District or its interests, would have a

material and adverse effect on the consummation of the transactions contemplated by or the

validity of the Financing Documents or on the operations of the Community Facilities District
with respect to the Local Obligations;

(e) The execution and delivery of the Financing Documents, and the

consummation of the transactions therein and herein contemplated, and the fulfillment of or
compliance with the terms and conditions thereof and hereof, will not conflict with or constitute
a violation or breach of or default (with due notice or the passage of time or both) under any

applicable law or administrative rule or regulation, or any applicable court or administrative
decree or order, or any indenture, mortgage, deed of trust, loan agreement, lease, contract or
other agreement or instrument to which the Community Facilities District is a party or by which
it or its properties are otherwise subject or bound, or result in the creation or imposition of any

prohibited lien, charge or encumbrance of any nature whatsoever upon any of the property or
assets of the Community Facilities District, which conflict, violation, breach, default, lien, charge

or encumbrance might have consequences that would materially and adversely affect the

consummation of the transactions contemplated by the Financing Documents or the operations of
the Community Facilities District with respect to the Local Obligations;

(0 The Community Facilities District is not in breach of or default under any

applicable law or administrative regulation of the State of California or the United States or any

applicable judgment or decree or any loan agreement, indenture, bond, note, resolution,
agreement or other instrument to which the Community Facilities District is a party or is
otherwise subject, which breach or default may have consequences that would materially and

adversely affect the consummation of the transactions contemplated by the Financing
Documents, and no event has occurred and is continuing which, with the passage of time or the

giving of notice, or both, would constitute such a breach or default under any such instrument;

(g) All approvals, consents, authorizations, certifications and other orders of
any governmental authority, board, agency or commission having jurisdiction, and all filings
with any such entities, which would constitute conditions precedent to or the failule to obtain
which would materially adversely affect the performance by the Community Facilities District of
its obligations under the Financing Documents have been duly obtained, and no further consent,

approval, authorization or other action or filing with or by any governmental or regulatory
authority having jurisdiction over the Community Facilities Distlict is or will be required for the

issue and sale of the Local Obligations or the consummation by the Community Facilities
District of the other transactions described in the Financing Documents;

(h) The Special Tax constituting the security for the Local Obligations has

been duly and lawfully authorized under and pursuant to the Mello-Roos Community Facilities
District Act of 1982 (the "Act") within Improvement Area No. 1 of the Community Facilities
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District (the "hnprovement Area") and such Special Tax is secured by a valid and legally
binding continuing lien on the land subject to the Special Tax as provided in the Act;

(i) The City Council, as legislative body of the Comrnunity Facilities District,
has authorized and will annually levy and collect the Special Tax, in addition to amounts
necessary to pay debt service on the Local Obligations, in an amount sufficient (subject to any
maximum special tax permitted by law) to pay the Expenses arising directly from the

administration or enforcement of the Local Obligations.

The execution and delivery of this Local Obligation Purchase Contract by the

Community Facilities District shall constitute a representation by the Community Facilities
District to the Authority that the representations and agreements contained in this Section 2 are

true as of the date hereof; plovidgd, that as to all matters of law the Community Facilities District
is relying on the advice of counsel to the Community Facilities District; and provided further,
that no member of the City Council, as legislative body of the Community Facilities District,
shall be individually liable for the breach of any representation, warranty or agreement contained
herein.

3. Conditions to the Purchase of the Local Oblieations bv thc Autliaaly. The
obligation of the Authority to accept delivery of and pay for the Local Obligations on the Closing
Date shall be subject, at the option of the Authority, to (i) the accuracy in all material respects of
the representations and agreements on the part of the Community Facilities District contained
herein as of the date hereof and as of the Closing Date, (ii) the accuracy in all material respects

of the statements of the officers and other officials of the City for and on behalf of the
Community Facilities District made in any certificates or other documents, furnished pursuant to
the provisions hereof, and (iii) the performance by the Community Facilities District of its
obligations to be performed hereunder at or prior to the Closing Date and to the following
additional conditions:

(a) At the Closing Date, the Financing Documents shall be in full force and
effect in the form heretofore submitted to the Authority and there shall have been taken in
connection with the issuance of the Local Obligations and with the transactions contemplated
thereby and by this Local Obligation Purchase Contract, all such actions as, in the opinion of
Orrick, Herrington & Sutcliffe LLP ("Bond Counsel"), shall be necessary and appropriate;

(b) At the Closing Date, the Financing Documents shall not have been
amended, modified or supplemented, except as may have been agreed to by the Authority;

(c) At or prior to the Closing Date, the Authority and the Trustee shall have
received the following documents, in each case satisfactory in form and substance to the
Authority:

(l) An executed copy of each of the Financing Documents;

(2) An unqualified approving opinion of Bond Counsel, dated the
Closing Date and addressed to the Community Facilities District, as to the validity of the Local
Obligations, along with a reliance letter to Piper Sandler & Co., as underwriter of the Authority
Bonds;
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(3) An opinion of the City Attorney, dated the Closing Date and

addressed to the Community Facilities District and the Authority, in substantially the forrn
attached hereto as Exhibit B; and

(4) Such additional legal opinions, certificates, proceedings,

instruments and other documents as the Authority or Bond Counsel may reasonably request to
evidence compliance by the Community Facilities District with legal requirements, the truth and

accuracy, as of the Closing Date, of the representations of the Community Facilities District
contained herein, and the due performance or satisfaction by the Community Facilities District at

or prior to such time of all agreements then to be performed and all conditions then to be

satisfied by the Community Facilities District.

If the Community Facilities District shall be unable to satisfy the conditions to the

Authority's obligations contained in this Local Obligation Purchase Contract, this Local
Obligation Purchase Contract shall terminate and neither the Authority nor the Community
Facilities District shall have any further obligation hereunder.

4. Expenses. All expenses and costs of the Community Facilities District
and the Authority incident to the authorization, issuance and sale of the Local Obligations and

the Authority Bonds, including fees and expenses of consultants, the Trustee, the appraiser, Bond
Counsel and counsel for the Community Facilities District and the underwriting fees and

expenses incurred by the Authority in connection with the sale of the Authority Bonds shall be

paid by the Community Facilities District or the City on its behalf, and the Community Facilities
District agrees that it will pay such expenses and costs from the proceeds of the Local
Obligations.

5. Notices. Any notice or other communication to be given to the

Community Facilities District under this Local Obligation Purchase Contract may be given by
delivering the same in writing at the Community Facilities District's address set forth above,

Attention: Finance Director, and any such notice or other communications required to be given
to the Authority may be given by delivering the same in writing to the Authority at 50 Natoma
Street, Folsom, California 95630, Attention: Treasurer. The approval of the Authority when
required hereunder or the determination of their satisfaction as to any document referred to
herein shall be in writing signed by the Authority and delivered to the Community Facilities
District.

6. Parties In Interest: Governing Law. This Local Obligation Purchase

Contract is made solely for the benefit of the Community Facilities District, the Authority and

the Trustee and no other persons, partnership, association or corporation shall acquire or have

any right hereunder or by virtue hereof. This Local Obligation Purchase Contract shall be

governed by the laws of the State of California.

7. Pledge: Assignment. The Community Facilities District hereby approves

the pledge and assignment of all the Authority's right, title and interest in the Local Obligations
to the Trustee under the Indenture for the benefit of the owners of the Authority Bonds.

5
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8. Limitation on Liability. The Authority shall incur no liability hereunder or
by reason hereof or arising out of the transactions conternplated hereby, and shall be under no

obligation to purchase the Local Obligations hereunder, except from proceeds of the Authority
Bonds available therefor held by the Trustee under, and subject to the conditions set forth in, the

Indenture. The Community Facilities District shall incur no liability hereunder or by reason

hereof or arising out of the transactions contemplated hereunder, except as otherwise provided in
Sections 4 and 5 hereof, or be obligated to make any payments with respect to the Local
Obligations, except from amounts pledged to the payment of the Local Obligations (including
the Special Tax levied and collected in the Improvement Area) pursuant to the terms thereof.

6
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9. Counterparts. This Local Obligation Purchase Contract may be signed in
two or more counterparts; all such counterparts, when signed by all parties, shall constitute but
one single agreement.

FOLSOM RANCH FINANCING AUTHORITY

Stacey Tamagni
Treasurer

ACCEPTED AND AGREED TO:

CITY OF FOLSOM
COMMUNITY FACILITIES DISTRICT NO. 23
(FOLSOM RANCH)

By
Stacey Tamagni

Finance Director of the City of Folsom

By

7
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Exhibit A

Local Obligations Maturify Schedule and Redemption Provisions

Maturity Schedule

Maturity Date
September 1 Principal Amount Interest Rate

%

x Term Bonds

Redemption Provisions

Extraordinary Redemption. The Local Obligations are subject to extraordinary redemption by the

Conrmunity Facilities District prior to their respective maturity dates, as a whole or in paff on any interest
payment date on and after [March 1),20[J, frorn funds derived by the Comrnunity Facilities District
frorn prepayments of the Special Tax, upon mailed notice as provided in the Indenture, atthe following
redemption prices (cornputed upon the principal amount of the Local Obligations or portions thereof
called for redemption) together with accrued interest thereon to the date fixed for redemption, to wit:

1103)% if redeemed on an interest payment date on or after fMarch 1], 20L_l tlrrouglt

[March 1],201J;

11021% if redeemed on an interest payment date on [Septernber 1],20[_] or [March l],
20li;

[01]% if redeerned on an interest payment date on [September 1],20[_] or fMarch l],
20[_]; and

[ 00]% if redeerred on [September 1], 20[_] or any interest payment date tlrereafter.

$
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Optional Redenrption. Tlre Local Obli gations are subject to optional redernption by the

Community Facilities District prior to their respective maturity dates as a whole or in paft on any date ott

or after [September 1],20L], fi'om funds derived by the Community Facilities District frorn any source

other than such Minirnum Sinking Fund Account Payments deposited in the Sinking Fund Subaccount or
sucli prepayrnents of the Special Tax, upon mailed notice as provided in the Indenture, at the following
redernption prices (computed upon the principal amouut of the Local Obligations or poftions thereof
called for redernption) together with accrued interest thereon to the date fixed for redemption:

1103)% if redeenied on any date on or after [September l],20[-] through [August 3l],
201);

1102)% if redeemed on any date from [September l], 20[-] through [August 31],
201);

[101]% if redeerned on any date frorn [September l], 20[-] through [August 3l],
20[l;and

[00]% if redeerned on [Septernber 1],20[_] and any date tliereafter.

Mandatorlz Sinking Fund Account Redemption of the Local Obligations. The Local Obligations
maturing on Septernber 1,20[ l, are subject to mandatory redemption by the Community Facilities
District prior to their maturity date in parl on September 1 in each of the years 201) through 20L),
both years inclusive; and the Local Obligations maturing on September 1,20[ l, are subject to
mandatory redemption by the Comrnunity Facilities District prior to their maturity date in part on

September 1 in each of the years 20[_] through 20l_), both years inclusive, in each case solely from
Minimum Sinking Fund Account Payments deposited in the Sinking Fund Subaccount, upon mailed
notice as provided in the Indenture, at a redemption price equal to one lrundred percent (100%) of the

principal amount thereof called for redemption togetlier with accrued interest thereon to the date fixed for
redemption.

Minimum Sinking Fund Account Payments are established for the mandatory redemption and

payment of the Local Obligations described in the paragraph above, which payments shall becorne due

during the years ending on the dates and in the amounts as set forth in the following schedules (except

that if any of the Local Obligations shall have been optionally redeemed or redeemed from property
owner prepayments, the amonnts of the Minirnurn Sinking Fund Account Payments shall be reduced

proportionately by the principal amount of all sucli Local Obligations so redeemed), namely:

Local Obligation Maturing September 1.201 l

Minimum
Sinking Fund

Account Payment.

$

Year
Ending

Septernber 1

4142-9443-1526
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LocalObligation Maturing September 1.20[ -l
Year

Ending
Septeniber I

Minimum
Sinking Fund

Account Payment
$

* Maturity

4t42-9443-t526
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Exhibit B

fFonn of City Attorney Opinion]

[Closing Date]

Folsom Ranch Financing Authority
Folsom, California

City of Folsom
Community Facilities District No. 23

(Folsom Ranch)
Folsom, California

Piper Sandler & Co. 
.

Sacramento, Californra

MUFG Union Bank, N.A.
San Francisco, California

City of Folsom Community Facilities District No. 23

(Folsom Ranch) Improvement Area No. 1

Special Tax Bonds, Seriel2QlQ

Ladies and Gentlemen

I have served as counsel to the City of Folsom (the "City") in connection with the

issuance, sale and delivery of the above-reference securities (collectively, the "Local
Obligations") by the City of Folsom Community Facilities District No. 23 (Folsom Ranch)
(the "Community Facilities District"), and this letter is being delivered pursuant to the Local
Obligation Purchase Contract dated as of ,2020 (the "Local Obligation Purchase

Contract") by and between the Folsom Ranch Financing Authority (the "Authority") and the

Community Facilities District, and all capitalized terms not otherwise defined helein have the

meanings ascribed thereto in the Local Obligation Purchase Contract.

As such counsel, I have examined and am familiar with (i) those documents

relating to the existence, organization and operation of the Community Facilities District,
including Resolution No. 10435, duly adopted by the City on May 26,2020, establishing the

Community Facilities District and designating various improvement areas therein, including
Improvement Area No. I (the "lmprovement Area"); (ii) Resolution No. I ] of the City
Council approving the issuance of the Local Obligations, the issuance of the Authority Bonds,

the Financing Docurnents and the Official Statement (such resolutiot'ts referenced in (i) and (ii),
together the "Resolutions"); (iii) all necessary documentation of the Community Facilities
District relating to the authorization, execution and delivery of the Local Obligations and all of
the Financing Documents; (iv) the Official Statement, dated 2020 (the "Official
Statement") relating to the Authority Bonds; and (v) the Continuing Disclosure Certiflcate of the

Community Facilities Distlict, dated the date hereof (the "Continuing Disclosure Certificate")

4t42-9443-t526 
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relating to the Authority Bonds

Based on the foregoing, I am of the opinion that:

1. The Community Facilities District is a cornmunity facilities district duly
organized and existing pursuant to the Mello-Roos Community Facilities Act of 1982, as

amended (the "Act"), being Chapter 2.5,Part 1, Division 2,Title 5 of the Government Code of
the State of California.

2. The Resolutions have been duly adopted at meetings of the City Council,
acting as the legislative body of the Community Facilities District, which were called and held
pursuant to law and with all public notice required by law and at which a quorum was present

and acting throughout, and the Resolutions are in full force and effect and have not been

modified, amended, rescinded or repealed since the date of their respective adoption.

3. The Community Facilities District has the full legal right, power and

authority to execute, deliver and perform its obligations and duties under the Financing
Documents and the Continuing Disclosure Certificate, including the right and power under the

Act to execute the Indenture.

4. The Community Facilities District has complied with the provisions of
applicable law in all matters relating to the transactions contemplated by the Financing
Documents and the Continuing Disclosure Certificate.

5. The Financing Documents; the Continuing Disclosure Certificate; the

Letter of Representations of the Community Facilities District, dated ,2020 (rhe

"Community Facilities District Letter of Representations" and, together with the Financing
Documents and the Continuing Disclosure Certificate, the "Community Facilities District
Documents") and the Official Statement have each been duly and lawfully authorized, executed

and delivered by the Community Facilities District, are each in full force and effect and,

assuming due authorization, execution and delivery by the otherparties thereto, each constitutes

alegal, valid and binding agreement of the Community Facilities District enforceable against it
in accordance with its terms, subject to laws relating to bankruptcy, insolvency, reorganization,
an'angement, fraudulent conveyance, moratorium and other similar laws relating to or affecting
the enforcement of creditors' rights generally and to the application of equitable principles if
equitable remedies are sought, to the exercise of judicial discretion in appropriate cases and to

the lirnitations on legal lemedies against community facilities districts in the State of California.

6. The Local Obligations have been duly and validly authorized, sold,
executed, authenticated and delivered, as applicable, in accordance with the Act and with the

Indenture.

7. No approval, consent or authorization of any govelnmental or public
agency, authority or person is required for the execution and delivery by the Community
Facilities District of the Financirrg Documents or the Continuing Disclosure Certificate or the

performance by the Community Facilities District of its r'espective obligations thereundel.

8. The execution and delivery of the Financing Documents and the

R-2
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Continuing Disclosure Certificate by the Community Facilities District, and compliance with the

provisions thereof, will not conflict with or constitute a breach of, or default under, any

instrument relating to the organization, existence or operation of the Community Facilities
District, or any commitment, agreement or other instrument to which the Cornmunity Facilities
District is a party or by which it or its property is bound or affected, or any ruling, regulation,

ordinance, resolution, judgment, order or decree to which the Community Facilities District (or

any of its officers in their respective capacities as such) is subject or any provision of the laws of
the State of California relating to the Community Facilities District and its affairs.

9. The Local Obligations are valid and binding special tax obligations of the

Community Facilities District payable from proceeds of the Special Tax and the other funds
provided in the Indenture lor such payment and are enforceable in accordance with their terms,

subject to bankruptcy, insolvency, reorganization, anangement, fraudulent conveyance,

moratorium and other similar laws relating to or affecting creditors' rights, to the application of
equitable principles where equitable remedies are sought, to the exercise of judicial discretion in
appropriate cases and to the lirnitations on legal remedies against community facilities districts in
the State of California, and the terms of the Act and of the Indenture;

10. Based upon my review of the Official Statement, and without having

undertaken to determine independently the accuracy, completeness or fairness of the statements

contained in the Official Statement, nothing has come to my attention which would lead me to
believe that the Official Statement (excluding therefrom the financial statements and the

statistical data and the information concerning The Depository Trust ComPanY, the book-entry
system and the appendices thereto, as to which no opinion is expressed) as of its date and the

date hereof contained or contains any untrue statement of a material fact with respect to the

Community Facilities District or omitted or omits to state any material fact with respect to the

Community Facilities District necessary to make the statements therein, in light of the

circumstances under which they were made, not misleading.

I 1. Except as may be stated in the Official Statement, there is no action, suit,
proceeding or investigation before or by any court, public board or body pending (notice of
which has been served on the City or the Community Facilities District) or, to my knowledge,

threatened wherein an unfavorable decision, ruling or finding would: (a) affect the creation,

organization, existence or powers of the City or the Community Facilities District, or the titles of
their members and officers to their respective offices; or (b) affect the validity of the Community
Facilities District Documents or restrain or enjoin the repayment of the Local Obligations or in
any way contest or affect the validity of the Community Facilities District Documents or contest

the authority of the Community Facilities District to enter into or perform its obligations under

any of the Community Facilities District Documents or under which a determination adverse to

the City or the Community Facilities District would have a material adverse effect upon the

financial condition or the revenues of the City or the Community Facilities District, questions the

right of the Community Facilities District to use the Special Tax levied within the Improvement

Area for the repayment of the Local Obligations or affects in any manner the right or ability of
the Community Facilities District to collect or pledge the Special Tax levied within the

Improvement Area for the repayment of the Local Obligations.

Very truly yours,

B-3
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City Attorney
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Stradling Yoccu Carlson & Rauth
Dra./i rlated Septentber" 30, 2020

$
FOLSOM RANCH FINANCING AUTHORITY

CITY OF FOLSOM COMMUNITY FACILITIBS DISTRICT NO. 23

(FOLSOM RANCH) IMPROVEMENT AREA NO. I
SPECIAL TAX REVENUE BONDS

SERIBS 2O2O

BOND PURCHASE AGREEMENT

2020

Folsom Ranch Financing Authority
50 Natorna Street,
Folsom, California 95630

Ladies and Gentlemen

Piper Sandler & Co., as underwriter (the "Underwriter"), acting not as a fiduciary or agent for
you, but on behalf of itself, offers to enter into this Bond Purchase Agreement (this 'oPurchase

Agreement") with the Folsom Ranch Financing Authority (the "Authority"), which upon acceptance

will be binding upon the Underwriter and the Authority. The agreement of the Urrderwriter to
purchase the Bonds (as hereinafter defined) is contingent upon the Authority purchasing frorn the

City of Folsom Community Facilities District No. 23 (Folsom Ranch) (the "Comrnunity Facilities
District") the Community Facilities District's Improvement Area No. 1 Special Tax Bonds, Series

2020 (the "special Tax Bonds") in the aggregate principal amount of $ and upon the

Authority and the Comrnunity Facilities District satisfying all of the obligations imposed upon them

under this Purchase Agreement. This offer is made subject to the Authority's acceptance by the

execution of this Purchase Agreement and its delivery to the Underwriter at or before 8:00 P.M.,
California time, on the date hereof, and, if not so accepted, will be subject to withdrawal by the

Underwriter upon notice delivered to the Authority at any time prior to the acceptance hereof by the

Authority. All capitalized terms used herein, which are not otherwise defined, shall have the

rneaning provided for such terms in the Trust Agreement, dated as of Novenrber 1,2020 (tlre "Trust
Agreement"), by and among the Authority, MUFG Union Bank N.A., as trustee (the "Trustee") and

the Community Facilities District. The Special Tax Bonds are being issued pursuant to an Indenture

dated as of November 1,2020 (the "District Indenture"), by and between the Comrnr"rnity Facilities
District and MUFG Union Banl<, N.A., as trustee (the "District Trustee").

1. Purchase. Sale and liverv of the Ronds.

Subject to the terms and conditions and in reliance upon the representations, warranties and

agreements set fofth herein, the Underwriter hereby agrees to purchase frorr the Authority and the

Authority hereby agrees to sell to the Underwriter all (but not less than all) of the $_
aggregate principal amount of the Folsom Ranch Financing Authority City of Folsonr Community
Facilities District No. 23 (Folsorn Ranch) Inrprovement Area No. I Special Tax Revenue Bonds,

Series 2020 (the "Bonds"), dated the Closing Date (as hereirrafter defined), bearing interest at the



rates and maturing on the dates and in the principal arlolrnts set fofth in Exhibit A hereto. The
purchase price for the Bonds shall be $_ (being 100% of the aggregate principal amount

and less arr ljnderwriter's discount ofthereof plus an original issue prerniurl of $

$ From the proceeds of the Bonds, tlie Ar"rtliority agrees to purcliase the Special Tax
Bonds frorn the Community Facilities District pursuant to the ternrs of the Local Obligation Purchase

Contract (the "Local Obligation Purchase Contract"), dated

Community Facilities District and the Authority.
2020, by and between the

The Bonds shall be substantially in the form described in, shall be issued and secured under
the provisions of, and shall be payable from the Revenues as provided in the Trust Agreement, the

Official Statement (as hereinafter defined), and the Marks-Roos Local Bond Pooling Act of 1985, as

amended, being Article 4, Chapter 5, Division 7, Title I of the Government Code of the State of
California (the "Bond Law"). The issuance of the Bonds has been duly authorizedby the Authority
pursuant to Resolution No. (the "Authority Resolution") adopted by the Board of Directors
of the Authority on
Special Tax Bonds.

2020. The net proceeds of the Bonds will be used to purchase the

The Special Tax Bonds shall be substantially in the fomr described in, sliall be issued and

secured under the provisions of, and shall be payable frorn Special Tax (as defined in the District
Indenture) as provided in the District Indenture.

The Special Tax Bonds are issued under the Mello-Roos Community Facilities Act of 1982,
as amended, being Chapter 2.5,Part l, Division 2,Title 5 of the Government Code of the State of
California (the "Community Facilities District Act"). The issuance of the Special Tax Bonds, the
preparation and distribution of the Prelirninary Official Statement and the Local Obligation Purchase

Contract have been duly authorizedby the City Council of the City of Folsom (the "City Council")
acting as the legislative body for the Community Facilities District, pursuant to Resolution
No. (the "Community Facilities District Resolution"). Tlie net proceeds of the Special Tax
Bonds will be used, as indicated in the District Indenture, for the following purposes: (1) paying
costs of issuance of the Bonds and the Special Tax Bonds; (2) funding the Required Bond Reserve

for the Special Tax Bonds; (3) providing funds for the acqr"risition of certain public facilities; and (4)

fund capitalized interest on the Special Tax Bonds to Septernber 1 ,2021 .

Prior to the acceptance of this Purchase Agreement by the Ar"rthority, the Authority shall have

caused to be delivered to the Underwriter: (i) the Letter of Representations of the District (the
"District Letter of Representations") in substantially the form set forth in Exhibit B hereto; (ii) a

Letter of Representations (the "Developer Letter of Representations") of East Carpenter
Improvement Company, LLC (the "Developer") in substantially the fbnr, set forth in ExhibitC
hereto; and (iii) a letter of representations of each of KB Horne Sacrarnento, Inc. ("KB Home") and

Signature Homes, Inc. ("Signature Homes") in the form set forth irr Exhibit G hereto.

A. The Authority acl<nowledges that the Underwriter is entering into this
Purchase Agreemerrt in reliance on the representations and agreements made by the Authority herein
and by the Cornrnunity Facilities District in the District Letter of Representations, and the Authority
shall take all action necessary to enforce its rights hereunder for the benefit of the Underwriter and

shall immediately notify the Underwriter if it becomes aware that any representation or agreement
rnade by the Ar"rthority herein is incorrect in any rnaterial respect.
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The Authority acknowledges and agrees that: (i) the purchase and sale of the Bonds pursuant

to this Purchase Agreement is an arnr's-length commercial transaction between the Authority and the

Underwriter; (ii) in connection therewitlr and with the discussions, undeftakings and procedures

leading up to the consunrmation of such transaction, the Underwriter is and has been acting solely as

principal and is not acting as a Municipal Advisor (as defined in Section l58 of the Securities

Exchange Act of 1934, as arnended); (iii) the Underwriter has not assumed an advisory or fiduciary
responsibility in favor of the Authority, the Community Facilities District orthe City of Folsom (the

"City") with respect to the offering contemplated hereby or the discussions, undertakings and

procedures leading thereto (irrespective of whether the Underwriter has provided other services or is
currently providing other services to the Authority, the Community Facilities District or the City on

other matters); and (iv) the Authority, tlre Cornmunity Facilities District and the City have consulted

their own legal, financial and other advisors to the extent that they have deemed appropriate.

B. Pursuant to the authorization of the Authority, the Underwriter has distributed

copies of the Preliminary Official Statement dated 2020, relating to the Bonds, which,
together with the cover page, inside cover page and appendices thereto is herein called the

"Preliminary Official Statement." By its acceptance of this Purchase Agreement, the Authority
hereby ratifies the use by the Urrderwriter of the Preliminary Official Statement, and the Authority
agrees to execute a final official statement relating to the Bonds (including any supplements andlor

amendments thereto, the "Official Statement") which will consist of the Preliminary Official
Statement with such changes as may be made thereto, with the approval of Orrick Herrington &
Sutcliffe LLP, the Community Facilities District and the Authority's Bond Counsel ("Bond

Counsel") and Disclosure Counsel ("Disclosure Counsel"), and the Underwriter, and to provide

copies thereof to the Underwriter as set forth in Section 3.N hereof. The Authority hereby authorizes

the Underwriter to use and promptly distribute, in connection with the offer and sale of the Bonds,

the Preliminary Official Statement, the Official Statement and any supplement or amendment thereto.

The Authority further authorizes the Underwriter to use and distribute, in connection with the offer
and sale of the Bonds, the Trust Agreement, the Community Facilities District Indenture, this

Purchase Agreement, the Local Obligation Purchase Contract and all information contained herein,

and all other docurrents, certificates and statements furnished by or on behalf of the Authority, the

District or the City to the Underwriter in connection with the transactions contemplated by this
Purchase Agreement.

C. To assist the Underwriter in complying with Securities and Exchange

Commission Rule 15c2-12(b)(5) (the "Rule"), the Community Facilities District will undertake for
and on behalf of the Authority pursuant to the Continuing Disclosure Certificate, in the form attached

to the Official Statement as Appendix D (the "Continuing Disclosure Certificate"), to provide annual

reports and notices of certain enumerated events. A description of this undertaking is set forth in the

Preliminary Official Statement and will also be set forth in the Official Statement.

D, Except as the Underwriter and the Authority rnay otherwise agree, the

Authority will deliver to the Underwriter, at the offices of Bond Counsel in Sacramento, California,
or at such other location as rr,ay be rnutr.rally agreed upon by the Underwriter, the Cornrnunity

Facilities District and the Authority, the documents hereinafter mentioned; and the Authority will
deliver to the Underwriter through the facilities of The Depository Trust Company ("DTC") in New

York, New York, the Bonds, in definitive forrn (all Bonds bearing CUSIP numbers), duly executed

by the Authority and authenticated by tlre Trustee in the manner provided for in the Trust Agreemerrt

and the Bond Law at 8:00 a.nr. Calilornia time, on 2020 (the "Closing Date"), and the

Underwriter will accept such delivery and pay the purchase price of the Bonds as set forth in the first

a
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paragraph of this Section by wire transfer, payable in federal or other imniediately available funds
(such delivery and payment being herein referred to as the "Closing"). The Bonds shall be in fully
registered book-entry form (which may be typewritten) and shall be registered in the nanre of Cede &
Co., as nominee of DTC.

2. c ln and Establ

A. The Underwriter agrees to make a bona fide public offering of all of the

Bonds initially at the public offering prices (or yields) set forth in Exhibit A attached hereto and

incorporated herein by reference. Subsequent to the initial public offering, the Underwriter reserves

the right to change the public offering prices (oryields) as it deems necessaly in connection with the

marketing of the Bonds, provided that the Underwriter shall not change the interest rates set forth in
Exhibit A. The Bonds rnay be offered and sold to ceftain dealers at prices lower than such initial
offering prices.

B. The Underwriter agrees to assist the Authority in establishing the issue price
of the Bonds and shall execute and deliver to the Authority at Closing an "issue price" or similar
certificate, together with the supporting pricing wires or equivalent communications, substantially in
the forrn attached hereto as Exhibit I, with such modifications as may be appropriate or necessary, in

the reasonable judgment of the Underwriter, the Authority and Bond Counsel, to accurately reflect,
as applicable, the sales price or prices or the initial offering price or prices to the public of the Bonds.

All actions to be taken by the Authority under this section to establish the issue price of the Bonds

may be taken on behalf of the Authority by Fieldman, Rolapp & Associates, Inc. (the "Municipal
Advisor") and any notice or repoft to be provided to the Authority rnay be provided to the Municipal
Advisor.

C. Except as otherwise set forth in Exhibit A, the Authority will treat the first
price at which l0o/o of each maturity of the Bonds (the "10olo test") is sold to the public as the issue

price of that maturity (if different interest rates apply within a maturity, each separate CUSIP number
within that nraturity will be subject to the 10% test). At or prornptly after the execution of this
Purchase Agreement, the Underwriter shall report to the Authority the price or prices at which it has

sold to the public each rnaturity of the Bonds. If at that time the 10% test has not been satisfied as to

any nraturity of the Bonds, the Underwriter agrees to prornptly report to the Authority the prices at

which it sells the unsold Bonds of that maturity to the public. That reporting obligation shall

continue, whether or not the Closing Date has occuned, until the 10% test has been satisfied as to the

Bonds of that rnaturity or r"rntil all Bonds of that rnaturity have been sold to the public.

D. The Underwriter confirms that it has offered the Bonds to the public on or
before the date of this Purchase Agreement at the offering price or prices (the "initial offering
price"), or at the corresporrding yield or yields, set forth in Exhibit A, except as otherwise set fortlt
therein. Exhibit A also sets forth, identified under the column "Hold tlie Offering Price Rr,rle Used,"

as of tlre date of this Purchase Agreement, the maturities, if any, of the Bonds forwhich the l0% test

has not been satisfied arrd for which the Authority and the Underwriter agree that the restrictions set

forth in the next sentence shall apply, which will allow the Authority to treat the initial offering price

to the public of each such maturity as of the sale date as the issue price of that nraturity (the "hold-
the-offering-price rule"). So long as the hold-the-offering-price rule remains applicable to any

ntaturity of the Bonds, the Underwriter will neither offer nor sell unsold Bonds of that maturity to
any person at a price that is higher than the initial offering price to the public dr"rring the period

startirrg on the sale date and endirig on the earlier of the following:
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l. the close of tlie fifth (5th) business day aftertlre sale date;or

2. the date on which the Underwriter has sold at least 10% of that

maturity of the Bonds to the public at a price that is no higher than the initial offering price to the

public.

The Underwriter shall promptly advise the Authority when it has sold l0% of that rnaturity of
the Bonds to the public at a price that is no higher than the initial offering price to the public, if that

occurs prior to the close of the fifth (5th) business day after the sale date.

E. The Underwriter confirms that any selling group agreement and any retail

distribution agreement relating to the initial sale of the Bonds to the public, together with the related

pricing wires, contains or will contain language obligating each dealer who is a ntember of the selling
group and each broker-dealer that is a party to such retail distribution agreemeltt, as applicable, to:
(1) report the prices at which it sells to the public the unsold Bonds of each maturity allotted to it
until it is notified by the Underwriter that either the 10% test has been satisfied as to the Bonds of
that maturity or all Bonds of that maturity have been sold to the public; and (2) comply with the hold-
the-offering-price rule, if applicable, in each case if and for so long as directed by the Underwriter.
The Authority acknowledges that, in making the representation set forth in this subsection, the

Underwriter will rely on: (A) in the event that a selling group has been created in connection with the

initial sale of the Bonds to the public, the agreement of each dealer who is a nrember of the selling

group to cornply with the hold-the-offering-price rule, if applicable, as set forth in a selling group

agreement and the related pricing wires; and (B) in the event that a retail distribution agreement was

employed in connection with the initial sale of the Bonds to the public, the agreement of each broker-

dealer that is a party to such agreement to comply with the hold+he-offering-price rule, if applicable,

as set forth in the retail distribution agreement and the related pricing wires. The Authority further
acknowledges that the Underwriter shall not be liable for the failure of any dealer who is a member

of a selling group, or of any broker-dealer that is a party to a retail distribution agreement, to comply
with its corresponding agreement regarding the hold-the-offering-price rule as applicable to the

Bonds.

F. The Underwriter acknowledges that sales of any Bonds to any person that is a

related party to the Underwriter shall not constitute sales to the public fbr purposes of this section.

Further, for purposes of this section:

1. "public" neans any person otlrer than an underwriter or a related
party;

2. "underwriter" means: (A) any person that agrees pursuant to a written
contract with the Authority (or with the lead underwriter to form an underwriting syndicate) to

participate in the initial sale of the Bonds to the public; and (B) any person tlrat agrees pursuant to a

written contract directly or indirectly witli a person described in clause (A) to participate in the initial
sale of the Bonds to the public (including a member of a selling group or a party to a retail
distribution agreement parlicipating in the initial sale of the Bonds to the public);

3. a purchaser of any of the Bonds is a "related party" to an underwriter
if the underwriter and the purchaser are subject, directly or indirectly, to: (A) at least 50oZ common

ownership of the voting power or the total value of their stock, if both entities are corporations
(including direct ownership by one corporation of another); (ii) more than 50%o colrllron ownership
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of their capital interests or profits interests, if both entities are paftnerships (including direct
owrrership by one partnership of another); or (iii) more than 50%o colnrnon ownership of the value of
the outstanding stock of the corporation or the capital interests or profit interests of the partnership,

as applicable, if one entity is a corporation and the other entity is a partnership (including direct

ownership of the applicable stocl< or interests by one entity of the other);and

4. 'osale date" ffreans the date of execution of this Purchase Agreement
by all parties

aJ. ants of the Authoritv The Authority represents and

covenants to the Underwriter that

A. The Authority is a joint exercise of powers authority, duly organized and

existing underthe Constitution and laws of the State of California (the "State"), and formed pursuant

to Articles I through 4 (commencing with Section 6500) of Chapter 5, Division 7, Title 1 of the

Government Code (the "JPA Act"), with full right, power and authority: (i) to enter into this

Purchase Agreement; (ii) to enter into the Trust Agreement; (iii) to adopt the Authority Resolution

authorizing the issuance of the Bonds and entry into this Purchase Agreement and the Trust
Agreement and to take all other actions on the part of the Authority relating thereto (the "Authority
Proceedings"); (iv) to issue, sell and deliver the Bonds to the Underwriter as provided herein; (v) to
purchase the Special Tax Bonds; and (vi) to carry out and consummate the transactions on its part

contemplated by this Purchase Agreernent, the Trust Agreement and the Official Statement.

The Trust Agreement, the Bonds, the Local Obligation Purchase Contract and this Purchase

Agreement are collectively referred to herein as the "Authority Documents."

B. By all necessary official action of the Authority, the Authority has duly
authorized and approved the execution and delivery by the Authority of, and the performance by the

Authority of the obligations on its part contained in, the Authority Documents, and has approved the

use by the Underwriter of the Prelirninary Official Statement and the Official Statement and, as of the

date hereof, such authorizations and approvals are in full force and effect and have not been

amended, modified or rescinded. When executed and delivered by the parties thereto, the Authority
Documents will constitute the legally valid and binding obligations of the Authority enforceable

upon the Authority in accordance with their respective terms, except as enforcement may be limited
by bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable principles
relating to or affecting creditors' rights generally. The Authority has complied, and will at the

Closing Date be in compliance in all respects, with the terms of the Authority Docurnents that are

applicable to the Authority.

C. The inlorrnation in the Preliminary Official Staternent and in the Official
Statement relating to the Authority and the Bonds (other than statements pertaining to the bool<-entry

system, as to which no view is expressed), does not contain any untrue statenrent of a material fact or
omit to state a rnaterial fact necessary to make the statements therein, in light of the circumstances
under which they were made, not rrrisleading; and, upon delivery and up to and including 25 days

afterthe End of the Underwriting Period (as defined in paragraph (D) below), the Official Statenrent

will be amended and supplernented so as to contain no misstatement of any material fact or omission
of any statenrent necessary to make the statements contained therein, in the light of the circumstances
irr which such statements were tnade, not nrisleading.

Renresentations and
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D. Up to and irrcluding25 days after the End of the Underwriting Period (as

defined below), the Authority will advise the Und'erwriter promptly of any proposal to amend or

supplernent the Official Statement and will not effect or consent to any such amendment or

supplernent withor"rt the consent of the Underwriter, which consent will not be unreasonably
withheld. The Authority will advise the Underwriter prornptly of the institution of any proceedings

known to it by any governmental agency prohibiting or otherwise materially affecting the use of the

Official Statement in connection with the offering, sale or distribution of the Bonds. As used herein,

the terrn "End of the Underwriting Period" rneans the later of such time as: (i) the Bonds are

delivered to the Underwriter; or (ii) the Underwriter does not retain, directly or as a member of an

underwriting syndicate, an unsold balance of the Bonds for sale to the public. Urrless the

Underwriter gives notice to the contrary, the End of the Underwriting Period shall be deemed to be

the Closing Date. Any notice delivered pursuant to this provision shall be a written notice delivered

to the Authority and the City at or prior to the Closing Date, and shall specify a date (other than the

Closing Date) to be deemed the "End of the Underwriting Period."

E. As of the time of acceptance hereof and as of the Closing Date, except as

otherwise disclosed in the Official Statement, the Authority is not, and as of the Closing Date, will
not be, in breach of or in default under any applicable constitutional provision, law or administrative
rule or regulation of the State or the United States, or any applicable judgnient or decree or any trust

agreement, loan agreement, bond, note, resolution, ordinance, agreernent or other instruntent to

which the Authority is a party or is otherwise subject; and no event has occurred and is continuing
which, with the passage of time or the giving of notice, or both, would constitute a default or event of
default under any such instrument; which breach, default or event could have an adverse effect on the

Author:ity's ability to perform its obligations under the Authority Documents; and, as of such times,

except as disclosed in tlre Official Statement, the authorization, execution and delivery of the

Authority Documents and compliance by the Authority with the provisions of each of sucli

agreements or instruments does not and will not conflict with or constitute a breach of or default
under any applicable constitutional provision, law or administrative rule or regulation of the State or

the United States, or any applicable judgment, decree, license, pennit, trust agreement, loan

agreement, bond, note, resolution, ordinance, agreement or other instrument to which the Authority
(or any of its officers in their respective capacities as such) is subject, or by which it or any of its
properties is bound; nor will any such authorization, execution, delivery or compliance result in the

creation or imposition of any lien, charge or other security interest or encunrbrance of any nature

whatsoever upon any of its assets or propefties or under the tenns of any such law, regulation or

instrument, except as may be provided by the Authority Documents.

F. At the time of acceptance hereof there is, and as of the Closirrg Date, there

will be no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any

court, government agency, public board or body (collectively and individually, an 'oAction") pending
(notice of which has been served on the Authority) orto the knowledge of the Authority threatened,

in which any such Action: (i) in any way questions the corporate existence of the Authority or the

titles of the officers of the Autlrority to their respective offices; (ii) affects, contests or seel<s to

prohibit, restrain or enjoin the issuance or delivery of any of the Bonds, or the payment or collection
of Revenues (as defined in the Trust Agreernent) or any anrounts pledged or to be pledged to pay the

principal of and interest on the Bonds, or in any way contests or affects the validity of the ALrthority
Docr-u-nents or the consumnration of the transactions on the part of the ALrthority contemplated
thereby; (iii) contests the exclusion of the interest on the Bonds fronr federal or state inconre taxation
or contests the powers of the Authority which rnay result in any material adverse change relating to
the financial condition of the Authority; or (iv) contests the completeness or accuracy of tlre
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Preliminary Official Statement or the Official Staternent or any supplemerrt or anrendment thereto or

asserts that the Preliminary Official Statement or the Official Statement contained any untrue

statement of a material fact or ornitted to state any material fact required to be stated therein or

necessary to make the statements therein, in the light of the circumstarrces under which they were

made, not rnisleading; and, as of the time of acceptance hereof, there is, and as of the Closing Date,

there will be no known basis for any action, suit, proceeding, inquiry or investigation of the nature

described in clauses (i) through (iv) of this sentence.

G. The Authority will furnish such information, execute such instruments and

take such other action in cooperation with the Underwriter and at the expense of the Underwriter as

the Underwriter may reasonably request in order: (i) to qualify the Bonds for offer and sale under the

Blue Sky or other securities laws and regulatiorrs of such states and other jurisdictions of the United
States as the Underwriter may designate; and (ii) to detennine the eligibility of the Bonds for
investment under the laws of such states and other jurisdictions, and will use its best efforts to
continue such qualifications in effect so long as required for tlie distribution of the Bonds, provided;

however, that the Authority will not be required to execute a special or general consent to service of
process or qualify as a foreign corporation in connection with any such qualification in any

jurisdiction.

H. The Authority Documents conform as to form and tenor to the descriptions

thereof contained in the Official Statement. The Authority represents that the Bonds, when issued,

executed and delivered in accordance with the Trust Agreement and sold to the Underwriter as

provided herein, will be validly issued and outstanding obligations of the Authority, entitled to the

benefits of the Trust Agreement. The Trust Agreement creates a valid pledge of the moneys in

certain funds and accounts established pursuant to the Trust Agreement, subject in all cases to the

provisions of the Trust Agreement permitting the application thereof for the purposes and on the

terms and conditions set forth therein.

I. The Authority has not been notified of any listing or propoqed listing by the

Internal Revenue Service to the effect that the Ar.rthority is a bond issuer whose arbitrage

certifications may not be relied upon.

J. Any certificate signed by any authorized officer of the Authority and

delivered to the Underwriter in connection with the issr.rance and sale of the Bonds shall be deemed

to be a representation and covenant by the Authority to the Underwriter as to the statements dTade

therein.

K
Trust Agreement.

The Authority will apply the proceeds of the Bonds in accordance with the

L. Betweerr the date of this Purchase Agreernent and the Closing Date, the

Autlrority will not offer or issue any bonds, notes or other obligations for borrowed rnoney not

previously disclosed to the Underwriter.

M. Until such tirne as moneys have been set aside in an arnount sufficient to pay

all then outstanding Bonds at maturity or to the date of redenrption if redeerned prior to maturity,
plus unpaid interest thereon and prernium, if any. to nraturity or to the date of redemption if
redeemed prior to maturity, the Authority will faithfully perfonn and abide by all of the covenants,

urrdertal<ings and provisions contained irr the Trust Agreernent.
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N. The Prelirninary Offlcial Statement was deemed final by a duly authorized

officer of the Autlrority prior to its delivery to the Underwriter, except for the omission of such

infornration as is permitted to be omitted in accordance with paragraph (bxl) of the Rule. The

Authority hereby covenants and agrees that, within seven (7) business days from the date hereof, or

upon reasonable written notice from the Underwriter within sufficient tirne to accompany any

confinnation requesting payment from any custonlers of the Underwriter, the Authority shall cause a

final printed forrn of the Official Statement to be delivered to the Underwriter in sufficient quantity

to comply with paragraph (b)(a) of the Rule and Rules G-72, G-15, G-32 and G-36 of the Municipal

Securities Rulernaking Board.

The Authority hereby approves the preparation and distribution of the Official Statement,

consisting of the Preliminary Official Statement with such changes as are noted thereon and as may

be made thereto, with the approval of Bond Counsel, Disclosure Counsel and the Underwriter, from

time to tirne prior to the Closing Date.

The Authority hereby ratifies any prior use of and authorizes the future use by the

Underwriter, in connection with the offering and sale of the Bonds, of the Preliminary Official
Statement, the Official Statement, this Purchase Agreement and all information contained herein, and

all other documents, certificates and written statements furnished by the Authority to the Underwriter
in connection with the transactions contemplated by this Purchase Agreement.

The execution and delivery of this Purchase Agreement by the Authority shall constitute a

representation to the Underwriter that the representations contained in this Section 3 are true as of the

date hereof.

4 Conditions to the Obli of the Underwriter. The ob ligation of the Underwriter
to accept delivery of and pay forthe Bonds on the Closing Date shall be subject, atthe option of the

Underwriter, to the accuracy in all material respects of the representations on the part of the

Authority contained herein and of the Community Facilities District in the District Letter of
Representations, to the accuracy in all material respects of the statements of the officers and other

officials of the Authority made in any certificates or other docutnents furnished pursuant to the

provisions hereof, to the perfornrance by tlie Authority of its obligations to be performed hereunder

at or prior to the Closing Date and, to the following additional conditions:

A. At the Closing Date, the Authority Resolution, the Community Facilities

District Resolution, the Authority Documents and this Purchase Agreement, the District Indenture,

the Local Obligation Purchase Contract, the Special Tax Bonds, the District Letter of Representations

and the Continuing Disclosure Cefiificate shall be in full force and effect, and shall not have been

amended, rnodifled or supplenrented, except as may have been agreed to in writing by the

Underwriter, and there shall have been taken in connection therewith, with the issuance of the Bonds

arrd with the Special Tax Borrds, and with the transactions contemplated thereby, and by this

Purclrase Agreentent, all such actions as, in the opinion of Bond Counsel, shall be necessary and

appropriate. The Trust Agreemellt, tlre District Indenture, the Local Obligation Purchase Corrtract,

the Special Tax Bonds. the District Letter of Representations and the Continuing Disclosure

Certificate are herein referred to collectively as the "District Documents."

B. At the Closing Date, except as was described in the Prelirninary Official
Statement, the Authority shall not be, irr any respect nraterial to the transactions referred to herein or

contenrplated hereby, in breach ol'or in default Ltnder, any law or adrninistrative rule or regr"rlation of
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tlre State of California, the United States of America, or of any department, division, agency or
instrumentality of either thereof, or under any applicable court or administrative decree or order, or
under any loan agreement, note, resolution, indenture, contract, agreernent or other irrstrument to

wliich the Authority is a party or is otherwise subject or bound, and the perfbrmarrce by the Autlrority
of its obligations urrder the Authority Docurnents, the Authority Resolution and any other

instruments contemplated by any of such documents, and con,pliance with the provisiorrs of each

thereof, will not conflict with or constitute a breach of or default under any applicable law or
administrative rule or regulation of the State of California, the United States of America, or of any

deparlment, division, agency or instrumentality of either thereof, or under any applicable court or
adnrirristrative decree or order, or under any loan agreement, note, resolution, indenture, contract,

agreement or other instrument to which the Authority is a party or is otherwise subject or bound, in

any manner that would materially and adversely affect the perfonnance by the Authority of its
obligations under the Authority Documents or the Authority Resolution.

C. At the Closing Date, except as described in the Official Statement, the

Community Facilities District shall not be, in any respect material to the transactions referred to in
the District Letter of Representations or contemplated therein, in breach of or in default under, any

law or administrative rule or regulation of the State of California, the United States of America, or of
any depaftnrent, division, agency or instrumentality of either thereof, or under any applicable court or

adrninistrative decree or order, or under any loan agreement, note, resolution, indenture, contract,

agreement or other instrument to which the Cornmunity Facilities District is a parly or is otherwise

subject or bound, and the performance by the Community Facilities District of its obligations under

the Community Facilities District Resolution, the District Documents, and any other instruments
contemplated by any of such documents, and cornpliance with the provisions of each thereof, or the

performance of the conditions precedent to be performed hereunder, will not conflict with or
constitute a breach of or default under any applicable law or administrative rule or regulation of the

State of California, the United States of Arnerica, or of any department, division, agency or
instrumentality of either thereof, or under any applicable court or administrative decree or order, or
urrder any loan agreement, note, resolution, indenture, contract, agreement or other instrument to

which the Cornmunity Facilities District is a party or is otherwise subject or bound, in any manner

that would materially and adversely affect the perfonnance by the Community Facilities District of
its obligations under the Community Facilities District Resolution and the District Documents or the

perfornrance of the conditions precedent to be performed by the Community Facilities District under

the Conrrnunity Facilities District Resolution and the District Documents.

D. The information contained in the Official Statement is, as of tlre Closing Date

and as of the date of any supplernent or amendment thereto pursuant hereto, true and correct in all

rnaterial respects and does not, as of the Closing Date or as of the date of any supplement or
amendment thereto, contain any untrue statement of a material fact or omit to state a material fact

required to be stated therein or necessary to rnake the statements therein, in the light of the

circumstances under which tl,ey were made, not misleading.

E. Between the date hereof and the Closing Date, the market price or
marl<etability, at the initial offering prices set forth on the cover page of the Official Staternent, of the

Bonds slrall rrot have been materially adversely affected, in the judgrnent of the Underwriter
(eviderrced by a written notice to the Authority tern-rinating the obligation of the Underwriter to
accept delivery of and pay for the Bonds), by reason of any of the following:
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I . Legislation introduced in or erracted (or resolution passed) by the

Congress of the United States of Arnerica or recofflmerrded to tlre Congress by the President of the

Urrited States, the Departrnent of the Treasury, tlre Internal Revenue Service, or any menrber of
Congress, or favorably reported for passage to either House of Congress by any cornmittee of such

House to which such legislation had been referred for consideration, or a decision rendered by a courl
established underArticlelll of the Constitution of the United States of America orby the Tax Court
of the United States of America, or an order, ruling, regulation (final, temporary or proposed), press

release or other form of notice issued or made by or on'behalf of the Treasury Departtlent of the

United States of Anlerica or the Internal Revenue Service, with the purpose or effect, directly or

indirectly, of imposing federal income taxation upon such interest as would be received by any

owners of the Bonds beyond the extent to which such interest is subject to taxation as of the date

hereof;

2. Legislation introduced in or enacted (or resolution passed) by the

Congress or an order, decree or injunction issued by any court of competent jurisdiction, or an order,

ruling, regulation (final, temporary or proposed), press release or other form of notice issued or made

by or on behalf of the Securities and Exchange Cornrnission, or any other governmental agency

having jurisdiction of the subject matter, to the effect that obligations of the general character of the

Bonds or the Special Tax Bonds, including any or all underlying arrangements, are not exempt from

registration under or other requirements of the Securities Act of 1933, as amended, or that the Trust
Agreement or the District Indenture are not exempt froni qualification under or other requirements of
the Trust Agreement Act of 1939, as amended, or that the issuance, offering or sale of obligations of
the general character of the Bonds or the Special Tax Bonds, including any or all underlying
arrangements, as contemplated hereby or by the Official Statement or otherwise is or would be in

violation of the federal securities laws as amended and then in effect;

3. A general suspension of trading in securities on the New York Stock

Exchange, or a general banking moratorium declared by Federal, State of New York or State of
California officials authorized to do so;

4. The introduction, proposal or enactment of any amendment to the

Federal or California Constitution or any action by any Federal or California court, legislative body,

regulatory body or other authority materially adversely affecting the tax status of the Bonds, the

Authority or the Community Facilities District, their property, income, securities (or interest

thereon), the validity or enforceability of the Special Tax, or the ability of the Authority to purchase

any Special Tax Bonds as contemplated by the Official Statement;

5. Any event occurring, or information beconring known which, in the

.judgment of the Underwriter, makes untrue in any rnaterial respect any statement or inforrnation
contained in the Preliminary Official Statement or in the Official Statement, or has the effect that the

Prelirninary Official Statement or the Official Statement contains any untrue statement of a nraterial

tact or onrits to state a material fact required to be stated therein or necessary to make tlre statements

therein, in the light of the circumstances under which they were made, not misleading;

6. Any national securities exchange, the Comptroller of the Currency, or
any other governmental authority, shall irnpose as to the Borrds, the Special Tax Bonds or obligations
of the general character of the Bonds or the Special Tax Borrds, any material restrictions not now irr
force, or increase materially those now in force, with respect to the extension of credit by, or the

charge to the net capital requirernents of, the Underwriter;
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7. There shall have occurred any material outbreak or escalation of
hostilities or other calarnity or crisis the effect of which on the financial markets of the United States

is sucli as to make it irnpracticable, in the jLrdgrrrent of the Underwriter, following consultation with
the Authority, to sell the Bonds;

8. The filirrg or threat of an Action described Section 3.F hereof or
Section M of the District Letter of Representations;or

9. Any proceeding shall have been commenced or be threatened in

writing by the Securities and Exchange Commission against the City or the Authority.

F. At or prior to the Closing Date, the Underwriter shall have received a

counterpaft original or certified copy of the following documents, in each case satisfactory in form
and substance to the Underwriter:

l. The Official Staten,ent, executed on behalf of the Authority by its
Treasurer or other authorized officer;

2. The Authority Documents, duly executed and delivered by all parties

thereto;

3. The Authority Resolution, together with a certificate of the Secretary

of the Authority, dated as of the Closing Date, to the effect that such resolution is a true, correct and

complete copy of the resolution duly adopted by the Board of Directors of the Authority;

4. The Cornrnunity Facilities District Resolution, together with a

certificate dated as of the Closing Date of the City Clerk, acting on behalf of the Community
Facilities District to the effect that the Comrnunity Facilities District Resolution is a true, correct and

complete copy of the one duly adopted by the City Council, acting as the legislative body of the

Community Facil ities District;

5. The District Documents duly executed and delivered by all parties

thereto;

6. An unqualified approving opinion for the Bonds, dated the Closing
Date and addressed to the Authority, of Bond Counsel, in substantially the form included as

Appendix E to the Official Statement, together with a letter addressed to the Trustee to the effect that

such opinion n'lay be relied r"rpon by the Trustee to the same extent as if such opirrion was addressed

to the Trustee;

7. A supplen,ental opinion or opinions, dated the Closing Date and

addressed to tlre Underwriter, of Bond Counsel, in substantially the form attached hereto as

Exhibit E;

8. An opinion, dated tlie Closing Date and addressed to the ALrthority
and the Underwriter, of Hefner, Stark & Marois, LLP as counsel to the Developer, in substantially
the form attached hereto as Exhibit F,

9. A certiflcate, dated the Closing Date and sigrred by the Treasurer of
the Authority or other authorized officer, to the effbct that: (i) the representations of the ALrthority
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contained herein are true and correct in all nTaterial respects on and as of the Closing Date with the

same effect as if rnade on the Closing Date; (ii) to the best knowledge of such officer, no event has

occurred since the date of the Official Statementwhich should be disclosed in the Official Staternent

for the purpose for which it is to be used or which it is necessary to disclose therein in order to make

the statements and informatiorr therein not misleading in arry material respect; and (iii) tlre Authority
has complied with all the agreements and satisfied all the conditions on its part to be perfonned or

satisfied under the Authority Documents and the Authority Resolution at or prior to the Closing Date;

10. A certificate dated the Closing Date and signed by an authorized

representative of the Community Facilities District or an authorized designee, on behalf of the

Comnrunity Facilities District to the effect that: (i) the representations made by the Conrrnunity

Facilities District contained in the District Letter of Representations are true and correct in all

material respects on and as of the Closing Date with the same effect as if made on the Closing Date,

provided that any references as to the Preliminary Official Statement shall be deemed to be to the

Official Staternent; (ii) to the best knowledge of such officer, no event has occurred since the date of
the Official Statement which should be disclosed in the Official Statement for the purpose for which
it is to be used or which it is necessary to disclose therein in order to make the statements and

inforrnation therein not misleading in any material respect; and (iii) the Community Facilities District
has cornplied with all the agreements and satisfied all the conditions on its parl to be satisfied under

the District Documents prior to the Closing Date;

I 1. An opinion of the City Attorney of the City, as counsel to the

Authority, dated the date of Closing and addressed to the Underwriter, the Authority, the Comrnunity
Facilities District, the Trustee and the District Trustee, to the effect that:

(i) The Authority is a public body, corporate and politic, duly
organized and validly existing as a joint powers authority under the laws of the State of California;

(ii) The Authority has full legal power and lawful authority to
enter into the Authority Docurnents and to carry out the transactions contemplated under the

Authority Documents;

(iii) The Authority Resolution was duly adopted at a regular

rneeting of the governing body of the Authority, which was called and held pursuantto law and with
all public notice required by law and at which a quorum was present and acting throughout, and the

ALrthority Resolution is in full force and effect and has not been modified, amended, rescinded or

repealed since the date of its adoption;

(iv) The Authority Documents have been duly authorized,

executed and delivered by the Authority and constitute the legal, valid and binding obligations of the

Authority enforceable against the Authority in accordance with their tenrs, subject to bankruptcy,

insolvency, reorganizalion, moratorium and other similar laws affecting creditors'rigl,ts, to the

application of equitable principles where equitable remedies are sought and to the exercise ofjudicial
discretion in appropriate cases;

(v) To the best knowledge of such counsel, tlre execution and

delivery of the Ar.rthority Docurnents and the Official Statement and compliance with the provisions

thereof under the circumstances contemplated thereby: (a) do not in any material respect conflict
with or constitute orr the part of the Authority a breaclr of or default under any agreement or other
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instrument to whicli the Authority is a party or by which it is boLrnd; and (b) do not and will not in
any material respect or constitute on the part of the Authority a violation, breach of or default under

any court order or consent decree to which the Authority is sr-rbject;

(vi) Tlre Authority Docurrrerrts and the Official Statement have

been duly authorized by the Board of Directors of the Authority and executed on its behalf by an

authorized officer of the Authority;

(vii) Except as may be stated in the Official Statement, there is no

action, suit, proceeding or investigation before or by any court, public board or body pending (notice

of which has been served on the Authority) or, to the City Attorney's knowledge, threatened wherein

an unfavorable decision, ruling or finding would: (a) affect the creation, organization, existence or
powers of the Authority, or the titles of its members and officers to their respective offices; (b) enjoin

or restrain the issuance, sale and delivery of the Bonds, the collection of the Revenues orthe pledge

thereof; (c) in any way question or affect any of the rights, powers, duties or obligations of the

Authority with respect to the Revenues or the moneys arrd assets pledged or to be pledged to pay the
principal of, prernium, if any, or interest on the Bonds; (d) in any way question or affect any

authority for the issuance,of the Bonds, or the validity or enforceability of the Bonds; or (e) in any

way question or affect the Authority Docurnents or the transactions contemplated by the Authority
Documents, the Official Statement, or any activity regarding the Bonds;

12. An opinion of the City Attorney of the City, dated the date of Closing
and addressed to the Underwriter, the Authority, the Comrnunity Facilities District, the Trustee and

the District Trustee to the effect that:

(i) The Cornmunity Facilities District is a community facilities
district organized and existing pursuant to the Mello-Roos Community Facilities Act of 1982, as

amended, being Chapter 2.5, Part 1, Division 2, Title 5 of the Government Code of the State of
California;

(ii) The Comrnunity Facilities District Resolution has been duly
adopted at a meeting of the City Council, acting as the legislative body of the Community Facilities
District, which was called and held pursuant to law and with all public notice required by law and at

which a quorum was present and acting throughout, and the Community Facilities District Resolution

is in full force and effect and has not been modified, amended, rescinded or repealed since the date of
its adoption;

(iii) The District Docunrents and the Official Statement have been

dr"rly and lawfully authorized, executed and deliver"ed by the Comrnunity Facilities District and the

District Documents constitute the legal, valid and binding obligations of the Community Facilities
District enforceable against the Community Facilities District irr accordance with their tenns, subject

to bankruptcy, insolvency, reorganization, arrangement, fi'audulent conveyance, tnoratorium and

other sirnilar laws relating to or affecting creditors' rights, to the application of equitable principles
where eqr"ritable remedies are souglrt, to the exercise ofjirdicial discretiorr in appropriate cases and to

the linritations orr legal remedies against community facilities districts irr the State of California;

(iv) The Conrrnunity Facilities District has the right arrd power
urrder the Conrmunity Facilities District Act to execute the District Indenture and no other
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authorization for the execution tlrereof is required, and the District Indenture is in fr"rll force and

effect;

(v) The Special Tax Bonds are valid and binding special tax

obligations of the Community Facilities District payable frorn proceeds of the Special Tax and the

other funds provided in the District Indenture for such payment and are enforceable in accordance

with their terrns, sub.ject to bankruptcy, insolvency, reorganization, arrangement, fraudulent

conveyance, moratorium and other sirnilar laws relating to or affecting creditors' rights, to the

application of equitable principles where equitable remedies are sought, to the exercise of judicial

discretion in appropriate cases and to the lirnitations on legal remedies against community facilities
districts in the State of California, and the terms of the Community Facilities District Act and of the

District Indenture;

(vi) The District Indenture and the Special Tax Bonds have been

duly and validly authorized, sold, executed, authenticated and delivered in accordance with the

Cornmunity Facilities District Act and with the District Indenture;

(vii) Except as may be stated in the Official Statement, there is no

action, suit, proceeding or investigation before or by any court, public board or body pending (notice

of which has been served on the City or the Cornmunity Facilities District) or, to such counsel's

knowledge, threatened wherein an unfavorable decision, ruling or finding would: (a) affect the

creation, organization, existence or powers of the City or the Community Facilities District, or the

titles of its members and officers to their respective offices; or (b) affect the validity of the District
Documents or restrain or enjoin the repayment of the Special Tax Bonds or in any way contest or

affect the validity of the District Documents or contest the authority of the Community Facilities
District to enter into or perform its obligations under any of the District Documents or under which a
determination adverse to the City or the Community Facilities District would have a material adverse

affect upon the financial condition or the revenues of the City or the Community Facilities District,
questions the right of the Community Facilities District to use the Special Tax levied within the

Improvement Area fbr the repayment of the Special Tax Bonds or affects in any manner the right or

ability of the Community Facilities District to collect or pledge the Special Tax levied within the

Improvement Area for the repayment of the Special Tax Bonds;

13. A transcript of all proceedings relating to the authorization, issuance,

sale and delivery of tlie Bonds and the Special Tax Bonds, including certified copies of the Trust
Agreement, the District Indenture and all resolutions of the City and the Authority relating thereto;

14. A certificate dated the Closing Date from NBS addressed to the

Authority, the Community Facilities District and the Underwriter to the effect that: (i) the Special

Tax (after payment of Priority Administrative Expenses) if collected in the maximum amounts

permitted pursllant to the Rate and Method of Apportionment of Special Taxes would generate at

least 110"/" of the annLral debt service payable with respect to the Special Tax Bonds in each year,

based on such assumptions and qualifications as shall be acceptable to the Underwriter; and (ii) the

statements in the Off-icial Statenrent provided by NBS concerning the Special Tax and the Rate and

Method of Apporlionmer.rt of the Special Taxes and all infonnation supplied by it for use in the

Official Statement as of the date of tlre Official Statenrent and as of the Closing Date did not and do

not contain any untrue statement of a material fact or omit to state a material fact necessary in order

to nrake the statenrents therein, in liglit of the circumstances under which they were made, not

rnisleading;

l5



15. Certified copies of the general resolutiorr of the Trustee and District
Trustee authorizing the execution and delivery of certain documents by certain officers of the Trustee

and District Trustee, which resolution authorizes the execution of the Trust Agreement, the District
Indenture and the authentication of the Bonds and the Special Tax Bonds;

16. A certificate of the Trustee, addressed to the Underwriter, the

Autlrority and the Community Facilities District dated the Closing Date, to the effect that: (i) the

Trustee is authorized to carry out corporate trust powers, and have full power and authority to

perform their respective duties under the Trust Agreement and the District Indenture; (ii) the Trustee

is duly ar"rthorized to execute and deliver the Trust Agreement and the District Indenture, to accept

the obligations created by the Trust Agreement and the District Indenture and to authenticate the

Bonds and the Special Tax Bonds pursuant to the terms of the Trust Agreement and the District
Indenture, respectively; (iii) no consent, approval, authorization or other action by any governmental

or regulatory authority having jurisdiction over the Trustee that has not been obtained is or will be

required for the authentication of the Bonds or the Special Tax Bonds or the consuntmation by the

Trustee of the other transactions contemplated to be performed by the Trustee in connection with the

authentication of the Bonds and the Special Tax Bonds and the acceptance and performance of the

obligations created by the Trust Agreement and the District Indenture; and (iv) to the best of its
knowledge, compliance with the terms of the Trust Agreement and the District Indenture will not

conflict with, or result in a violation or breach of, or constitute a default under, any loan agreement,

trust agreement, bond, note, resolution or any other agreement or instrument to which the Trustee is a

party or by which it is bound, or any law or any rule, regulation, order or decree of any court or
governmental agency or body having jurisdiction over the Trustee or any of its activities or
properties;

17. An opinion of counsel to the Trustee, dated the Closing Date,

addressed to the Underwriter, the Authority and the Comrnunity Facilities District to the effect that
tlre Trustee is a national banking association duly organized and validly existing under the laws of
the United States having full power and being qualified to enter into, accept and agree to the

provisions of the Trust Agreement and the District Indenture, and that each of such documents has

been duly authorized, executed and delivered by the Trustee and, assuming due execution and

delivery by the other parties thereto, constitutes the legal, valid and binding obligation of the Trustee

enforceable in accordance with its terms, subject to bankruptcy, insolvency, reorganization,

rnoratorium and other laws affecting the enforcement of creditors' rights in general and except as

such enforceability rnay be limited by the application of equitable principles if equitable remedies are

sought;

18. A certificate of the Authority dated the Closing Date, in a form
acceptable to Bond Counsel and the Underwriter, that the Bonds are not arbitrage bonds within the

nreaning of Section 148 of the Internal Revenue Code of 1986, as amended;

19. An opinion of Stradling Yocca Carlson & Rauth, counsel to the

Underwriter ("Underwriter's Counsel"), dated the date of Closing and addressed to the Underwriter
in fornr and substance acceptable to the Underwriter;

20. A certificate of the Developer dated the Closing Date, substantially in
the fbrm attached as Exhibit D hereto;
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21. A certificate of each of KB Home and Signature Homes dated the

Closing Date, substantially in the fomr attached as part of Exhibit G hereto.

22. Opinions of counsel to each of KB Home and Signature Homes, dated

the Closing Date and addressed to the Ar:thority and the Underwriter, that contain the opinions

attached hereto as Exhibit H.

23. Continuing disclosure certificates of each of the Developer, KB Home

and Signature Homes in the form attached as Appendix D to the Official Statement.

24. A certificate of the Appraiser, substantially in the fonn attached

hereto as Exhibit J;

25. A certificate of the Market Absorption Consultant, substantially in the

form attached hereto as Exhibit K; and

26. Such additional legal opinions, certificates, instruments and other

documents as the Underwriter may reasonably request to evidence the truth and accuracy, as of the

date hereof and as of the Closing Date, of the material representations of the Authority contained

herein, and of the statements and inforn-ration contained in the Official Statement and the due

performance or satisfaction by the Authority and the Community Facilities District at or prior to the

Closing of all agreements then to be performed and all conditions then to be satisfied by the

Cornmunity Facilities District and the Authority in connection with the transactions contemplated

hereby and by the District Indenture, the Trust Agreement, and the Official Statement.

If the Authority shall be unable to satisfy the conditions to the obligations of the Underwriter
to purchase, accept delivery of and pay for the Bonds contained in this Purchase Agreement, or if the

obligations of the Underwriter to purchase, accept delivery of and pay for the Bonds shall be

terrninated for any reason permitted by this Purchase Agreement, this Purchase Agreement shall

terminate and neither the Authority nor the Underwriter shall be under any further obligation
hereunder, except that the respective obligations of the Underwriter and the Authority set forth in

Section 6 hereof shall continue in full force and effect.

5. Conditions to the Obligations of the Authority

A. The obligations of the Autlrority shall be subject to the satisfaction of the

conditions contained in Section 4 of this Purchase Agreernent.

B. If the Authority shall be unable to satisfy the conditions to the obligations of
the Authority to purchase, accept delivery of and pay for the Special Tax Bonds contained in tlie
Local Obligation Purchase Contract, or if the obligations of tlie Authority to purchase, accept

delivery of and pay for the Special Tax Bonds shall be tenninated for any reason pennitted by this

Purchase Agreement, this Purchase Agreernent shall tenninate and neitlier the Authority nor the

Comrnunity Facilities District shall be under any further obligation hereunder, except that the

obligations of the Authority set forth in Section 6 hereof slrall continue in full force and effect.

6. Expenses. Whether or not the transactiorrs contemplated by this Purchase Agreement

are consLlrnmated, the Underwriter shall be under no obligation to pay, and the Authority shall pay

only from the proceeds of the Bonds, or calrse the Conrnrunity Facilities District to pay out of the
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proceeds of the Special Tax Bonds or any other legally available funds of the City, the Community
Facilities District or the Authority, but only as the Authority and such other party providirrg such

services may agree, all expenses and costs of the Authority incident to the performarrce of its

obligations in connection with the authorization, execution, sale and delivery of the Bonds to the

Underwriter, includirrg, without lirnitatiorr, pririting costs, irritial fees of the Trustee, including fees

and disbursements of their counsel, if any, fees and disbursernents of Bond Counsel, Disclosure
Counsel and other professional advisors ernployed by the Authority, costs of preparation, printing,
signing, transportation, delivery and safekeeping of the Bonds and for expenses (included in the

expense component of the spread) incurred by the Underwriter on behalf of the Authority's
ernployees which are incidental to irrplernenting this Purchase Agreenrent, including, but not lirnited
to, meals, transportatiorr, lodging, and entertainment of those employees. The Underwriter shall pay

all out-of-pocket expenses of the Underwriter, including, without limitation, advertising expenses,

the California Debt and Investrnent Advisory Commission fee, CUSIP Services Bureau charges,

regulatory fees imposed orr new securities issuers and any and all other expenses incurred by the

Underwriter in connection with the public offering and distribution of the Bonds, including fees of its
counsel.

7 . Notices. Any notice of other communication to be given to the City or the Authority
under this Purchase Agreement may be given by delivering the same in writing to the City of
Folsom, 50 Natoma Street, Folsom, CA, 95630, Attention: Finance Director; any notice or other
communication to be given to the Underwriter under this Purchase Agreement may be given by

delivering the same in writing to Piper Sandler & Co,2321 Rosecrans Avenue, El Segundo,

CA 90245,Attention: Dennis McGuire.

8. Parties In Interest. This Purchase Agreement is made solely for the benefit of the

Authority and Underwriter (including any successors or assignees of the Underwriter) and no other
person shall acquire or have any right hereunder or by virtue hereof.

9. Survival of Representations. The representations of the Authority under this
Purchase Agreement shall not be deemed to have been discharged, satisfied or otherwise rendered

void by reason of the Closing and regardless of any investigations made by or on behalf of the

Underwriter (or statements as to the results of such investigations) concerning such representations

and statements of the Authority and regardless of delivery of and payment for the Bonds.

10. Execution in Counterparts. This Purchase Agreement rnay be executed by the parties

hereto in separate counterparts, each of which when so executed and delivered shall be an original,
but all such counterparts shall together constitute but one and the same instrurnent.

I l. Effective. This Purchase Agreement shall become effective and binding upon the

respective parties hereto upon the execution of the acceptance hereof by the Authority and shall be

valid and enforceable as of the time of such acceptance.

12. No Prior Agreernents. This Purchase Agreement supersedes and replaces all prior
negotiations, agl'eerrerrts and understanding among the parlies hereto in relation to the sale of the

Bonds by the Authority.

13. Governing Law. This Purchase Agreement shall be governed by the laws of the State

of Calilorn ia.
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14. Effective Date. This Purchase Agreement shall become effective and binding upon

the respective parties hereto upon the execution of the acceptance hereof by the Authority and shall
be valid and enforceable as of the time of such acceptance.

Very truly yours,

PIPER SANDLER & CO

By
Its: Authorized Officer

FOLSOM RANCH FINANCING
AUTHORITY

By:
Its: Treasurer
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EXHIBIT A

FOLSOM RANCH FINANCING AUTHORITY
CITY OF FOLSOM COMMUNITY FACILITIES DISTRICT NO. 23

(FOLSOM RANCH) IMPROVEMBNT AREA NO. I
SPECIAL TAX REVENUB BONDS

SBRIES 2O2O

Schedule of Bond Maturities, Principal Amounts, Interest Rates and Initial Offering Prices

Maturity
Date

(September 1)
Principul
Amount Interest Rute

Initial Offering
Price 10% Test Used

Hold the Price
Offiring Rule

Used

Optional Redemption. Tl"te Bonds are subject to optional redemption by the Authority prior to
tlreir respective maturity dates as a whole or in paft on any date on or after September 1,20-, from any

source of available funds other tlran Minirnurn Sinking Fund Payrnents and Special Tax Prepaytnents, at

the following redernption prices (computed upon the principal anrount of the Bonds or poftions thereof
called for redernption) together with accrued interest thereon to the date fixed for redemption:

[103]% if redeenied on any date on or after fSeptember 11,2}-through
[Augtrst 31],20_;

U02l% if redeemed on any date from [Septerlber ll, 20- through

[August 31],20-;

11011% if redeemed on any date fi'orn fSeptenrber 1], 20- through

fAugust 311,20-; and

[100]% if redeenied on fSeptember 11,20- and any date thereafter.

Extrnordinnry Redemption .from Prepnyment o.f' Specinl Toxes. The Bonds are subject to
extraordinary redenrption by the Autlrority prior to their respective nraturity dates, as a whole or in paft on
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any Interest Payment Date on or after [Marclr l), 20-, solely from funds derived fi'orn extraordinary

redemption of Local Obligations fronr Special Tax Prepaytlents, at the following redemptiotl prices

(computed upon the principal alrourlt of the Bonds or poftions tliereof called for redernption) together

with accrued interest thereott to the date fixed for redemption:

U03)% if redeemed on an Interest Payment Date on or after [March l],
20 through [March 1),20-;

1102)% if redeemed on au lnterest Payrnent Date on fSeptember 1),20-
arrd [Marclr 1],20_;

11011% if redeerned ou an Interest Payment Date on fSeptember 1],20-
and [Marcli 1],20_; and

[100]% if redeemed on [September 1], 20- and any Interest Payment

Date thereafter.

Mandntory Sinking Futrd Redemption of Bonrls. The Bonds maturing on Septemb er 1,20- are

subject to mandatory redemption iu paft by lot on September I of each year commencing

September 7,20-, at a redemption price equal to one hundred percent (100%) of the principal atnount

thereof called for redernption together with accrued interest thereon to the date fixed for redemption:

Bonds
Minimum Sinking Fund Payment

$

J' Maturity.

The Bouds nraturing on September 1,20_are subject to mandatory redemption in part by lot on

September I of each year coutmencing September 1,20-, at a redemption price equal to one hundred

percent (100%) of tlre principal arnount thereof called for redemption together with accrued interest

thereon to the date fixed for redetnption:

Mininrunr Sinking Fund
Payment Date
(September l)

t

Minirnum Sinking Fund
Payment Date Bonds

Minimurn Sinking Fund Payrnent(Septern ber l)
$

t' Maturity
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EXHIBIT B

FOLSOM RANCH FINANCING AUTHORITY
CITY OF FOLSOM COMMUNITY FACILITIES DISTRICT NO. 23

(FOLSOM RANCH) IMPROVEMENT AREA NO. 1

SPECIAL TAX REVENUE BONDS
SBRIES 2O2O

LETTER OF REPRESBNTATIONS OF THB DISTRICT

2020

Piper Sandler & Co.
8880 Cal Center Drive, Suite 400
Sacramento, California 95826

Re: City of Folsom Community Facilities District No. 23 (Folsom Ranch) Improvement
Area No. 1 Special Tax Bonds, Series 2020

Ladies and Gentlemen

In connection with the proposed offer and sale of the above-referenced bonds (the "Special

Tax Bonds"), the City of Folsom Community Facilities District No. 23 (Folsom Ranch) (the

"Community Facilities District") hereby represents and covenants to Piper Sandler & Co., as

underwriter (the "Underwriter") of the Folsom Financing Authority City of Folsom Community
Facilities District No. 23 (Folsom Ranch) Improvement Area No. 1 Special Tax Revenue Bonds,

Series 2020 (the "Bonds"), as follows:

A. The City of Folsom (the "City") is duly organized and validly existing as a

municipal corporation and charter city under the Constitution and laws of the State of California and

the Charter and the Community Facilities District is a community facilities district organized and

existing pursuant to the Mello-Roos Community Facilities Act of 1982, as amended, being Chapter'

2.5,Part 1, Division 2,Title 5 of the Government Code of the State of California.

B. The City has duly authorized the formation of the Cornmunity Facilities
District and the establishrnent of Improvement Area No. I therein (the "lnrprovement Area")
pursuarrt to resolutions and an ordinance duly adopted by the City Council (collectively, the

"Cornmunity Facilities District Formation Resolution" and, together with Resolution No.
authorizing the issuance and sale of the Special Tax Bonds, the o'Comrnunity Facilities District
Resolutions") and the Community Facilities District Act. The City Council, acting as the legislative

body of tlie Cornmunity Facilities District has duly adopted the Comnrunity Facilities District
Resolutions, and has caused to be recorded in the real property records of the County of Sacramento,

a rrotice of special tax lien (the "Notice of Special Tax Lien") (the Comrnunity Facilities District
Formation Resolution and Notice of Special Tax Lien being collectively ref'erred to herein as the

"Fornration Documents"). Each of the Formation Documents remains in full fbrce and effect as of
the date hereofand has not been arnended.
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C. The Corlmunity Facilities District has, and at the Closing Date will have, as

the case may be, full legal right, power and authority: (i) to execute, deliver and perform its

obligations under the District Indenture, the Trust Agreement, the Continuing Disclosure Certificate
and the Local Obligation Purchase Contract, and to carry out all transactions contemplated by each of
such documents; (ii) to issue, sell and deliver its Special Tax Bonds to the Authority; and (iii) to

carry out, give effect to and consunrmate the transactiorrs contemplated by the Formation Documents,

the District Indenture, the Trust Agreemerrt, tlie Local Obligation Purchase Contract, the Special Tax
Bonds, this Letter of Representations, the Continuing Disclosure Certificate and the Official
Statement.

This Letter of Representations, the Trust Agreement, the District Indenture, the Local
Obligation Purchase Contract, the Special Tax Bonds and the Continuing Disclosure Certificate are

collectively referred to herein as the "District Documents."

D. The Cornmunity Facilities District has complied, and will at the Closing Date

be in compliance in all material respects, with the Formation Documents and the District Documents,

and immaterial noncompliance by the Community Facilities District, if any, will not irnpair the

ability of the Cornmunity Facilities District to carry out, give effect to or consummate the

transactions contemplated by the foregoing. From and after the date of issuance of its Special Tax
Bonds, the Community Facilities District will continue to comply with the covenants of the

Community Facilities District contained in the District Documents.

E. Except as described in the Preliminary Official Statement, the Comrnunity
Facilities District is not, in any respect material to the transactions referred to herein or contemplated

hereby, in breach of or in default under, any law or administrative rule or regulation of the State of
California, the United States of America, or of any department, division, agency or instrumentality of
either thereof, or under any applicable court or administrative decree or order, or under any loan

agreement, note, resolution, indenture, contract, agreement or other instrument to which the

Community Facilities District is a party or is otherwise subject or bound, and the perfonnance of its
obligations under the District Documents and compliance with the provisions of each thereof, or the

performance of the conditions precedent to be perforrned by the Community Facilities District
pursuant to the District Documents, will not conflict with or constitute a breach of or default under

any applicable law or administrative rule or regulation of the State, the United States of America, or
of any department, division, agency or instrumentality of either thereof, or under any applicable court

or administrative decree or order, or under any loan agreement, note, resolution, indenture, contract,

agreement or other instrument to wlrich the Conrmunity Facilities District is a party or is otherwise

subject or bound, in any manner that would rrraterially and adversely affect the performance by the

Community Facilities District of its obligations under the District Documerrts or the performance of
the conditions precedent to be performed by the Comnrunity Facilities District pursuant to the

District Documents.

F. Except as may be reqr"rired under the "blue sky" or other securities laws of
any jurisdiction, all approvals, consents, authorizations, elections and orders of, or filings or
registrations with, any governmental authority, board, agency or corlmission liaving jurisdiction
which would constitute a condition precedent to, or the absence of which would materially adversely

affect, the perforrnance by the Conrmunity Facilities District of its obligations under the District
Documents, have been or will be obtained at the Closing Date and are or will be in full force and

effect at the Closing Date.
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G. The District Documents corrform as to form and tenor to the descriptions
thereof contained in the Prelirninary Official Statement.

H. The Special Tax Bonds are payable frorn the Special Tax, as set fortli in the

District Indenture, tlre levy of which has been duly and validly authorized pursuant to the

Community Facilities District Act and the Special Tax within the Improventent Area will be fixed
and levied in an amount which, together with other available funds, is required for the payment of the

principal of, and interest on, the Special Tax Bonds when due and payable, all as provided in the

District Indenture. The Community Facilities District has covenanted to cause the Special Tax to be

levied arrd collected at the same time and in the same manner as ordinary advalorem propefty taxes.

I. The District Indenture creates a valid pledge of, first lien upon and security
interest in, the Special Tax, and in the moneys in the Special Tax Fund established pursuant to the

District Indenture, on the terms and conditions set forth in the District Indenture.

J. Except as disclosed in the Preliminary Official Statement, there are, to the

best of the Conrmunity Facilities District's knowledge, no entities with outstanding assessment liens

against any of the properlies within the hnprovement Area or which are senior to or on a parity with
the Special Tax referred to in paragraph (H) hereof.

K. The information contained in the Prelirninary Official Statement (other than

statements therein perlaining to the Authority, DTC and its book-entry system and under the caption
"PROPOSED PROPERTY DEVELOPMENT - Property Ownership,)) '(- Development Plan and

Status of Developtnent" sld "- Development Plans of Finance," as to which no view is expressed)

does not and shall not contain any untrue or misleading statement of a material fact or onrit to state

any material fact necessary to rnake the statements therein, in light of the circumstances under which
they were made, not misleading; and, upon delivery and up to and including 25 days afterthe End of
the Underwriting Period (as defined in paragraph (L) below), the Official Statement will be amended

and supplemented so as to contain no misstatement of any material fact or omission of any statement

necessary to make the statements contained therein, in the light of the circumstances in which sucli
statements were made, not rnisleading.

L. Up to and including25 days after the End of the Underwriting Period, the

Community Facilities District will advise the Underwriter prornptly of any proposal to amend or

supplement the Official Statement and will not effect or consent to any such amendment or
supplement without the consent of the Underwriter, which consent will not be unreasonably
withheld. The Community Facilities District will advise the Underwriter proniptly of the institutiorr
of any proceedings known to it by any governmental agency prohibiting or otherwise materially
affecting the use of the Official Statement in connection with the offering, sale or distribution of the

Bonds. As used herein, the terrn "End of the Underwriting Period" lreans the later of such time as:

(i) the Bonds are delivered to the Underwriter; or (ii) the Underwriter does not retain, directly or as a

mernber of an underwriting syndicate, an unsold balance of the Bonds for sale to the public. Unless

the Underwriter gives notice to the contrary, the End of the Underwriting Period shall be deemed to

be the Closing Date. Any notice delivered pursuant to this provision shall be a written notice
delivered to the City at or prior to the Closing Date, and shall specify a date (other tharr the Closing
Date) to be deenred the "End of the Underwriting Period."

M. There is no action pending (notice of which has been served on tlre
Community Facilities District or tlre City) or to the best knowledge of the Comtnunity Facilities
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District threatened, in which any such action: (i) in any way questions the existence of the

Community Facilities District or the titles of the officers of the City to their respective offices; (ii)
affects, contests or seeks to prohibit, restrain or enjoin the issuance or delivery of the Bonds or the

Special Tax Bonds orthe payment orcollection of the Special Tax or any amounts pledged orto be

pledged to pay the principal of and interest on the Special Tax Bonds or the Bonds, or in any way
contests or affects the validity of the Formation Docurnents or the District Docurnents or the

consummation of the transactions on the part of the Cornmunity Facilities District contemplated

thereby; (iii) contests the exemption of interest on the Bonds or the Special Tax Bonds from federal

or State income taxation, as applicable, or contests the powers of the City or the Community
Facilities District which may result in any material adverse change relating to the financial condition
of the Cornmunity Facilities District; or (iv) contests the completeness or accuracy of the Preliminary
Official Statement or any supplement or amendment thereto or assefts that the Preliminary Official
Statement contained any untrue statement of a material fact or onritted to state any rlaterial fact

required to be stated therein or necessary to rnake the statements therein, in the light of the

circumstances under which they were made, not rnisleading; and there is no basis for any action, suit,

proceeding, inquiry or investigation of the nature described in clauses (i) through (iv) of this

sentence.

N. Any certificate signed on behalf of the Community Facilities District by any

officer or employee of the City authorized to do so shall be deerned a representation by the

Community Facilities District to the Authority and the Underwriter on behalf of itself and the

Community Facilities District as to the statements made therein.

O. At or prior to the Closing, the Community Facilities District will have duly
authorized, executed and delivered the Continuing Disclosure Certificate in substantially the form
attached as Appendix D to the Official Statement. Except as disclosed in the Preliminary Official
Statement, the City has not failed to comply in all respects with any previous undertakings with
regard to the Rule to provide annualreports or notices of material events in the last five years.

P. The Community Facilities District will apply the proceeds of its Special Tax
Bonds in accordance with the District Indenture.

a. Between the date of the Purchase Agreement and the date of Closing, the

Community Facilities District will not offer or issue any bonds, notes or other obligations for
borrowed money not previously disclosed to the Underwriter.

Capitalized terms not otherwise defined herein shall have the rneaning ascribed to them in the

Bond Purchase Agreement by and between the Authority and the Underwriter.

CITY OF FOLSOM COMMUNITY
FACILTTTES DISTRICT NO. 23 (FOLSOM
RANCH)
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EXHIBIT C

FOLSOM RANCH FINANCING AUTHORITI
CITY OF FOLSOM COMMUNITY FACILITIBS DISTRICT NO. 23

(FOLSOM RANCH) IMPROVEMENT AREA NO. I
SPECIAL TAX REVENUE BONDS

SERIES 2O2O

LETTBR OF REPRBSENTATIONS OF
EAST CARPENTER IMPROVEMENT COMPANY, LLC

2020

Folsom Ranch Financing Authority
50 Natoma Street
Folsom, California 95630

City of Folsom Community Facilities District No. 23

(Folsom Ranch)
50 Natoma Street
Folsom, California 95630

Piper Sandler & Co.
8880 Cal Center Drive, Suite 400
Sacramento, California 95826

Ladies and Gentlemen

Reference is made to the Folsom Ranch Financing Authority City of Folsorn Community
Facilities District No. 23 (Folson-r Ranch) lnrprovement Area No. 1 Special Tax Revenue Bonds,

Series 2020 (the "Bonds") and to the Bond Purchase Agreement to be entered into in connection

therewith (the "Purchase Agreement"). This Letter of Representations of East Carpenter

Inrprovement Company,LLC (the "Letter of Representations") is delivered pursuant to the Purchase

Agreement. Capitalized terms used and not otherwise defined herein have the meanings ascribed to

them in the Purchase Agreernent.

The undersigned certifies that he or she is fanriliar with the facts herein certified and is
authorized and qualified to certify the sarne as an authorized officer or representative of East

Carpenter Improvement Company, LLC, a Califbrrria limited liability company (the "Developer"),
and the undersigned, on behalf of the Developer furtlrer certifies as follows:

l. The Developer is a lirrrited liability company validly existing and in good

standing urrderthe laws of the State of Califbrrria and is duly registered to transact intrastate

busirress irr the State of California and is in good starrding in the State of California and has

all requisite right, power and authority: (i) to execute and deliver this Letter of
Representations; and (ii) to undeftake all of the transactiorrs on its part described irr the

Prel im inary Offi cial Staternent.
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2. As set fortlr in the Preliminary Official Statement, ceftain property witlrin
Inrprovement Area No. I (the "lmprovement Area") of City of Folsom Community Facilities
District No. 23 (Folsom Ranch) (the "Community Facilities District") is held in the name of
the Developer or its Affiliatesr (herein the "Propefty"). The undersigned, on behalf of the

Developer, mal<es the representations herein with respect to all such Property.

3. Except as disclosed in the Preliminary Official Statement, to the Actual
Knowledge of the Undersigned,' (u) the Developer and its Affiliates are not in breacli of or in
default under any applicable judgment or decree or any loan agreement, option agreement,

developnrent agreement, indenture, fiscal agent agreement, bond or note (collectively, the

"Material Agreements") to which the Developer or its Affiliates are a party or otherwise

subject, which breach or default could reasonably be expected to materially and adversely

affect the Developer's ability to cornplete the development of the Property as described in the

Preliminary Official Statement or to pay the Special Tax on the Property (to the extent the

responsibility of the Developer or its Affiliates) prior to delinquency and (b) no event has

occurred and is continuing that with the passage of time or giving of notice, or both, would
constitute such a breach or default.

4. To the Actual Knowledge of the Undersigned, neither the Developer, nor any

of its Affiliates is in def'ault on any obligation to repay borrowed ffloney, which default is
reasonably likely to materially and adversely affect the Developer's ability to complete the

development of the Property as described in the Preliminary Official Statement orto pay the

Special Tax on the Property (to the extent the responsibility of the Developer or its Affiliates)
prior to delinquency.

.5. Except as set forth in the Preliminary Official Statement, no action, suit,

proceeding, inquiry or investigation at law or in equity, before or by any court, regulatory
agency, public board or body is pending against the Developer (with proper service of
process or proper notice to the Developer having been accomplished) or, to the Actual
Knowledge of the Undersigned, is pending against any cunent Affiliate (with proper service

of process to such Affiliate having been accomplished) or to the Actual Knowledge of the

Undersigned is threatened in writing against the Developer or any such Affiliate which if

| "Afiiliut.'' nreans. rvith respect to a Person (i) any other Person clirectly, ol indirectly through one or mole internrediaries.

controlling" controlled b), or under common control with such Person, and (ii) for whom information, including financial

inlbrrnation or operating data. concerning such Person referenced in clause (i) is material to potential investors in their
evaluation of the Improvcment Area and investment decision regarding the Bonds (i.e., infbrmation relevant to the Developer's

clevelopntent plans u'ith respect to its Property and the payment of its Special Tax on the Property prior to delinquency. or such

Person's assets ol'hurds that rvould materially aff'ect the Developer's ability to develop its Property as described in the

Preliminary Olllcial Slatement or to pay its Special Tax on the Propelty prior to delinquency). "Person" means an individual, a

corpolation. a partnership. a linrited liability company. an associatjon, a.ioint stock company, a trust, any unincot'poraled

organization or a govcrnnrent ol political subdivision thereof. For purposes hereof, the term "control" (including the tcrnrs
"conlrolling." "corrlrollecl by" or "undel comlrol.t control with") means the possession, direct or indirect. of the power to direct or

cause llre dilection o1'llre ntanagernent and policies ofa Person, rvhethel through the ownership ofvoting securities. by contlact

or otherrvise. Fol purposcs ol'this Certificate. the telrn "Affiliate" is expressly deemed to include Folsour Real Estate South.

I-LC and Westl-and Capital Partners. l-.P.
2 As 

'.rs.,l 
in this t-ettel of Representations- the phrase "Actual Knowleclge of the Unclersigned" shall mean the knorvleclge ol'

the unclelsignecl as ol'the daie heleof obtained fiom interviews rvith such current officet's and responsible employees of the

Developer ancl its nllrliates as lhc undersigned has determined ale likely. in the ordinaly course of their lespective duties, to have

knou'leclge ol'lhe ntattcrs sct lirrth herein. Ihe undersigned has not conducted any extraordinaly inspection or inquiry other than

such inspections or iltcluiries as arc prudent ancl customary in counection with the ordinary course of the Developer''s cul'rent

business ancl operalions.
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successful, is reasonably likely to rnaterially and adversely affect the Developer's ability to
cornplete the development of the Properly as described in the Preliminary Olficial Statement

or to pay the Special Tax or od valorem tax obligations on its Property (to the extent the

responsibility of the Developer or its Affiliates) prior to delinquency.

6. To the Actual Knowledge of the Undersigned as of the date thereof, the

Preliminary Official Statement, solely with respect to infornration contained therein with
respect to the Developer, its Affiliates, ownership of the Property, the Developer's
development plan, the Developer's financing plarr, the Developer's lenders, if any, and

contractual arrangements of the Developer or any Affiliates (including, if material to the

Developer's development plan or the Developer's financing plan, other loans of such

Affiliates) as set forth under the caption "PROPOSED PROPERTY DEVELOPMENT" is

true and correct in all material respects and did not contain any untrue statement of a material

fact or omit to state a material fact necessary to rnake the staternents therein, in the light of
the circumstances under which they were made, not misleading.

7. The Developer covenants that, while the Bonds or any refunding obligations
related thereto are outstanding, the Developer and its Affiliates which it controls will not

bring any action, suit, proceeding, inquiry or investigation at law or in equity, before any

court, regulatory agency, public board or body, that in any way seeks to challenge or overturn

the forrnation of the Cornmunity Facilities District or the Improvement Area, to challenge the

adoption of Ordinance No. _ of the City levying the Special Tax within the Improvement
Area, to invalidate the Community Facilities District, the Improvement Area or any of the

Bonds or any refunding bonds related thereto, or to invalidate the special tax liens irnposed

under Section 3115.5 of the Streets and Highways Code based on recordation of the amended

notice of special tax lien relating thereto. The foregoing covenant shall not prevent the

Developer in any way from bringing any other action, suit or proceeding including, without
lirnitation, (a) an action or suit contending that the Special Tax has not been levied in
accordance with the methodologies contained in the Community Facilities District's Rate and

Method of Apportionment of Special Taxes for the Improvement Area pursuant to which the

Special Tax is levied, or (b) an action or suit with respect to the application or use of the

Special Tax levied and collected.

8. Except as disclosed in the Preliminary Official Statement, to the Actual
Krrowledge of the Undersigned, the Developer is not aware that any other public debt secured

by a tax or assessment on the Property exists or is in the process of being authorized or any

assessment districts or corrmunity facilities districts have been or are in the process of being

forrned that include any portion of the Property.

9. The Developer has been developing or has been involved in the development

of numerous projects over an extended period of tirne. It is likely that the Developer has

been delinquent at one time or another in the payrnent of ad valorem property taxes, special

assessments or special taxes. However, except as disclosed in the Preliminary Official
Staternent, to the Actual Knowledge of the Undersigned, neither the Developer nor any

Affiliate is currently in default in, or in the last five (5) years has ever defaulted to any

rrraterial extent in the payment of any ad valorem property tax, special assessment or special

tax on propefty owned by the Developer or any Affiliate within the boundaries of a

comrlunity facilities district or an assessment district within California that (a) caused a draw

on a reserve fund relating to such assessment district or contmunity facilities district
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financing or (b) resulted in a foreclosure action being comrnenced agairrst the Developer or
any such Affiliate.

10. The Developer intends to comply with the provision of the Mello-Roos
Community Facilities District Act of 1982, as arnended, relating to the Notice of Special Tax
described in Government Code Section 53341.5 in connection with the sale of the Property,
or portions thereof.

11. To the Actual Knowledge of the Undersigned, the Developer is able to pay its
bills as they become due and no legal proceedings are pending against the Developer (with
proper service of process to the Developer having been accomplished) or, to the Actual
Knowledge of the Undersigned, threatened in writing in which the Developer may be

adjudicated as bankrupt or discharged frorn any and all of its debts or obligations, or granted

an extension of time to pay its debts or obligations, or be allowed to reorganize or readjust its
debts, or be subject to control or supervision of the Federal Deposit Insurance Corporation.

12. To the Actual Knowledge of the Undersigned, Affiliates of the Developer are

able to pay their bills as they beconre due and no legal proceedings are pending against any

Affiliates of the Developer (with proper service of process to such Affiliate having been

accomplished) or to the Actual Knowledge of the Undersigned, threatened in writing in

which the Affiliates of the Developer may be adjudicated as bankrupt or discharged from any

or all of their debts or obligations, or granted an extension of tirne to pay their debts or
obligations, or be allowed to reorganize or readjust their debts or obligations, or be subject to
control or supervision of the Federal Deposit Insurance Corporation.

13. If between the date hereof and the Closing Date any event relating to or
affecting the Developer, its Affiliates, ownership of the Property, the Developer's
development plan, the Developer's financing plan, the Developer's lenders, if any, and

contractual arrangernents of the Developer or any Affiliates (including, if material to the
Developer's development plan or the Developer's financing plan, other loans of such

Affiliates) shall occur of which the undersigned has actual knowledge and which the

undersigned believes would cause the infonnation under the sections of the Preliminary
Official Statement indicated in Paragraph 6 hereof, to contain an untrue statement of a

material fact or to omit to state a rnaterial fact necessary to rnake the statements therein, in
the light of the circumstances under which they were rnade, not rnisleading, the undersigned
shall notify the City and the Underwriter and if in the opinion of counsel to the City or the
Underwriter such event requires the preparation and publication of a supplernent or
amendment to the Preliminary Official Statement, the Developer shall reasonably cooperate

with the City in the preparation of an arnendment or supplement to the Prelirninary Official
Statement in form and substance reasonably satisfactory to counsel to the City and to the
IJnderwriter.

14. Forthe period througli 25 days afterthe "End of the Underwriting Period" as

defined in the Purchase Agreenrent, if any event relating to or aff'ecting the Developer, its

Affiliates, ownership of the Property, the Developer's developrnent plan, the Developer's
financing plan, the Developer's lenders, if any, and contractual arrangements of the

Developer or any Affiliates (including, if material to the Developer's development plan or the

Developer's financing plan, other loans of such Affiliates) shall occur as a result of which it
is necessary, in the opinion of the Underwriter or counsel to the City, to amend or supplenrent
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the Official Statement in order to make the Official Statemerrt rrot misleading in the light of
the circurnstances existing at the time it is delivered to a purchaser, the Developer shall

reasonably cooperate with the City and the Underwriter in the preparation of an amendment

or supplenrent to the Official Statement in fonn and substance reasonably satisfactory to the

Underwriter and Disclosure Counsel which will arnend or supplement the Official Statement

so that it will not contain an untrue statement of a material fact or omit to state a material fact
necessary in orderto make the statements therein, in the light of the circumstances existing at

the tirne the Ofllcial Statemerrt is delivered to a purchaser, not misleading.

15. The Developer agrees to deliver a Closing Certificate dated the date of
issuance of tlie Bonds at the time of issuance of the Bonds in substantially the form attached

as Exhibit D to the Purchase Agreement.

16. On behalf of the Developer, I have reviewed the contents of this Letter of
Representations and have met with counsel to the Developer for the puryose of discussing the

meaning of its contents.

The undersigned has executed this Letter of Representations solely in his or her capacity as

an officer or authorized representative of Developer and he or she will have no personal liability
arising from or relating to this Letter of Representations. Any liability arising from or relating to this
Letter of Representations rnay only be asserted against the Developer.

trAST CARPENTBR IMPROVEMENT COMPANY,
LLC,a California limited liability company

By: HBT ECIC, LLC, a California limited liability
company

Its: Managing Member

By:
Name: William B. Bunce
Its: Manager
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E,XHIBIT D

FOLSOM RANCH FINANCING AUTHORITY
CITY OF FOLSOM COMMUNITY FACILITIBS DISTRICT NO. 23

(FOLSOM RANCH)
SPBCIAL TAX REVENUB BONDS

SBRIBS 2O2O

CLOSING CBRTIFICATB OF EAST CARPBNTER IMPROVEMENT COMPANY, LLC

[Closing Date]

Folsom Ranch Financing Authority
50 Natoma Street
Folsom, CA, 95630

City of Folsom Community Facilities District No. 23

(Folsom Ranch)
50 Natoma Street
Folsom, CA, 95630

Piper Sandler & Co.
8880 Cal Center Drive, Suite 400
Sacramento, Cal ifornia 9 5826

Ladies and Gentlemen

Reference is made to the Folsom Ranch Financing Authority City of Folsom Community
Facilities District No. 23 (Folsom Ranch) Improvement Area No. I Special Tax Revenue Bonds,

Series 2020 (the "Bonds") and to the Bond Purchase Agreement, dated 2020 (the
"Purchase Agreement"), entered into in connection therewith. This cerlificate is delivered by East

Carpenter Lnprovement Cornpany, LLC, a California limited Iiability company (the "Developer")
pursuant to the Purchase Agreement. Capitalized terrns used herein or in the Letter of Representations
(defined below) and not otherwise defined liave the meanings ascribed to tltem in the Purchase

Agreement. A copy of a Letter of Representations (the "Letter of Representations"), dated

2020, delivered by tlre Developer, is attached hereto as Exhibit A.

The undersigned certifies that he or she is familiar with the facts herein certified and is authorized
and qualified to certify the same as an authorized officer or representative of the Developer, and the

undersigned, on behalf of the Developer, fufiher certifies as follows:

l. The Developer has received tlie final Official Statenrent relating to the Bonds. Each

statenteut, representation and warranty made in the Letter of Representations is true and correct in all
ntaterial respects on and as of the date hereof with the same effect as if rnacle on the date hereof, except
that all references therein to the Prelirlinary Official Statemettt shall be deemed to be references to tlte
fi nal Offi cial Statenreut.

2. To the ActLral Knowledge of the Undersigned, no event has occurred since the date of the

Preliminary Official Statement affecting the statements and information described in Paragraph 6 of the

Letter of Representatious relating to the Developer, its Affiliates, orvnership of the Property, the
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Developer's development plan, the Developer's fiuancing plan, the Developer's leuders, if any, and

contractual arraugentents of tlre Developer or any Affiliates (irrcluding, if material to the Developer's
development plan or the Developer's financing plan, other loans of such Affiliates) which should be

disclosed in the Official Statement for the purposes for which it is to be used in order to make such

statements and information contained in the Official Statenrent not misleading in any material respect.

3. The undersigned has executed this Cerlificate solely in his or her capacity as an officer of
Developer and he or she will have no personal liability arisirrg from or relating to this Certificate. Any
liability arising from or relating to this Certificate nay only be assefted against the Developer.

EAST CARPENTER IMPROVEMENT COMPANY,
LLC,a California limited liability company

By: HBT ECIC, LLC, a California limited liability
company

Its: Managing Member

By
Name: William B. Bunce
Its: Manager
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EXHIBIT E

SUPPLBMENTAL OPINION OF BOND COUNSEL

ITO COME FROM BOND COLTNSEL]
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EXHIBIT F

OPINION OF DEVBLOPBR'S COUNSEL

[Closing Date]

Folsom Ranch Financing Authority
50 Natorna Street
Folsom, California 95630

Piper Sandler & Co.
8880 Cal Center Drive, Suite 400
Sacramento, California 95826

Re: $ Folsom Ranch Financing Authority City of Folsom Community
Facilities District No. 23 (Folsom Ranch) Improvement Area No. I Special Tax
Revenue Bonds, Series 2020

Ladies and Gentlemen

We have acted as counsel to East Carpenter Improvement Company, LLC, a California limited

liability company (the "Developer") in connection with the issuance and sale by the Folsom Ranch

Financing Authority (the "Issuer") of $_ Folsom Ranch Financing Authority City of
Folsom Comrnunity Facilities District No. 23 (Folsom Ranch) Improvement Area No. 1 Special Tax

Revenue Bonds, Series 2020 (the "Bonds") to provide funds to finance the purchase of lirnited

obligation special tax bonds, issued by the City of Folsom Community Facilities District No. 23

(Folsom Ranch) (the "District") with respect to Improvement Area No. I therein (the "lmprovement
Area"). This opinion is rendered pursuant to the Bond Purchase Agreement dated 2020
(the "Bond Purchase Agreement"), entered into in connection therewith. Capitalized terms used

herein without definition shall have the rneanings set forth in the Bond Purchase Agreement.

In rendering the opinions set forth herein, we have reviewed and examined such documents

as we have determined to be appropriate, including the following documents:

1. The Bond Purchase Agreement;

2. The Preliniinary Official Statement and the Final Official Staternent (together, the

"Official Statement");

3. The Developer Continuing Disclosure Certificate dated

by Developer (the "Developer Disclosure Ceftificate"); and

2020, executed

4. Letter of Representations of East Carpenter Improvement Company, LLC, dated

2020, and the Closing Certificate of East Carpenter Irnprovement Company, LLC,
dated _ ,2020, both as required pursuant to the Bond Purchase Agreement (collectively, the

"Developer Cer1ifi cate").
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With respect to factual matters underlying our opinions herein, we have made no independent
investigatiori or inquiry and have relied solely upon the Developer Certificate. We advise you that
the phrase "to our knowledge," as Llsed herein, means that no facts have come to our attention, based

upon an inquiry of attorneys in this finn who devote substantive legal attention to Developer, or as a

result of our examination of the Developer Certificate, that indicate to us anything contrary to the

statement to which the phrase relates. Except as expressly set forth above, the phrase does not mean

that we have conducted any investigation or inquiry or perfonned any other examination or review.
We have no reason to believe that any factual matters or assul't'rptions relied upon by us are not true,
correct and cornplete.

Our opinions herein are liniited to the internal laws of the State of California and the federal
laws of the United States of Arnerica. We express no opinion whatsoever with respect to the laws of
any other jurisdiction and assume no responsibility for the applicability of such laws.

In rendering our opinions herein, we have assumed the following, with your approval:

i. The genuineness and authenticity of all signatures on original documents
submitted to us (other than any signatures on behalf of Developer); the authenticity and

completeness of all documents subrnitted to us as originals; the conformity to originals of all
documents submitted to us as copies; where any signature, other than any signature on behalf
of Developer purpofts to have been made in a corporate, governmental, fiduciary or other
capacity, the person who affixed such signature had the fullpower and authority to do so;

ii. The due authorization, execution and delivery of the applicable agreements

by the parties thereto, other than the Developer, and the legality, validity, binding effect and

enforceability against such parties of their respective obligations under such agreements;

iii. The truth, accuracy and completeness of all factual representations and

warranties of all parties underthe docurnents described in paragraphs I through 4, above;

iv. The constitutionality or validity of a relevant statute, rule, regulation or
agency action is not in issue unless a reported decision in the State of California has

specifically addressed but not resolved, or has established, its unconstitutionality or
invalidity; and

v. All official public records relied upon by us are accurate and complete.

Based upon the foregoing and in reliance thereon, and based on our examination of such
questions of law as we have deemed appropriate under the circumstances, and subject to any further
assumptions, cotnments, exceptions, qualifications and limitations set forth below, as of the date

hereof, it is our opinion that:

l. Developer is a Iimited liability company validly existing and in good standing
as a limited liability company underthe laws of the State of Califomia and is duly registered
to transact intrastate business in the State of California and is in good standing in tlie State of
California, and has full power and authority to enter into the Developer Disclosure
Certificate.
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2. The Developer has duly and validly executed and delivered the Developer
Disclosure Certificate, and the Developer Disclosure Certificate constitutes the legal, valid
and bindirrg obligation of the Developer, errforceable against Developer in accordance with
its tenns.

3. To our knowledge, the execution and delivery by the Developer of the

Developer Disclosure Certificate and the performance of its obligations thereunder do not
and will not result in a violation of any provision of, or in default under any agreement or
other instrurnent to which Developer is a party.

4. To our knowledge, Developer is not in violation of any provision of or in
default under, its organizational documents or any agreement or other instrument, violation or
default under which would materially and adversely affect the business, properties, assets,

liabilities or conditions (financial or other) of the Developer with respect to Developer's
ability to develop real property owned by Developer within the Improvement Area.

5. To our knowledge, except as set forth in the Official Statement, there is no

litigation pending against Developer (with service of process to Developer having been duly
given and completed) or overtly threatened against Developer which would materially and

adversely affect the validity or enforceability of the Developer Disclosure Certificate,
Developer's ability to complete the development of its property as proposed in the Official
Statement or to pay the Special Tax.

6. Without having undertaken to detennine independently the accuracy,

completeness or fairness of the statements contained in the Official Statement under the

captions, "INTRODUCTION Property Ownership"; "PROPOSED PROPERTY
DEVELOPMENT"; and "CONTINUING DISCLOSURE;" (except that no opinion or belief
need to be expressed as to any infonnation relating to The Depository Trust Cornpany, or any

information relating to CUSIP numbers, or with respect to any financial, statistical or
engineering infonnation, data or forecasts, numbers, charts, estimates, projections,
assumptions or expressions of opinion, assessed valuations or appraised values, or to any

information which is attributable to a source other than Developer, contained irr the Offrcial
Statement), no facts came to our attention during the course of our representation of
Developer that would lead us to believe that the information under said captions of the

Official Statement relating to the Developer and the Developer's organizations, activities,
properties and financial condition, and its proposed development of the Property, contains
any untrue statement of a material fact or omits any material fact necessary in order to nrake

the staternents therein, in the light of the circurnstances under which they were made, not
rnisleading.

In addition, all of our opinions expressed hereinabove are specifically subject to and limited
by the following:

a) We express no opinion as to matters governed by any laws other tharr the substantive
laws of California which are in effect as of the date lrereof, and we assume no obligation to nTodify or
supplernent this opinion with respect to changes in such laws after the date hereof.
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b) As counsel to the Developer irr this matter, we have not rendered financial advice to

the Developer and do not represent, by this opinion or otherwise, that we have reviewed or nrade any

assessment about, nor do we offer any opinion about, the financial condition of the Developer, past,

present or future, including any financial information contained irr the Developer Disclosure

Certificate; nor have we reviewed the financial feasibility of this transaction or those matters which
the proceeds of the Bonds will fund or any of it components arrd, accordingly, we offer no opinion
whatsoever regard ing such fi nancial feasibi I ity.

c) The effect of laws or court decisions relating to bankruptcy, insolvency, fraudulent
conveyance, equitable subordination, reorganization, arrangement, rnoratoriurl or other laws or court
decisions relating to or affecting creditors' rights generally.

d) Limitations irnposed by California or federal law or equitable principles upon the

availability of the remedy of specific perfonnance of any of the remedies, covenants or other
provisions of any document or agreement and upon the availability of injunctive relief or other

equitable remedies.

In addition, we express no opinion as to the title of the property within the Improvement Area

or any entitlernents, permits, approvals or other assets relating to the Developer's development of its
property as proposed in the Official Statement.

We express no opinion as to any matter other than as expressly set forlh above, and, in
conjunction therewith, specifically express no opinion concerning the application of or compliance

with any federal securities law, including, but not lirnited to, the Securities Act of 1933, as amended,

and the Trust Indenture Act of 1939, as amended, any state securities or o'Blue Sky" law, or any

federal, state or local tax law, as respecting the Bonds.

This letter is intended solely for your use in relation to the Bond Purchase Agreement and

may not be reproduced or filed publicly or relied upon for any other purpose by you or for any

purpose whatsoever by any other party without the express written consent of the undersigned except

that this opinion may be copied and distributed as part of a closing book of the bond transaction

documents, provided that such distribution shall not expand in any way the permitted uses of this
letter.

We assume no responsibility for the effect of any fact or circurnstance occurring
subsequent to the date of this letter, including, without linritation, legislative or other changes in the

law. Further, we assun'le no responsibility to advise you of any facts or circurnstances of which we

become aware after the date hereof, regardless of whether or not they rnay affect our opinions herein.

This opinion is given as of the date hereof, and we assume no obligation to update our opinions
herein after the date hereof.

Very truly yolrrs,

HEFNER, STARK & MAROIS, LLP

By
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EXHIBIT G

FORM OF MERCHANT BUILDER LETTER OF REPRESENTATIONS

FOLSOM RANCH FINANCING AUTHORITY
CITY OF FOLSOM COMMUNITY FACILITIES DISTRICT NO. 23

(FOLSOM RANCH) IMPROVEMENT ARDA NO. 1

SPECIAL TAX REVENUE BONDS
SERIBS 2O2O

2020

Folsom Ranch Financing Authority
50 Natoma Street
Folsom, California 9 5630

Piper Sandler & Co.
8880 Cal Center Drive, Suite 400
Sacramento, Cal ifornia 9 5826

Ladies and Gentlemen:

Reference is made to the Folsom Ranch Financing Authority City of Folsom Community
Facilities District No. 23 (Folsom Ranch) lmprovement Area No. I Special Tax Revenue Bonds,

Series 2020 (the "Bonds") and to the Bond Purchase Agreement to be entered into in connection

therewith (the "Purchase Agreement"). This Letter of Representations of _ (the "Letter of
Representations") is delivered pursllant to the Purchase Agreement. Capitalized terms used and not
otherwise defined herein have the meanings ascribed to them in the Purchase Agreement.

The undersigned certifies that he or she is familiar with the facts herein certified and is
authorized and qualified to certify the same as an authorized officer or representative of 

-, 

o

Maryland corporation (the "Builder"), and tlre urrdersigned, on behalf of the Builder, further cerlifies
as follows:

1. The Builder is a validly existirrg corporation and in good standing under the laws of
the State of _, is duly registered to transact intrastate business [as a foreign corporation]

and in good standing in the State of California, and has all requisite corporate right, power and

authority: (i) to execute and deliver this Letter of Representations; and (ii) to undertake all of the

transactions on its part described in the Prelilrinary Official Statement.

2. As set forth in the Preliminary Official Statement, the Builder owns certain property

(herein the "Property") within lrnprovement Area No. I (the'oltnprovetrent Area") of City of Folsorn

Comnrunity Facilities District No. 23 (Folson, Ranch) (tlre "District"). The undersigned, on belralf of
the Builder, mal<es the represerrtations herein with respect to all such Property.
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3. Except as disclosed in the Prelin,inary Official Statetnent, to the Actr"ral Knowledge

of the Urrdersigned (as defined below), (a) the Builder and its Affiliatesr are not in breach of or in
default under any applicable judgrnent or decree or any loan agreernent, option agreement,

development agreement, indenture, fiscal agent agreement, bond or note (collectively, the "Material

Agreements") to which the Builder or its Affiliates are a party or otherwise subject, which breach or

default could reasonably be expected to materially and adversely affect the Builder's ability to
complete the development of the Property as described in the Preliminary Official Staternent or to
pay the Special Tax on the Property (to the extent the responsibility of the Builder) prior to
delinqLrency and (b) no event has occurred and is continuing that with the passage of tir,re or giving
of notice, or both, would constitute such a breach or default.

4. To the Actual Knowledge of the Undersigned2, neitlier the Builder nor any of its

Affiliates is in default on any obligation to repay borrowed rnoney, which default is reasonably likely
to rnaterially and adversely affect the Builder's ability complete the development of the Property as

described in the Preliminary Official Statement or to pay the Special Tax on the Property (to the

extent the responsibility of the Builder) prior to delinquency.

5. Except as set forlh in the Preliminary Official Statement, no action, suit, proceeding,

inquiry or investigation at law or in equity, before or by any court, regulatory agency, public board or

body is pending against the Builder (with proper service of process to the Builder having been

accomplished) or, to the Actual Knowledge of the Undersigned, is pending against any current

Affiliate (with proper service of process to such Affiliate having been accomplished) or to the Actual

Krrowledge of the Undersigned is threatened in writing against the Builder or any such Affiliate
which if successful, is reasonably likely to materially and adversely affect the Builder's ability to
complete the development of the Property as described in the Preliminary Official Statement or to
pay the Special Tax or ad valorem tax obligations on its Property (to the extent the responsibility of
the Builder) prior to delinquency.

6. As of the date of the Prelirninary Official Statement, to the Actual Knowledge of the

Undersigned, the information set forth therein under the captions "PROPOSED PROPERTY
DEVELOPMENT-Property Ownership " "-Development Plan and Status of
Developnrent - 

- 

)') "- Development Plans of Finance- Plan of Finance, " and

I "Affiliot." rneans, ivith lespect to the Builcler, any other Person: (i) who directly, ol indirectly through one or more

intelmeclialics. is currcntly contlolling, controlled by or under common contlol with the Builder, and (ii) for whom infbrrnatiotr.

inclr-rcling financial infbrmation or operating data, concerning such Person is material to potential investors in theil evaluation of
the Inrprovement Area and investment decision regarding the Bonds (i.e., information relevant to: (a) the Builder's cleveloptnent

plans rvith respect to its Property and the payment of its Special Tax on the Property prior to delinquency; or (b) such Person's

orr.6 ur lirncls that ivoulcl rraterially aff'ect the Builder's ability to develop its Property as described in the Preliminary Official

Siatemelt or 10 pay its Special Tax on the Property (to the extent the responsibility of the Builder) prior to delinqttency).
"Person" melns atl inclividual. a corporation, a partnership, a limited liability company, an association, a.loint stock con.lpany, a

trust. zut\/ uninco;poratecl orgalization ol'a govel'nment or political subdivision thereof. For purposes hereol. the tet'm "control"
(including thc terrus "controlling.'' "contlollecl by" or'"undel common control with") means the possession. direct ot' inclirect. ol'

the po1,cr to clirect ol'cause thc clirection of the n-ranagement and policies of a Person, rvhether through the orvnership ol'voting
securitics. b), contracl ot' otherrvise.

2 "Actual Knowledge of the Undersigned'' shall rnean the actual (as opposed to constructive) knoivledge thal the

gnclcrsignecl currenth,has as ofthe date ofthis Letter ofRepresentations or has obtained fi'om (i) intelvicrvs u'ith such currenl

olliccls ancl respgnsible employees ol'the Builder as the undersigned has determined are likely, in the ordinary course of their

respective clutics. to have knorvleclge ol the rratters set forth in this Letter of Represetrtations. and/ot' (ii) a revieiv of sucll

docgptents as thc undersigned determinecl were reasorrably necessaly to obtain knorvleclge of the nratters set lbrth in this Letter t)1'

I{epresentatiops. 'fhc unclclsignecl has not conducted any extlaordinary inspection or inquiry other than such inspectiotls ot'

incluir.ies 1s are pl'udenl ancl custonrary in connection rvith the ordinary course of the Builder's cttt'rent business ancl opet'atiotls.
-l'hc 

unclersi-unecl has not contacted individuals rvho are no longer ernployed by the Builder.
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"CONTINUING DISCLOSURE - _" but, in each caption, solely as such inforrnation pertains

to Builder, its Affiliates, the Property, Builder's development of the Property and Builder's
contractual arrangements with respect thereto (excluding therefrom in all cases (a) any statements

regarding any other property owner or the propefty owned by a propefty owner other tlian the

Builder, (b) any information on appraised and market values, and annual special tax rates and ratios,

including information regarding the Appraisal and Marl<et Absorption Study (as such terms are

defined in the Prelirninary Official Statement), and (c) any information which is identified as having

been provided by a source other than the Builder) is true and correct in all material respects and did

not contain any untrue statement of a material fact or omit to state a material fact necessary to make

the statements therein, in the light of the circumstances under which they were made, not rnisleading.

7. The Builder covenants that, while the Bonds or any refunding obligations related

thereto are outstanding, the Builder and its Affiliates which it controls will not bring any action, suit,
proceeding, inquiry or investigation at law or in equity, before any court, regulatory agency, public
board or body, that in any way seeks to challenge or overturn the fonnation of the District and the

Improvement Area, to challenge the adoption of Ordinance No._ of the District levying the

Special Tax within the Improvement Area, to invalidate the District, the Improvernent Area or any of
the Bonds or any refunding bonds related thereto, or to invalidate the special tax liens imposed under

Section3115.5 of the Streets and Highways Code based on recordation of the notice of special tax

lien relating thereto. The foregoing covenant shall not prevent the Builder or any Affiliate in any

way from bringing any action, suit, proceeding, inquiry or investigation at law or in equity, before

any court, regulatory agency, public board or body, including, without lirnitation, (a) contending that

the Special Tax has not been levied in accordance with the rnethodologies contained in the Rate,

Method of Apportionment, and Manner of Collection of Special Taxes pursuant to which the Special

Tax is levied, (b) with respect to the application or use of the Special Tax levied and collected, or (c)

to enforce the obligations of the Authority, the City, and/or the District under any agreements among

the Builder and its Affiliates, the Authority, the City, and/or the District or to which the Builder or its
Affiliates is a party or beneficiary.

8. Except as disclosed in the Preliminary Official Statement, to the Actual Knowledge
of the Undersigned, the Builder is not aware that any other public debt secured by a tax or assessment

on the Property exists or is in the process of being authorized or any assessment districts or
comnrunity facilities districts have been or are in the process of being fonned that irrclude any

portion of the Property.

9. The Builder has been developing or has been involved in the development of
nurnerous projects over an extended period of tirne. It is likely that the Builder has been delinquent at

one time or another in the payment of ad valorem propefty taxes, special assessnlents or special

taxes. However, except as disclosed in the Preliminary Official Statement, to the Actual Knowledge
of the Undersigned, the Builder is not currently in default in, or, in the last five years, has ever

defaulted to any rnaterial extent in, the payrnent of special taxes or assessments in connection with
the District or any other cornmunity facilities districts or assessment districts in California that (a)

caused a draw on a reserve fund relating to such assessrrer-lt district or community facilities district
financing or (b) was not cured prior to the institution of any enforcement action with a court of law.

10. Builder intends to cornply with the provision of the Mello-Roos Comnrunity
Facilities District Act of 1982, as amended relating to the Notice of Special Tax described in

Governnrent Code Section 53341.5 in connection with the sale of the Property, or portions thereof.
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I l. To the Actual Knowledge of the Undersigned, the Builder is able to pay its bills as

they become due and no legal proceedings are perrding against the Builder (with proper service of
process to the Builder having been accornplished) or, to the Actual Knowledge of the Undersigned,
threatened in writing in which the Builder may be adjudicated as bankrupt or discharged from any

and all of its debts or obligations, or granted an extension of tirne to pay its debts or obligations, or be

allowed to reorganize or readjust its debts, or be subject to control or supervision of the Federal

Deposit Insurance Corporation.

12. To the Actual Knowledge of the Undersigned, Affiliates of the Builder are able to
pay their bills as they become due and no legal proceedings are pending against any Affiliates of the

Builder (with proper service of process to such Affiliate having been accomplished) or to the Actual
Knowledge of the Undersigned, threatened in writing in which the Affiliates of the Builder may be

adjudicated as bankrupt or discharged from any or all of their debts or obligations, or granted an

extension of tirne to pay their debts or obligations, or be allowed to reorganize or readjusttheir debts

or obligations, or be subject to control or supervision of the Federal Deposit Insurance Corporation.

13. If between the date hereof and the Closing Date any event relating to or affecting the

Builder, its Affiliates, ownership of the Property, the Builder's development plan, the Builder's
financing plan, the Builder's lenders, if any, and contractual arrangements of the Builder or any

Affiliates (including, if rnaterial to the Builder's development plan or the Builder's financing plan,

loans of such Affiliates) shall occur of which the undersigned has actual knowledge and which the

undersigned believes would cause the information under the sections of the Prelirninary Official
Statement indicated in Paragraph 6 hereof, to contain an untrue statement of a material fact or to omit
to state a material fact necessary to make the statements therein, in the light of the circurnstances

under which they were made, not rnisleading, the undersigned shall notify the Authority and the

Underwriter and if in the opinion of counsel to the Authority or the Underwriter such event requires
the preparation and publication of a supplement or amendment to the Prelirninary Official Statement,

the Builder shall reasonably cooperate with the Authority in the preparation of an amendment or
supplement to the Preliminary Official Statement in form and substance reasonably satisfactory to
counsel to the Authority and to the Underwriter.

14. The Builder agrees to deliver a Closing Certificate dated the date of issuance of the

Bonds at the time of issuance of the Bonds in substantially the form attached as Exhibit A.

15. On behalf of the Builder, I have reviewed the contents of this Letter of
Representations and have met with counsel to the Builder for the purpose of discussing the meaning
of its contents.
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The undersigned has executed this Letter of Representations solely in his or her capacity as

an officer or authorized representative of Builder and he or she will have no personal liability arising
from or relating to this Letter of Representations. Any liability arising from or relating to this Letter
of Representations may only be asserted against the Builder.

IBUTLDERI
a _corporation

By
[Name]
lTitlel
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EXHIBIT A

FORM OF MERCHANT BUILDER CLOSING CERTIFICATE

$

FOLSOM RANCH FINANCING AUTHORIT\
CITY OF FOLSOM COMMUNITY FAC.ILITIES DISTRICT NO. 23

(FOLSOM RANCH) IMPROVBMENT AREA NO. I
SPECIAL TAX RBVENUE BONDS

SERIES 2O2O

lcl-osrNG DATEI

Folsom Ranch Financing Authority
50 Natorna Street
Folsom, CA,95630

Piper Sandler & Co.
8880 Cal Center Drive, Suite 400
Sacramento, Cal ifornia 9 5826

Ladies and Gentlemen

Reference is made to the Folsom Ranch Financing Authority City of Folsom Comrnunity
Facilities District No. 23 (Folsom Ranch) Improvement Area No. I Special Tax Revenue Bonds,

Series 2020 (the "Bonds") and to the Bond Purchase Agreement, dated 2020 (the
"Purchase Agreement"), entered into in connection therewith. This Closing Certificate of

(the "Closing Certificate") is delivered by a corporation
(the "Builder") pursuant to the Purchase Agreement . Capitalized terms used herein and not

otherwise defined have the rneanings ascribed to tlrerl in the Letter of Representations of
(the "Letter of Representations"), dated 

-,2020, 

delivered by the Builder'

The undersigned certifies that he or she is farniliar with the facts herein certified and is
authorized and qualified to certify the same as an authorized officer or representative of the Builder,
and the undersigned, on behalf of the Builder, further certifies as follows:

1. The Builder has received the final Official Staternent dated , 2020

relating to the Bonds (the "Official Statement"). Each statenrent, representation and warranty rnade

in the Letter of Representations is true and correct in all nraterial respects on and as of the date hereof
with the same effect as if rnade on the date lrereol', except tlrat all references therein to the

Preliminary Official Statement shall be deen,ed to be ref-erences to the final Official Statenrent.

2. To the Actual Knowledge of the Undersigned, rro event has occurred since the date of
the Preliminary Official Statenrent aff-ecting the statements and irrfbrmation described in Paragraph 6

of the Letter of Representations relating to the Builder, its Affiliates, ownerslrip of the Propefty, the

Builder's development plan, the Builder's financirrg plan, the Builder's lenders, if any, and

contractual arrangernents of the Builder or any A1'filiates (inclLrding, if Inaterial to tlre Builder's
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development plan orthe Builder's financing plan, loans of such Affiliates) which sliould be disclosed

in the Official Statement fbr the purposes for which it is to be used in order to make such statements

and information corrtailred in the Official Staternent not rnisleading in any material respect.

3. For the period through 25 days after tlre "End of the Underwriting Period" as defined
in the Purchase Agreemerrt to be the date hereof, if any event relating to or affecting the Builder, its
Affiliates, ownership of the Property, the Builder's development plan, the Builder's financing plan,

the Builder's lenders, if any, and contractual arrangements of the Builder or any Affiliates (including,
if material to the Builder's development plan or the Builder's financing plan, loans of such Affiliates)
shall occur and cause the information under the sections of the Official Statement indicated in
Paragraph 6 of the Letter of Representations to contain an untrue statement of a material fact or to
omit to state a material fact necessary to make the statements therein, in the light of the

circumstances under which they were made, not misleading, the undersigned shall notify the

Authority and the Underwriter and if in the opinion of the Underwriter or counsel to the Authority, it
is necessary to amend or supplenrent the Official Statement in order to make the Official Statement

not misleading in the light of the circumstances existing at the tirne it is delivered to a purchaser, the

Builder shall reasonably cooperate with the Authority and the Underwriter in the preparation of an

amendment or supplement to the Official Statement in form and substance reasonably satisfactory to

the Underwriter and Disclosure Counsel which will arnend or supplement the Official Statement so

that it will not contain arr untrue statemeltt of a material fact or omit to state a material fact necessary

in order to make the statenrents therein, irr the light of the circumstances existing at the time the

Official Staternent is delivered to a purchaser, not misleading.

The undersigned has executed this Closing Certificate solely in his or her capacity as an

officer or representative of Builder and he or she will have no personal liability arising from or
relating to this Closing Certificate. Any liability arising from or relating to this Closing Certificate
may only be asserted against the Builder.

a corporation

By
[Name],
ITitle]
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E,XHIBIT H-l

FORM OF OPINION OF COUNSEL TO MERCHANT BUILDBRS

2020

Folsonr Ranch Financing Authority
c/o City of Folsorn
50 Natoma Street
Folsom, Califomia 95630

Piper Sandler & Co.
8880 Cal Center Drive, Suite 400
Sacramento, Cal ifornia 9 5826

Re: .$ Folsom Ranclt Financing Authority Cily of Folsom Community
Facilities District No. 23 (Folsom Ranclt) Improvement Area No. 1 Speciol Tax
Revenue Bonds Series 2020

Ladies and Gentlemen:

We have acted as counsel to is delivered by [Name of Builder], a

(the "Builder") in connection with the issuance and sale by the Folsom Ranch
Financing Authority (the "lssuer") of $_ Folsorn Ranch Financing Authority City of Folsom
Cornmunity Facilities District No. 23 (Folsom Ranch) Improvement Area No. 1 Special Tax Revenue

Bonds Series 2020 (the "Bonds") to provide funds to finance the purchase of lirnited obligation
special tax bonds, issued by the City of Folsom Community Facilities District No. 23 (Folsom

Ranch) (the "District") with respect to Improvement Area No. 1 therein (the "lmprovement Area").
This opinion is rendered pursuant to the Bond Purchase Agreement dated 2020 (the
"Bond Purchase Agreement"), entered into in connection therewith. Capitalized terms used herein
without definition shall have the meanings set forth in the Bond Purchase Agreement.

ln renderirrg the opinions set forth herein, we have reviewed and examined sr"rch documents
as we have deternrined to be appropriate, including the following documents:

l. The Bond Purchase Agreement;

2. The Preliminary Official Statement and the Final Official Staternent (together, the

"Official Statement"),

3. The Builder Continuing Disclosure Certificate dated

Builder (the "Builder Disclosure Cefiificate"); and
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4. Letter of Representations of Builder 2020, and the Closing Certificate of
Builder, dated 2020, both as required pursuant to the Bond Purchase Agreement
(collectively, the "Builder Certificate").

With respect to factual rnatters underlying our opinions herein, we have nrade no independent

investigation or inquiry and have relied solely upon the Builder's Certificate. We advise you that the
phrase "to our knowledge," as used herein, rneans that no facts have come to our attention, based

upon an inquiry of attorneys in this firm who devote substantive legal attention to the Builder, or as a

result of our examination of the Builder's Certificate, that indicate to us anything contrary to the

statement to which the phrase relates. Except as expressly set forth above, the phrase does not mean

that we have conducted any investigation or inquiry or perfonned any other exarnination or review.

We have no reason to believe that any factual matters or assumptions relied upon by us are not true,

correct and complete.

Our opinions herein are limited to the internal laws of the State of California and the federal

laws of the United States of America. We express no opinion whatsoever with respect to the laws of
any other.iurisdiction and assume no responsibility for the applicability of such laws.

In rendering our opinions herein, we have assumed the following, with your approval:

i. The genuineness and authenticity of all signatures on original documents
submitted to us (other than any signatures on behalf of the Builder); the authenticity and

completeness of all documents subrnitted to us as originals; the confonnity to originals of all
documents submitted to us as copies; where any signature, other than any signature on behalf
of Developer purports to have been made in a cotporate, governmental, fiduciary or other

capacity, the person who affixed such signature had the full power and authority to do so;

ii. The due authorization, execution and delivery of the applicable agreements

by the parties thereto, other than the Developer, and the legality, validity, binding effect and

enforceability against such parties of their respective obligations under such agreements;

iii. The truth, accuracy and cornpleteness of all factual representations and

warranties of allparties underthe documents described in paragraphs I through 4, above;

iv. The constitutionality or validity of a relevant statute, rule, regulation or
agency action is not in issue unless a reported decision in the State of California has

specifically addressed but not resolved, or has established, its unconstitutionality or
invalidity; and

v. All official public records relied upon by us are accurate and complete.

Based upon the foregoing and in reliance thereon, and based on our examination of such

questions of law as we have deerned appropriate under the circumstances, and subject to any further
assumptions, collrnents, exceptions, qualifications and lirnitations set forth below, as of the date

hereof, it is our opinion that:

The Builder is a validly existing and in good standing as a

underthe laws of the State of California, and has full powerand authorityto enter

into the Builder Disclosure Certificate.
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2. The Builder has duly and validly executed and delivered the Builder
Disclosure Certificate, and the Builder Disclosure Certificate constitutes the legal, valid and

binding obligation of the Builder, enforceable against the Builder in accordance with its
terms.

3. To our knowledge, except as set forth in the Official Statement, there is no

litigation pending against Developer (with service of process to the Builder having been duly
given and completed) or overtly threatened against the Builder which would materially and

adversely affect the validity or enforceability of the Builder Disclosure Certificate, the

Builder's ability to complete the developrlent of its propefiy as proposed in the Official
Statement or to pay the Special Tax.

4. Without having undertaken to determine independently the accuracy,

completeness or fairness of the statements contained in the Official Statement under the

captions, "PROPOSED PROPERTY DEVELOPMENT-Property Ownership - tt

((-Devefopment Plan and Status of Development - 

-," 

((- Development Plans of
Finance-_ Plan of Finance, " and "CONTINUING DISCLOSURE - ))

(except tl'rat no opinion or belief need to be expressed as to any information t"lating to The

Depository Trust Company, or any information relating to CUSIP numbers, or with respect to

any financial, statistical or engineering information, data or forecasts, numbers, charts,

estimates, projections, assumptions or expressions of opinion, assessed valuations or

appraised values, or to any information which is attributable to a source other than Builder,
contained in the Official Statement), no facts came to our attention during the course of our

representation of the Builder that would lead us to believe that the information under said

captions of the Official Statement relating to the Builder and the Builder's organizations,
activities, properties and financial condition, and its proposed development of the Property,

contains any untrue statement of a material fact or omits any material fact necessary in order

to make the statements therein, in the light of the circumstances under which they were made,

not rnisleading.

In addition, all of our opinions expressed hereinabove are specifically subject to and limited
by the following:

a) We express no opirrion as to matters governed by any laws other than the substantive
laws of California which are in effect as of the date hereof, and we assume no obligation to modify or

supplement this opinion with respect to changes in such laws after the date hereof.

b) As counsel to the Builder in this rnatter, we have not rendered financial advice to the

Builder and do not represent, by this opinion or otherwise, that we have reviewed or made any

assessment about, nor do we offer any opinion about, the financial condition of the Builder, past,

present or future, including any financial inforrnation contained in the Builder Disclosure Certificate;
nor have we reviewed the finarrcial feasibility of this transaction or those matters which the proceeds

of the Bonds will fund or any of it cornponents and, accordingly, we offer no opinion whatsoever

regarding such fi nancial feasibil ity.

c) The effect of laws or court decisions relating to barrkruptcy, insolvency, fraudulent
conveyance, equitable subordination, reol'ganizalion, arrangement, moratorium or other laws or court

decisions relating to or affecting creditors' rights generally.
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d) Lirnitations irnposed by California or federal law or eqr"ritable principles upon the

availability of the rernedy of specific performance of any of the remedies, covenants or other
provisions of any document or agreement and upon the availability of injunctive relief or other
equitable remedies.

In addition, we express no opinion as to the title of the propefty within the Inrprovernerrt Area
or any entitlements, permits, approvals or other assets relating to the Builder's developrnent of its
property as proposed in the Official Statement.

We express no opinion as to any matter other than as expressly set forlh above, and, in
conjunction therewith, specifically express no opinion concerning the application of or conrpliance
with any federal securities law, including, but not limited to, the Securities Act of 1933, as amended,

and the Trust Indenture Act of 1939, as amended, any state securities or "Blue Sky" law, or any

federal, state or local tax law, as respecting the Bonds.

This letter is intended solely for your use in relation to the Bond Purchase Agreement and

may not be reproduced or filed publicly or relied upon for any other pulpose by you or for any

purpose whatsoever by any other party without the express written consent of the undersigned except
that this opinion rnay be copied and distributed as part of a closing book of the bond transaction
documents, provided that such distribution shall not expand in any way the perrnitted uses of this
letter.

We assume no responsibility for the effect of any fact or circumstance occurring subsequent

to the date of this letter, including, without limitation, legislative or other changes in the law.
Further, we assume no responsibility to advise you of any facts or circumstances of which we

become aware after the date hereof, regardless of whether or not they may affect our opinions herein.
This opinion is given as of the date hereof, and we assume no obligation to update our opinions
herein after the date hereof.

Very Truly Yours,
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EXHIBIT H-2

FORM OF OPINION OF COUNSEL TO MBRCHANT BUILDERS

2020

Folsom Ranch Financing Authority
c/o City of Folson,
50 Natoma Street
Folsom, California 95630

Piper Sandler & Co.
8880 Cal Center Drive, Suite 400
Sacramento, California 95826

Re Folsom Ranch Financing Authority
City of Folsom
Community Facilities District No. 23
(Folsom Ranch) Improvement Area No. 1

Snecial Tax Revenue Bonds Series 2020

Ladies and Gentlemen

I am corporate counsel to a _ corporation (the "Developer"). I have been

asked to provide this opinion in connection with the issuance of the above-referenced bonds (the
"Bonds") by the Folsom Ranch Financing Autlrority. The Bonds are being sold to Piper Sandler &
Co., as underwriter (the "Underwriter"). This opinion is being delivered to you pursuant to Section
4(F)(22) of the Bond Purchase Agreement, dated
Underwriter (the "Purchase Agreement").

2020, between the Authority and the

I have made such legal and factual inquiries and examinations as I deemed necessary for the
purposes of this opinion. Whenever my opinion herein with respect to tlie existence or absence of
facts is indicated to be based on my knowledge, it is intended to signify that during the course of my
representation of the Developer, r'lo inforrnation has conre to my attention whicli would give rne

current actual knowledge of the existence or absence of such facts. Except to the extent expressly set

forth herein, I have not undertaken any irrdependent investigations to determine the existence or
absence of such facts, and no inference as to nry knowledge of the existence or absence of such facts

sliould be drawrr from my representation of the Developer.

As to certain factr"ral rnatters material to my opinion, I have relied upon statements,

certificates and other assurances of public officials and of certain olficers and authorized agents of
the Developer, as well as enrployees and/or consultants of the Developer, which factual matters I
have not established or verified.
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In expressing the opinion below, I have assumed, without inquiry or investigation, the

genuineness of all signatures (other than those of the Developer), the authenticity of all documents

submitted to rne as originals, the confornrity to original documents of documents submitted to me as

copies or as exhibits, and the authenticity of such originals of such latter documents.

My opinion is limited to the Subject State Law (as defined below) and the laws of the United

States.

Based solely upon and subject to the foregoing, as well as to the qualifications, limitations,
exclusions, exceptions, assumptions and other matters set forth herein, I am of the opinion that:

1. Based on the certificate of good standing issued by the State of Maryland, attached as

Exhibit A, the Developer is a Maryland corporation duly and validly organized and existing under

the laws of the State of Maryland.

2. The Developer has duly and validly authorized the execution and delivery of the

Developer Continuing Disclosure Certificate - dated as of Decembsr _, 2020 (rhe

"Continuing Disclosure Document"), and the Continuing Disclosure Document has been duly
executed and delivered by the Developer.

3. To my knowledge, the Developer is not in violation of any provision of, or in default
under, the Developer's Articles of Incorporation, as amended, and its Arnended and Restated Bylaws
(the "Developer Organizational Docurnents"), or any agreement or other instrument to which the

Developer is party, the violation of or default under which would materially and adversely affect the

business, propefties, assets, liabilities or conditions (financial or other) of the Developer.

This opinion letter is limited to the matters expressly stated herein and the opinion set forth
herein is qualified and limited in the following respects and is subject to the following assumptions,

exceptions, qualifications, limitations, and exclusions, in addition to those assumptions, exceptions,
qualifications, limitations, and exclusions set forth above:

A. I express no opinion on the subject of Federal and state securities laws, rules

or regulations.

B. I call your attention to the fact that I am licensed to practice law only in the

State of _and do not express any opinion concerning n'latters affected by laws otherthan laws

of the State of (tlre "subject State Law") and the federal laws of the United States of
America. Accordingly, in rendering the foregoirrg opinion, I have assumed, with your consent, and

withor,rt any irrqLriry or investigation in respect thereof, that insofar as the opinion expressed above

relate to matters governed by State law other than the Subject State Law, the relevant laws, and their
application to such matters, are and would be the same as the laws which would be applicable to such

rnatters if they were goverrred by and construed and enforced in accordance with the laws (otherthan
the law governing choice of law matters) of the State of I express no opinion as to the

effect that the laws and decisions of courls of any jurisdiction may have upon suclr opinion, and I
assume no responsibility as to the applicability or effect of the laws of any other jurisdiction.
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C. Whenever I have stated that I have assumed any matter of fact, it is intended

to indicate that I have assurned such matter without rnaking any factual, legal or other inquiry or
investigation, and withor,rt expressing any opinion or conclusion of any kind concerning such matter.

D. This opinion letter is furnished to you specifically in connectiorr witlr the

Purchase Agreement, and solely for your information and benefit. It may not be utilized, relied on,

quoted or distributed to any other person, and it may not be utilized, relied on or quoted by any other

person for any purpose, without in each instance my express prior written consent, provided,

however, a copy of this letter may be included in the transcript of the proceedings for the Bonds.

E. The opinion expressed herein is based on the facts (as I know, believe or have

assunred them to be) and law as in effect on the date of this opinion letter and, as such, the opinion
expressed herein shall be effective only as of the date of this letter. I neither undertake to supplement

or update this opinion letter nor undertake to advise you or any other party if there is a change in law
or facts or new facts come to my attention subsequent to the date hereof which rnay affect the

opinion expressed above and/or which may cause me to amend any portion of this opinion letter in
fr-rll or in part. Furthermore, future acts or omissions of the parties may serve to rlodify, alter or
change the circumstances under which this opinion letter was prepared and upon which the opinion
herein was rendered. Also, actions, conduct or omissions by a party may create a situation of waiver,
estoppel or novation which would supplant the opinion set forth in this opinion letter. This opinion
shall not be construed as a guarantee that a court considering such matters would not rule in a manner

contrary to the opinion set forth above.

Very truly yours,
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BXHIBIT I

FOLSOM RANCH FINANCING AUTHORITY
CITY OF FOLSOM COMMUNITY FACILITIBS DISTRICT NO. 23

(FOLSOM RANCH) IMPROVEMENT AREA NO. I
SPBCIAL TAX REVENUB BONDS

SERIES 2O2O

FORM OF ISSUE PRICB CERTIFICATB

The undersigned, on behalf of Piper Sandler & Co. (the "PSC"), hereby certifies as set forth
below with respect to the sale and issuance of the above-captioned bonds (the "Bonds").

1. Sale of the Generul Rule Maturities. As of the date of this certificate, for each

Maturity of the General Rule Maturities, the first price at which at least 10o/o of such Maturity was

sold to the Public is the respective price listed in Schedule A.

2. Initial Offiring Price of the Hold-tlte-O.ffering-Price Maturities

(a) PSC offered the Hold-the-Offering-Price Maturities to the Public for purchase at the

respective initial offering prices listed in Schedule A (the "Initial Offering Prices") on or before the

Sale Date. A copy of thepricing wire or equivalent cornmunication forthe Bonds is attached to this

certificate as Schedule B.

(b) As set forth in the Bond Purchase Agreement, dated 2020, by and
between PSC and the Issuer, PSC has agreed in writing that: (i) for each Maturity of the Hold-the-
Offering-Price Maturities, it would neither offer nor sell any of the Bonds of such Maturity to any
person at a price that is higher than the Initial Offering Price for such Maturity during the Holding
Period for such Maturity (the "hold-the-offering-price rule"); and (ii) any selling group agreement

shall contain the agreement of each dealer who is a member of the selling group, and any retail
distribution agreement shall contain the agreement of each broker-dealer who is a party to the retail
distribution agreement, to comply with the hold-the-offering-price rule. Pursuant to such agreement,

no Underwriter (as defined below) has offered or sold any Maturity of the Hold-the-Offering-Price
Maturities at a price that is higher than the respective Initial Offering Price for that Maturity of the

Bonds during the Holding Period.

3. Defined Terms.

(a) General Rule Maturilies means those Maturities of the Bonds listed in Schedule A
hereto as the "General Rule Maturities."

(b) Hold-the-Offering-Price Matarities rreans tlrose Maturities of the Bonds listed in
Schedule A hereto as the "Hold-the-Offering-Price Maturities."

(c) Holding Period lneans, with respect to a Hold-the-Offering-Price Maturity, the period

starting on the Sale Date and ending on the earlier of (i) the close of the fifth business day after the

2020 (the Sale Date), or (ii) the date on which the Underwriter has sold at least I 0%o of
such Hold-the-Offering-Price Maturity to tlre Public at prices that are no higher than the Initial
Offering Price for such Hold-the-Offering-Price MatLrrity.

I-1



(d) Issuer rreans the Folsorn Ranch Financing Authority

(e) Maturity means Bonds with the sanre credit and payment terms. Bonds with different
rlaturity dates, or Bonds with the same maturity date but different stated interest rates, are treated as

separate maturities.

(0 Public rreans any person (including an individual, trust, estate, partnerslrip,
association, company, or corporation) other than an Underwriter or a related party to an Underwriter.
The term "related party" for purposes of this certificate generally means any two or more persons

who have greater than 50 percent common ownership, directly or irrdirectly.

(g) Sale Date rneans the first day on which there is a binding contract in writing for the
sale of a Maturity of the Bonds. The Sale Date of the Bonds is 2020

(h) Underwriter means: (i) any person that agrees pursuant to a written contract with the
Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the initial
sale of the Bonds to the Public; and (ii) any person that agrees pursuant to a written contract directly
or indirectly with a person described in clause (i) of this paragraph to participate in the initial sale of
the Bonds to the Public (including a member of a selling group or a party to a retail distribution
agreement participating in the initial sale of the Bonds to the Public).

The representations set forth in this certificate are limited to factual matters only. Nothing in
this certificate represents PSC's interpretation of any laws, including specifically Sections 103 and
148 of the Internal Revenue Code of 1986, as amended, and the Treasury Regulations thereunder.
The undersigned understands that the foregoing information will be relied upon by the Issuer with
respect to certain of the representations set forth in the Tax Cerlificate and with respect to
compliance with the federal income tax rules affecting the Bonds, and by Orrick Herrington &
Sutcliffe LLP, in connection with rendering its opinion that the interest on the Bonds is excluded
from gross income for federal income tax purposes, the preparation of the Internal Revenue Service
Form 8038-G, and other federal income tax advice that it rnay give to the Issuer from time to tirne
relating to the Bonds.

PIPER SANDLER & CO

By
Name:

Dated: ,2020
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SCHEDULE A

(AttacheQ
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SCHEDULE B

PRICING WIRE

(Artached)

t-4



EXHIBIT J

FOLSOM RANCH FINANCING AUTHORITY
CITY OF FOLSOM COMMUNITY FACILITIES DISTRICT NO. 23

(FOLSOM RANCH) IMPROVEMBNT AREA NO. I
SPECIAL TAX REVENUB BONDS

SBRIBS 2O2O

CBRTIFICATE OF APPRAISER

Folsom Ranch Financing Authority
50 Natorna Street,
Folsom, CA, 95630

City of Folsorn Conrmunity Facilities District No. 23

(Folsom Ranch)
50 Natorna Street,
Folsom, CA,95630

Piper Sandler & Co.
8880 Cal Center Drive, Suite 400
Sacrarnento, Cal iforn ia 9 5826

The undersigned hereby states arrd certifies:

l. Tlrat he is an authorized principal of Integra Realty Resources (the "Appraiser") and as

such is familiar with the facts herein cerlified and is authorized and qualified to certify the same.

2. That the Appraiser has prepared an appraisal report, dated Septenber 23, 2020 (the
"Appraisal Report"), on behalf of the City of Folsom Cornmunity Facilities District No. 23 (Folsorn
Ranch) (the "Community Facilities District") and the Folsorn Ranch Financing Authority (the
"Anthority") in connection with the Prelirninary Official Statement, dated 2020 (tl'te

"Prelinrinary Official Statement") and the Official Staternent dated 2020 ("Official
Statement"), for the Folsorn Ranch Financing Authority City of Folsom Cornmunity Facilities District
No. 23 (Folsom Ranch) Improvement Area No. I Special Tax Revenue Bonds, Series 2020 (Ihe
"Bottds").

3. That the Appraiser hereby consents to the reproduction and use of the Appraisal Report
appended to the Prelirlinary Official Statement and the Official Statement. The Appraiser also cousents

to the references to the Appraiser and the Appraisal made in the Prelirninary Official Statement and the

Official Statenrent.

4. In the opiniorr of the Appraiser the assumptions made in the Appraisal Repofi are

reasonable. Since the date of value of the Appraisal Repoft, the Appraiser is not aware of any facts that
would cause its opinion of value of the taxable property in Improvement Area No. 1 (the "lntprovemeltt
Area") of the Conrrnunity Facilities District to be lower than the value in the Appraisal.

5. Each of the parcels appraised by tlre Appraiser is encompassed witlrin the Inrprovernent
Area as set fbrth iu the boundary map of the Conrrrrunity Facilities District.
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6 That, as of the date of the Official Statement and as of the date hereof, the Appraisal
Reporl apperrded to the Official Statement, to the best of rny knowledge and belief, and subject to all of
the Lirnitirrg Corrditions and Major Assumptions set fofth in the Appraisal Report, does not contain any

untrue statement of a material fact or omit to state a material fact necessary in order to make the

statements contained therein, in the light of the circumstances under whiclr they were tnade, not

niisleadirig, and no events or occurrences have been asceftained by us or have colne to our attention that
would substantially change the estimated values stated in the Appraisal Reporl. However, we have not
performed any procedures since the date of the Appraisal Report to obtain knowledge of such events or
occurreuces nor are we obligated to do so in the future.

7. The Community Facilities District and the Underwriter, Piper Sandler & Co., are entitled
to rely on the Certificate.

Dated: fClosing Date] INTE,GRA REALTY RESOURCES

By:
Authorized Representative

J-2



EXHIBIT K

FOLSOM RANCH FINANCING AUTHORITY
CITY OF FOLSOM COMMUNITY FACILITIES DISTRICT NO. 23

(FOLSOM RANCH) IMPROVBMENT AREA NO. I
SPECIAL TAX REVBNUE BONDS

SERIES 2O2O

CERTIFICATE OF MARKET ABSORPTION CONSULTANT

Folsorn Ranch Financing Authority
50 Natoma Street,
Folsom, CA,95630

City of Folsom
50 Natorna Street,
Folsom, CA,95630

Piper Sandler & Co.
8880 Cal Center Drive, Suite 400
Sacramento, California 9 5826

The undersigned hereby states and cerlifies:

1. That he is an authorized principal of The Gregory Group (the "Market Absorption
Consultant") and as such is farniliar with the facts herein ceftified and is authorized and qualified to
cerlify the same.

2. That the Market Absorption Consultant has prepared an Market Report attached as

Appendix H to the Preliminary Official Statement and Official Statement (as defined below) (the "Market
Report"), on behalf of the City of Folsom Community Facilities DistrictNo.23 (Folsorn Ranch) (the

"Community Facilities District") and the Folsom Ranch Financing Authority (the "Authority") in

connection with the Preliminary Official Statement, dated 2020 (the "Preliminary Official
Statement") and the Official Statement dated 2020 ("Official Statement"), for the Folsom

Ranch Financing Authority City of Folsom Community Facilities District No. 23 (Folsom Ranch)
Inrprovement Area No. 1 Special Tax Revenue Bonds Series 2020 (the "Bonds").

3. That the Market Absorption Consultant hereby consents to the reproduction and use of
the Market Repoft appended to the Prelirninary Official Statement and the Official Statement. The

Market Absorption Consultant also consents to the referetrces to the Market Absorption Consultant and

the Market Reporl made in the Prelirnirrary Official Statement and the Official Statement.

4. In the opinion of the Market Absorptiorr Consultant the assumptions made in the Market
Reporl are reasonable. Since the date of tlre Market Report, the Market Absorption Consultant is not

aware of any facts that would cause its opinion as to the tim ing of honre sales in Ir.uproverneut Area No. I

of Community Facilities District to be different than the Market Report.
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5 That, as of the date of the Official Statement and as of the date hereof, the Market Reporl
appended to the Official Statement, to the best of my knowledge and belief, and subject to all of the

limiting conditions and rnajor assumptions set forth in the Market Repoft, does not contain any untrue
statement of a material fact or ornit to state a material fact necessary in order to make the statements
contained therein, in tlre light of tlie circumstances under which they were made, not misleading, and no

events or occurrences have been asceftained by us or have come to our attention that would substantially
change the estinrated values stated in the Market Report. However, we have not perfonned any
procedures since the date of the Market Report to obtain knowledge of such events or occurrences nor are

we obligated to do so in the future.

'7. The Community Facilities District and the Underwriter, Piper Sandler & Co, are entitled
to rely on this Cerlificate.

Dated: fClosing Date] THE GREGORY GROUP

By
Authorized Representative
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DISTRICT CONTINUING DISCLOSURE CBRTIFICATE

THIS DISTRICT CONTINUING DISCLOSURE CERTIFICATE (this "Disclosure Certificate"),
dated as of 2020, is executed and delivered by the City of Folsom Comtnunity Facilities
District No. 23 (Folsorn Ranch) (the "District") relative to the Folsom Ranch Financing Authority (the

"Autltority") in connection with the issuance by the Authority of the Folsom Ranch Financing Authority
City of Folsom Community Facilities District No. 23 (Folsorn Rancli) Improver.nent Area No. I Special

Tax Revenue Bonds, Series 2020 (tl^te "Bonds"). The Bonds are being issued pursuant to a Trust Agreement
(the "Trust Agreement"), arnong the District, the Authority and MUFG Union Bank, N.A. (the "Trustee").
The City covenants and agrees as follows.

SECTION 1. Purpose of the Disclosure Certificate. The Disclosure Certificate is being executed

and delivered by the City of Folsom (the "City") for the benefit of the Holders and Beneficial Owners of
the Bonds and in order to assist tlie Participating Underwriter in cornplying with S.E.C. Rule I 5c2-12(b)(5).

SECTION 2. Definitions. In addition to the definitions set forth in the Trust Agreement, which
apply to any capitalized tenn used in this Disclosure Ceftificate unless otherwise defined in tliis Section,

the following capitalized terms shall have the following meanings:

"Annual Report" lneans any Annual Report provided by the City pursuant to, and as described in,

Sections 3 at'td4 hereof.

"Annual Report Date" means the date in each year that is nine months after the end of the City's
fiscal year, which date, as of the date of this Disclosure Certificate, is April l.

"Dissemination Agent" shall mean NBS, or any successor Dissemination Agent designated in
writing by the City and which has filed with the City a written acceptance of suclr designation.

"EMMA System" meaus the MSRB's Electronic Municipal Market Access systertr, or such other
electronic system designated by the MSRB.

"Financial Obligation" rneans, for purposes of the Listed Events set out in Section 5(a)(10) and

Section 5(b)(7), a (i) debt obligation; (ii) derivative instrument entered into in connection with, or pledged
as security or a source of payrnent for, an existing or planned debt obligation; or (iii) guarantee of (i) or (ii).
Tlre tenn "Financial Obligation" shall not include Municipal Securities (as defined in the Securities
Exchange Act of 1934, as amended) as to which a final official statement (as defined in the Rule) has beert

provided to the MSRB consistent with the Rule.

"Listed Events" lneaus any of the events listed in subsection (a) of Section 5 hereof

"MSRB" meaus the Municipal Securities Rulenraking Board, or any successor thereto.

..officialStatetnent,,meallStheofficialStatement,dated-,2020,relatingtotheBorrds.

"Pafticipating Underwriter" rneans the original underwriter of the Bonds required to courply with
the Rule in connection with the offering of the Bonds.

"Rllle" lneans Rule I 5c2-12(b)(5) adopted by the Securities and Exchange Comnrission under the

Securities Exchange Act of 1934, as the same rnay be amended frortt tirne to titne.

SECTION 3. Provisiorr of Annual Reporls.
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(a) The City shall, or shall cause the Dissernination Agent to, provide to the MSRB through

the EMMA System, in an electronic fonnat and accompanied by identifying information all as prescribed

by the MSRB, an Annual Report wliich is consistent with the requirernents of Section 4 hereoi not later

tlrarr the Annual Report Date, commencing with the report for the 2019-20 Fiscal Year. The Annual Reporl
rnay be subniitted as a single document or as separate documents comprising a package, and may include

by reference other information as provided in Section 4 hereof; provided, Itowever, that the audited financial
statements of the City may be subrnitted separately from the balance of the Annual Reporl, and laterthan
the date required above for the filing of the Annual Report if not available by that date. If tlie City's fiscal
year changes, it shall, or shall instruct the Dissemination Agent to, give notice of such change in the same

rnanuer as for a Listed Event under subsection (e) of Section 5 hereof. The first Annual Report rnay include

the filing of or reference to the Official Statement.

(b) Not later than 15 business days prior to the date specified in subsection (a) of this Section

for the providing of the Annual Report to the MSRB, the City shall provide the Annual Report to the

Dissernination Agent.

(c) If the Dissemination Agent is other than the City, then not later than fifteen ( 15) Business

Days prior to said date, the City shall provide the Annual Repoft to the Dissemination Agent. If tlie City is

unable to provide the Annual Repofi to the MSRB by the Annual Repoft Date, the City shall send a notice

to the MSRB in substantially the form attached as Exhibit A to the Disclosure Certificate.

(d) The Dissemination Agent shall

(i) provide any Annual Report received by it to the MSRB, as provided herein; and

(ii) file a report with the City certifying that the Annual Report has been provided
pursuant to this Disclosure Certificate and stating the date it was so provided.

SECTION 4. Content of Annual Repofis. The C ity's Annual Report shall contain or incorporate

by reference the following:

(a) The District's audited financial statements, if any, prepared in accordance with generally

accepted accounting principles as promulgated to apply to govenlnental entities frorl time to time by the

Governrnental Accounting Standards Board. If the District's audited financial statemeuts, if any, are not
available by the time the Annual Report is required to be filed pursuant to subsection (a) of Section 3 hereof,

the Annual Report sliall contain unaudited financial statements, and the audited financial statements, if any,

shall be filed in the same manller as the Annual Report when they become available. If the District's
financial statement is included or consolidated with the financial statement for the City of Folsom, then the

District shall file tlie City's audited financial staternents as its own.

(b) The following information

(i) The principal anrount of Bonds OLrtstanding as of the Decernber 3 I next preceding

the Annual Report Date along with a debt service schedule for tlre Bonds Outstanding as of such

date;

(ii) The balance in each reserve accourrt for the Local Obligatiorts, and a statentent of
the required bond reserve arnouut, as of the Decenrber 3l next preceding the Annual Report Date;

(iii) The total assessed value of all parcels witlrin the Inrprovement Area on wlrich the

Special Taxes are levied, as slrown on the assessnrent roll of the Sacramento CoLrnty Assessor last
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equalized prior to the December 3l next preceding the Annual Report Date, and a statement of
assessed value-to-lien ratios therefor based on special tax and assesslneut debt, either by individual
parcel or by categories (e.g., "below 3:1," "3:l to 4: l " etc.);

(iv) The Special Tax delinquency rate for the Improvement Area as of the December
31 next preceding the Annual Report Date; the number of parcels within the Improvenrent Area
delinqr.rent in payment of special taxes as of the Decernber 3 l next preceding the Annual Repoft
Date; the arnount of each delinquency; the length of time delinquent and the date on which
foreclosure was colnmenced, or similar infonnation perlaining to delinquencies deemed

appropriate by tlre City;provided, however, that parcels with aggregate delinquencies of $1,000 or
less (excluding penalties and irrterest) may be gror,rped together and such infonnation may be

provided by category:

(v) Tl-re status of foreclosure proceedings and a summary of the results of any

foreclosure sales in the Improvement Area as of the December 3l next preceding the Annual Reporl
Date;

(vi) The identity of any propefty owner, representing more than 5Yo of the Special Tax
levy, delinquent in payment of special taxes as of the December 31 next preceding the Annual
Report Date;

(vii) All tentative and final maps approved and/or recorded within the Improvement
Area, describing the gross acres, the planned commercial acres and the number and type of planned
residential dwelling units;

(viii) The number of new building permits issued and a description of the purpose of
such pennits (e.g., new single-family, new multi-farnily, uew colnmercial, new industrial);

(ix) A land ownership sunlmary listing the top ten Special Tax payers for the

Improvement Area, as shown on tlre assessment roll of the Sacramento County Assessor last
equalized prior to the December 3l next preceding the Annual Report Date; and

(x) For each immediately preceding Fiscal Year, the amount of the Maximum Special
Tax and the actual Special Tax levied within the Improvement Area, with such amounts reported
separately for Developed Property, Small Lot Final Map Property arid Large Lot Property;
provided, lrowever, that once all Taxable Property within the Improvement Area is Developed
Property, the Maximum Special Tax and tlie actual Special Tax levied may each be shown on an

aggregate basis in the Annual Reporl. For the purposes of this subparagraph (x), all capitalized
terms used but not otherwise defined herein shall have tlie meanings ascribed thereto in the Rate

and Method of Apporlionn-lelrt for the Inrprovernent Area.

In addition to any of the inforrnation expressly required to be provided underthis Section, as set

forlh above, the City shall provide such further information, if any, as may be necessary to make the

specifically required statements, in the light of the circunrstances under which tlrey are rnade, rtot

nr islead ing.

Any or all of the itenrs listed above nray be included by specific reference to other docutnents,
including official statenrents of debt issues of the City or related public entities, which have been submitted
to the MSRB throLrgh the EMMA Systenr. The City shall clearly identify each suclr other docunrent so

iuclLrded by reference.
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SECTION 5. Reporting of Significant Events.

(a) Pursuant to tlie provisions of this Sectiou, the City shall give notice, or calrse notice to be

given, not less than ten Business Days afterthe occurrence of any of tlre following events with respect to
the Bonds:

(i) Principal and interest payment delinquencies.

(ii) Unscheduled draws on debt service reserves reflecting financial difficulties.

(iii) Unscheduled draws on credit enhancements reflecting financial difficulties.

(iv) Substitution of credit or liquidity providers, or their failure to perfonn.

(v) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or
final deternrinations of taxability, Notices of Proposed Issue IRS Form 5701 TEB) or other nraterial
notices or determinations with respect to the tax status of the Bonds, or other material events
affecting the tax-exempt status of the security.

(vi) Defeasances.

(vii) Tender offers.

(viii) Bankruptcy, insolvency, receivership or sirnilar event of the obligated person.

Note: For the purposes of the event identified in subparagraph (ix), the event is
considered to occur when any of the following occur: the appointment of a

receiver, trustee or similar officer for an obligated person in a proceeding under
the U.S. Bankruptcy Code or in any other proceeding under state or federal law in
which a couft or govemmental ar"rthority has assumed jurisdiction over
substantially all of the assets or business of the obligated person, or if such
jurisdiction has been assumed by leaving the existing governmental body and
officials or officers in possession but subject to the supervision and orders of a

couft or govemrnental authority, or the entry of an order confimring a plan of
reorganization, arrangement or liquidation by a court or governnlental authority
having supervision or jurisdiction over substantially all of the assets or business of
the obligated person.

(ix) Rating changes

(x) Default, event of acceleration, tennination event, rnodification of terms or other
sinrilar events under the terrns of a financial Obligation of the District, any of which reflect financial
difficulties.

(b) The City shall give notice, or cause notice to be given, not less than ten Business Days after
the occurreuce of any of the following events with respect to the Bonds, if nraterial:

(i) Modifications to rights of Bond holders.

(ii) Bond calls.

(iii) Release, substitution or sale of property securing repaynrent of the Bonds.
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(iv) Non-payrnentrelateddefaults

(v) The consummation of a merger, consolidatiorr, or acquisition involving an

obligated person or the sale of all or substantially all of the assets of the obligated person, other
than in the ordinary course of business, the entry into a definitive agreement to undeftake such an

action or the tennination of a definitive agreement relating to any such actions, other tlran
pursuant to its temrs.

(vi) Appoiritment of a successor or additional trustee or the change of name of a

trustee.

(vii) Incurrence of a Financial Obligation of the District, or agreement to covenants,
events of default, remedies, priority rights, or similar terms of a Financial Obligation of the District, any of
which affect Bondholders.

(c) Whenever the City obtains knowledge of the occurrence of a Listed Event described in
subsection (b) above, the City shall deterrnine if such event would be material under applicable federal
securities laws.

(d) If the City learns of the occurrence of a Listed Event described in subsection (a) of this
Section, or determines that knowledge of a Listed Event described in subsection (b) of this Section would
be material under applicable federal securities laws, the City shall notify the Dissernination Agent thereof
in writing and instruct the Dissemination Agent to report the occurrence pursuant to subsection (e) of this
Section. If in response to a request under subsection (b) of this Section, the City detennines that the Listed
Event would not be rnaterial under applicable Federal securities law, the City shall so notif, the
Dissemination Agent in writing and instruct the Dissemination Agent not to repofi the occurrence pursuant
to subsection (e) of this Section.

(e) If the Dissemination Agent has been instructed by the City to report the occurrence of a
Listed Event, the Dissemination Agent shall file a notice of such occurrence with the MSRB through the
EMMA System. Notwithstanding the foregoing, notice of Listed Events described in paragraph (vii) of
subsection (a) ofthis Section and paragraph (ii) ofsubsection (b) ofthis Section need not be given under
this subsection any earlierthan the notice (if any) of the underlying event is given to holders of affected
Bonds pursuant to the Trust Agreement.

SECTION 6. Termination of Reporting Obligation. The City's obligations under this Disclosure
Certificate shall terminate upon the legal defeasance, prior redemption or payrnent in full of all ofthe Bonds.
If such termination occurs prior to the final maturity of the Bonds, the City shall give notice of such
tennination in the same lnauuer as for a Listed Event under subsection (e) of Section 5 hereof.

SECTION 7. Dissemination Agent. The City rray, frorn tirne to tirne, appoint or engage a

Dissemination Agent to assist it in carrying out its obligations under this Disclosure Cerlificate, and may
discharge any such Dissemination Agent, with or without appointing a successor Dissernination Agent.
The Dissemination Agent shall not be responsible irr any rnanner for the content of any notice or repoft
prepared by the City pursuant to the Disclosure Certificate.

SECTION 8. Arnendment: Waiver. Notwithstanding any other provision of this Disclosure
Ceftificate, the City may amend this Disclosure Ceftificate, aud any provision of tlris Disclosure Cerlificate
may be waived, provided that the following conditions are satisfied:
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(a) if tlre amendrnent or waiver relates to tlre provisions of subsection (a) of Section 3 hereof,
Section 4 hereof or subsections (a) and (b) of Section 5 hereof, it may only be made in connection with a

change in circumstances that arises from a change in legal requirements, change in law, or change in the

identity, ltature or status of an obligated person with respect to the Bonds, or type of business conducted;

(b) the underlakings herein, as proposed to be amended or waived, would, in the opinion of
nationally recognized bond counsel, have complied with the requirernents of the Rule at the tirne of the

primary offering of the Bonds, after taking into account any amendments or interpretations of the Rule, as

well as any change in circumstances; and

(c) the proposed anrendment or waiver (i) is approved by Owners of the Bonds in the manner
provided in the Trust Agreement for amendments to the Trust Agreement with the consent of Owners, or
(ii) does not, in the opinion of nationally recognized bond counsel, materially impair the interests of Owners
or Beneficial Owners of the Bonds.

If the annual financial infonration or operating data to be provided in the Annual Reporl is amended

pursuant to the provisions hereof, the annual financial information containing the amended operating data

or financial information shall explairr, in narrative form, the reasons for the amendment and the impact of
the change in the type of operating data or financial inforrnation being provided.

If an amendment is made to tlie undertaking specifying the accounting principles to be followed in
preparing financial statements, the annual financial information for the year in which the change is made

shall present a comparison between the financial statements or information prepared on the basis of the new

accounting principles and those prepared on the basis of the fonner accounting principles. The comparison
shall include a qr.ralitative discussion of the differences in the accounting principles and the irnpact of the

change in the accounting principles on the presentation of the financial statements or infonnation, in order
to provide infonnation to investors to enable tlrem to evaluate the ability of the City to meet its obligations.
To the extent reasonably feasible, the comparison shall be quantitative. A notice of the change in tlre
accounting principles shall be given in the same manuer as for a Listed Event under subsection (e) of Section

5 hereof.

SECTION 9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the City from disseminating any other infonnation, nsirrg the means of dissemination set forth in

this Disclosure Certificate or any other nreans of comnrunication, or including any other information in any

Annual Report or notice of occurrence of a Listed Event, in addition to that which is reqLrired by this
Disclosure Certificate. If tlre City chooses to include any infonnation in any Annual Reporl or notice of
occuruence of a Listed Event in addition to that which is specifically required by this Disclosure Certificate,
the City shall have no obligatiorr under tlris Disclosure Certificate to update such infonnation or include it
in any future Annual Repoft or notice of occnrreuce of a Listed Event.

SECTION I 0. Default. In tlre event of a faih-rre of the City or the Dissemination Agent to corlply
witli any provision of this Disclosure Certificate, any Holder or Beneficial Owner of outstanding Bonds
may take such actions as may be necessary and appropriate, includirrg seeking mandate or specific
performance by court order, to cause the City to comply with its obligations under the Disclosure
Certificate. AdefaLrltundertheDisclosureCerlificateshall notbedeernedanEventofDefaultunderthe
Trust Agreernent, and the sole remedy under the Disclosure Cerlificate in the event of any failLrre of the

City to cornply with the Disclosure Ceftificate shall be an actiou to compel performance.

SECTION 11. Duties. Immunities and Liabi ities of Dissemination Asent. The Dissemirration
Agent slrall be entitled to the protections and liniitations fi'orn liability afforded to the Trustee under tlte
Trust Agreement. The Dissemiuation Agent shall rrot be responsible for the form or content of any Annual
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Report or notice of Listed Event. The Dissemination Agent shall receive reasonable compensation for its
services provided under this Disclosure Certificate. The Disseniination Agent shall have only such duties
as are specifically set forth in tliis Disclosure Ceftificate, and the City agrees to inderrnify and save the
Dissenrination Agent, its officers, directors, employees and agents, hannless against any loss, expense and

liabilities which it niay incur arising out of or in the exercise or performance of its powers and duties
hereunder, including the costs and expenses (including attorneys'fees) ofdefending against any clainr of
liability, but excluding liabilities due to the Dissernination Agent's negligence or willful misconduct. The
obligations of the City under this Section shall survive resignation or rernoval of the Dissemination Agent
and payment of the Bonds.

SECTION 12. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the

City, the Disseniination Agent, the Participating Underwriter and Owners and Beneficial Owners from time
to time of the Bonds, and shall create no rights in any other persott or entity.

SECTION 13. Counterpafts. This Disclosure Cerlificate may be executed in several connterparts,
each of wlrich shall be an original and all of which shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the District has executed this Disclosure Cerlificate as of the date first
above written.

CITY OF FOLSOM COMMUNITY
FACILITIES DISTRICT NO. 23
(FOLSOM RANCH)

By:
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EXHIBIT A

NOTICB OF FAILURE TO FILE ANNUAL REPORT

Folsom Ranch Financing AuthorityName of Issuer

Name of Issue: Folsom Ranch Financing Authority City of Folsom Community Facilities
District No. 23 (Folsom Ranch) Improvernent Area No. I Special Tax
Revenue Bonds, Series 2020

Date of Issuance: 2020

NOTICE IS HEREBY GIVEN that the City of Folsom Community Facilities District No. 23

(Folsom Ranch) (the "District") has not provided an Annual Report with respect to the above-named Bonds
as required by Section 3 of the Continuing Disclosure Certificate, dated 2020, executed by
the District for the benefit of the Holders and Beneficial Owners of the above-referenced bonds. [The
District anticipates that the Annual Reporl will be filed by

Dated

CITY OF FOLSOM COMMUNITY
FACILITIES DISTRICT NO. 23
(FOLSOM RANCH)

By
Finance Director
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City of Folsom
CFD No. 23 (Folsom Ranch) Improvement Area No. L

Special Tax Bonds

SB 450 Summary / Government Code 5852.1*

A. Ttue Interest Cost (TIC) of the Bonds

B, Surn of all fees and charges paid to 3rd parties

a. Bond Proceeds Net of Reserves, Capitalized Interest and
3rd Party Fees and Charges

Net proceeds

Less Rescrwc Fund

Less Sum of all fees and charges paid to 3rd patties

Less Capitalized Intercst

3.86'h1

$405,100 
2

$17,578,147

13,292,7051

(883,000) 
1

(40s,100) 
1

(426,45q1

$23,655,000

22,896,0001

555,000 
3

144,000 
4

45,000 
s

15,ooo 
r'

D. Total Payment Amount

Total Principal and Interest to lVlanrrity**

Special Tax Admin. /Continuing Disclosure Fce

Fiscal Agent Fee

Arbitr:age /Rebate Fee

Counq' Collection Charge

*Summary reflects good faith cstimatcs as of 10/1/20 and all costs associated with thc financing; subject to change

based on interest rates, matket conditions, and other factors
**I-ess Capitalized Interest

Sources
1 

Pteliminarl, Cash Flows (Soutces ancl Uses) as of 10/1/20
t Co.,, oflssuance

' NBS - cstimatccl 30 1,gx15 at $18,500 pcr )'car
o Uni.r.r Banh - 30 years at $4,800 per,vear
t NBS - estimated 30 years at g1,500 per'1,s21
t'NBS - csrimatccl 30 yeals at $500 pcr ye^r

= FIELDMAN iROLAPP
"..3 i'.\ss{x'r,\r ti:



Folsom Ranch Financing Authority
City of Folsom CFD No. 23 (Folsom Ranch) Improvement Atea No. 1

Special Tax Revenue Bonds, Series 2020

SB 450 Summary / Govemment Code 5852.1*

A. Ttue Interest Cost (TIC) of the Bonds 3.960h1

B. Surn of all fees and charges paid to 3rd parties $405,100

a. Bond Proceeds Net of Reserves, Capitalized Interest and
3rd Party Fees and Charges

Nct proceeds

Less Reserwe Fund

Less Surn of all fees and charges paid to 3rd parties

Less Capitalized Intercst

D. Total Payment Amount

Total Principal and Interest to Maturity**

Speciai Tax Admin. /Continuing Disclosurc Fee

Fiscal Agent Fee

Arbitrage /Rebate Fee

Countl' Collection Charge

$71,578,747

13,292,7051

(883,000) 
1

(40s,100) 
1

(426,4sq 1

$23,655,000

22,896,0001

555,000 
3

144,000 
4

45,000 
5

15,000 
r'

*Summar1, reflects good faith estimates as of 10 /1 /20 and all costs associated rvith the financing; subjcct to change

based on interest rates, matket conditions, and other factors
**Less Capitalized Interest

Sources
I Preliminary Cash Florus (Sources and Uses) as of 10/1/20

'Corr, oflssuance

'NBS - estimated 30 years at $18,500 per ycar
o 

Union Bank - 30 years 
^t$4,800 

per vear
t NBS - estimatecl 30 year:s at g1,500 per year
t' 

NBS - estimated 30 years at $500 pcr ycar

FIELDMAN ]ROLAPP
& '45S<}(t.\r l'5
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