

















MINUTES

ROCKLIN CITY COUNCIL,
ROCKLIN PUBLIC FINANCING AUTHORITY

ROCKLIN AND SUCCESSOR AGENCY

July 11, 2017

) ‘ REGULAR MEETINGS OF THE
' o d l

TIME: 6:00 PM
PLACE: Council Chambers, 3970 Rocklin Road
www.rocklin.ca.us

INTRODUCTION

1. The Regular Meeting of the Rocklin City Council, Rocklin Public Financing Authority and Successor
Agency convened at 6:00 p.m. Mayor Yuill presiding.

2. Rick Forstall led the Pledge of Allegiance.

3. RollCall:
A. Councilmembers: Ken Broadway, Jill Gayaldo, Joe Patterson, Mayor Scott Yuill
Greg Janda - Excused
B. City Personnel: Steven Rudolph, City Attorney

Marc Mondell, Community Development
Justin Nartker, Public Services

Jason Johnson, Administration

Mike Davis, Fire

Lynn Toth, Community Development
Dave Mohlenbrok, Public Services
Karen Garner, Recreation

Troy Holt, City Manager’s Office
Chad Butler, Police

Sarah Novo, Recreation

Karen Egyud, Public Services

Michael Young, City Manager’s Office
Barbara Ivanusich, City Clerk

C. Commissioners: Nancy Hartwell, Chris Anderson, Twiana Armstrong-Bryant
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COUNCIL REPORTS

4.

Reports from Boards, Committees, and Commissions (Verbal)

Vice Mayor Broadway reported attendance at Placer County Transportation Planning Agency and Placer
County Flood Board.

Karen Garner reported on the Grand Opening of Wickman Park on July 15, 2017 at 12:30 p.m.

AGENDA REVIEW

5.

Agenda Modifications

Mayor Yuill continued Item No. 19 off calendar.

CONSENT CALENDAR
6. City Council, Public Financing Authority & Successor Agency Meeting Minutes of June 27, 2017
7. Quarterly Building Report
8. Adoption of Ordinance No. 1073 of the City Council of the City of Rocklin to Modify Section 17.08.150 of
the Rocklin Municipal Code Relating to Swimming Pools (Swimming Pools Coverage and Enclosures /
ZOA2017-0003)
9. Camping Ordinance
A. Adoption of Ordinance No. 1074 Repealing and Replacing Chapter 9.24 of Title 9 of the Rocklin
Municipal Code Regarding Camping on Public Property
B. Adoption of Ordinance No. 1075 Amending Chapter 12.20 of Title 12 of the Rocklin Municipal Code
Regarding Camping in Public Parks
10. Adoption of Ordinance No. 1076 of the City Council of the City of Rocklin Adding Chapter 9.46 of the
Rocklin Municipal Code Relating to Abusive Solicitation
11. Response to Placer County Grand Jury - Rocklin City Police Station and Holding Facility Report
12. Resolution No. 2017-160 of the City Council of the City of Rocklin Declaring July 2017 as "Parks and
Recreation" Month
13. Garnet Creek Subdivision

A. Resolution No. 2017-161 of the City Council of the City of Rocklin Accepting the Public Work Known
as Garnet Creek (SD 2013-10), Approving the Notice of Completion Thereof, and Authorizing and
Directing the Execution and Recordation of Said Notice on Behalf of the City (Garnet Creek LLC.)
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B.

Resolution No. 2017-162 of the City Council of the City of Rocklin Accepting the Public Work Known
as Garnet Creek Landscaping (SD 2013-10), Approving the Notice of Completion Thereof, and
Authorizing and Directing the Execution and Recordation of Said Notice on Behalf of the City
(Garnet Creek LLC.)

14. Granite and Dominguez Subdivision

A.

Resolution No. 2017-163 of the City Council of the City of Rocklin Accepting the Public Work Known
as Granite and Dominguez Subdivision (SD 2013-06), Approving the Notice of Completion Thereof,
and Authorizing and Directing the Execution and Recordation of Said Notice on Behalf of the City
(John Mourier Construction, Inc.)

Resolution No. 2017-164 of the City Council of the City of Rocklin Accepting the Public Work Known
as Granite and Dominguez Subdivision Landscaping (SD 2013-06), Approving the Notice of
Completion Thereof, and Authorizing and Directing the Execution and Recordation of Said Notice
on Behalf of the City (John Mourier Construction, Inc.)

15. Plan Review Services

A.

Resolution No. 2017-165 of the City Council of the City of Rocklin Approving and Authorizing the
City Manager to Execute a Professional Services Agreement with a Licensed Design Professional
(Omni-Means, Ltd./Plan Review Services)

Resolution No. 2017-166 of the City Council of the City of Rocklin Approving and Authorizing the
City Manager to Execute a Professional Services Agreement with a Licensed Design Professional
(Ubora Engineering & Planning, Inc. /Plan Review Services)

Motion to approve Item Nos. 6-15 on the Consent Calendar by Councilmember Broadway, seconded by
Councilmember Gayaldo. Passed by the following vote:

Ayes: Broadway, Gayaldo, Patterson, Yuill
Noes: None
Absent: Janda
Abstain: None
SPECIAL PRESENTATIONS

16. Present Resolution Declaring July 2017 as "Parks and Recreation" Month to Parks, Recreation & Arts
Commission

Mayor Yuill presented members of the Parks, Recreation and Arts Commission a resolution recognizing July
2017 as Parks and Recreation Month.

Mayor Yuill, Jerry Mitchell and Gene Johnson recognized Public Services Director Rick Forstall on the occasion
of his retirement and thanked him for twelve years of dedicated service.
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CITIZENS ADDRESSING THE CITY COUNCIL
17. NAME AND CITY — none.

PUBLIC HEARINGS

18. Vacation of a Public Street - Yankee Hill Road Between the Eastbound and Westbound Tracks of Union
Pacific Railroad

A portion of Yankee Hill Road is to be vacated between the eastbound and westbound tracks of Union
Pacific Railroad which connects to Independence Place.

Mayor Yuill opened the public hearing at 6:18 p.m.

Lynn Toth reported that due to PG&E’s request that a public utility easement be reserved for the area in
which existing sewer and storm drainage facilities are located, that the public hearing be held and final action
be continued to August 8, 2017, in order for staff to identify the location of existing improvements and
prepare legal descriptions.

Steven Rudolph explained that the City is not authorizing PG&E activity. The item vacates a public street not
being used by the City. Staff can provide additional informal notice related to vacating the public property,

but any kind of noticing PG&E adheres to is a separate process.

Council directed staff provide additional notice to the abutting property owners related to vacation of the
street.

There being no public input, Mayor Yuill closed the public hearing at 6:29 p.m.

A. Resolution of the City Council of the City of Rocklin Ordering the Vacation of a Public Street (Yankee
Hill Road)

Motion to continue Item No. 18 to August 8, 2017, by Councilmember Broadway, seconded by
Councilmember Gayaldo. Passed by the following vote:

Ayes: Broadway, Gayaldo, Patterson, Yuill
Noes: None
Absent: Janda

Abstain: None
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19. Design Review Modifications
This is a proposed amendment to Chapter 17.72 — Design Review of the Rocklin Municipal Code to
incorporate revisions needed to reflect the recent changes to the Citywide Design Review Criteria
including the creation of Architectural Guidelines for four specific Districts within the City (i.e., Granite,
Quarry, University and College).

A. Move to introduce an Ordinance No. 1077 of the City Council of the City of Rocklin to Modify
Chapter 17.72 of the Rocklin Municipal Code Regarding Requirements for Design Reviews
(ZOA2017-0002), Waive the Full Reading of the Ordinance and Continue to the Next Regular
Meeting for Adoption

Item 19 was continued off calendar.
REPORTS FROM CITY OFFICIALS/DISCUSSION AND POTENTIAL ACTION ITEMS
20. City Manager Report — written report submitted.
21. City Attorney Communications (Verbal) — no report.
FUTURE AGENDA ITEMS
Council settled on September 29" for the next Study Session.
FUTURE STRATEGIC PLANNING ITEMS
PUBLIC FINANCING AUTHORITY
22. No Action Required
CITY COUNCIL ACTING AS SUCCESSOR AGENCY
23. No Action Required

ADJOURNMENT

24. Meeting Adjourned at 6:30 p.m.

Scott Yuill, Mayor

Barbara Ivanusich, City Clerk




RESOLUTION NO. 2017-

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ROCKLIN
COMMENDING PUBLIC SERVICES DIRECTOR RICK FORSTALL
FOR TWELVE YEARS OF SERVICE TO THE CITY OF ROCKLIN

WHEREAS, Rick Forstall started his career with the City of Rocklin as Operations Manager of Parks &
Facilities on January 12, 2005 and was promoted to Director of Public Services on May 21, 2011; and

WHEREAS, Rick created and implemented the Five Year Capital Investment Plan that helps provide
forecasting for multiple years and has become a valuable planning tool for City departments during the annual
budget; and

WHEREAS, Rick developed the Parks & Trails Master Plan which sets forth guidelines and
recommendations for improving and expanding the City’s parks and trails while providing consistency; and

WHEREAS, Rick received multiple community awards throughout the years including the “Citizen of the
Month” from the Kiwanis Club in October 2007 for his work on two projects: 1) the refurbishment of Huff
Springs area, and 2) his involvement in the Rocklin Heritage Park/St. Mary Chapel’s Restoration project; and

WHEREAS, Rick was recognized for his unrivaled efforts and hard work toward capital improvement
and revitalization of the “Quarry District” and “City of Rocklin Historic Old Towne;” and

WHEREAS, Rick created a departmental “Make It Happen” culture that promotes teamwork,
accountability, excellent customer service, and flexibility in serving City departments, Rocklin residents, and
outside agencies; and

WHEREAS, Rick will retire from City service on August 7, 2017.
NOW, THEREFORE, the City Council of the City of Rocklin does resolve as follows:

Section 1. The City Council hereby extends its sincere gratitude to Rick Forstall for his dedicated
service to the City of Rocklin during the past twelve years and hereby congratulates Rick Forstall on the
occasion of his retirement and wishes him and his wife, Brenda, all the best in their future endeavors.

PASSED AND ADOPTED this 25" day of July, 2017, by the following vote:

AYES: Councilmembers:
NOES: Councilmembers:
ABSENT: Councilmembers:

ABSTAIN: Councilmembers:

Scott Yuill, Mayor

ATTEST:

Barbara Ivanusich, City Clerk
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City Council Report

Subject: Resolution of Intention to Annex Territory to Rocklin Community Facilities
District No. 1 Annexation No. 58 and Rocklin Community Facilities District No. 5
Annexation 46 and Detach from Rocklin Lighting Maintenance District No. 1

(Lea Subdivision)
Submitted by: Mary Rister Date: July 25, 2017
Department: Administrative Services Reso. Nos.

The project site for the Lea Subdivision is 12.02 acres located on Galaxy Lane near the
southeastern border of the City limits. The Lea Subdivision is conditioned on, among
other things, annexation into Community Facilities District No. 1 and Community
Facilities District No. 5. Community Facilities District No. 1 finances the operation and
maintenance of fire services. Community Facilities District No. 5 finances the operation
and maintenance of publicly owned parks, parkways, landscaping and street/parkway
lighting. The Lea Subdivision is also conditioned to Detach from Rocklin Lighting
Maintenance District No. 1, the street lighting services will be paid for in Community
Facilities District No. 5.

The Lea Subdivision has submitted petition and waiver letters for Community Facilities
District No. 1 and Community Facilities District No. 5 which requests the annexation to
occur and waives some of the procedural requirements for processing the annexations.
With the petition and waivers, the Council may adopt the resolutions of intention at this
meeting, and proceed with the public hearings, elections, and order the annexations at
its regular meeting on September 12, 2017. Staff recommends approval.
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RESOLUTION NO. 2017-

RESOLUTION OF THE CITY COUNCIL
OF THE CITY OF ROCKLIN OF INTENTION TO ANNEX
TERRITORY TO ROCKLIN COMMUNITY FACILITIES
DISTRICT NO. 1 (ANNEXATION NO. 58)
AND TO AUTHORIZE THE LEVY OF SPECIAL TAXES THEREIN
(Lea Subdivision)

The City Council of the City of Rocklin does resolve as follows:

Section 1. The City Council finds that there exists in the City of Rocklin a
district known as Rocklin Community Facilities District No. 1 (the "CFD") formed and
established pursuant to Chapter 2.5 of Part 1 of Division 2 of Title 5 of the California
Government Code (Mello-Roos Community Facilities Act of 1982, Government Code
section 53311 et seq. (the "Act")).

Section 2. The City Council further finds that the public convenience and
necessity require that certain territory be added to the CFD.

Section 3. The territory included in the existing CFD is as shown on the
amended maps thereof filed in Book 1 of Maps of Community Facilities Districts to
which maps reference is hereby made. The territory proposed to be annexed to the
CFD is as shown on the Annexation Map No. 58 to the CFD on file with the City Clerk,
the boundaries of which territory are hereby preliminarily approved and to which map
reference is hereby made for further particulars. The City Clerk is hereby directed to
cause to be recorded in the office of the Placer County Recorder the Annexation Map
No. 58 to the CFD, showing the territory to be annexed, within fifteen days of the date
of adopting of this resolution. Said territory is commonly known as Lea Subdivision.

Section 4. The public services authorized for the existing CFD are fire
protection and suppression services and ambulance and paramedic services. The
services to be provided in the territory proposed to be annexed to the CFD are fire
protection and suppression services and ambulance and paramedic services as
described in section 3 of Resolution No. 86-102 adopted by the Council on May 27,
1986 ("Resolution of Formation™). It is presently intended that the public services shall
be shared without preference or priority by the existing territory in the CFD and the
territory proposed to be annexed to the CFD.

Section 5. Except where funds are otherwise available, a special tax
sufficient to pay for all such services will be annually levied and collected in the same
manner as ordinary ad valorem property taxes on each building within the territory
proposed to be annexed to the CFD at the following rates:

a) Single family detached - $210.00

b) Condominium - $210.00

C) Multi-family with up to four units - $315.00
d) Multi-family with five or more units - $660.00
e) Commercial - $275.00

f) Light industrial - $330.00
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Section 6. Beginning July 1, 2018 and each July 1 thereafter, the maximum
annual tax rates assigned to each building category shall be increased to an amount
equal to 103% of the amount in effect in the prior year.

Section 7. No alteration in the special tax rate authorized to be levied in the
existing CFD shall be made as a result of the proposed annexation.

Section 8. A public hearing on the matter of the proposed annexation to
Rocklin  Community Facilities District No. 1, and for consideration and final
determination of whether the public interest, convenience and necessity require the
annexation of territory to the CFD and the levy of special taxes therein, shall be held on
September 12, 2017, at 6:00 P.M. in the City of Rocklin Council Chambers, 3970 Rocklin
Road, Rocklin, California

Section 9. The City Clerk is hereby directed to give notice of the hearing in
accordance with sections 53339.4, 53322 and 53322.4 of the Act by publication in the
Placer Herald once at least seven (7) days prior to the hearing and by first-class mail to
each registered voter and each landowner within the territory proposed to be annexed
to the CFD at least 15 days before the hearing. The notice shall be substantially in the
form specified in section 53339.4 of the Act.

PASSED AND ADOPTED this 25™ day of July, 2017, by the following vote:
AVYES: Councilmembers:

NOES: Councilmembers:
ABSENT: Councilmembers:

ABSTAIN: Councilmembers:

Scott Yuill, Mayor

ATTEST:

Barbara Ivanusich, City Clerk

Page 2
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RESOLUTION NO. 2017-

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ROCKLIN
STATING ITS INTENTION AND ORDERING TERRITORY DETACHED FROM ROCKLIN
LIGHTING MAINTENANCE DISTRICT NO. 1
(Lea Subdivision) (SD-2005-06)

WHEREAS, pursuant to Division 15, Part 2 of the Streets and Highways Code of
the State of California, being known as the “Landscaping and Lighting Act of 1972” (the
“Act”), the City Council of the City of Rocklin has formed a district known as Lighting
Maintenance District No. 1 (hereinafter referred to as “District No. 1”); and

WHEREAS, the territory that comprises that certain Subdivision known as the Lea
Subdivision (SD-2005-06) (the “Subdivision” or the “Territory”), as described in Exhibit A,
attached hereto and by this reference incorporated herein, is currently within District
No. 1; and

WHEREAS, the City has requested the Territory be detached from District
No. 1 and be annexed to Community Facilities District No. 5 Annexation No. 46 for the
purpose of maintaining street lighting and landscaping to be installed as part of the
Subdivision’s improvements; and

WHEREAS, under section 22605, et seq., of the Act, the detachment process shall
be initiated, conducted and completed in the same manner as for the formation of a
district; provided, that the required resolutions, report, notices, hearing, and right of
majority protest shall be waived with the written consent of all of the owners of
property within the Territory to be detached; and

WHEREAS, all of the owners of the Territory proposed to be detached have
waived the resolutions, report, notices, hearing, and right of majority protest; and

WHEREAS, the City Council now desires to detach the Territory from District No.
1 and the owner of all the Territory consents thereto.

NOW, THEREFORE, IT IS HEREBY RESOLVED, by the City Council of the City of
Rocklin as follows:

Section 1. The City Council of the City of Rocklin declares its intent to and
hereby orders the detachment of the Territory from District No. 1.
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PASSED AND ADOPTED this 25" day of July, 2017, by the following vote:

AYES: Councilmembers:
NOES: Councilmembers:
ABSENT: Councilmembers:

ABSTAIN: Councilmembers:

Scott Yuill, Mayor

ATTEST:

Barbara Ivanusich, City Clerk

Page 2 of
Reso. No. 2017-




EXHIBIT A

ASSESSMENT DIAGRAM

Page 1 of Exhibit A
to Reso. No. 2017-
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RESOLUTION NO. 2017-

RESOLUTION OF THE CITY COUNCIL
OF THE CITY OF ROCKLIN OF INTENTION TO ANNEX
TERRITORY TO ROCKLIN C?MMUNITY FACILITIES
DISTRICT NO. 5 (46" ANNEXATION)
AND TO AUTHORIZE THE LEVY OF SPECIAL TAXES THEREIN
(Lea Subdivision)

The City Council of the City of Rocklin does resolve as follows:

Section 1. The City Council finds that there exists in the City of Rocklin a
district known as Rocklin Community Facilities District No. 5 (the "CFD") formed and
established pursuant to Chapter 2.5 of Part 1 of Division 2 of Title 5 of the California
Government Code (Mello-Roos Community Facilities Act of 1982, Government Code
section 53311 et seq. (the "Act")).

Section 2. The City Council further finds that the public convenience and
necessity require that certain territory be added to the CFD.

Section 3. The territory included in the existing CFD is as shown on the
amended maps thereof filed in Book 3 of Maps of Community Facilities Districts to
which maps reference is hereby made. The territory proposed to be annexed to the
CFD is as shown on the Annexation Map No. 46 to the CFD on file with the City Clerk,
the boundaries of which territory are hereby preliminarily approved and to which map
reference is hereby made for further particulars. The City Clerk is hereby directed to
cause to be recorded in the office of the Placer County Recorder the Annexation Map
No. 46 to the CFD, showing the territory to be annexed, within fifteen days of the date
of adopting of this resolution. Said territory is commonly known as the Lea Subdivision.

Section 4. The public services authorized for the existing CFD are operation
and maintenance of publicly owned parks, parkways, landscaping and street/parkway
lighting. The services to be provided in the territory proposed to be annexed to the CFD
are operation and maintenance of publicly owned parks, parkways, landscaping and
street/parkway lighting as described in section 3 of Resolution No. 96-255 adopted by
the Council on October 8, 1996, ("Resolution of Formation"), together with
maintenance of signalized intersections and safety lighting. It is presently intended that
the public services shall be shared without preference or priority by the existing
territory in the CFD and the territory proposed to be annexed to the CFD.

Section 5. Except where funds are otherwise available, a special tax
sufficient to pay for all such services will be annually levied and collected in the same
manner as ordinary ad valorem property taxes within the territory proposed to be
annexed to the CFD as set forth in the attached Exhibit A, Rate and Method of
Apportionment of Special Tax, incorporated herein by reference.

Section 6. No alteration in the special tax rate authorized to be levied in the
existing CFD shall be made as a result of the proposed annexation.

Section 7. A public hearing on the matter of the proposed annexation to
Rocklin  Community Facilities District No. 5, and for consideration and final
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determination of whether the public interest, convenience and necessity require the
annexation of territory to the CFD and the levy of special taxes therein, shall be held on
September 12, 2017, at 6:00 P.M. in the City of Rocklin Council Chambers, 3970 Rocklin
Road, Rocklin, California

Section 8. The City Clerk is hereby directed to give notice of the hearing in
accordance with sections 53339.4, 53322 and 53322.4 of the Act by publication in the
Placer Herald once at least seven (7) days prior to the hearing and by first-class mail to
each registered voter and each landowner within the territory proposed to be annexed
to the CFD at least 15 days before the hearing. The notice shall be substantially in the
form specified in section 53339.4 of the Act.

PASSED AND ADOPTED this 25™ day of July, 2017, by the following vote:

AYES: Councilmembers:
NOES: Councilmembers:
ABSENT: Councilmembers:

ABSTAIN: Councilmembers:

Scott Yuill, Mayor

ATTEST:

Barbara Ivanusich, City Clerk

Page 2 of
Reso. No.




EXHIBIT A

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX
COMMUNITY FACILITIES DISTRICT NO. 5 - ANNEXATION 46
(Lea Subdivision)

A. Purpose for the Special Tax.

The annual special tax shall be levied by the City on each parcel within the Rocklin
Community Facilities District No. 5 — Annexation No. 46 — Lea Subdivision (the “CFD”) as
shown on the Placer County Assessor’s records, based on the apportionment procedure
specified herein for the purpose of paying for authorized public services and
administration expenses.

B. Determination of Parcels Subject to the Special Tax.

The basis for determining the parcels subject to the special tax will be the equalized
property tax roll produced by the County Assessor of Placer County. The following
parcels shall be exempt from the special tax:

1. All parcels which are designated to be owned or which are owned by
federal, state, the City and local governments or any public agency at the
time of the approval of the special tax and all parcels designated in
whole as wetlands, and/or open space by the City.

Parcels originally designated for such public uses but which are redesignated or rezoned
for residential, commercial, or industrial use in the future, shall become subject to the
special tax. Any parcel zoned residential, commercial, or industrial which is rezoned to
an excluded category, shall continue to be taxed at up to the maximum annual tax
originally assigned to the parcel.

C. Definitions.

"Administration Expenses” means the cost associated with the administration of the
Community Facilities District. Administration costs may include, but are not limited to
the cost of tax collection, legal fees, legal notices, direct labor, indirect cost allocations,
and contract services.

"Administrator" means the person or firm designated by the City to administer the
special tax according to this rate and method of apportionment of special tax.

"Annual Special Tax Requirement” means the amount necessary each year to pay for
the activities of the Facilities District No. 5, Annexation No. 46 — Lea Subdivision.

Page 1 of Exhibit A
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"Annual Special Tax" means the amount of tax levied each year on each parcel.
"CFD" means Rocklin Community Facilities District No. 5.
"City" means the City of Rocklin.

"Commercial Lot" means any Final Lot which is not a Single-Family Lot or Multi-Family
Lot.

"Council™ means the City Council of the City of Rocklin.

"Equivalent Dwelling Unit (EDU)" is defined as follows:

Single Family Unit 1EDU
Multi-family Unit .63 EDU
Commercial Lot (all non-residential) 3 EDU/acre
Undeveloped Property 3 EDU/acre

"Final Lot" means any lot subdivided down to its ultimate size consistent with its zone
as approved by the City pursuant to the Subdivision Map Act (California Government
Code 866410, et seq.) and for which a building permit may be issued. For all lots
exclusive of single family dwelling lots, the lots of a parcel will not become a "Final Lot
until at least one building permit has been applied for and issued for construction of a
structure on that parcel.

"Fiscal Year" means July 1 to June 30 of any year.

"Maximum Annual Special Tax" means the maximum special tax that can be levied
against a parcel in any year.

"Maximum Annual Tax for Final Lots" means $239.20 per EDU, adjusted annually for
inflation by a factor of 4%.

"Maximum Annual Tax for Undeveloped Property" means $717.60 per acre, adjusted
annually for inflation by a factor of 4%.

"Multi-Family Lot" means a Final Lot used or designated for use as multi-family housing

units.

"Single-Family Lot" means any Final Lot used or designated for use as a single-family
unit or duplex.

Page 2 of Exhibit A
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"Special Tax Requirement™ means the amount necessary in any fiscal year to pay for the
authorized services set forth in Resolution No. __ and to cure any delinquencies in
the payment of special taxes levied in prior years or (based on delinquencies in the
payment of special taxes which have already taken place) are expected to occur in the
fiscal year in which the tax will be collected.

"Undeveloped Property" means all property which is not a final lot.
D. Calculating the Maximum Annual Special Tax.

The Maximum Annual Special Tax for each Final Lot and Undeveloped Property shall be
calculated as follows:

Step 1 Identify all Final Lots in the CFD and determine if the Final Lot is a single
family lot, a Multi-Family Lot or a Commercial Lot.

Step 2 a) For each Single Family Lot identified in Step 1, apply the
Maximum Annual Tax for Final Lots.

b) For each Multi-Family Lot identified in Step 1, apply the
Maximum Annual Tax for Final Lots, multiplied by .63, and
multiplied again by the number of dwelling units approved or
built on each multi-family lot.

C) For each Commercial Lot identified in Step 1, multiply the acreage
within the Commercial Lot by 3, and multiply the result by the
Maximum Annual Tax for Final Lots.

Step 3 Identify all Undeveloped Property by acreage.

Step 4 Apply the Maximum Annual Tax Rate for Undeveloped Property to each
acre of undeveloped property identified in Step 3.

E Changes to the Maximum Annual Tax.

Beginning July 1, 2018 and each July 1, thereafter, the maximum annual tax shall be
increased by 4%.

F. Apportionment and Levy of Special Tax.

Commencing with fiscal year 2017-2018 and for each following fiscal year, the
administrator shall determine the annual special tax requirement for the CFD by
applying the following steps. Based on the administrator's determination, the special
tax will be levied.

Page 3 of Exhibit A
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Step 5 Identify the total Special Tax Requirement to be paid in the fiscal year for
which the special tax is being calculated.

Step 6 For each Final Lot, determine the number of EDUs for that lot by
applying the appropriate land use factor shown in the table above.

Step 7 Add all EDUs determined in Step 6.

Step 8 Divide the total Special Tax Requirement by the total number of EDUs to
determine the annual tax per EDU and multiply that amount times the
number of EDUs in each Final Lot applying the appropriate land use
factor.

Step 9 If the amount calculated in Step 8 is less than or equal to the Maximum
Annual Tax for Final Lots, then that amount shall be levied on all Final
Lots. If the amount calculated in Step 8 is more than the maximum
annual tax, the maximum annual tax should be levied on all final lots.

If the total amount of tax available after taxing all Final Lots at the
Maximum Annual Tax for Final Lots is less than the Special Tax
Requirement, then that difference shall be collected by an assessment
against the Undeveloped Property.

Step 10 Subtract the total amount of tax available after taxing all Final Lots at the
Maximum Annual Tax for Final Lots from the Special Tax Requirement.

Step 11 Determine the total number of acres of Undeveloped Property.

Step 12 Divide the remaining Special Tax Requirement from Step 10 by the total
number of acres of Undeveloped Property to arrive at the annual tax per
acre of Undeveloped Property and the levy that amount against each
acre of Undeveloped Property, up to the Maximum Annual Tax for
Undeveloped Property.

G. Manner of Collection.

The special taxes for the CFD shall be collected in the same manner and at the same
time as ordinary ad valorem property taxes.

The following parcel, and any subsequent parcels stemming from the following parcels,
are included with the Community Facilities District No. 5 — Annexation 46 — Lea
Subdivision: 046-041-001-000

Page 4 of Exhibit A
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City Council Report

Subject: Resolution Renaming and Branding of the Sierra Valley Energy Authority
Submitted by: Ricky A. Horst Date: July 25, 2017

Department: City Manager

» Staff Recommendation: Adoption of a Resolution Ratifying and Confirming Change of Name of
the Sierra Valley Energy Authority to Pioneer Community Energy

BACKGROUND:

The Sierra Valley Energy Authority (SVEA) was initially formed in September of 2015 between Placer
County and the City of Colfax. The SVEA is a joint powers authority originally created as a financing
conduit for the mPOWER Program which finances energy efficiency and renewable generation of the
mPOWER Program beyond the borders of Placer County based on requests from outside jurisdictions.
As such the name “Sierra Valley Energy Authority” was chosen to reflect the broader geographic range
of the mPOWER Program. In February of 2017, Placer County and the City of Colfax amended the SVEA
joint powers agreement to authorize the implementation of the Community Choice Aggregation (CCA)
Program and furt her authorized the expansion of the voting members of the SVEA to include the Cities
of Auburn, Colfax, Lincoln and Rocklin and the Town of Loomis subject to the resolution by each of the
municipalities. Each of these municipalities has now jointed the JPA as voting members.

During the due diligence process for the CCA, County staff conducted a series of focus groups to gauge
interest and response to the proposed CCA. Three focus groups were conducted. The first one was held
in Auburn with participants from Auburn, Loomis, Foresthill and Colfax. The second was held in Lincoln
with participants from both incorporated and unincorporated areas of Lincoln. The third focus group
was held in Rocklin with participants from the City of Rocklin. The focus group members were chosen to
represent a cross section of citizenry including males, females, various age ranges, small business
owners and employees and a range of educational backgrounds.

The focus groups were also used to gauge reaction to suggested names and words related to branding
CCA. During these focus groups it was discovered that most of the participants did not identify with the
geography of “Sierra Valley”, they generally disliked the word “Authority” and the majority felt the name
was too long.
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Based on this feedback, along with other comments, County staff engaged the services of Augustine and
Associates to assist with name and brand development. The name and branding process sought to
define and portray an image of the Authority in a manner that: 1) reflects the common legacies, heritage
and culture of the member jurisdictions, 2) reflects the value of local control and determination, and 3)
projects a spirit of innovation, progress, and forward thinking.

As a result of this process a proposed new name, logo, brand mark, and color palette were developed.
The proposal was presented at a meeting of the Sierra Valley Energy Authority held on July 17, 2017, and
the Authority Board took action to approve the change in name. The City Council ratification and
confirmation of this amendment is necessary to file the amendment with the Secretary of State under
Government Code Section 6503.5.

Recommendations:

It is recommended that the City Council ratify and confirm the amendment to the Joint Exercise of
Powers Agreement for the Sierra Valley Energy Authority to change the name of the Authority to
Pioneer Community Energy. Adoption of the attached Resolution by all of the Parties to the Agreement
will ratify and confirm this second amendment to the Amended and Restated Joint Powers Agreement
for the Sierra Valley Energy Authority and formally change the name of the entity form Sierra Valley
Energy Authority to Pioneer Community Energy.

Ricky A. Horst, City Manager
Reviewed for Content




RESOLUTION NO. 2017-

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ROCKLIN AMENDING THE JOINT
EXERCISE OF POWERS AGREEMENT FOR SIERRA VALLEY ENERGY AUTHORITY TO RATIFY
AND CONFIRM THE NAME CHANGE FROM THE SIERRA VALLEY ENERGY AUTHORITY TO

PIONEER COMMUNITY ENERGY

WHEREAS, this Sierra Valley Energy Authority (the “Authority”) was established
on September 9, 2015, between the County of Placer and the City of Colfax; and

WHEREAS, the Sierra Valley Energy Authority was originally created for the
Purpose of providing a financing and program expansion platform for the mPOWER
Program; and

WHEREAS, the Amended and Restated Joint Exercise of Power Agreement for
the Sierra Valley Energy Authority (the “Amended JPA Agreement”) became effective on
February 22, 2017; and

WHEREAS, the Amended JPA Agreement authorized the Cities of Auburn,
Lincoln, and Rocklin and the Town of Loomis to become Voting Members of each of
these municipalities have subsequent become Voting Members of the Authority; and

WHEREAS, one of the primary purposes of the Amended JPA Agreement was to
allow for the establishment of a Community Choice Aggregation Program within the
jurisdictions of the Voting Members; and

WHEREAS, the Governing Board of the Authority has taken action to rename and
brand the Authority as Pioneer Community Energy, which reflects the common legacies,
heritage and culture of their respective jurisdictions, reflects the value of local control
and Determination, while also projecting a spirit of innovation, progress, and forward
thinking.

NOW, THEREFORE BE IT RESOLVED, by the Board of Supervisors, County of
Placer, State of California, hereby finds, declares and resolves as follows:

1. The above recitals are true and correct.

2. The second amendment to the Joint Exercise of Powers Agreement for the
Sierra Valley Energy Authority, changing the name of the Authority to
Pioneer Community Energy, is hereby ratified and confirmed and all
references to the Sierra Valley Energy Authority or the Authority in the
Amended and Restated Joint Exercise of Powers Agreement for the Sierra
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4.

Valley Energy Authority shall, as amended by this second amendment, mean
Pioneer Community Energy.

All actions heretofore taken by the officers and agents of the Authority with
respect to the amendment to the Amended and Restated Joint Exercise of
Powers Agreement for the Sierra Valley Energy Authority by this Resolution
are hereby approved, confirmed and ratified, and the proper officers of the
Authority are hereby authorized, for and in the name and on behalf of the
Authority, to do any and all things and take any and all actions and execute
and deliver any and all certificates, assignments and other documents that
they, or any of them may deem necessary or advisable in order to
consummate the second amendment to the Agreement. The officers of the
Authority are further authorized to provide official notice of the name
change as may be required, including, but not limited to official filing with
regulatory and other agencies, and to conduct all future affairs of the
Authority under the name of Pioneer Community Energy.

This Resolution shall take effect immediately upon its adoption.

PASSED AND ADOPTED this 25" day of July, 2017, by the following vote:

AYES:

NOES:

ABSENT:

ABSTAIN:

ATTEST:

Councilmembers:

Councilmembers:

Councilmembers:

Councilmembers:

Scott Yuill, Mayor

Barbara Ivanusich, City Clerk
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CALIFORNIA

City Council Report

Subject: A Resolution of the City Council of the City of Rocklin Authorizing the Borrowing of Funds on
Behalf of Community Facilities District No. 6 (Sunset West-Drainage), Community Facilities District No. 8
(Sunset West-Park Drive) and Community Facilities District No. 9 (Sunset West-Blue Oaks) to Refund
Three Respective Series of Special Tax Bonds, and Approving and Authorizing Related Documents and
Actions

A Resolution of the Rocklin Public Financing Authority Authorizing the Borrowing of Funds to
Facilitate Refunding by the City of Rocklin, on Behalf of Certain Community Facilities Districts, of Special
Tax Bonds and Refunding of the Authority's Outstanding 2003 Senior and Subordinate Refunding Local
Agency Revenue Bonds, and Approving Related Documents and Actions.

Submitted by: Kim Sarkovich, ACM/CFO Date: July 25, 2017
Mary Rister, Finance Officer

Department: Administrative Services Reso. No. 2017-XX and 2017-XX

Staff Recommendation:

Approve the Resolution of the City Council of the City of Rocklin Authorizing the Borrowing of Funds on
Behalf of Community Facilities District No. 6 (Sunset West-Drainage), Community Facilities District No. 8
(Sunset West-Park Drive) and Community Facilities District No. 9 (Sunset West-Blue Oaks) to Refund
Three Respective Series of Special Tax Bonds, and Approving and Authorizing Related Documents and
Actions.

Approve the Resolution of the Rocklin Public Financing Authority Authorizing the Borrowing of Funds to
Facilitate Refunding by the City of Rocklin, on Behalf of Certain Community Facilities Districts, of Special
Tax Bonds and Refunding of the Authority's Outstanding 2003 Senior and Subordinate Refunding Local
Agency Revenue Bonds, and Approving Related Documents and Actions.

BACKGROUND

In 1999, the Rocklin Public Financing Authority (Authority) issued $14,810,000 in revenue bonds to
purchase special tax bonds issued by Community Facilities Districts No. 6, No. 8 and No. 9 (the CFD’s).
The CFD bonds provided financing for public facilities and infrastructure within the Sunset West plan
area. The purchase by the Authority allowed for the “pooling” of the CFD’s which reduced the costs of
issuance, created a larger reserve and provided greater security to the City and bondholders then if each
CFD had sold bonds separately. The CFD bonds are paid for by special taxes levied on property within
each district. The Authority bonds are paid for by funds received from the CFD’s debt service payments
to the Authority. In 2003, the Authority revenue bonds were refunded providing a lower debt service
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and interest payment requirement. Current market conditions provided favorable interest rates for
evaluating both the refunding of the outstanding 2003 Authority revenue bonds and the
refunding/restructure of the 1999 CFD special tax bonds. Staff has been working with NHA advisors, as
the City’s financial advisors to evaluate financing options. It was determined that refinancing through a
bank loan would provide significant savings over a traditional bond offering.

Bids were solicited from 13 different banks, with 9 banks responding. The low bid was from OPUS Bank,
a west coast regional bank headquartered in Irvine, CA. The bank interest rate is 2.2%, fixed through
final maturity on September 1, 2025. This will provide a present value savings estimated at 9.7%. A
savings to homeowners of approximately $17/parcel per year for CFD No. 6, $96/parcel per year for CFD
No. 8 and $57/parcel per year for CFD No. 9. Commercial property savings will be higher.

In order to provide funds to refund the 1999 CFD bonds and, in turn, refund the 2003 Authority Bonds,
the Authority will borrow money from Opus Bank to loan to the City, on behalf of each CFD. The loans
between each CFD and the Authority will be documented by a “CFD Loan Agreement” and a promissory
note (CFD Note) and secured by the special taxes levied in each respective CFD. The City will use the
loan proceeds to refund the 1999 CFD bonds, and in turn refund the 2003 Authority bonds.

Staff recommends refunding the 1999 CFD bonds and the 2003 Authority bonds through the OPUS Bank
Loan.

City Documents

Loan Agreements between the City of Rocklin, Acting on Behalf of each CFD, and the Rocklin Public
Financing Authority. The City, on behalf of each CFD, agrees to borrow from the Authority an amount
necessary to refund each 1999 CFD bond and pledges the special tax revenues levied in each CFD to the
Authority. These loans are not obligations of the City.

Escrow Agreement between the Rocklin Public Financing Authority, the City of Rocklin, and MUFG
Union Bank. This agreement controls the flow of funds from the Rocklin Public Financing Authority and
Opus Bank to pay off the 2003 Authority bonds and the 1999 CFD special tax bonds. These bonds will be
called and paid in full on September 1, 2017.

Rocklin Public Financing Authority Documents

2017 Special Tax Revenue Refunding Loan Agreement between the Rocklin Public Financing Authority
and Opus Bank. In this loan agreement the Authority agrees to borrow from OPUS Bank, the funds
necessary to loan to the CFD’s to refund the 1999 CFD special tax bonds and in turn, refund the 2003
Authority bonds. The loan is secured by a pledge of the revenues received by the Authority from the
2017 CFD loan payments. Opus Bank has no remedy against the City if special taxpayers in the CFD's fail
to make their payments. The terms of the loan agreement are: loan proceeds estimated at $5,000,077, a
fixed interest rate of 2.2% and final maturity September 1, 2025.
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Escrow Agreement between the Rocklin Public Financing Authority, the City of Rocklin, and MUFG
Union Bank. This agreement controls the flow of funds from the Rocklin Public Financing Authority and
Opus Bank to pay off the 2003 Authority bonds and the 1999 CFD special tax bonds. These bonds will be
called and paid in full on September 1, 2017.

FINDINGS, CONCLUSIONS & RECOMMENDATIONS
Findings and Conclusions:

e In 1999 the Authority issued revenue bonds in order to purchase the special tax bonds of CFD No.
6, No. 8 and No. 9.

e Current Market conditions provide favorable interest rates for the refunding of the 2003
Authority revenue bonds and the 1999 CFD special tax bonds.

e |t was determined that refinancing through a bank loan would provide significant savings over a
traditional bond offering.

= Bids were solicited and the bid was awarded to OPUS Bank.

e The OPUS Bank loan to the Authority has a fixed interest rate of 2.2% through maturity on
September 1, 2025.

e Estimated present value savings of 9.7%. A savings to homeowners of approximately $17/parcel
per year for CFD No. 6, $96/parcel per year for CFD No. 8 and $57/parcel per year for CFD No. 9.
Commercial property savings will be higher.

e The refundings are supported by a property tax levy on secured property within the CFDs.

» City documents consist of a loan agreement between the Authority and the City, acting on behalf
of each CFD and an escrow agreement between the Authority, the City and MUFG Union Bank.

e Authority documents consist of a loan agreement between the Authority and OPUS Bank, the
loan agreement between the Authority and the City, acting on behalf of each CFD, and an escrow
agreement between the Authority, the City and MUFG Union Bank.

Recommendations:

» Staff recommends approving the Resolution of the City Council of the City of Rocklin Authorizing
the Borrowing of Funds on Behalf of Community Facilities District No. 6 (Sunset West-Drainage),
Community Facilities District No. 8 (Sunset West-Park Drive) and Community Facilities District No.
9 (Sunset West-Blue Oaks) to Refund Three Respective Series of Special Tax Bonds, and
Approving and Authorizing Related Documents and Actions and

e Approving the Resolution of the Rocklin Public Financing Authority Authorizing the Borrowing of
Funds to Facilitate Refunding by the City of Rocklin, on Behalf of Certain Community Facilities
Districts, of Special Tax Bonds and Refunding of the Authority's Outstanding 2003 Senior and
Subordinate Refunding Local Agency Revenue Bonds, and Approving Related Documents and
Actions.

Fiscal Impact:
e Estimated present value savings of 9.7%. A savings to homeowners of approximately $17/parcel
per year for CFD No. 6, $96/parcel per year for CFD No. 8 and $57/parcel per year for CFD No. 9.
Commercial property savings will be higher.
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Ricky A. Horst, City Manager
Reviewed for Content

Attachment: Escrow Agreement

Steven Rudolph, City Attorney
Reviewed for Legal Sufficiency
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Jones Hall Draft 7.1.17

ESCROW AGREEMENT

This ESCROW AGREEMENT (this “Agreement”) is made and entered into as of July
___, 2017, by and between the ROCKLIN PUBLIC FINANCING AUTHORITY, a joint powers
authority organized and existing under the laws of the State of California (the “Authority”), the
CITY OF ROCKLIN, a municipal corporation duly organized and existing under the laws of the
State of California (the “City”), and MUFG UNION BANK, N.A., a national banking association
organized and existing under the laws of the United States of America, acting as escrow bank
hereunder (the “Escrow Bank”).

BACKGROUND:

WHEREAS, the Authority has previously issued its 2003 Senior Refunding Local Agency
Revenue Bonds, in the aggregate principal amount of $12,575,000 and its 2003 Subordinate
Refunding Local Agency Revenue Bonds, in the aggregate principal amount of $1,455,000
(collectively, the “2003 Bonds”), pursuant to the Marks-Roos Local Bond Pooling Act of 1985,
constituting Article 4 (commencing with Section 6584) of Chapter 5, Division 7, Title 1 of the
Government Code of the State of California, and pursuant to an Indenture of Trust for each
series, each dated as of January 1, 2004 (the “2003 Indentures”), by and between the
Authority and U.S. Bank Trust National Association, as trustee and MUFG Union Bank, N.A. has
been appointed as the successor trustee to U.S. Bank Trust National Association as trustee
under the 2003 Indentures (the “2003 Trustee”); and

WHEREAS, the 2003 Bonds are secured by a pledge of and lien on the Revenues (as
such term is defined in the 2003 Indentures) consisting primarily of amounts received from the
ownership by the Authority of the following special tax bonds of the City (collectively, the “Prior
CFD Bonds”) issued by the City for each respective CFD (each a respective “CFD” and
collectively, the “CFDs”) pursuant to a separate Fiscal Agent Agreement for each series of
Prior CFD Bonds (the “CFD Fiscal Agent Agreements”):

(a) $2,240,000 City of Rocklin Community Facilities District No. 6 (Sunset West-
Drainage) Special Tax Bonds, Series 1999 (the “CFD 6 Bonds”); and

(b) $5,780,000 City of Rocklin Community Facilities District No. 8 (Sunset West-Park
Drive) Special Tax Bonds, Series 1999 (the “CFD 8 Bonds”);

(c) $6,890,000 City of Rocklin Community Facilities District No. 9 (Sunset West-Blue
Oaks) Special Tax Bonds, Series 1999 (the “CFD 9 Bonds”).

WHEREAS, the Prior CFD Bonds and the 2003 Bonds maturing on or after September
1, 2018 are subject to optional redemption by the Authority on any Interest Payment Date on or
after September 1, 2017, as a whole or in part, at a redemption price equal to 100% of the
principal amount to be redeemed, plus accrued interest to the redemption date, without
premium; and

WHEREAS, in order to provide funds to refinance the Prior CFD Bonds and, in turn, the
2003 Bonds and thereby realize interest rate savings to the City and the Authority, the City has
determined to borrow money, on behalf of each CFD, from the Authority by entering into a loan
agreement and a promissory note for each CFD (the “2017 CFD Notes”) and the Authority has
determined to borrow money (the “Loan”) from Opus Bank, as provided in a Loan Agreement,




dated as of July 1, 2017, by and between the Authority and Opus Bank (the “Loan
Agreement”) for the purpose of purchasing the 2017 CFD Notes and thereby loaning money to
the City sufficient to refund the Prior CFD Bonds, and in turn facilitating the refunding and
defeasance the 2003 Bonds prior to maturity;

WHEREAS, the City and the Authority desire to establish a joint escrow for the purposes
of redeeming prior to maturity the Prior CFD Bonds and the 2003 Bonds.

NOW, THEREFORE, in consideration of the above premises and of the mutual promises
and covenants herein contained and for other valuable consideration, the parties hereto do
hereby agree as follows:

Section 1. Appointment of Escrow Bank. The City and the Authority hereby appoint
the Escrow Bank as escrow bank for all purposes of this Agreement and in accordance with the
terms and provisions of this Agreement, and the Escrow Bank hereby accepts such
appointment.

Section 2. Establishment of Escrow Fund. The Escrow Bank is directed to establish
a Refunding Fund (the “Refunding Fund”) to be held by the Escrow Bank in trust as an
irrevocable escrow securing the payment and prepayment of the Prior CFD Bonds and, in turn,
the payment of the 2003 Bonds maturing on September 1, 2017 and the redemption prior to
maturity of the remainder of the 2003 Bonds. All cash and securities in the Refunding Fund are
hereby irrevocably pledged as a special fund for the payment of the Prior CFD Bonds in
accordance with the provisions of Sections 2.03 and 9.03 of the CFD Fiscal Agent Agreements,
and the corresponding payment and prepayment of the 2003 Bonds in accordance with Section
4.01(a) and 10.01 of each 2003 Indenture.

If at any time the Escrow Bank receives actual knowledge that the cash and securities in
the Refunding Fund will not be sufficient to make any payment required by Section 3, the
Escrow Bank shall notify the City of such fact and the City shall immediately cure such
deficiency from any source of legally available funds. The Escrow Bank has no liability for any
such insufficiency.

As used herein, the term “Defeasance Securities” means the securities set forth on
Exhibit A hereto and hereby incorporated herein.

Section 3. Deposit into Escrow Fund; Investment of Amounts.

(a) Concurrently with delivery of the 2017 CFD Notes and the purchase of the 2017
CFD Notes as set forth in the Indenture:

(i) the Authority will cause to be transferred to the Escrow Bank (from
proceeds of the 2017 CFD Notes) for deposit into the Escrow Fund, the amount of
$ ; and

(i) the City will cause to be transferred to the Escrow Bank (from funds on
hand for the CFDs) for deposit into the Escrow Fund, the amount of $ ;
and

(iii) the Authority hereby authorizes the Escrow Bank, in its capacity as 2003
Trustee, to transfer to the Escrow Bank the following amounts from the following funds




held for the Senior 2003 Bonds and the following amounts from the following funds held
for the Subordinate 2003 Bonds, which the Escrow Bank shall deposit into the Escrow

Fund:
Senior Reserve Fund: $ ;
Senior Revenue Fund: $ ;
Senior Interest Fund: $ ;
Subordinate Reserve Fund: $ ;
Subordinate Revenue Fund: $ ; and
Subordinate Surplus Fund: $
(b) With respect to the aggregate $ ~ deposited into the Escrow Fund,

the Escrow Bank will:

(i) invest $ of the moneys deposited in the Defeasance
Securities described in Exhibit A hereto, and

(i) hold the remaining $ in cash uninvested.

The Defeasance Securities and cash will be deposited with and held by the Escrow
Bank in the Escrow Fund solely for the uses and purposes set forth herein. The Escrow Bank
will have no lien upon or right of set off against the Defeasance Securities and cash at any time
on deposit in the Escrow Fund.

The Escrow Bank may rely upon the conclusion of , as contained in its
opinion and accompanying schedules (the “Report”) dated , 2017 that the Defeasance
Securities mature and bear interest payable in such amounts and at such times as together with
cash on deposit in the Escrow Fund will be sufficient to pay and redeem the 2003 Bonds on the
date and in the amounts set forth on Exhibit B hereto.

Section 4. Instructions as to Application of Deposit. The City hereby elects and
irrevocably signifies its election to prepay the Prior CFD Bonds in full on September 1, 2017 and
the Authority hereby irrevocably signifies its election to prepay the 2003 Bonds in full on
September 1, 2017 under Section 4.01(a) of the 2003 Indentures. The Escrow Bank, in its
capacity as 2003 Trustee shall give notice of the prepayment of the 2003 Bonds in accordance
with Section 3.02 of the 2003 Indentures.

The total amount of Defeasance Securities and cash deposited in the Escrow Fund
pursuant to Section 3 will be applied by the Escrow Bank to the redemption of the 2003 Bonds
on the date and in the amounts set forth on Exhibit B hereto. Any amounts remaining in the
Escrow Fund following the full prepayment and redemption of the 2003 Bonds will be
transferred by the Escrow Bank to 2017 Trustee, for deposit to the Revenue Funds established
and held by the 2017 Trustee under the 2003 Indentures.

Section 5. Investment of Any Remaining Moneys. At the written direction of the
Authority, the Escrow Bank will invest and reinvest any proceeds received from any of the




Defeasance Securities acquired pursuant to Section 3 (the “Original Defeasance Securities”),
and the cash originally deposited into the Escrow Fund, for a period ending not later than the
date on which such proceeds or cash are required for the purposes specified in Section 4 and
maturing in an amount at least equal to their purchase price, in Defeasance Securities;
provided, however, that with respect to any such reinvestment, such written directions of the
Authority will be accompanied by an opinion of nationally recognized bond counsel (“Bond
Counsel”) that investment in accordance with such directions will not affect, for Federal income
tax purposes, the exemption from Federal income taxes of the interest on the 2003 Bonds or
with respect to the Prior CFD Bonds, and a verification report from an independent accountant
or firm of accountants. In the event any such investment or reinvestment is required to be made
in United States Treasury Securities - State and Local Government Series, the Authority will at
its cost cause to be prepared all necessary subscription forms therefor in sufficient time to
enable the Escrow Bank to acquire such securities. In the event that the Authority will fail to file
any such written directions with the Escrow Bank concerning the reinvestment of any such
proceeds, such proceeds will be held uninvested by the Escrow Bank.

Section 6. Election to Redeem; Notices. The Authority hereby irrevocably elects to
redeem the 2003 Bonds maturing on and after September 1, 2018 on September 1, 2017, all in
accordance with the provisions of the 2003 Indentures. The Escrow Bank is hereby directed to
give notice of redemption of the 2003 Bonds in accordance with the 2003 Indentures, at the
expense of the Authority, substantially in the form of Exhibit C hereto. In addition, the Escrow
Bank is directed to give a Notice of Defeasance of the 2003 Bonds on the issuance date of the
2017 Notes, to the Municipal Securities Rulemaking Board Electronic Municipal Market Access
(EMMA) system accessible at the emma.msrb.org website, substantially in the form of Exhibit D
hereto.

Section 7. Application of Certain Terms of Prior Agreement. All of the terms of the
2003 Indentures relating to the making of payments of principal of and interest on the 2003
Bonds are incorporated in this Agreement as if set forth in full herein.

Section 8. Compensation to Escrow Bank. From proceeds of the 2017 Notes or
other lawfully available sources, the Authority will pay the Escrow Bank full compensation for its
duties under this Agreement, including out-of-pocket costs such as publication costs,
prepayment expenses, legal fees and other costs and expenses relating hereto and, in addition,
all fees, costs and expenses relating to the purchase of any Defeasance Securities after the
date hereof. Under no circumstances will amounts deposited in or credited to the Escrow Fund
be deemed to be available for said purposes.

Section 9. Immunities and Liabilities of Escrow Bank.

(i) The Escrow Bank undertakes to perform only such duties as are expressly and
specifically set forth in this Agreement and no implied duties or obligations will be read into this
Agreement against the Escrow Bank.

(i) The Escrow Bank will not have any liability hereunder except to the extent of its
own gross negligence or willful misconduct. The Escrow Bank will have no duty or responsibility
under this Agreement in the case of any default in the performance of the covenants or
agreements contained in the 2003 Indentures.




(iii) The Escrow Bank may consult with counsel of its own choice (which may be
counsel to the Authority) and the opinion of such counsel will be full and complete authorization
to take or suffer in good faith any action in accordance with such opinion of counsel.

(iv) The Escrow Bank will not be responsible for any of the recitals or representations
contained herein.

(v) The Escrow Bank will not be liable for the accuracy of any calculations provided
as to the sufficiency of the moneys or Defeasance Securities deposited with it to pay the
principal of, and interest, or premiums, if any, on the 2003 Bonds.

(vi) The Escrow Bank will not be liable for any action or omission of the Authority
under this Agreement or the 2003 Indentures.

(vii)  Whenever in the administration of this Agreement the Escrow Bank deems it
necessary or desirable that a matter be proved or established prior to taking or suffering any
action hereunder, such matter (unless other evidence in respect thereof be herein specifically
prescribed) may, in the absence of negligence or willful misconduct on the part of the Escrow
Bank, be deemed to be conclusively proved and established by a certificate of an authorized
representative of the Authority, and such certificate will, in the absence of negligence or willful
misconduct on the part of the Escrow Bank, be full warrant to the Escrow Bank for any action
taken or suffered by it under the provisions of this Agreement upon the faith thereof.

(viii)  The Escrow Bank may conclusively rely, as to the truth and accuracy of the
statements and correctness of the opinions and the calculations provided, and will be protected
and indemnified, in acting, or refraining from acting, upon any written notice, instruction,
request, certificate, document or opinion furnished to the Escrow Bank signed or presented by
the proper party, and it need not investigate any fact or matter stated in such notice, instruction,
request, certificate or opinion.

(ix) The Escrow Bank may at any time resign by giving written notice to the Authority
of such resignation. The Authority will promptly appoint a successor Escrow Bank by the
resignation date. Resignation of the Escrow Bank will be effective upon acceptance of
appointment by a successor Escrow Bank. If the Authority does not promptly appoint a
successor, the Escrow Bank may petition any court of competent jurisdiction for the
appointment of a successor Escrow Bank, which court may thereupon, after such notice, if any,
as it may deem proper and prescribe and as may be required by law, appoint a successor
Escrow Bank. After receiving a notice of resignation of an Escrow Bank, the Authority may
appoint a temporary Escrow Bank to replace the resigning Escrow Bank until the Authority
appoints a successor Escrow Bank. Any such temporary Escrow Bank so appointed by the
Authority will immediately and without further act be superseded by the successor Escrow Bank
so appointed.

(x) The Authority covenants to indemnify and hold harmless the Escrow Bank
against any loss, liability or expense, including legal fees, in connection with the performance of
any of its duties hereunder, except the Escrow Bank will not be indemnified against any loss,
liability or expense resulting from its gross negligence or willful misconduct.

(xi) The Authority acknowledges that to the extent regulations of the Comptroller of the
Currency or other applicable regulatory entity grant the Authority the right to receive brokerage
confirmations of security transactions as they occur, the Authority specifically waive receipt of




such confirmations to the extent permitted by law. The Authority further understands that trade
confirmations for securities transactions effected by the Escrow Agent will be available upon
request and at no additional cost and other trade confirmations may be obtained from the
applicable broker. The Escrow Bank will furnish the Authority periodic cash transaction
statements which include detail for all investment transactions made by the Escrow Bank
hereunder. Upon the Authority’s election, such statements will be delivered via the Escrow
Agent’s online service and upon electing such service, paper statements will be provided only

upon request.

(xii)  The Escrow Bank shall have the right to accept and act upon instructions,
including funds transfer instructions (“Instructions”) given pursuant to this Agreement and
delivered using Electronic Means (“Electronic Means” shall mean the following communications
methods: e-mail, facsimile transmission, secure electronic transmission containing applicable
authorization codes, passwords and/or authentication keys issued by the Escrow Bank, or
another method or system specified by the Escrow Bank as available for use in connection with
its services hereunder); provided, however, that the Authority shall provide to the Escrow Bank
an incumbency certificate listing officers with the authority to provide such Instructions
(“Authorized Officers”) and containing specimen signatures of such Authorized Officers, which
incumbency certificate shall be amended by the Authority whenever a person is to be added or
deleted from the listing. If the Authority elects to give the Escrow Bank Instructions using
Electronic Means and the Escrow Bank in its discretion elects to act upon such Instructions, the
Escrow Bank’s understanding of such Instructions shall be deemed controlling. The Authority
understands and agrees that the Escrow Bank cannot determine the identity of the actual
sender of such Instructions and that the Escrow Bank shall conclusively presume that directions
that purport to have been sent by an Authorized Officer listed on the incumbency certificate
provided to the Escrow Bank have been sent by such Authorized Officer. The Authority shall be
responsible for ensuring that only Authorized Officers transmit such Instructions to the Escrow
Bank and that the Authority and all Authorized Officers are solely responsible to safeguard the
use and confidentiality of applicable user and authorization codes, passwords and/or
authentication keys upon receipt by the Authority. The Escrow Bank shall not be liable for any
losses, costs or expenses arising directly or indirectly from the Escrow Bank’s reliance upon and
compliance with such Instructions notwithstanding such directions conflict or are inconsistent
with a subsequent written instruction. The Authority agrees: (i) to assume all risks arising out of
the use of Electronic Means to submit Instructions to the Escrow Bank, including without
limitation the risk of the Escrow Bank acting on unauthorized Instructions, and the risk of
interception and misuse by third parties; (ii) that it is fully informed of the protections and risks
associated with the various methods of transmitting Instructions to the Escrow Bank and that
there may be more secure methods of transmitting Instructions than the method(s) selected by
the Authority; (iii) that the security procedures (if any) to be followed in connection with its
transmission of Instructions provide to it a commercially reasonable degree of protection in light
of its particular needs and circumstances; and (iv) to notify the Escrow Bank immediately upon
learning of any compromise or unauthorized use of the security procedures.

(xiv)  The Escrow Bank may execute any of the trusts or powers hereunder or perform
any duties hereunder either directly or by or through agents, attorneys, custodians or nominees
appointed with due care, and shall not be responsible for any willful misconduct or negligence
on the part of any agent, attorney, custodian or nominee so appointed.

(xv)  The liability of the Escrow Bank to make the payments under the Agreement
shall be limited to the moneys and Defeasances Securities in the Escrow Fund.




(xvi)  The Escrow Bank shall incur no liability for losses arising from any investments
made at the direction of the Authority or otherwise made in accordance with this Section.

(xvii) No provision of this Agreement shall require the Escrow Bank to expend or risk
its own funds or otherwise incur any financial liability in the performance or exercise of any of its
duties hereunder, or in the exercise of its rights or powers.

Section 10. Amendment. This Agreement may be amended by the parties hereto, (i)
without the consent of the owners of the 2003 Bonds, but only if such amendment is made (a) to
cure, correct or supplement any ambiguous or defective provision contained herein, (b) to
pledge additional security to the payment of the principal, premium, if any, and interest
represented by the 2003 Bonds, or (c) to deposit additional monies for the purposes of this
Agreement, or (ii) with the consent of 100% of the owners of the 2003 Bonds outstanding, and
only if there will have been filed with the Authority and the Escrow Bank a written opinion of
Bond Counsel stating that any such amendment will not materially adversely affect the interests
of the owners of the 2003 Bonds, and that any such amendment will not cause interest on the
2003 Bonds to become includable in the gross income of the owners thereof for federal income
tax purposes.

Section 11. Execution in Counterparts. This Agreement may be executed in several
counterparts, each of which will be an original and all of which will constitute but one and the
same instrument.

Section 12. Applicable Law. This Agreement will be governed by and construed in
accordance with the laws of the State of California.

Section 13. Severability. In the event any provision of this Agreement will be held
invalid or unenforceable by any court of competent jurisdiction, such holding will not invalidate
or render unenforceable any other provision hereof.




IN WITNESS WHEREOF, the parties hereto have each caused this Agreement to be
executed by their duly authorized officers all as of the date first above written.

ROCKLIN PUBLIC FINANCING AUTHORITY

By:

Kimberly Sarkovich
Chief Financial Officer

CITY OF ROCKLIN

By:

Ricky A. Horst
City Manager

MUFG UNION BANK, N.A., as Escrow Bank and
2003 Trustee

By:

Authorized Officer




EXHIBIT A

FEDERAL SECURITIES

Type of Purchase Maturity Par
Security Date Date Amount Rate Yield Price Total Cost
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EXHIBIT B

SCHEDULE OF PAYMENT AND REDEMPTION

Current Refunding of the Senior Revenue Bonds 2003 Bonds

Period Principal
Ending Principal Interest Redeemed Total
09/01/17

Current Refunding of the Subordinate Revenue Bonds 2003 Bonds

Period Principal
Ending Principal Interest Redeemed Total
09/01/17
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EXHIBIT C

FORM OF REDEMPTION NOTICE

$12,575,000 $1,455,000
Rocklin Public Financing Authority Rocklin Public Financing Authority
2003 Senior Refunding Local Agency 2003 Subordinate Refunding Local Agency
Revenue Bonds Revenue Bonds

Final Maturity Date: September 1,

NOTICE IS HEREBY GIVEN, by the Rocklin Public Financing Authority (the “Authority”)
with respect to the captioned bonds (the “Bonds”), that it has irrevocably elected to optionally
redeem the outstanding Bonds maturing on and after September 1, 2018 on September 1, 2017
(the “Redemption Date”), at a redemption price equal to the par amount thereof together with
accrued interest thereon to the Redemption Date, without premium. Interest on the Bonds will
not accrue after the Redemption Date.

The Bonds to be redeemed consist of the following:

2003 Senior Refunding Local Agency Revenue Bonds

Maturity Date
CUSIP Number* Amount (Sept. 1) Interest Rate

2003 Subordinate Refunding Local Agency Revenue Bonds

Maturity Date
CUSIP Number* Amount (Sept. 1) Interest Rate
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The Authority and the Trustee shall not be responsible for the selection or use of the CUSIP
numbers selected, nor is any representation made as to their correctness in the notice or as printed on any
Certificate. They are included solely for the convenience of the holders.

Funds for the payment of all of the outstanding Bonds have been deposited with MUFG
Union Bank, N.A., as escrow agent for the Bonds (the “Escrow Bank”). The Bonds to be
redeemed must be surrendered by the owners thereof at the corporate trust office of the Escrow
Bank for payment of the redemption price. Interest shall cease to accrue on and after the
Redemption Date.

Presentation and delivery address for first class mail, by registered mail, express mail, or
delivered in person:

MUFG Union Bank, N.A.
445 S. Figueroa Street, Suite 401
Los Angeles, California 90071
Attention: Corporate Trust Department

The method of presentation and delivery of a Bond is at the option and risk of the holder
of each Bond. If mail is used, insured registered mail, return receipt requested is suggested.

The Trustee may be obligated to withhold a percentage of the redemption price from any
Bondowner who fails to furnish the Escrow Bank with a valid taxpayer identification number or a
certification that such Bondowner is not subject to backup withholding. Bondowners who wish
to avoid the application of these provisions should submit a completed IRS Form W-9 when
presenting their Bonds.

Dated: August ___, 2017 MUFG UNION BANK, N.A.,
as Trustee for the Bonds and as Escrow Bank




EXHIBIT D

FORM OF DEFEASANCE NOTICE

$12,575,000 $1,455,000
Rocklin Public Financing Authority Rocklin Public Financing Authority
2003 Senior Refunding Local Agency 2003 Subordinate Refunding Local Agency
Revenue Bonds Revenue Bonds

Final Maturity Date: September 1,
NOTICE IS HEREBY GIVEN, by the Rocklin Public Financing Authority (the “Authority”)
with respect to the captioned bonds (the “Bonds”), that it has defeased the Bonds set forth
below as of , 2017. This notice is not a notice of redemption of any of the Bonds.

The Bonds that have been defeased consist of the following:

2003 Senior Refunding Local Agency Revenue Bonds

Maturity Date
CUSIP Number* Amount (Sept. 1) Interest Rate

2003 Subordinate Refunding Local Agency Revenue Bonds

Maturity Date
CUSIP Number* Amount (Sept. 1) Interest Rate

* CUSIP data are provided by CUSIP Global Services, which is managed on behalf of
the American Bankers Association by S&P Capital IQ. The City and the Escrow Bank shall not
be responsible for the selection or use of the CUSIP numbers listed above, nor is any
representation made as to the accuracy of the CUSIP numbers listed above or as printed on
any Bond; the CUSIP numbers are included solely for the convenience of the owners of the
Bonds.
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Dated: , 2017 MUFG UNION BANK, N.A.,
as Trustee for the Bonds and as Escrow Bank




RESOLUTION NO. 2017-

RESOLUTION OF THE CITY COUNCIL
OF THE CITY OF ROCKLIN
AUTHORIZING THE BORROWING OF FUNDS ON BEHALF OF

COMMUNITY FACILITIES DISTRICT NO. 6 (SUNSET WEST-DRAINAGE),
COMMUNITY FACILITIES DISTRICT NO. 8 (SUNSET WEST-PARK DRIVE) AND

COMMUNITY FACILITIES DISTRICT NO. 9 (SUNSET WEST-BLUE OAKS)

TO REFUND THREE RESPECTIVE SERIES OF SPECIAL TAX BONDS,

AND APPROVING AND AUTHORIZING RELATED DOCUMENTS AND ACTIONS

WHEREAS, the City has conducted proceedings under and pursuant to the Mello-Roos
Community Facility Act of 1982, as amended, Chapter 2.5 of Part 1 of Division 2 of Title 5,
commencing at Section 53311 of the California Government Code (the “Act”), to form
Community Facilities District No. 6 (Sunset West-Drainage) (“CFD 67), Community Facilities
District No. 8 (Sunset West-Park Drive) (“CFD 8") and Community Facilities District No. 9
(Sunset West-Blue Oaks) (“CFD 9” and collectively, the “CFDs”), and, on behalf of the CFDs,
the City has previously authorized the levy of special taxes upon the land within each respective
CFD, and has issued bonds for each respective CFD, as described below, secured by such
special taxes the proceeds of which were used to finance certain public facilities, all as
described in those proceedings; and

WHEREAS, under the provisions of the Act, on behalf of the CFDs, the City has issued
bonds for each respective CFD as follows: $2,240,000 City of Rocklin Community Facilities
District No. 6 (Sunset West-Drainage) Special Tax Bonds, Series 1999 (the “CFD 6 Bonds”);
$5,780,000 City of Rocklin Community Facilities District No. 8 (Sunset West-Park Drive) Special
Tax Bonds, Series 1999 (the “CFD 8 Bonds”); and $6,890,000 City of Rocklin Community
Facilities District No. 9 (Sunset West-Blue Oaks) Special Tax Bonds, Series 1999 (the “CFD 9
Bonds” and together, the “Prior CFD Bonds”); and

WHEREAS, the CFD 6 Bonds, the CFD 8 Bonds and the CFD 9 Bonds are issued
pursuant to three fiscal agent agreements all dated as of August 1, 1999 and a Supplement No.
1 thereto dated as of January 1, 2004, by and between the City and U.S. Bank Trust National
Association, as fiscal agent (the “Fiscal Agent Agreements”); MUFG Union Bank, N.A. has
been appointed as the successor fiscal agent to U.S. Bank Trust National Association as fiscal
agent (the “Fiscal Agent”) under the Fiscal Agent Agreements; and

WHEREAS, the Rocklin Public Financing Authority (the “Authority”) was established for
the purpose of assisting the City with financings and refinancing of bonds; and

WHEREAS, the City, on behalf of each CFD, now wishes to borrow money from the
Authority, and the Authority desires to make three loans to the City on behalf of the CFDs, for
the purpose of providing funds to refund the Prior CFD Bonds on a current basis, as provided in
a Loan Agreement for each respective CFD by and between the Authority and the City (each, a
“CFD Loan Agreement”) and pursuant to which the City will issue a promissory note (the “CFD
Note”) to generate funds to refund the Prior CFD Bonds of each respective CFD under the Act;
and

WHEREAS, all conditions, things and acts required to exist, to have happened and to
have been performed precedent to and in connection with the making of such loans and the
issuance of such CFD Notes, and the levy of the special taxes as contemplated by this



forster
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resolution and the documents referred to herein exist, have happened and have been
performed in due time, form and manner as required by the laws of the State of California,
including the Act;

NOW, THEREFORE, BE IT RESOLVED, by the City Council of the City of Rocklin as
follows:

Section 1. Applicable Law. For the purposes of these proceedings in and for the
CFDs, the Act shall be the authority for the loans and the issuance of the CFD Notes which
evidence the loan of each respective CFD.

Section 2. Approval of CFD Loan Agreements. The proposed form of CFD Loan
Agreement by and between the City, on behalf of each CFD, as borrower, and the Authority, as
lender (the "Lender") to be separately entered into for each CFD, in substantially the form

attached hereto as Exhibit A and by this reference incorporated herein (the "CFD Loan
Agreement”) is hereby approved, and the City Manager or the Assistant City Manager, Chief
Financial Officer (each an “Authorized Officer”), each acting alone, are hereby authorized and
directed, for and in the name and on behalf of the City, to execute and deliver a CFD Loan
Agreement for each CFD in substantially said form, with said additions thereto (including the
insertion of the maturity dates, principal amounts and interest rate(s) of the CFD Note) and
changes therein as the Authorized Officers, each acting alone, may approve, such approval to
be conclusively evidenced by the execution and delivery thereof. The City Clerk may attest
each CFD Loan Agreement as provided therein.

Section 3. Approval of Form of CFD Note. The form of CFD Note set forth in the
CFD Loan Agreement is hereby approved, and the Mayor of the City and the City Clerk are
hereby authorized and directed to execute the CFD Note in the name and on behalf of the City
and each CFD, and to cause the delivery thereof as provided for below. The City hereby finds
that each CFD Note constitutes “refunding bonds” as to each CFD within the meaning of the
Act because the proceeds thereof will be used to refund each respective series of Prior CFD
Bonds.

Section 4 Conditions to Issuance of CFD Note and Execution and Delivery of CFD
Loan Agreement. The issuance of the CFD Notes and the execution and delivery of the CFD
Loan Agreements are subject to the following conditions:

(a) the principal amount of each CFD Note shall not exceed an amount which
produces interest cost savings meeting the requirements of the Act for respective
refunding bonds, including, as to each CFD considered independently, that the total net
interest cost to maturity of the respective CFD Note of each CFD plus the principal
amount of the respective CFD Note of each CFD is less than the total net interest cost
of the respective Prior CFD Bonds of such CFD plus the outstanding principal amount of
the respective Prior CFD Bonds of such CFD;

(b) the respective final maturity date of each CFD Note shall not be later than the
maturity date of the respective series of Prior CFD Bonds being refunded; and

(c) the value of the real property subject to special taxes levied in each
respective CFD will be at least three times the principal amount of the respective CFD
Note.
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Section 5. Terms of Issuance of CFD Note. In satisfaction of the requirements
contained in Section 53363.2 of the Act, the City Council hereby determines that:

(a) it is anticipated that the purchase of the CFD Notes will occur on or about
July 31, 2017;

(b) each CFD Note shall bear the date, be in the denominations, have the
maturity dates (which do not exceed the latest maturity date of the bonds being refunded), be at
the rates (not less than .5%), be payable at the place and be in the form specified in the
respective CFD Loan Agreement;

(c) the designated cost of issuing the CFD Note, as defined by Section 53363.8
of the Act, shall include all of the costs specified in Section 53363.8(a), (b)(1) or (2) and (c).

Section 6. Appointment of Bond Counsel. Jones Hall, A Professional Law
Corporation is hereby appointed bond counsel in connection with issuance of the documents
and financing approved herein, and the Authorized Officers, each acting alone, are hereby
authorized to execute agreements for services with said firm relating to the financing.

Section 7. Appointment of Municipal Advisor. NHA Advisors is hereby appointed
municipal advisor in connection with issuance of the documents and financing approved herein,
and the Authorized Officers, each acting alone, are hereby authorized to execute agreements
for services with said firm relating to the financing.

Section 8. General Authority. The Authorized Officers of the City are hereby
authorized and directed, jointly and severally, to do any and all things and to execute and
deliver any and all documents which they may deem necessary or advisable in order to
consummate the transactions described herein or to otherwise effectuate the purposes of this
resolution, including preparing and executing refunding instructions relating to the refunding of
the Prior CFD Bonds. Any such actions previously taken by such officers are hereby ratified
and confirmed.

Section 9. Effective Date. This Resolution shall take effect from and after the date of
its passage and adoption.

PASSED by the City Council of the City of Rocklin at a regular meeting thereof this 25th
day of July, 2017, by the following vote:

AYES: Councilmembers:
NOES: Councilmembers:
ABSENT: Councilmembers:
ABSTAIN: Councilmembers:
CITY OF ROCKLIN

By:
Scott Yuill, Mayor

ATTEST:

Barbara lvanusich, City Clerk
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LOAN AGREEMENT

Dated as of July 1, 2017

by and between the

CITY OF ROCKLIN

and

ROCKLIN PUBLIC FINANCING AUTHORITY
Relating to

$
City of Rocklin
Community Facilities District No. 6 (Sunset West-Drainage)
2017 REFUNDING SPECIAL TAX NOTE
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LOAN AGREEMENT

This LOAN AGREEMENT (this "Loan Agreement") is made and entered into as of July 1,
2017, by and between the CITY OF ROCKLIN, a municipal corporation duly organized and existing
under the laws of the State of California (the "City") for and on behalf of the City’s Community
Facilities District No. 6 (Sunset West-Drainage) (the "CFD"), and the ROCKLIN PUBLIC FINANCING
AUTHORITY, a joint powers authority duly organized and existing under the laws of the State of
California (the "Authority").

WITNESSETH:

WHEREAS, the City has formed the CFD under the provisions of the Mello-Roos
Community Facilities Act of 1982, as amended, constituting Sections 53311 et seq. of the
California Government Code (the "Act");

WHEREAS, the City Council of the City, as the legislative body with respect to the CFD,
is authorized under the Act to levy special taxes to pay for the costs of facilities within the CFD
and to incur debt secured by said special taxes under the Act;

WHEREAS, under the provisions of the Act, on behalf of the CFD, the City issued its
City of Rocklin Community Facilities District No. 6 (Sunset West-Drainage) Special Tax
Refunding Bonds, Series 1999 dated August 12,1999 (the "1999 Bonds") for the purpose of
financing public capital improvements for the CFD; and

WHEREAS, the City has determined that it is in the public interest and for the benefit of
the City, the CFD and the property owners responsible for the payment of special taxes that the
City borrow funds from the Authority for the purpose of providing funds to refund and discharge
the 1999 Bonds and thereby realize substantial interest rate savings, and in order to specify the
terms and conditions of such loan and to provide for the security thereof, the City and the
Authority wish to enter into this Loan Agreement and issue the Note (as defined herein); and

WHEREAS, under the provisions of the Act, on July 25, 2017, the City adopted its
Resolution (the "Resolution"), which resolution, among other matters, authorized the execution
and delivery of this Loan Agreement and the issuance of a promissory note evidencing the
obligations of the City under this Loan Agreement (the "Note"), all for the purpose of providing
moneys to current refund and discharge the 1999 Bonds, provided that such issuance is in
accordance with the Act and this Loan Agreement;

WHEREAS, the City has agreed and hereby agrees that it will not issue any additional
indebtedness or incur any other obligation payable from Special Taxes on a basis senior to, on
parity with, or subordinate to the Note or the other amounts due under this Loan Agreement
without the written consent of the Authority;

NOW, THEREFORE, in consideration of the covenants and provisions herein set forth
and for other valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the parties hereto do hereby agree as follows:




ARTICLE |
AUTHORITY AND DEFINITIONS

SECTION 1.01. Authority for this Loan Agreement. This Loan Agreement is entered into
under the Act and the Resolution.

SECTION 1.02. Definitions. Unless the context otherwise requires, the terms defined in
this Section 1.02 shall, for all purposes of this Loan Agreement, of any Supplemental
Agreement, and of any certificate, opinion or other document herein mentioned, have the
meanings herein specified. All references herein to "Articles," "Sections" and other subdivisions
are to the corresponding Articles, Sections or subdivisions of this Loan Agreement, and the
words "herein," "hereof," "hereunder" and other words of similar import refer to this Loan
Agreement as a whole and not to any particular Article, Section or subdivision hereof.

"Act" means the Mello-Roos Community Facilities Act of 1982, as amended, being
Sections 53311 et seq. of the California Government Code.

"Administrative Expenses" means costs directly related to the administration of the CFD
including but not limited to the following: (a) the actual costs of computing the Special Taxes
and preparing the annual Special Tax collection schedules (whether by a City employee or
consultant or both) and the actual costs of collecting the Special Taxes (whether by the County
or otherwise); (b) the actual costs of the City related to any challenge to the validity of the
proceedings to levy or collect the Special Taxes; (c) any amounts required to be rebated to the
federal government; (d) California Debt Advisory and Investment Commission fees; and (e) an
allocable share of the salaries of the City staff directly related to the foregoing and a
proportionate amount of City general administrative overhead related thereto. Administrative
Expenses shall also include amounts advanced by the City for any administrative purpose of the
CFD, including costs related to prepayments of Special Taxes, recordings related to such
prepayments and satisfaction of Special Taxes, amounts advanced to ensure maintenance of
tax exemption, and the costs of prosecuting foreclosure of delinquent Special Taxes, which
amounts advanced are subject to reimbursement from other sources, including proceeds of
foreclosure.

"Administrative Expense Fund" means the fund by that name established and held by
the City under Section 3.03.

"Auditor" means the auditor/controller of the County, or such other official at the County
who is responsible for preparing property tax bills.

“Authority” means the Rocklin Public Financing Authority.

“Authority Lender” means Opus Bank, as lender under the Authority Loan, or its assigns.

“Authority Loan” means the loan outstanding under the Authority Loan Agreement, which
Authority Loan is secured by payments made on the Note.

“Authority Loan Agreement” means that certain 2017 Special Tax Revenue Refunding
Loan Agreement, dated as of July 1, 2017, between the Authority and Opus Bank, pursuant to
which the Authority Loan is made.




"Authorized Officer" means the its Mayor, City Manager, Assistant City Manager/Chief
Financial Officer, or any person serving any of those functions, or any other officer or employee
authorized by the City or by an Authorized Officer to undertake the action referenced in this
Loan Agreement as required to be undertaken by an Authorized Officer.

"Bond Counsel" means Jones Hall, A Professional Law Corporation, or any attorney or
firm of attorneys acceptable to the City and the Authority and nationally recognized for expertise
in rendering opinions as to the legality and tax-exempt status of securities issued by public
entities.

"Business Day" means any day other than (i) a Saturday or a Sunday or (ii) a day on
which banking institutions in the state in which the Authority has its principal office are
authorized or obligated by law or executive order to be closed.

"CDIAC" means the California Debt and Investment Advisory Commission of the Office
of the State Treasurer of California, or any successor agency, board or commission.

"CFD" means the Community Facilities District No. 6 (Sunset West-Drainage)
established by the City under the Act and the Resolution of Formation.

"City" means the City of Rocklin, a general law city and municipal corporation duly
organized and existing under the laws of the State, and its successors and assigns.

"Closing Date" means , 2017, being the date upon which the
Loan is funded by the Authority and the net proceeds thereof are deposited with the Escrow
Bank.

"County" means the County of Placer, California.

"Debt Service" means, for any Note Year, the sum of (a) the interest due on the Loan
and the Note in such Note Year, assuming that the Loan and the Note are retired as scheduled,
and (b) the principal amount of the Loan and the Note coming due in such Note Year.

"Default Rate" shall have the meaning set forth in Section 2.02(b) hereof.
"Escrow Agreement" means the Escrow Agreement dated as of July 1, 2017, by and

between the Escrow Bank, the Authority and the City, providing for the defeasance of the 1999
Bonds.

"Escrow Bank" means MUFG Union Bank, N.A., as fiscal agent for the 1999 Bonds and
as holder of the Escrow Fund under the Escrow Agreement.

"Escrow Fund" means the fund by that name established and administered under the
Escrow Agreement.

"Event of Default" shall include the following (each an "Event of Default"):

(i) failure to pay or cause to be paid when due any principal of or interest on the
Loan:




(i) breach by the City or the District of any material covenant set forth in the
related Loan documents or failure by the City or the District to perform any
material duty or covenant imposed on it pursuant to such documents; and

(iii) filing of bankruptcy by the City, if such bankruptcy interferes with collection of
the Special Taxes and/or payment of the Loan, or compliance with any
obligations of the City hereunder.

"Fair Market Value" shall have the meaning set forth in Section 5.01(b) hereof.

"Fiscal Year" means the twelve-month period extending from July 1 in a calendar year to
June 30 of the succeeding year, both dates inclusive.

“‘Governmental Authority” means any governmental or quasi-governmental entity,
including any court, department, commission, board, bureau, agency, administration, central
bank, service, district or other instrumentality of any governmental entity or other entity
exercising executive, legislative, judicial, taxing, regulatory, fiscal, monetary or administrative
powers or functions of or pertaining to government, or any arbitrator, mediator or other person
with authority to bind a party at law.

“Independent Financial Consultant” means a financial consultant or firm of such
consultants generally recognized to be well qualified in the financial consulting field, appointed
and paid by the City, who, or each of whom:

(1) is in fact independent and not under the domination of the City;
(2) does not have any substantial interest, direct or indirect, in the City; and

(3) is not connected with the City as a member, officer or employee of the
City, but who may be regularly retained to make annual or other reports to the City.

"Interest Payment Date" means each of the dates set forth in Appendix A to the Note, on
which installments of interest on the Loan come due and payable, the first of which is
September 1, 2017.

"Loan" means the loan made hereunder by the Authority to the City, on behalf of the
District, in the aggregate principal amount of $ for the purpose of providing
funds to refund and discharge the outstanding 1999 Bonds.

"Loan Agreement" means this Loan Agreement, as it may be amended or supplemented
from time to time by any Supplemental Agreement adopted pursuant to the provisions hereof.

"Loan Repayments" means all payments required to be paid by the City under Section
2.02, including any prepayment thereof under Section 2.04.

"Material Adverse Change" means any change in the City’s financial condition with
respect to the CFD that is reasonably likely to have a material adverse effect on (a) the financial
condition or operations of the City with respect to the CFD or (b) the City’s ability to perform its
obligations under this Loan Agreement.




"Material Litigation" means any action, suit, proceeding, inquiry or investigation against
the City in any court or before any arbitrator of any kind or before or by any governmental
authority, of which the City has notice or knowledge and which, (i) if determined adversely to the
City, may cause a Material Adverse Change, (ii) seek to restrain or enjoin any of the
transactions contemplated hereby, or (iii) may adversely affect (A) the exclusion of interest with
respect to the payment due hereunder from gross income for federal income tax purposes or
the exemption of such interest for state income tax purposes or (B) the ability of the City to
perform its obligations under this Loan Agreement.

"Maturity Date" means September 1, 2025.

"1999 Bonds" means the bonds heretofore issued by the City for the CFD and
designated "City of Rocklin Community Facilities District No. 6 (Sunset West-Drainage) Special
Tax Refunding Bonds, Series 1999" issued August 12, 1999 in the original principal amount of
$2,240,000 under and pursuant to the 1999 Fiscal Agent Agreement.

"1999 Fiscal Agent Agreement" means the Fiscal Agent Agreement, dated as of August
1, 1999, by and between the City and MUFG Union Bank, N.A., as fiscal agent.

"1999 Fiscal Agent" means MUFG Union Bank, N.A., as successor to U.S. Bank
National Association.

"Note" means the note issued by the City hereunder evidencing the obligations of the
City under this Loan Agreement, in the form attached hereto as Exhibit A.

"Note Year" means, any twelve-month period beginning on September 2 in any year and
ending on the next succeeding September 1, both dates inclusive, except that the first Note
Year shall begin on the Closing Date, and end on September 1, 2017.

"Officer's Certificate" means a written certificate of the City signed by an Authorized
Officer of the City.

"Ordinance" means any Ordinance of the City levying the Special Taxes relating to the
CFD.

"Principal Amount" means the aggregate principal amount of the Loan which is

"Project" means those items described as the "Facilities" in the Resolution of Formation.

"Reserve Fund" means the fund by that name established and held by the Authority
under the Authority Loan.

"Reserve Requirement" has the meaning given in the Authority Loan Agreement.

"Resolution" means Resolution No. adopted by the City on
2017, authorizing the execution and delivery of this Loan Agreement and the issuance of the
Note.

"Resolution of Formation" means Resolution No. 98-286, adopted by the Council on
September 22, 1998, forming the CFD.




"Special Tax Fund" means the special fund by that name established and held by the
City under Section 3.02.

"Special Taxes" means the special taxes levied within the CFD pursuant the Act, the
Ordinance and this Loan Agreement, net of County collection charges.

"State" means the State of California.

"Supplemental Agreement" means an agreement the execution of which is authorized by
a resolution which has been duly adopted by the City Council of the City under the Act and
which agreement is amendatory of or supplemental to this Loan Agreement, but only if and to
the extent that such agreement is specifically authorized hereunder.

"Tax Code" means the Internal Revenue Code of 1986 as in effect on the Closing Date
or (except as otherwise referenced herein) as it may be amended to apply to obligations issued
on the Closing Date, together with applicable proposed, temporary and final regulations
promulgated, and applicable official guidance published, under the Tax Code.

ARTICLE Il
THE LOAN; ISSUANCE OF THE NOTE

SECTION 2.01. Principal Amount; Designation. The Authority hereby agrees to make the
Loan to the City and the City hereby agrees to borrow such amount from the Authority. The
Loan shall be evidenced by a note which shall constitute a "refunding bond" under the Act,
which shall be issued by the City in the form of the Note in the aggregate principal amount of
$ . The Loan and the Note are authorized to be entered into and issued by the
City for the CFD under and subject to the terms of the Act, the Resolution, this Loan Agreement
and other applicable laws of the State. The Loan shall be funded by the Authority subject to the
terms and conditions of this Loan Agreement on the Closing Date in funds which are
immediately available to the City and the Escrow Bank.




SECTION 2.02. Terms of Loan and Note. (a) The Note shall be dated as of the Closing
Date. Principal of the Loan and the principal component of the Note shall mature and become
payable on each of the dates, and in the amounts, as set forth in the following table:

Principal Payment Principal Principal Payment Principal
Date Amount Date Amount

If a principal payment date falls on a day which is not a Business Day, such payment
shall be due on the next succeeding Business Day and such payment shall be credited to the
Loan as if paid on the principal payment date.

Subject to subsection (b) of this Section, interest on the unpaid principal balance of the
Loan and the Note shall accrue from the Closing Date at the rate of 2.20% per annum, and shall
be payable on each of the Interest Payment Dates, beginning September 1, 2017; provided,
however, that if a Interest Payment Date falls on a day which is not a Business Day, such
payment shall be due on the next succeeding Business Day, with interest accruing only to the
original Interest Payment Date and interest due on the next subsequent Interest Payment Date
shall accrue from such previous Interest Payment Date. Interest shall be calculated on the basis
of a 360-day year composed of twelve 30-day months. The principal of and interest on the Loan
shall be payable to the Authority in lawful money of the United States of America.

(b) Default Rate. Upon the occurrence and continuation of an Event of Default, the
unpaid principal balance of the Loan shall, if elected by the Authority, bear interest at a rate per
annum equal to 5.20% (the "Default Rate"). The Authority shall notify the City of its election of
the Default Rate. If so imposed by the Authority, the Default Rate shall remain in effect until
such time as the applicable Event of Default is cured to the satisfaction of the Authority. Any
unpaid interest on the Loan, including Default Rate interest, shall accrue until paid. In
connection therewith, Authority acknowledges that the levy of Special Taxes sufficient to fund
Default Rate interest is limited by Section 53321(d) of the Act and Special Taxes cannot be
levied beyond the final date specified in the CFD proceedings

SECTION 2.03. Manner of Payment. Payments of principal of and interest on the Loan
shall be made when due from amounts on deposit in the Special Tax Fund by wire transfer to
the Authority in accordance with such written instructions as the Authority shall provide to the
City from time to time. Unless and until the Authority shall notify the City otherwise in writing,
such payments shall be made to the following account of the Authority provided to the City, or
as otherwise directed by the Authority.

SECTION 2.04. Prepayment.

(a) Optional Prepayment. The Loan may be prepaid, at the option of the City, from any
source of funds at the same time, on the same terms and as required to facilitate payments on
the Authority Loan. Partial prepayments shall be applied to the latest end of the amortization
schedule.




Notwithstanding the foregoing, with the redemption price shall include a premium if
necessary, based on the certificate of an Independent Financial Consultant, sufficient to redeem
the corresponding portion of the Authority Loan. The City will not be authorized to redeem
Bonds pursuant to Section 2.04(a) or 2.04(b) unless it has provided the Authority with a
certificate of an Independent Financial Consultant to the effect that the proposed redemption,
assuming a corresponding redemption of the Authority Loan, and assuming continuing payment
of Special Taxes by property owners not then in default (and non-payment of property owners
then in default), will not adversely impact the availability of Revenues (as defined in the
Authority Loan Agreement) in an amount sufficient to pay debt service on the Authority Loan, as
scheduled. In the event the Independent Financial Consultant is unable to provide such
certificate, the redemption premium will be the amount that will be sufficient to enable the
Independent Financial Consultant to deliver the required certificate.

(b) Mandatory Prepayment.

The Loan shall be subject to mandatory redemption from prepayments of the Special
Taxes by property owners, in whole or in part, on any Interest Payment Date at a prepayment
price equal to the sum of (a) the principal amount of the Loan so prepaid, and (b) accrued
interest thereon at the rate then borne by the Loan to the date of such prepayment. Any partial
prepayments of the Loan shall be applied to the Loan balance then outstanding in the same
manner as applied to the Authority Loan.

(c) Notice of Prepayment. The City shall give the Authority written notice of its
intention to prepay the Loan under this Section 2.04 not less than fifteen (15) days prior to the
prepayment date and shall specify the principal amount to be prepaid. In the event the Loan is
prepaid in part, but not in whole, from prepaid Special Taxes, the principal amount to be prepaid
shall be allocated among the remaining principal payment dates on a pro rata basis or as
required to facilitate payments on the Authority Loan.

SECTION 2.05. No Acceleration. The principal of the Loan and the Note shall not be
subject to acceleration hereunder.

SECTION 2.06. Issuance of Note; Form of Note. The Loan shall be evidenced by the
Note, all of the terms and provisions of which shall reflect the terms and provisions of the Loan.
The Note shall be substantially in the form set forth in Exhibit A attached hereto and by this
reference incorporated herein, with necessary or appropriate variations, omissions and
insertions, as permitted or required by this Loan Agreement, the Resolution and the Act.

The Note shall be executed on behalf of the City by the manual or facsimile signature of
an Authorized Officer and such signature shall be attested by the manual signature of the City
Clerk. If any officer whose signature appears on the Note ceases to be such officer before
delivery of the Note to the Authority, such signature shall nevertheless be as effective as if the
officer had remained in office until the delivery of the Note to the Authority. The Note may be
signed and attested on behalf of the City by such persons as at the actual date of the execution
of the Note shall be the proper officers of the City although at the nominal date of the Note any
such person shall not have been such officer of the City.

SECTION 2.07. [Issuance and Delivery of Note. The City shall issue the Note on the
Closing Date and thereupon deliver the Note to the Authority. The Authorized Officers of the
City are hereby authorized and directed to execute and deliver any and all documents and
instruments necessary to cause the issuance of the Note in accordance with the provisions of




the Act, the Resolution and this Loan Agreement, and to do and cause to be done any and all
acts and things necessary or convenient for the timely delivery of the Note to the Authority.

SECTION 2.08. Transfer or Exchange of Authority’s Rights. The Authority may assign its
rights hereunder, and may transfer the Note, subject to the requirements and limitations of
Section 6.11 herein and the Authority Loan Agreement, but only with the consent of the
Authority Lender and upon surrender of the Note to the City for cancellation, accompanied by
delivery of a duly written instrument of transfer in a form acceptable to the City. Whenever the
Note shall be surrendered for transfer, the City shall execute, authenticate and deliver a new
Note to the transferee.

ARTICLE lll
APPLICATION OF LOAN PROCEEDS

SECTION 3.01. Application of Proceeds of Loan and Other Moneys.

(a) Proceeds of Loan. The proceeds of the Loan in the amount of $
shall be applied on the Closing Date as follows:

(i) $ shall be retained by the Authority for
payment of the CFD’s proportional share of costs of
issuance of the Loan and Authority Loan;

(i) $ , representing the CFD’s proportional
share of the Reserve Fund established under the Authority
Loan Agreement shall be retained by the Authority for
deposit into the Reserve Fund established under the
Authority Loan Agreement; and

(iii) $ shall be transferred to the Escrow Bank
pursuant to the Escrow Agreement, into the Escrow Fund.

The City hereby instructs the Authority to directly transfer to the Escrow Bank proceeds
of the Loan in the amount set forth in (a)(iii) and to retain the amounts set forth in (a)(i) and (ii);
no funds need to be transferred directly to the City for subsequent transfer to others.

(b) Other Funds. In addition to the foregoing deposits of proceeds, the City shall cause
the following amounts to be transferred to the Escrow Bank for deposit by the Escrow Bank
pursuant to the Escrow Agreement, into the Escrow Fund on the Closing Date:

(i) [[$ representing Special Taxes held by the
City in connection with the 1999 Bonds on the Closing
Date.]]

SECTION 3.02. Special Tax Fund.

(a) Establishment of Special Tax Fund. The Special Tax Fund is hereby established as
a separate fund to be held by the City, acting on behalf of the CFD, to the credit of which the




City, acting on behalf of the CFD, shall deposit all Special Taxes immediately upon receipt by
the City. Amounts in the Special Tax Fund shall be held in trust by the City for the benefit of the
Authority, shall be disbursed as provided below and, pending any disbursement, shall be
pledged to the payment of the Loan for the benefit of the Authority.

(b) Disbursements. Amounts on deposit in the Special Tax Fund shall be disbursed by
the City, acting on behalf of the CFD, at the following times and in the following order of priority:

(i) On or before each Interest Payment Date, but in any event on such
date as is necessary to ensure that the Authority is in receipt of each payment
due hereunder on each Interest Payment Date, the City, acting on behalf of the
CFD, shall apply amounts in the Special Tax Fund to pay to the Authority the full
amount of Debt Service coming due on the Loan and the Note on such Interest
Payment Date. In the event that there are insufficient funds in the Special Tax
Fund to make any such payment in full when due, the City shall apply amounts
received on such Interest Payment Date first to the payment of interest on the
Loan, then to the payment of principal due on the Loan.

(i) Any amount in the Special Tax Fund in excess of the amounts
required to make the foregoing transfers shall be transferred to the Authority for
deposit into the Reserve Fund to replenish the Reserve Requirement, if and to
the extent necessary.

(i) The City, acting on behalf of the CFD, shall transfer to the
Administrative Expense Fund an amount required to pay Administrative
Expenses when and as the same become due and payable.

(iv) On each September 1, any amount in the Special Tax Fund in
excess of the amount required to make the foregoing transfers, for the
immediately prior March 1 and such September 1, shall, subject be released for
the pledge hereunder and available to the City for any authorized use thereof.

If at any time it appears to the City that there is a danger of deficiency in the Special Tax
Fund and that the City may be unable to pay Debt Service on the Loan in a timely manner, the
City shall report such fact to the Authority. The City covenants to increase the levy of the
Special Taxes in the next Fiscal Year (subject to the maximum amount authorized by the
Resolution of Formation and the Act) in accordance with the procedures set forth in the Act for
the purpose of curing Special Tax Fund deficiencies and any amounts drawn by the Authority on
the Reserve Fund due to such deficiencies.

SECTION 3.03. Administrative Expense Fund.

(a) Establishment of Administrative Expense Fund. The Administrative Expense Fund
is hereby established as a separate fund to be held by the City, acting on behalf of the CFD.
Amounts in the Administrative Expense Fund shall be held by the City, acting on behalf of the
CFD, for the benefit of the City, and shall be disbursed as provided below.

(b) Disbursement. Amounts in the Administrative Expense Fund shall be withdrawn by
the City and applied to pay or reimburse payment of Administrative Expenses as provided in
Section 3.02 hereof. The City shall withdraw from the Administrative Expense Fund and
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transfer to the Special Tax Fund, from time to time, any amount not required to pay any
Administrative Expenses.

ARTICLE IV
SECURITY FOR THE LOAN; COVENANTS

SECTION 4.01. Pledge of Special Taxes. The Loan shall be secured by a first pledge
(which pledge shall be effected in the manner and to the extent herein provided) of all of the
Special Taxes and all moneys deposited in the Special Tax Fund (including any amounts
deposited therein received by the City from foreclosure proceedings as provided in Section 4.04
hereof). The Special Taxes and all moneys deposited into such funds (except as otherwise
provided herein) are hereby dedicated to the payment of Debt Service on the Loan as provided
herein and in the Act until payment in full of the Loan or the discharge of the Loan under Section
6.03. The City covenants and agrees that it will not issue any additional indebtedness or incur
any other obligation payable from Special Taxes on a basis senior to, on parity with, or
subordinate to the Note or the other amounts due under this Loan Agreement without the written
consent of the Authority.

SECTION 4.02. Limited Obligations. All obligations of the City under this Loan
Agreement and the Note shall not be general obligations of the City, but shall be limited
obligations, payable solely from the Special Taxes and the funds pledged therefore hereunder,
except to the extent that provision for payment has voluntarily been made by the City, as may
be permitted by law. Neither the faith and credit of the City nor of the State or any political
subdivision thereof is pledged to the payment of the Loan and the Note.

SECTION 4.03. Collection of Special Taxes. The City shall comply with all requirements
of the Act so as to assure the timely collection of Special Taxes, including without limitation, the
enforcement of delinquent Special Taxes.

(a) Processing. On or within five (5) Business Days of each July 1, the
City, acting on behalf of the CFD, shall determine the amount of Special Taxes
needed to be levied under the Ordinance as necessary to provide for annual
Debt Service, Administrative Expenses, and if applicable, amounts necessary to
transfer to the Authority to replenish the Reserve Fund to the then applicable
Reserve Requirement, taking into account the amount then on deposit in the
Special Tax Fund. Upon such determination, the City, acting on behalf of the
CFD, shall communicate with the Auditor to ascertain the relevant parcels on
which the Special Taxes are to be levied, taking into account any parcel splits or
combinations during the preceding and then current year.

(b) Levy. The City, acting on behalf of the CFD, shall effect the levy of
the Special Taxes in accordance with the Ordinance in each Fiscal Year that the
Loan remains unpaid such that the computation of the levy is complete before
the final date on which the Auditor will accept the transmission of the Special Tax
amounts for the parcels within the CFD for inclusion on the next real property tax
roll. Upon the completion of the computation of the amounts of the levy, the City,
acting on behalf of the CFD, shall prepare or cause to be prepared, and shall
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transmit to the Auditor, such data as the Auditor requires to include the levy of
the Special Taxes on the next real property tax roll.

(c) Computation. The City, acting on behalf of the CFD, shall fix and
levy the amount of Special Taxes within the CFD required for the payment of
Debt Service coming due and payable during the ensuing calendar year,
including (i) an amount estimated to be sufficient to pay the Administrative
Expenses during such calendar year, (ii) amounts necessary to discharge any
rebate obligation, during such year, taking into account the balances in such
funds and in the Special Tax Fund, and (iii) amounts necessary to transfer to the
Authority to replenish the Reserve Fund to the then applicable Reserve
Requirement. The Special Taxes so levied shall not exceed the authorized
amounts as provided in the proceedings under the Resolution of Formation.

(d) Collection. The Special Taxes shall be payable and be collected in
the same manner and at the same time and in the same installment as the
general taxes on real property are payable, and have the same priority, become
delinquent at the same time and in the same proportionate amounts and bear the
same proportionate penalties and interest after delinquency as do the ad valorem
taxes on real property.

(e) Maximum Special Tax. The City hereby covenants that so long as
the Note is outstanding, it shall not reduce the maximum annual special tax (as
defined in the Rate and Method of Apportionment for the District) applicable to
any parcels in the District.

SECTION 4.04. Covenant to Foreclose. Under the Act, the City hereby covenants with
and for the benefit of the Authority that it will order, and cause to be commenced as hereinafter
provided, and thereafter diligently prosecute to judgment (unless such delinquency is
theretofore brought current), an action in the superior court to foreclose the lien of any Special
Tax or installment thereof not paid when due as provided in the following paragraph. The City
shall notify the City Attorney of any such delinquency of which the City is aware, and the City
Attorney shall commence, or cause to be commenced, such proceedings.

On or before September 1 of each Fiscal Year, the City, acting on behalf of the CFD,
shall compare the amount of Special Taxes theretofore levied in the CFD to the amount of
Special Taxes theretofore received by the City. If the City, acting on behalf of the CFD,
determines on the basis of such comparison that the total amount of delinquent Special Taxes
for the prior Fiscal Year for the entire CFD exceeds 5% of the total Special Taxes due and
payable for the prior Fiscal Year, the City shall notify or cause to be notified property owners
who are then delinquent in the payment of Special Taxes (and demand immediate payment of
the delinquency), and shall, by October 1 following the close of the Fiscal Year in which such
Special Taxes were due, commence foreclosure proceedings as authorized by the Act in order
to enforce the lien of the delinquent installment of the Special Taxes against each separate lot
or parcel of land in the CFD for which a Special Taxes delinquency remains outstanding
following such demand and immediate payment as provided above, and will diligently prosecute
and pursue such foreclosure proceedings to judgment and sale; provided, that if the City
determines on the basis of such comparison that (a) the total amount of delinquent Special
Taxes is less than 5% of the total Special Taxes due and payable for the prior Fiscal Year, but
that property owned by a single property owner in the CFD is delinquent by more than $5,000
with respect to the Special Taxes due and payable in such Fiscal Year, or (b) property owned by
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a single property owner in the CFD is delinquent cumulatively by more than $3,000 with respect
to the current and past Special Tax due (irrespective of the total delinquencies in the CFD) then
the City will institute, prosecute and pursue such foreclosure proceedings in the time and
manner provided herein against such property owner. Any such amounts received from
foreclosure proceedings will be deposited in the Special Tax Fund.

SECTION 4.05. Punctual Payment. The City will punctually pay or cause to be paid the
Debt Service on the Loan when and as due in strict conformity with the terms hereof and
thereof, and it will faithfully observe and perform all of the conditions covenants and
requirements of this Loan Agreement and all Supplemental Agreements and of the Note.

SECTION 4.06. Against Encumbrances. The City will not encumber, pledge or place any
charge or lien upon any of the Special Taxes or other amounts pledged to the Loan superior to,
on a parity with, or subordinate to the pledge and lien herein created in favor of the Loan and
the Note for the benefit of the Authority, except as permitted by this Loan Agreement.

SECTION 4.07. Books and Records. The City will keep, or cause to be kept, proper
books of record and accounts, separate from all other records and accounts of the City, in which
complete and correct entries are made of all transactions relating to the Special Taxes and
expenditures of amounts disbursed from the Administrative Expense Fund and the Special Tax
Fund. Such books of record and accounts shall at all times during business hours be subject to
the inspection of the Authority or its representatives duly authorized in writing.

SECTION 4.08. Protection of Security and Rights of Authority. The City will preserve and
protect the security of the Loan and the rights of the Authority, and will warrant and defend their
rights against all claims and demands of all persons. From and after the delivery of this Loan
Agreement and the Note by the City, the Loan and the Note shall be incontestable by the City.
In connection with the Loan, the City covenants that it will not initiate proceedings to reduce the
maximum special tax with respect to the CFD as provided in the proceedings under the
Resolution of Formation.

SECTION 4.09. Amendment of this Loan Agreement. This Loan Agreement and the
rights and obligations of the City and of the Authority may be modified or amended at any time
by a Supplemental Agreement agreed to and executed by the City and the Authority, with the
consent of the Authority Lender. Prior to the execution and delivery of any Supplemental
Agreement, the City shall at its expense (which expense shall constitute an Administrative
Expense) obtain an opinion of Bond Counsel stating whether such modification or amendment
will have the effect of causing interest on the Loan to become includable in gross income under
the Tax Code, which opinion shall be filed with the Authority.

SECTION 4.10. Tax Covenants.
(a) Private Activity Bond Limitations. The City shall assure that the proceeds of the

Loan are not so used as to cause the Loan to satisfy the private business tests of Section
141(b) of the Tax Code or the private loan financing test of Section 141(c) of the Tax Code.

(b) Federal Guarantee Prohibition. The City shall not take any action or permit or suffer
any action to be taken if the result of the same would be to cause the Loan to be "federally
guaranteed" within the meaning of Section 149(b) of the Tax Code.
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(c) Rebate Requirement. The City shall take any and all actions necessary to assure
compliance with Section 148(f) of the Tax Code, relating to the rebate of excess investment
earnings, if any, to the federal government, to the extent that such Section is applicable to the
Loan.

(d) No Arbitrage. The City shall not take, or permit or suffer to be taken by the
Authority or otherwise, any action with respect to the proceeds of the Note which, if such action
had been reasonably expected to have been taken, or had been deliberately and intentionally
taken, on the date of issuance of the Note would have caused the Note to be "arbitrage bonds"
within the meaning of Section 148 of the Tax Code.

(e) Maintenance of Tax-Exemption. The City shall take all actions necessary to assure
the exclusion of interest on the Note from the gross income of the Authority to the same extent
as such interest is permitted to be excluded from gross income under the Tax Code as in effect
on the date of issuance of the Note.

SECTION 4.11. No Litigation. Except as disclosed in writing to the Authority prior to the
effective date of this Loan Agreement, there is no pending litigation, tax claim, proceeding with
service of process having been accomplished against the City, or to the knowledge of the City,
threatened in writing against the City, for which there is a reasonable possibility that an adverse
decision could materially adversely affect the City’s financial condition or could materially impair
its ability to perform its obligations under the Loan Agreement. The City will, at its expense,
maintain its legal existence and the CFD’s existence and do any further act and execute,
acknowledge, deliver, file, register and record any further documents the Authority may
reasonably request in order to protect the Authority’s rights and benefits under this Loan
Agreement and the ability of the Authority to pay the Loan Repayments.

SECTION 4.12. Further Assurances. The City will adopt, make, execute and deliver any
and all such further resolutions, instruments and assurances as may be reasonably necessary
or proper to carry out the intention or to facilitate the performance of this Loan Agreement, and
for the better assuring and confirming unto the Authority of the rights and benefits provided in
this Loan Agreement. In addition, as of the Closing Date (i) no Material Adverse Change has
occurred since June 30, 2016 and (ii) no event of default has occurred with respect to the 1999
Bonds and no Event of Default exists with respect to the Loan Agreement or the Note.

ARTICLE V
INVESTMENTS; LIABILITY OF THE CITY

SECTION 5.01. Deposit and Investment of Moneys in Funds.

(a) General. Moneys in any fund or account created or established by this Loan
Agreement and held by the City shall be invested by the City in any investments which are
authorized for the investment of City funds under the laws of the State, which in any event by
their terms mature prior to the date on which such moneys are required to be paid out
hereunder. Obligations purchased as an investment of moneys in any fund shall be deemed to
be part of such fund or account.
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Except as otherwise provided in the next sentence, all investments of amounts
deposited in any fund or account created by or pursuant to this Loan Agreement, or otherwise
containing gross proceeds of the Loan (within the meaning of Section 148 of the Tax Code)
shall be acquired, disposed of, and valued (as of the date that valuation is required by this Loan
Agreement or the Tax Code) at Fair Market Value. Investments in funds or accounts (or
portions thereof) that are subject to a yield restriction under the applicable provisions of the Tax
Code shall be valued at their present value (within the meaning of Section 148 of the Tax
Code).

(b) Definition of Fair Market Value. For purposes of this Section 5.01, the term "Fair
Market Value" shall mean the price at which a willing buyer would purchase the investment from
a willing seller in a bona fide, arm’s length transaction (determined as of the date the contract to
purchase or sell the investment becomes binding) if the investment is traded on an established
securities market (within the meaning of Section 1273 of the Tax Code) and, otherwise, the term
"Fair Market Value" means the acquisition price in a bona fide arm’s length transaction (as
referenced above) if (i) the investment is a certificate of deposit that is acquired in accordance
with applicable regulations under the Tax Code, (ii) the investment is an agreement with
specifically negotiated withdrawal or reinvestment provisions and a specifically negotiated
interest rate (for example, a guaranteed investment contract, a forward supply contract or other
investment agreement) that is acquired in accordance with applicable regulations under the Tax
Code, (iii) the investment is a United States Treasury Security — State and Local Government
Series that is acquired in accordance with applicable regulations of the United States Bureau of
Public Debt, or (iv) any commingled investment fund in which the City and any related parties do
not own more than a ten percent (10%) beneficial interest therein if the return paid by the fund is
without regard to the source of the investment.

(c) Commingled Money. Investments in any and all funds and accounts may be
commingled in a separate fund or funds for purposes of making, holding and disposing of
investments, notwithstanding provisions herein for transfer to or holding in or to the credit of
particular funds or accounts of amounts received or held by the City hereunder.

SECTION 5.02. Liability of City.

(a) General. The City shall not incur any responsibility in respect of the Loan, the Note
or this Loan Agreement other than in connection with the duties or obligations explicitly herein or
therein assigned to or imposed upon it.

(b) Reliance. In the absence of bad faith, the City may conclusively rely, as to the truth
of the statements and the correctness of the opinions expressed therein, upon certificates or
opinions furnished to the City by Bond Counsel or by an Independent Financial Consultant and
conforming to the requirements of this Loan Agreement. The City shall not be liable for any
error of judgment made in good faith unless it shall be proved that it was negligent in
ascertaining the pertinent facts. The City may rely and shall be protected in acting or refraining
from acting upon any notice, resolution, request, consent, order, certificate, report, warrant,
bond or other paper or document believed by it to be genuine and to have been signed or
presented by the proper party or proper parties. The City may consult with counsel, who may
be the City Attorney, with regard to legal questions, and the opinion of such counsel shall be full
and complete authorization and protection in respect of any action taken or suffered by it
hereunder in good faith and in accordance therewith.
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(c) No General Liability. No provision of this Loan Agreement shall require the City to
expend or risk its own general funds or otherwise incur any financial liability (other than with
respect to the Special Taxes) in the performance of any of its obligations hereunder, or in the
exercise of any of its rights or powers, if it shall have reasonable grounds for believing that
repayment of such funds or adequate indemnity against such risk or liability is not reasonably
assured to it.

SECTION 5.03. Employment of Agents by City. In order to perform its duties and
obligations hereunder, the City may employ such persons or entities as it deems necessary or
advisable. The City shall not be liable for any of the acts or omissions of such persons or
entities employed by it in good faith hereunder, and shall be entitled to rely, and shall be fully
protected in doing so, upon the opinions, calculations, determinations and directions of such
persons or entities.

SECTION 5.04. Remedies on Default. Upon the occurrence and during the continuation
of an Event of Default, the Authority shall impose on the City the same remedy as imposed by
the Authority Lender, as provided in the Authority Loan Agreement and the Authority Lender
shall have the same rights as the Authority to enforce such remedies, including but not limited to
(a) implementation of the Default Rate, if and to the extent the Default Rate is in effect under the
Authority Loan Agreement, and (b) take whatever action at law or in equity may appear
necessary or desirable to collect the Loan Repayments then due or thereafter to become due
during the term of this Loan Agreement, or enforce performance and observance of any
obligation, agreement or covenant of the City under this Loan Agreement.

ARTICLE VI
MISCELLANEOUS

SECTION 6.01. Benefits of Agreement Limited to Parties. The Authority Lender is a third-
party beneficiary to this Loan Agreement and is entitled to the rights and benefits hereunder and
may enforce the provisions hereof as if it were a party hereto. Nothing in this Loan Agreement,
expressed or implied, is intended to give to any person other than the City, the Authority Lender
and the Authority any right, remedy, claim under or by reason of this Loan Agreement. Any
covenants, stipulations, promises or agreements in this Loan Agreement contained by and on
behalf of the City shall be for the sole and exclusive benefit of the Authority and the Authority
Lender.

SECTION 6.02. Successor and Predecessor. Whenever in this Loan Agreement or any
Supplemental Agreement either the City or the Authority is named or referred to, such reference
shall be deemed to include the successors or assigns thereof, and all the covenants and
agreements in this Loan Agreement contained by or on behalf of the City or the Authority shall
bind and inure to the benefit of the respective successors and assigns thereof whether so
expressed or not.

SECTION 6.03. Discharge of Agreement. Subject to any provisions to the contrary
contained in Section 2.04 hereof, the City shall have the right to pay and discharge the entire
indebtedness on the Loan and the Note in any one or more of the following ways:

(a) by paying or causing to be paid all of the Debt Service on the Loan
and the Note as and when the same become due and payable; or
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(b) by depositing in trust for the benefit of the Authority with a bank or
other fiduciary, at or before the Maturity Date, cash and/or Federal Securities in
such amount as the City shall determine, together with the amounts then on
deposit in the Special Tax Fund, is fully sufficient to pay the Loan and the Note,
including all Debt Service thereon coming due and payable to the Maturity Date
or to a date fixed for prepayment thereof, provided that the adequacy of such
deposit shall be confirmed by an independent certified public accountant or by
the Authority.

In such event, the pledge of the Special Taxes and other funds provided for in this Loan
Agreement and all other obligations of the City under this Loan Agreement and under the Note
shall cease and terminate, except only the obligations of the City to pay or cause to be paid to
the Authority not so surrendered and paid all sums due thereon from amounts set aside for such
purpose; and thereafter Special Taxes shall not be payable to the Authority.

SECTION 6.04. Execution of Documents. Any consent, request, declaration or other
instrument which this Loan Agreement may require or permit to be executed by the Authority
may be in one or more instruments of similar tenor, and shall be executed by an authorized
officer of the Authority or by its attorneys appointed in writing.

Any consent, request, declaration or other instrument or writing of the Authority shall
bind all future successors and assigns of the Authority in respect of anything done or suffered to
be done by the City in good faith and in accordance therewith.

SECTION 6.05. Waiver of Personal Liability. No member, officer, agent or employee of
the City shall be individually or personally liable for the payment of the principal of or interest on
the Note; but nothing herein contained shall relieve any such member, officer, agent or
employee from the performance of any official duty provided by law.

SECTION 6.06. Notices to and Demands on City and Authority. Any notice or demand
which by any provision of this Loan Agreement is required or permitted to be given or served by
the Authority to or on the City may be given or served by being deposited postage prepaid in a
post office letter box or by overnight courier, addressed (until another address is filed by the City
with the Authority) as follows:

City of Rocklin
3970 Rocklin Road
Rocklin, California 95677
Attention: Chief Financial Officer
Telephone: (916) 625-5025

Any notice or demand which by any provision of this Loan Agreement is required or
permitted to be given or served by the City to or on the Authority may be given or served by
being deposited postage prepaid in a post office letter box or overnight courier addressed (until
another address is filed by the Authority with the City) as follows:
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To the Authority: Rocklin Public Financing Authority
3970 Rocklin Road
Rocklin, California 95677
Attention: Chief Financial Officer

With copy to the
Authority Lender: Opus Bank
131 W. Commonwealth Ave.
Fullerton, California 92832
Email: LoanServiceDepartment@opusbank.com
RE: Loan No. 530000006732

SECTION 6.07. Partial Invalidity. If any Section, paragraph, sentence, clause or phrase
of this Loan Agreement shall for any reason be held by a court of competent jurisdiction to be
illegal or unenforceable, such holding shall not affect the validity of the remaining portions of this
Loan Agreement. The City and the Authority hereby declare that they would have entered into
this Loan Agreement and each and every other Section, paragraph, sentence, clause or phrase
hereof and authorized the issuance of the Note pursuant thereto irrespective of the fact that any
one or more Sections, paragraphs, sentences, clauses, or phrases of this Loan Agreement may
be held illegal, invalid or unenforceable.

SECTION 6.08. Applicable Law. This Loan Agreement shall be governed by and
enforced in accordance with the laws of the State applicable to contracts made and performed
in the State.

SECTION 6.09. Payment on Business Day. In any case where the payment of interest or
of principal of the Loan, or the date fixed for prepayment of the Loan, or the date any action is to
be taken under this Loan Agreement, is other than a Business Day, the payment of interest or
principal or the action need not be made on such date but may be made on the next succeeding
day which is a Business Day with the same force and effect as if made on the date required and
no interest shall accrue for the period from and after such date; provided that if any payment of
principal is made on the Business Day next succeeding its original payment date, such principal
shall be treated and applied as having been made on its original payment date and interest on
the Loan shall be calculated accordingly.

SECTION 6.10. Reporting Requirements.

(a) Annual Reporting to Authority. Not later than April 1 of each year the Loan is
outstanding, the City shall cause the following information to be supplied to the Authority
Lender:

(i) Event of Default. The City shall immediately notify the Authority Lender by
email, promptly confirmed in writing, of any event, action or failure to take
any action which constitutes an Event of Default under the Note or this
Loan Agreement, together with a detailed statement by a City
representative of the steps being taken by the City to cure the effect of such
Event of Default.

(i)  Action, Suit or Proceeding. The City shall promptly notify the Authority
Lender in writing (i) of any action, suit or proceeding or any investigation,
inquiry or similar proceeding by or before any court or other governmental
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authority, domestic or foreign, against the City or the CFD which involve
claims equal to or in excess of $500,000 or that seeks injunctive relief
affecting the collection of the Special Taxes or payment of the Loan
Repayments.

(f)  Material Litigation. The City shall promptly notify the Authority Lender in
writing of any Material Litigation, or any investigation, inquiry or similar
proceeding by any Governmental Authority with respect to any matter that
relates to or could impact any of the Special Taxes or payment of the Loan
Repayments.

(g) Additional Information. The City shall file with the Authority Lender such
additional information as the Authority Lender may reasonably request in
writing, within a reasonable period of time after the receipt of such written
request by the City.

(b) Other Reporting to Authority. (i) The City shall provide notice to the Authority
promptly upon occurrence of any of the following: (a) any default on any bonded obligation, (ii)
Material Litigation related to the CFD, (iii) material governmental proceedings related to the
CFD, and (iv) any material adverse effect on the ability of the City to collect the Special Taxes.

At Authority's request, the City shall provide such additional information related to the
CFD that the Authority may from time to time reasonably request.

(c) Annual State Reports. Not later than October 30 of each calendar year, beginning
with the October 30 first succeeding the date of the Note, and in each calendar year thereafter
until the October 30 following the final maturity of the Note, the City shall prepare and supply the
California Debt and Investment Advisory Commission, by mail, postage prepaid, with the
information required under Section 53359.5(c) of the Act. The annual reporting shall be made
using such form or forms as may be prescribed by CDIAC.

The reporting requirements of this Section 6.10(c) shall be amended from time to time,
without action by the City or the Authority, to reflect any amendments to Section 53359.5(b) or
Section 53359.5(c) of the Act that add to the reporting requirements of this Section 6.10(c).

(d) No Liability. None of the City and its officers, agents and employees or the
Authority shall be liable for any inadvertent error in reporting the information required by this
Section 6.10.

SECTION 6.11. Authority Representations. In connection with the Loan, the Authority
hereby represents, warrants and agrees that:

(a) The Authority has sufficient knowledge and experience in financial
and business matters, including the purchase and ownership of tax-exempt loans
and other loans similar in character to the Note, to be able to evaluate the risks
and merits of the loan represented by the purchase of the Note.

(b) The Authority has been supplied with or has had access to
information relating to the City, the CFD and the Special Taxes; has had the
opportunity to ask questions and receive answers from knowledgeable
individuals concerning the City and the CFD and their credit standing so that, as
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a sophisticated investor, the Authority has been able to make its decision to
make the Loan as evidenced by the Note. The Authority understands that no
financial information or statistical data in connection with this transaction was
reviewed by Bond Counsel.

(c) The Authority acknowledges that Bond Counsel has not made any
representation regarding the quality, creditworthiness or liquidity of the Note.

(d) The Authority hereby acknowledges that the Note (a) is not being
registered under the Securities Act of 1933, as amended, and is not being
registered or otherwise qualified for sale under the "Blue Sky" laws or regulations
of any state, (b) will not be listed on any stock or other securities exchange, (c)
will not carry a rating from any rating service, and (d) may not be readily
marketable. The Authority agrees and acknowledges that the Note cannot be
sold unless (i) it is subsequently registered under such acts or an exemption from
such registration is available or (ii) any such subsequent purchaser delivers a
letter addressed to the City containing the representations in this Section 6.11.

(e) The Authority is acquiring the Note for its own account and not
with a view to dividing its participation with others or with a view to, or for resale
in connection with, a "distribution" (as that term is used in Securities Act of 1933,
as amended, and Rules and Regulations of the Securities and Exchange
Commission promulgated thereunder) of all or any portion thereof provided,
however, that the disposition of the Note shall at all times be and remain within
the Authority's control. The Authority has no present intention of selling,
negotiating or otherwise disposing of the Note or any participation therein.

(9) The Authority shall not assign or offer the Note, or any
participation therein, for sale without complying with all applicable securities laws.

SECTION 6.12. Counterparts. This Loan Agreement may be executed in counterparts,
each of which shall be deemed an original.
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IN WITNESS WHEREOF, the City and the Authority have caused this Loan Agreement

to be executed as of the date shown above.
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CITY OF ROCKLIN

By

City Manager

ROCKLIN PUBLIC FINANCING AUTHORITY

By

Chief Financial Officer




EXHIBIT A

FORM OF NOTE

***$ *k*k

CITY OF ROCKLIN
COMMUNITY FACILITIES DISTRICT NO. 6 (SUNSET WEST-DRAINAGE)
2017 REFUNDING SPECIAL TAX NOTE

INTEREST RATE: %

ISSUE DATE: , 2017

PRINCIPAL PAYMENT DATE: September 1 as shown in Appendix A hereto
REGISTERED OWNER: ROCKLIN PUBLIC FINANCING AUTHORITY

PRINCIPAL AMOUNT: MILLION HUNDRED THOUSAND AND
00/00 DOLLARS

The City of Rocklin (the "City") for and on behalf of the City’s Community Facilities
District No. 6 (Sunset West-Drainage) (the "CFD"), for value received, hereby promises to pay
solely from the Special Taxes (as hereinafter defined) to be collected in the CFD or amounts in
certain funds and accounts held under the Loan Agreement (as hereinafter defined), to the
registered owner named above, or registered assigns (the "Owner"), on the principal payment
dates set forth in Appendix A hereto, unless prepaid prior thereto as hereinafter provided, the
principal amount set forth above, and to pay interest on such principal amount from the Issue
Date set forth above, or from the most recent Interest Payment Date (as hereinafter defined) to
which interest has been paid or duly provided for. Interest on the unpaid principal balance of
this Note shall be payable semiannually on each March 1 and September 1, commencing
September 1, 2017 (each, an "Interest Payment Date"), at the interest rate set forth above,
unless as otherwise provided in the Loan Agreement until the principal amount hereof is paid in
full or provision for such payment has been made; provided, however, that if at the time of
authentication of this Note, interest is in default on this Note, this Note shall bear interest from
the Interest Payment Date to which interest has previously been paid or made available for
payment. Upon the occurrence and continuation of an Event of Default, as defined in the Loan
Agreement, this Note shall, if elected by the Authority, bear interest at a rate per annum equal to
5.20% (subject to the limitations of Section 53321(d) of the Act).

This Note evidences the obligations of the City under a Loan Agreement dated as of July
1, 2017 (the "Loan Agreement"), by and between the City and the Rocklin Public Financing
Authority, as lender (the "Authority"), under which the Authority has made a loan (the "Loan") to
the City, on behalf of the CFD, for the purpose of refinancing outstanding bonds of the City
relating to the CFD. The City is authorized to enter into the Loan Agreement and to issue this
Note in the aggregate principal amount of $ under a resolution adopted by the City
Council of the City on July 25, 2017 (the "Resolution"), and under the Mello-Roos Community
Facilities Act of 1982, as amended, constituting Sections 53311, et seq., of the California




Government Code (the "Act"). Reference is made to the Loan Agreement for the complete
provisions thereof, and by acceptance hereof the registered owner of this Note assents to said
terms and conditions. The Loan Agreement is authorized under, this Note is issued under and
both are to be construed in accordance with, the Act and other laws of the State of California.
Capitalized terms used herein and not otherwise defined shall have the meanings assigned to
them in the Loan Agreement.

Pursuant to the Act, the Resolution and the Loan Agreement, the principal of and
interest on this Note are payable solely from the annual special tax authorized under the Act to
be collected within the CFD (the "Special Taxes") and certain funds held under the Loan
Agreement. Any tax for the payment hereof shall be limited to the Special Taxes, except to the
extent that provision for payment has voluntarily been made by the City, as may be permitted by
law. This Note does not constitute an obligation of the City for which the City is obligated to levy
or pledge, or has levied or pledged, general or special taxation other than described
hereinabove. Neither the faith and credit nor the taxing power of the City (except to the limited
extent set forth in the Loan Agreement) or the State of California or any political subdivision
thereof is pledged to the payment of this Note.

The Loan may be prepaid, at the option of the City, from any source of funds on any
date on at the same time, on the same terms and as required to facilitate payments on the
Authority Loan.

The Loan shall be subject to mandatory redemption on any Interest Payment Date solely
from amounts received by the City representing the prepayment of Special Taxes from the
property owners within the CFD at a prepayment price equal to the sum of (a) the principal
amount of the Loan so prepaid and (b) accrued interest thereon at the rate then borne by the
Loan to the date of such prepayment.

Notwithstanding the foregoing, with the redemption price may include a premium if
necessary, based on the certificate of an Independent Financial Consultant, to redeem the
corresponding portion of the Authority Loan (as defined in the Loan Agreement). The City will
not be authorized to redeem Bonds prior to maturity unless it has provided the Authority with a
certificate of an Independent Financial Consultant (as defined in the Loan Agreement) to the
effect that the proposed redemption, assuming a corresponding redemption of the Authority
Loan, and assuming continuing payment of Special Taxes by property owners not then in
default (and non-payment of property owners then in default), will not adversely impact the
availability of Revenues (as defined in the Authority Loan Agreement) in an amount sufficient to
pay debt service on the Authority Loan, as scheduled. In the event the Independent Financial
Consultant is unable to provide such certificate, the redemption premium will be the amount that
will be sufficient to enable the Independent Financial Consultant to deliver the required
certificate.

As provided in the Loan Agreement, the City is required to give the Owner written notice
of its intention to prepay this Note not less than fifteen (15) days prior to the prepayment date
and to specify the principal amount to be prepaid. In the event this Note is prepaid in part but
not in whole, the principal amount to be prepaid shall be allocated among the respective
principal payment dates on a pro rata basis or as required to facilitate payments on the Authority
Loan.

This Note shall be registered in the name of the Owner hereof, as to both principal and
interest. Each registration and transfer of registration of this Note shall be entered by the City in




books kept by it for this purpose and authenticated by its manual signature upon the certificate
of authentication endorsed hereon.

The Loan Agreement and the rights and obligations of the City thereunder may be
modified or amended as set forth therein. The principal of this Note is not subject to
acceleration upon a default under the Loan Agreement or any other document.

This Note shall not become valid or obligatory for any purpose until the certificate of
authentication and registration hereon endorsed shall have been dated and signed by the City.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED by the City that all acts,
conditions and things required by law to exist, happen and be performed precedent to and in the
issuance of this Note have existed, happened and been performed in due time, form and
manner as required by law, and that the amount of this Note, together with all other
indebtedness of the City, does not exceed any debt limit prescribed by the laws or Constitution
of the State of California.




IN WITNESS WHEREOF, the City of Rocklin, on behalf of the CFD, has caused this
Note to be dated the Issue Date shown first above, to be signed by the manual signature of its
Mayor and countersigned by the manual signature of the City Clerk with the seal of the City
imprinted hereon.

[SEAL]

City Clerk Mayor




APPENDIX A

ESTIMATED SCHEDULE OF LOAN PAYMENTS

Principal of this Note shall be payable in installments on the dates, and in the amounts, as set
forth in the following schedule:

Period
Ending Principal*® Coupon Interest* Debt Service

97
3/1/18
9/1/18
3/1/19
9/1/19
3/1/20
9/1/20
3/1/21
9/1/21
3/1/22
9/1/22
3/1/23
9/1/23
3/1/24
9/1/24
3/1/25
9/1/25

* Interest is only listed as a calculation and should not be relied upon for payment. Principal
payment amounts are subject to adjustments as provided in the Loan Agreement.

Appendix 1




RESOLUTION NO. 2017- PFA

RESOLUTION OF THE
ROCKLIN PUBLIC FINANCING AUTHORITY
AUTHORIZING THE BORROWING OF FUNDS TO FACILITATE REFUNDING
BY THE CITY OF ROCKLIN,
ON BEHALF OF CERTAIN COMMUNITY FACILITIES DISTRICTS,
OF SPECIAL TAX BONDS AND REFUNDING OF THE AUTHORITY’S OUTSTANDING
2003 SENIOR AND SUBORDINATE REFUNDING LOCAL AGENCY REVENUE BONDS, AND
APPROVING RELATED DOCUMENTS AND ACTIONS

WHEREAS, the Authority is a joint exercise of powers authority duly organized and
existing under the provisions of Articles 1 through 4 (commencing with Section 6500) of Chapter
5 of Division 7 of Title 1 of the Government Code of the State of California, and is authorized
under Article 4 thereof to provide financing or refinancing for public capital improvements of its
members, including the City of Rocklin (the “City”);

WHEREAS, the City has conducted proceedings under and pursuant to the Mello-Roos
Community Facility Act of 1982, as amended, Chapter 2.5 of Part 1 of Division 2 of Title 5,
commencing at Section 53311 of the California Government Code (the "Act”), to form
Community Facilities District No. 6 (Sunset West-Drainage) (“CFD 6”), Community Facilities
District No. 8 (Sunset West-Park Drive) (“CFD 8”) and Community Facilities District No. 9
(Sunset West-Blue Oaks) (“CFD 9” and collectively, the “CFDs”), and, on behalf of the CFDs,
the City has previously authorized the levy of special taxes upon the land within each respective
CFD, and has issued bonds for each respective CFD, as described below, secured by such
special taxes the proceeds of which were used to finance certain public facilities, all as
described in those proceedings; and

WHEREAS, under the provisions of the Act, on behalf of the CFDs, the City has issued
bonds for each respective CFD as follows: $2,240,000 City of Rocklin Community Facilities
District No. 6 (Sunset West-Drainage) Special Tax Bonds, Series 1999 (the “CFD 6 Bonds");
$5,780,000 City of Rocklin Community Facilities District No. 8 (Sunset West-Park Drive) Special
Tax Bonds, Series 1999 (the “CFD 8 Bonds”); and $6,890,000 City of Rocklin Community
Facilities District No. 9 (Sunset West-Blue Oaks) Special Tax Bonds, Series 1999 (the “CFD 9
Bonds” and together, the “(the “Prior CFD Bonds”); and

WHEREAS, the Authority in 2004 issued its 2003 Senior Refunding Local Agency
Revenue Bonds, in the aggregate principal amount of $12,575,000 and its 2003 Subordinate
Refunding Local Agency Revenue Bonds, in the aggregate principal amount of $1,455,000
(collectively, the “2003 Bonds”) for the purpose of refunding bonds issued by the Authority in
1999 to provide funds to acquire the Prior CFD Bonds;

WHEREAS, the City has determined that it is in the best financial interests of the City to
refinance all or a portion of the Prior CFD Bonds; and to that end, the City desires to borrow
funds from the Authority for the purpose of providing funds to refund the Prior CFD Bonds, and
to issue a promissory note for each CFD (the “2017 CFD Loans”) under the Act, each which
evidences an obligation of such respective CFD payable from the respective CFD special taxes;

WHEREAS, In order to achieve interest savings on terms which are advantageous to the
Authority and the City, the Authority has determined to borrow funds (the “Loan”) from Opus
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Bank (the “Lender”) as provided in the Loan Agreement, dated as of July 1, 2017, by and
between the Authority and the Lender in substantially the form attached hereto as Exhibit A and
by this reference incorporated herein (the “Loan Agreement”) for the purpose of purchasing the
2017 CFD Loans to provide the City with money to refund the Prior CFD Bonds and thereby
providing the money needed for the refunding and defeasing the 2003 Bonds on September 1,
2017, the date of redemption prior to maturity

WHEREAS, the Authority is authorized under the provisions of Articles 10 and 11 of
Chapter 3 of Part 1 of Division 2 of Title 5 of the California Government Code, commencing with
Section 53570 of said Code (the “Refunding Law”), to enter into the Loan Agreement for the
purpose of refunding the 2003 Bonds;

WHEREAS, the Loan is to be secured by a pledge of and first lien on the revenues to be
derived from the 2017 CFD Loans which revenues are calculated to be sufficient in time and
amount to pay the principal of and interest on the Loan when due and payable;

WHEREAS, the Board of Directors of the Authority wishes at this time to authorize the
execution and delivery of the Loan Agreement for the foregoing purposes, and to approve
related documents and actions;

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of the Rocklin Public
Financing Authority as follows:

Section 1. Authorization of Loan. The Board of Directors of the Authority approves the
loan of moneys to the City and the refinancing of the 2003 Bonds. To that end, the Board of
Directors hereby authorizes the borrowing of funds from the Lender pursuant to the Refunding
Law in the principal amount of not to exceed $ , for the purpose of loaning money
to the City sufficient to refund the Prior CFD Bonds, and in turn facilitating the refunding and
defeasance the 2003 Bonds prior to maturity. The Loan shall be made under the Loan
Agreement between the Authority and the Lender in substantially the form on file with the
Secretary together with any changes therein or additions thereto deemed advisable by the
Chairperson, the Chief Financial Officer or the Executive Director (each an “Authorized Officer”),
and the execution thereof by an Authorized Officer shall be conclusive evidence of the approval
of any such changes or additions. Each Authorized Officer, acting alone, is hereby authorized
and directed for and in the name and on behalf of the Authority to execute, and the Secretary is
hereby authorized and directed to attest, the final form of the Loan Agreement.

Section 2. Refunding of the 2003 Bonds. The Board of Directors hereby approves the
refunding of the 2003 Bonds by the redemption on September 1, 2017, pursuant to the Escrow
Agreement which is hereby approved in substantially the form on file with the Secretary together
with any changes therein or additions thereto deemed advisable by an Authorized Officer, and
the execution thereof by an Authorized Officer shall be conclusive evidence of the approval of
any such changes or additions. Each Authorized Officer is hereby authorized and directed for
and in the name and on behalf of the Authority to execute, and the Secretary is hereby
authorized and directed to attest (if required), the final form of the Escrow Agreement.

Section 3. Official Actions. The Authorized Officers, the Secretary, the General Counsel
and all other officers of the Authority are each authorized and directed in the name and on
behalf of the Authority, individually or together, to make any and all assignments, certificates,
requisitions, agreements, notices, consents, instruments of conveyance, warrants and other
documents, which they or any of them deem necessary or appropriate in order to consummate
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any of the transactions contemplated by the agreements and documents approved under this
Resolution. Whenever in this resolution any officer of the Authority is authorized to execute or
countersign any document or take any action, such execution, countersigning or action may be
taken on behalf of such officer by any person designated by such officer to act on his or her
behalf in the case such officer is absent or unavailable.

Section 4. Effective Date. This Resolution shall take effect immediately upon its
passage and adoption.

PASSED by the Board of Directors of the Rocklin Public Financing Authority at a regular
meeting thereof this 25th day of July, 2017, by the following vote:

AYES: Agency Members:

NOES:  Agency Members:

ABSENT: Agency Members:

ABSTAIN: Agency Members:
ROCKLIN PUBLIC FINANCING
AUTHORITY

By:
Scott Yuill,Chairperson

ATTEST:

Barbara Ivanusich, Secretary
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Jones Hall Draft 7.1.17

2017 SPECIAL TAX REVENUE REFUNDING
LOAN AGREEMENT

Dated as of July 1, 2017

between the

ROCKLIN PUBLIC FINANCING AUTHORITY

and

OPUS BANK
as Lender
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Staff Presentation by Mary Rister
	[PFA Refunding.pdf]



	CITIZENS ADDRESSING THE CITY COUNCIL
	11. NAME AND CITY

	PUBLIC HEARINGS
	12. Quick Quack Community Facilities District No. 1 Annexation No. 55
	[1 SR Quick Quack Annexation.pdf]
	A. Resolution of the City Council of the City of Rocklin of Annexation of Territory to Community Facilities District No. 1 (55th Annexation), Authorizing the Levy of a Special Tax, and Submitting Levy of Tax to Qualified Electors (Quick Quack Rocklin)
	[2 Reso Quick Quack Levy.pdf]

	B. Resolution of the City Council of the City of Rocklin Declaring Results of Special Annexation Election, Determining Validity of Prior Proceedings, and Directing Recording of Amended Notice of Special Tax Lien Pertaining to Community Facilities District No. 1 (55th Annexation) (Quick Quack Rocklin)



Staff Presentation by Ted Williams
	[3 Reso Quick Quack Election.pdf]


	13. South Whitney Mixed Use Townhomes and Medical Center

Tentative Subdivision Map, SD2017-0006

		

This application is a request for approval of a tentative subdivision map to create three common ownership lots and 20 townhome parcels in conjunction with previously approved entitlements to construct an office building and four multi-unit townhome buildings.  The subject site is located on the southerly side of South Whitney Boulevard between Sunset Boulevard and Bryce Way.
	[1- Staff report.pdf]
	A. Resolution of the City Council of the City of Rocklin Approving a Tentative Subdivision Map (South Whitney Mixed Use Townhomes and Medical Center / SD2017-0006)
	[2- Reso.pdf]


	14. Rocklin Meadows Subdivision Time Extension

Tentative Subdivision Map, SD-2013-08

Oak Tree Preservation Permit, TRE2015-0004

		

This application is a request for approval of a one-year extension of time for a previously approved tentative subdivision map and a tree preservation plan permit to subdivide approximately 8.08 gross acres into 27 single-family residential lots and three lettered landscape, utility easement, and maintenance access lots. The subdivision property is generally located north and west of the northwest corner of Aguilar Road and Greenbrae Road.
	[1- Staff Report.pdf]
	A. Resolution of the City Council of the City of Rocklin Approving a One-Year Time Extension of the Rocklin Meadows Tentative Subdivision Map and Oak Tree Preservation Plan Permit (Rocklin Meadows Extension/ SD-2013-08 and TRE-2015-0004)



Staff Presentation by Bret Finning
	[2 - Reso - Rocklin Meadows Extension.pdf]


	15. Sunset Hills Townhomes Time Extension

Tentative Subdivision Map, SD-2013-03

Design Review, DR-2013-04

Oak Tree Preservation Permit, TRE-2013-13

		

This application is a request for approval of a one-year extension of time for the following previously approved entitlements to allow the development of the Sunset Hills Townhomes project:



•	A Tentative Subdivision Map (SD-2013-03) to subdivide approximately 11.2 gross acres into 26 residential building lots containing 148 air-space condominium units, one common area lot for circulation, recreational facilities, and landscaping, and one common area lot for an open space/conservation area.

•	A Design Review (DR-2013-04) to approve the design of the multi-family townhomes and the associated site design and landscaping.

•	An Oak Tree Preservation Permit (TRE-2013-13) to allow the removal of up to 51 oak trees.



The subject property is generally located at the northwest corner of Sunset Boulevard and South Whitney Boulevard.
	[1- SR Sunset Hills.pdf]
	A. Resolution of the City Council of the City of Rocklin Approving a One-Year Time Extension of a Tentative Subdivision Map, an Oak Tree Preservation Plan Permit and a Design Review (Sunset Hills Townhomes Extension/ SD-2013-03, TRE-2013-04 and DR-2013-13



Staff Presentation by Bret Finning
	[2 - Reso - Sunset Hills Extension.pdf]



	RESOLUTIONS
	16. Resolution of the City Council of the City of Rocklin Authorizing the City Manager to Enter into a Design-Build Agreement with Bonsai Design, LLC for the Rocklin Adventures at Quarry Park Project (Adventure Elements Only)



Staff Presentation by Marc Mondell
	[Rocklin Adventure.pdf]


	ORDINANCES
	17. Move to Introduce an Ordinance of the City Council of the City of Rocklin Amending Chapter 9.24 of Title 9 of the Rocklin Municipal Code Regarding Camping on Public and Private Property; Waive the Full Reading of the Ordinance, and Continue to the Next Regular Meeting for Adoption



Staff Presentation by Steve Rudolph
	[Camping ordinance.pdf]


	REPORTS FROM CITY OFFICIALS/DISCUSSION AND POTENTIAL ACTION ITEMS
	18. City Manager Report
	[City Manager Report.pdf]

	19. City Attorney Communications (Verbal)
	A. Brown Act Requirements and Social Media


	FUTURE AGENDA ITEMS
	FUTURE STRATEGIC PLANNING ITEMS
	CITY COUNCIL ACTING AS SUCCESSOR AGENCY
	20. No Action Required

	CLOSED SESSION (Read Closed Session Items - Ask for Public Comment)
	21. Conference with Legal Counsel

Existing Litigation, Pursuant to Government Code Section 54956.9(d)

Workers Compensation Case of Jeff Amado

	ADJOURNMENT
	22. Meeting Adjourned at


