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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (“Development Agreement™ or “Apreement™) is

made and entered into as of February /& , 2023 (“Apreement Date”) by and between the CITY
OF ROSEVILLE, a municipal corporation organized and existing under the laws of the State of
California (“City™), and Roseville Land Holdings, LLC, a California limited liability company
("Developer” or “Landowner™), pursuant to the authority of Sections 65864 through 65869.5 of
the Govemment Code of California. City and Developer are referred to individually as “Party,”

and collectively as the “Parties.”

RECITALS

This Agreement is entered upon the basis of the following facts, understandings and
intentions of City and Developer.

Al To strengthen the public planning process and reduce the risks of development,
the Legislature of the State of California enacted Section 65864 et seq. of the Government Code
(the “Development Agreement Legislation™), which authorizes City and a developer having a
legal or equitable interest in real property to enter into a binding development agreement,
establishing certain development rights in the property.

B. Pursuant to Govemment Code Section 65865, City has adopted rules and
regulations establishing procedures and requirements for consideration of development
agreements, which procedures and requirements are contained in City Municipal Code Chapter
19.84 (the “Citv Development Apreement Repulations™). This Development Agreement has
been processed in accordance with the City Development Agreement Regulations.

P4 Developer has a legal interest in certain real property consisting of approximately
19.52 gross acres located at 540, 556, 564, 572, and 580 Gibson Drive and consisting of
Assessor Parcel numbers 363-011-002 through 363-011-005 and 363-011-007, as more
particularly described in Exhibit A attached hereto, and as diagrammed in Exhibit B attached

hereto (the “Property™).

D. Developer intends to develop the Property as a residential community of not less
than 300 dwelling units, including affordable dwelling units (defined more fully in Article 2

below as the “Project™).

E. The complexity of the Project would be difficult for Developer to undertake if
City had not determined, through this Development Agreement, to inject a sufficient degree of
certainty in the land use regulatory process to justify the substantial financial investment
associated with development of the Project.

F. City desires to promote the productive use of property and encourage quality
development and economic growth, thereby enhancing housing opportunities for residents and
meeting the City’s regional housing needs assessment (“RHNA™). City also desires to gain the
Public Benefits (as defined in Section 3.1) of the Project, which are in addition to those
dedications, conditions and exactions required by laws or regulations and as set forth in this



Development Agreement. City has determined that by entering into this Development
Agreement: (1) City will ensure the productive use of property and foster orderly growth and
quality development in City; (2) development will proceed in accordance with the goals and
policies set forth in the City General Plan (the “General Plan”) and will implement City’s stated
General Plan policies; (3) City will benefit from increased housing opportunities in the City
created by the Project; and (4) City will receive Public Benefits (as defined in Section 3.1)
provided by the Project for the residents of City. City intends that this Agreement be binding on
all persons or entities holding legal or equitable interest in the Property and the provisions of this
Agreement shall constitute covenants which shall run with the Property and the benefits and
burdens hereof shall bind and inure to all subsequent purchasers or transferees and successors-in-

interest to and assigns of Developer.

G. Developer has applied for, and City has granted, the Project Approvals (as defined
in Section 1.4). As part of the Project Approvals, City has undertaken, pursuant to the California
Environmental Quality Act (Public Resources Code Section 21000 et seq., hereinafier “CEQA™),
the required analysis of the environmental effects that would be caused by the Project and the
City Council has determined that the actions to be taken pursuant to this Agreement will not
result in environmental impacts which are new or substantially changed from those already
analyzed and addressed in the General Plan 2035 (“General Plan™) Environmental Impact Report
and addendum thereto (collectively, “EIR™) and, therefore has determined that none of the
elements set forth in Public Resources Code Section 21166 or Section 15162 of the CEQA
Guidelines exists and therefore has determined, in accordance Public Resources Code Section
21166 and Section 15162 of the CEQA Guidelines, that no subsequent or supplemental
Environmental Impact Report, Negative Declaration or Mitigated Negative Declaration is
required to be prepared prior to adopting the Ordinance approving this Agreement.

H. In addition to the Project Approvals. the Project may require various additional
land use and construction approvals, termed Subsequent Approvals (as defined in Section 1.4.7),
in connection with development of the Project.

| City has given the required notice of its intention to adopt this Development
Agreement and has conducted public hearings thereon pursuant to Government Code Section
65867. As required by Government Code Section 65867.5, City has found that the provisions of
this Development Agreement and its purposes are consistent with the goals. policies, standards
and land use designations specified in the General Plan and the North Central Roseville Specific
Plan ("NCRSP™), as amended by the Project.

J. On January 12, 2023, the City Planning Commission (“Planning Commission™),
the initial hearing body for purposes of development agreement review, recommended the City
Council (“City Council”) adopt the five (5) findings of fact and approve the Development

Agreement. On _Mareh 1, 2023, the City Council adopted its Ordinance No,
_ Ea LY  approving this Development Agreement and authorizing its execution.

K. The terms and conditions of this Development Agreement have undergone
extensive review by Developer, City staff, its Planning Commission and its City Council at
publicly noticed meetings and have been found to be fair, just and reasonable and in
conformance with the City General Plan, the Development Agreement Legislation, and the City



Development Agreement Regulations and, further, the City Council finds that the economic
interests of City’s residents and the public health, safety and welfare will be best served by
entering into this Development Agreement.

NOW, THEREFORE. in consideration of the mutual covenants and promises set forth
herein, City and Developer agree as follows:

ARTICLE 1.
GENERAL PROVISIONS

1.1 Parties.

1.1.1  City. City is a California municipal corporation, with offices located at
311 Vernon Street, Roseville, California. “City,” as used in this Development Agreement, shall
include City and any assignee of or successor to its rights, powers and responsibilities.

1.1.2  Developer. Developer is a California limited liability company, with
offices located at 130 Vantis Street, Suite 200, Aliso Viejo, California. “Developer™ or
“Landowner™, as used in this Development Agreement, shall include each and every subsequent
purchaser or transferee of the Property or any portion thereof from Developer, as well as any
permitted assignee or successor-in-interest as herein provided.

1.2 Property Subject to this Development Agreement.

1.2.1 Property. All of the Property. as described in Exhibit A and shown in
Exhibit B, shall be subject to this Development Agreement.

1.3 Term and Effect on Prior Development Agreement.

1.3.1 Effective Date. This Development Agreement shall become effective
upon the effectiveness of the ordinance approving this Agreement (the “Effective Date™).

1.3.2 Term of the Agreement. The term (“Term™) of this Development
Agreement shall commence upon the Effective Date and shall continue in full force and effect
for a period of twenty (20) years, unless extended or earlier terminated as provided in this
Agreement. The Term has been established by the Parties as a reasonable estimate of the time
required to develop the Project and obtain the Public Benefits of the Project.

1.3.3 Effect on Prior Development Agreement. Prior developer of the Property
and the City had previously entered into a development agreement, approved and adopted
pursuant to Ordinance No. 3908 on January 8, 2003, and assigned recorder number DOC-2004-
0056049, related to the development of the Property within the City (the “Prior Development
Agreement”). The Prior Development Agreement expired in 2010 and the parties intend and
agree hereby that the Prior Development Agreement, as it relates to the Property, is replaced in
whole by this Agreement upon the approval of this Agreement.

1.4  Project Approvals. Developer has applied for and obtained various environmental
and land use approvals and entitlements related to the development of the Project, as described




below. For purposes of this Development Agreement, the term “Project Approvals” shall mean
all of the approvals, plans and agreements described in this Section 1.4,

1.4.1 Addendum. The addendum to the General Plan EIR (the “Addendum™).
which was prepared pursuant to CEQA, and supported the findings by the City Council on
8 IBE 2%  byResolutionNo. Z3-00I that no additional CEQA analysis is

rcqulrf.:d or the l-‘rojr:ct

1.4.2  General Plan Amendments. On z‘j 15/23 following Planning
Commission review and recommendation, and after a duly noticed public hearing, the City
Council, by Resolution No 23 - 0G| , approved amendments to the City General
Plan (the “General Plan Amendment™), which alter the Property’s General Plan land use
designation, which permits the residential uses proposed by the Project.

1.4.3  Specific Plan Amendment. On & l fﬂ 23 | following Planning
Commission review and recommendation, and after a duly noticed puhllc hearing, the City

Council approved an amendment to the NCRSP (the “Specific Plan Amendment™) to allow the
Project and its uses. The NCRSP, as amended by the Specific Plan Amendment, is referred to

herein as the “Specific Plan”.

1.4.4 Development Agreement. On 3 l ‘ 223 . following Planning
Commission review and recommendation, and after a duly noticed publlc hearing, the City
Council, by Ordinance No. o 24 . approved this Development Agreement and
authorized its execution.

1.4.5 Rezone. On } / 23 | following Planning Commission review
and recommendation, and after a duly noticed public hearing, the City Council approved a zone
change (the “Rezone™) to allow residential uses on the Property.

1.4.6 Tentative Subdivision Map. This Project requires approval of a Tentative
Subdivision Map (the “Tentative Map™) to subdivide the Property and record necessary
easements.

1.4.7 Subsequent Approvals. In order to develop the Project as contemplated in
this Development Agreement, the Project may require land use approvals, entitlements,
development permits, and use and/or construction approvals other than those listed in Sections
1.4.1 through 1.4.6 above , which may include, without limitation: development plans,
amendments to applicable redevelopment plans, conditional use permits, variances, subdivision
approvals, street abandonments, design review approvals, demolition permits, improvement
agreements, infrastructure agreements, grading permits, building permilts, right-of-way permits,
lot line adjustments, site plans, sewer and water connection permits, certificates of occupancy,
parcel maps, lot splits, landscaping plans, master sign programs, transportation demand
management programs, encroachment permits, and amendments thereto and to the Project
Approvals (collectively, “Subsequent Approvals™). Such Subsequent Approvals shall be in
accordance and subject to this Development Agreement and will become Project Approvals once

approved by City.



ARTICLE 2.
DEVELOPMENT OF THE PROPERTY

2.1 Project Development. Subject to the terms of this Development Agreement,
Developer shall have a vested right, but not obligation, to develop the Project on the Property, in
accordance with the Vested Entitlements (defined in Section 2.2).

22 Vested Entitlements. The permitted uses of the Property, the maximum density
and/or number of residential units, the intensity of use, the maximum height and size of the
proposed buildings, provisions for reservation or dedication of land for public purposes, the
conditions, terms, restrictions, and requirements for subsequent discretionary actions, the
provisions for public improvements and financing of public improvements, and the other terms
and conditions of development applicable to the Property shall be those set forth in the Project
Approvals and this Development Agreement, including, the General Plan on the Agreement
Date, including the General Plan Amendment (“Applicable General Plan™), the Specific Plan on
the Agreement Date, including Specific Plan Amendment (“Applicable Specific Plan™), the City
Zoning Ordinance on the Agreement date, including the Rezone (*Applicable Zoning
Ordinance™), and other rules, regulations, ordinances and policies of City applicable to
development of the Property on the Agreement Date (collectively, the “Applicable Rules™) and
together with the Project Approvals, the “Vested Entitlements.” City hereby agrees to be bound
with respect to the Vested Entitlements, subject to Developer’s compliance with the terms and
conditions of this Development Agreement. The intent of this Section 2.2 is to cause all
development rights which may be required to develop the Project in accordance with the Project
Approvals to be deemed to be “vested rights™ as that term 1s defined under California law
applicable to the development of land or property and the right of a public entity to regulate or
control such development of land or property, including, without limitation, vested rights in and
to building permits and certificates of occupancy. Subject to applicable law, Developer’s vested
right to proceed with the development of the Property shall be subject to Subsequent Approvals.
provided that any conditions, terms, restrictions and requirements for such Subsequent
Approvals shall not prevent development of the Property for the use, or reduce the density and
intensity of development, or limit the rate or timing of development set forth in this Agreement.
so long as Developer is not in default under this Development Agreement.

23 Effect of Project Approvals and Applicable Rules: Future Rules.

2.3.1 Inconsistency. To the extent any future rules, ordinances, regulations or
policies applicable to development of the Property (*“Future Rules™) are inconsistent with the
permitted uses, density and intensity of use, rate or timing of construction, maximum building
height and size, provisions for reservation and dedication of land, or other elements in the Vested
Entitlements under the Project Approvals as provided in this Agreement, the terms of the Project
Approval and this Agreement shall prevail, unless the parties mutually agree to alter this
Development Agreement. To the extent any future rules, ordinances, fees, regulations or policies
applicable to development of the Property are not inconsistent with the permitted uses. density
and intensity of use, rate or timing of construction, maximum building height and size, or
provisions for reservation or dedication of land, or other elements in the Vested Entitlements
under the Project Approvals or under any other terms of this Development Agreement, such
rules, ordinances, regulations or policies shall be applicable. Without limiting the foregoing, any




future City rules, ordinances, regulations or policies shall be deemed to conflict with Project
Approvals or this Development Agreement or reduce the development rights provided hereby if
it would accomplish any of the following results, either by specific reference to the Project or as
part of a general enactment which applies to or affects the Project:

a. Change any land use designation or permitted use of the Property;

b. Limit or control the availability of public utilities, services or
facilities or any privileges or rights to public utilities, services, or facilities except as authorized
by this Development Agreement;

c. Limit or control the location, setback or height of buildings and
structures or the density of development of the Project in a manner that is inconsistent with or
more restrictive than the limitations included in the Project Approvals;

d. Limit or control the rate, timing, phasing or sequencing of the
development or construction of all or any part of the Project in any manner; or

e. Apply to the Project any City rules, ordinances, regulations or
policies otherwise allowed by this Development Agreement that is not uniformly applied on a
City-wide basis or to all substantially similar types of development projects and project sites or
to properties which are uniformly applied to all properties which are similarly situated.

2.3.2 Developer’s Right to Rebuild. City agrees that Developer may renovate or
rebuild the Project within the Term of this Agreement should it become necessary due to natural
disaster, changes in seismic requirements, or should the buildings located within the Property
become functionally outdated, within Developer's sole discretion, due to changes in technology.
Any such renovation or rebuilding shall be subject to the permitted uses, density and intensity of
use, rate or timing of construction, maximum building height and size, or provisions for
reservation and dedication of land vested by this Agreement, and shall comply with the Project
Approvals, the building codes existing at the time of such rebuilding or reconstruction, and any
applicable requirements of CEQA.

2.3.3 Application of Changes. This Subsection 2.3 shall not preclude the
application of changes in City laws, regulations, plans or policies, the terms of which are
specifically mandated and required by changes in State or Federal laws or regulations, to
development of the Property. To the extent that such changes in City laws, regulations, plans or
policies prevent, delay or preclude compliance with one or more provisions of this Development
Agreement, City and Developer shall take such action as may be required pursuant to this
Development Agreement to comply therewith.

2.3.4  Authority of City. This Subsection 2.3 shall not be construed to limit the
authority or obligation of City to hold necessary public hearings, or to limit discretion of City or
any of its officers or officials with regard to rules, regulations, ordinances, laws and entitlements
of use which require the exercise of discretion by City or any of its officers or officials, provided
that subsequent discretionary actions shall not prevent or delay development of the Property for
the uses and to the density and intensity of development as provided by the Project Approvals




and this Development Agreement, in effect as of the Effective Date of this Development
Agreement.

2.3.5 Conflicts. In the event of an irreconcilable conflict between the provisions
of the Project Approvals (on the one hand) and the Applicable Rules (on the other hand), the
provisions of the Project Approvals shall apply. In the event of a conflict between the Project
Approvals (on the one hand) and this Development Agreement, in particular, (on the other hand),
the provisions of this Development Agreement shall control.

2.4 Development Construction Completion.

24.1 Timing of Development: Pardee Finding. To cure the deficiency
identified in Pardee Construction Co. v. City of Camarille, 37 Cal. 3d 465 (1984), the Parties
acknowledge and provide that, subject to any phasing requirements that may be required by the
Project Approvals, Developer shall have the right (without obligation) to develop the Property in
such order and at such rate and at such times as Developer deems appropriate within the exercise
of its subjective business judgment.

2.4.2 Moratorium. Subject to applicable law relating to the vesting provisions
of development agreements, Developer and City intend that, except as otherwise provided
herein, this Development Agreement shall vest the Project Approvals against subsequent
initiatives, referenda, City resolutions, ordinances and initiatives (*City Law") that directly or
indirectly limit the rate, timing or sequencing of development or prevent or conflict with the
permitted uses, density and intensity of uses or the maximum building heights and sizes as set
forth in the Project Approvals. Developer shall, to the extent allowed by the laws pertaining to
development agreements, be subject to any growth limitation ordinance, resolution, rule,
regulation or policy which is adopted on a uniformly applied, city-wide or area-wide basis and
directly concerns a public health or safety issue, in which case City shall treat Developer in a
uniform, equitable and proportionate manner with all properties, public and private, which are
impacted by said public health or safety issue. City shall use its best efforts and due diligence to
obtain the permits, approvals and financing necessary for such facilities and to design and
complete the facilities on a timely basis.

By way of example only, an ordinance which precluded the issuance of a building permit
because City had inadequate sewage transmission capacity to meet the demand therefor (either
city-wide or in a designated sub-area of the City) would directly concern a public health issue
under the terms of this paragraph and would support a denial of a building permit within the
Property, so long as City were also denying city-wide or area-wide all other requests for building
permits which require sewage transmission capacity and City was using its best efforts to resolve
such capacity problem. However, an attempt to limit the issuance of building permits because of
a general increase in traffic congestion levels in the City would not directly concern a public
health or safety issue under the terms of this paragraph.

2.43 No Other Requirements. Nothing in this Development Agreement is
intended to create any affirmative development obligations to develop the Project at all or in any
particular order or manner. or liability in Developer under this Development Agreement if the

development fails to occur.




2.5 Life of Project Approvals and Subdivision Maps.

2.5.1 Life of Subdivision Maps. The terms of any subdivision or parcel map for
the Property, any amendment or reconfiguration thereto, or any subsequent tentative map, shall
be automatically extended such that such tentative maps remain in effect for a period of time
coterminous with the term of this Development Agreement.

2.5.2 Life of Other Project Approvals. The term of all other Project Approvals
shall be automatically extended such that these Project Approvals remain in effect for a period of
time at least as long as the term of this Development Agreement.

2.5.3 Termination of Agreement. In the event that this Agreement is terminated
prior to the expiration of the Term of the Agreement, the term of any subdivision or parcel map
or any other Project Approval and the vesting period for any final subdivision map approved as a
Project Approval shall be the term otherwise applicable to the approval.

2.6 Further CEQA Environmental Review.

2.6.1 Reliance on Project Addendum. The Addendum, which has been adopted
by City and complies with CEQA, addresses the potential environmental impacts of the entire
Project as it is described in the Project Approvals. It is agreed that, in acting on any
discretionary Subsequent Approvals for the Project, City will rely on the Addendum to satisfy
the requirements of CEQA to the fullest extent permissible by CEQA and will not impose on the
Project any environmental mitigation measures other than those specifically imposed by the
Project Approvals and the Addendum or specifically required by the Applicable Rules. Nothing
in this Agreement shall be construed to require CEQA review of Ministerial Approvals.

2.6.2 Subsequent CEQA Review. If additional CEQA documentation is
required for any discretionary Subsequent Approval for the Project, then the scope of such
documentation shall be focused, to the extent possible consistent with CEQA, on the specific
subject matter of the Subsequent Approval. and the City shall conduct such CEQA review as

expeditiously as possible.

2.7 Building Regulations. “Building Regulations™ consist of those Uniform Building
Code and California Building Codes, as adopted by the Roseville Municipal Code and any
ordinances or policies which interpret these codes where such ordinances establish construction
standards that are intended to be applied ministerially to the construction of improvements on
private property and public infrastructure. Building Regulations applicable to building and
construction throughout the City at the time Developer applies for the applicable permits for
construction of any portion of the Project shall be applicable to the building and construction
authorized by such permit, except if such Building Regulations conflict in any manner with the
Vested Entitlements. In the event of such contlict, the particular Building Regulation which is in
conflict with the Vested Entitlements shall not apply to or govern development or construction of
the Project unless it is determined by City to be required by Title 16 of the Roseville Municipal

Code, as it exists at the time of the conflict,

28 City Processing Fees and Charges. Developer shall pay those processing,
inspection and plan check fees and charges required by City under then current regulations for




processing applications and requests for permits, approvals and other actions, and monitoring
compliance with any permits issued or approvals granted or the performance of any conditions
with respect thereto or any performance required of Developer hereunder.

29  Affordable Project. The Developer shall develop, upon satisfaction of the
conditions set forth in Section 2.10, the Project as a one hundred (100) percent affordable
housing project, with all units other than the up to four Manager’s Units as permitted by TCAC
and CDLAC (defined in Section 2.9.1), restricted to Qualifying Households who are charged by
and pay to the Developer the Qualifying Rent (*Affordable Project™). The requirements for each
unit, including calculation of median income and resulting rents, will be set forth in a separate
regulatory agreement in substantial conformance with the form attached to the affordable
housing agreement (the “AHRA™), as set forth in Section 2.9.1. Developer shall submit as many
applications for affordable-housing financing, as defined in Section 2.10, as commercially
reasonable to submit by the end of 2024, but not less than three applications, but only if all
discretionary land use approvals other than design review are approved by March 1, 2023, If,
consistent with Section 2,10, Developer cannot obtain a bond and tax credit allocation after
submitting applications as provided herein, then Developer can elect to develop the Self-
Financed Project, as further defined in Section 2.11, and has no obligation to develop the
Aftordable Project. Developer commits to using good-faith efforts to submit complete and
competitive applications, which may include Developer financial participation up to the value of
the Property.

2.9.1 Affordable Housing Regulatory Agreement. If the Developer proceeds
with the Affordable Project, the Developer and the City shall enter into an AHRA prior to
issuance of building permits for the Project, which will identify current income limits and
rental rates for the Restricted Units. The final AHRA shall be substantially similar in all
material respects to the template attached as Exhibit F. Notwithstanding the foregoing, the
parties agree that the affordability range of the units shall be between thirty (30) and eighty
(R0) percent area median income (*AMI™), calculated as defined in the AHRA, with an
average affordability of sixty (60) percent AMI. The AHRA shall identify the obligation to
produce and deliver the applicable number of rental units affordable to very low or low-
income households to be provided by the Affordable Project. The term of the Agreement
shall require the affordable units to be rented only to qualitied affordable households for a
period of fifty-five (55) years, commencing on the date of issuance of a certificate of
occupancy for each affordable unit.

4. The City agrees that the AHRA shall be made junior and
subordinate to Permitted Mortgages given in connection with the financing of the Project,
including any refinancing thereof established and obtained pursuant to and in compliance
with the provisions of this Agreement, and to any regulatory agreement with California Tax
Credit Allocation Committee (“TCAC™) or California Debt Limit Allocation Committee
(*CDLAC™). Economic Development Director or his/her designee is hereby authorized and
directed to execute such subordination agreements, intercreditor agreements, stand still
agreements, modifications to this Agreement and the AHRA, and/or other documents as
may be requested by the Permitted Mortgagees to evidence subordination to the financing
for the Affordable Project, without further authorization from the City.



b. The AHRA will define the “Mmimum Set-Aside Test™ as the set-
aside test selected by the Owner/Developer pursuant to Section 42(g) of the Internal Revenue
Code (the “Code™) with respect to the percentage of Regulated Uniis to be occupied by tenants
with incomes equal to no more than a certain percentage of area median income. Under the
AHRA, the City shall allow the Owner/Developer to select the 40-60 Set-Aside Test as the
Minimum Set-Aside Test or the Average Income Set-Aside Test as the Minimum Set-Aside Test,
at Developer’s discretion. “Average Income Set-Aside Test” means the Minimum Set-Aside
Test described in Section 42(g)(1)(C) of the Code.

2.9.2 Subsidies. No City subsidies will be required/requested due to the
Rezone. However, development fee deferral and financing programs can be offered through
the Economic Development Division as a result of providing affordable housing and if the
Affordable Project proceeds, the City commits to supporting deferring development fees for
the Affordable Project for at least three (3) years following the date that building permits are
issued for vertical construction of apartment units, or on occupancy, whichever occurs first.

2.10  Applications for Project Housing Finance Sources for the Affordable Project. The
Parties acknowledge that applying for volume cap for tax-exempt bonds from CDLAC and Low-
Income Housing Tax Credits from TCAC is a competitive process and there is no assurance that
the Developer will successfully secure such bonds and credits from CDLAC and TCAC,
respectively. If the Developer applies for volume cap for tax-exempt bonds from CDLAC and
applies for Low-Income Housing Tax Credits and State Tax Credits from TCAC as
commercially reasonable and as specified in Section 2.9, and is unsuccessful in obtaining such
bonds or credits after submitting applications consistent with the terms of Sections 2.9 and 2.10,
then Developer shall not be required to develop the Affordable Project, but instead may develop,
with its own funding sources, an approximately 360-unit project (“Self-Financed Project™), as
further defined in Section 2.11. If requested and the Developer is in compliance with this
Agreement, the City shall provide an estoppel to CDLAC that indicates Developer is in
compliance as of the date of the Bond Application.

2.11  Self-Financed Project. The Self-Financed Project shall include no less than
twenty (20) percent of the units as deed-restricted affordable units, consisting of ten (10) percent
low income (eighty (80) percent AMI) units and ten (10) percent very-low income (fifty (50)
percent AMI) units, as AMI is defined in the affordable housing regulatory agreement applicable
to the Self-Financed Project. The Self-Financed Project would not require an award of Low-
Income Housing Tax Credits from TCAC, an award of volume cap for tax-exempt bonds from
CDLAC, or City subsidies. If the Developer proceeds with the Self-Financed Project, Developer
shall reimburse the City for entitlement costs associated with the General Plan Amendment,
Specific Plan Amendment, Rezone, and Development Agreement necessary to entitle the Project
and that had been paid for with City Housing Element Implementation Funds. At Developer’s
¢lection, the Developer can seek approval of any of the benefits to which the Self-Financed
Project may be entitled pursuant to Government Code section 65915. The requirements for each
affordable unit, including calculation of median income and resulting rents, will be set forth in
the Affordable Rental Housing Agreement (“ARHA™), as described in Section 2.11.1.

2.11.1 Prior to the issuance of a building permit for the applicable Self-
Financed Project, the parties shall enter into an ARHA for such residential rental units



affordable to low-income and very low-income households, which shall identify the
obligation to produce and deliver the applicable number of rental units affordable to very
low or low income households to be provided by the Self-Financed Project, as well as the
median income and resulting rents. The final AHRA shall be substantially similar in all
material respects to the template attached as Exhibit G. The term of this ARHA shall require
the affordable units to be rented only to qualified affordable households for a period of fifty-
five (55) years, commencing on the date of issuance of a certificate of occupancy for each
affordable unit. The City agrees that the ARHA shall be made junior and subordinate to
Permitted Mortgages given in connection with the financing of the Project, including any
refinancing thereof established and obtained pursuant to and in compliance with the
provisions of this Agreement. Economic Development Director or his'her designee is
hereby authorized and directed to execute such subordination agreements, intercreditor
agreements, stand still agreements, modifications to this Agreement and the ARHA, and/or
other documents as may be requested by the Permitted Mortgagees to evidence
subordination to the financing for the Self-Financed Project, without further authorization
from the City.

2,12 Noluntary Offering of Affordable Housing. This Agreement. and the affordable
housing contemplated herein, is entered into voluntarily by the Parties and is not required by any
City inclusionary housing ordinance.

ARTICLE 3.
DEVELOPER OBLIGATIONS

3.1 Public Benefits. In consideration of, and in reliance on, City agreeing to the
provisions of this Development Agreement, Developer will provide the public benefits (*Public
Benefits™) described in Exhibit C, which are over and above those dedications, conditions and
exactions required by laws or regulations. In addition, if Developer proceeds with the Self-
Financed Project, Developer shall provide the City with a public benefit payment of one
thousand ten dollars ($1,010.00) for each market-rate unit therein.

32 Development Fees, Exactions: an nditions.

3.2.1 General. All fees, exactions, dedications, reservations or other
impositions to which the Project would be subject, but for this Development Agreement, are
referred to in this Development Agreement either as “Processing Fees” (as defined in Section
3.2.2) or “Impact Fees” (as defined in Section 3.2.3).

3.2.2 Processing Fees. “Processing Fees” mean fees charged on a Citywide
basis to cover the cost of City review of applications for any permit or other review by City
departments. Subject to Section 2.9.2, applications for Subsequent Approvals for the Project
shall be charged Processing Fees to allow City to recover its actual and reasonable costs of
processing Developer’s Subsequent Approvals with respect to the Project, including but not
limited to fees to cover time for staff review and technology fees to cover the cost of permitting
software.




3.2.3 Impact Fees. “Impact Fees” means monetary fees, exactions or
impositions, other than taxes or assessments, whether established for or imposed upon the
Project individually or as part of a class of projects, that are imposed by City on the Project in
connection with any Project Approval for the Project for any purpose, including, without
limitation, defraying all or a portion of the cost of public services and/or facilities construction,
improvement, operation and maintenance attributable to the burden created by the Project. Any
fee, exaction or imposition imposed on the Project which is not a Processing Fee is an Impact
Fee. Except as otherwise provided herein. any and all required Impact Fees by Developer shall
be made at the time and in the amount specified by then applicable City ordinances. Wherever
this Development Agreement obligates Developer to design, construct or install any
improvements, the cost thereof may be provided by Developer by a public financing mechanism.
subject to and in accordance with the provisions thereof. Nothing in this Development
Agreement shall diminish or eliminate any of Developer’s rights set forth in Government Code

Section 66000 ef seq. (“AB 1600™),

3.2.4 Fee Reductions or Credits. The Parties intend that the Impact Fees
described in Section 3.2.3 are in lieu of any exactions, taxes, or assessments generally
intended to address similar uses or purposes, and that Developer shall not be required to pay
two times for any such exaction, fee, or assessment. Accordingly, the fees described in
Section 3.2.3 shall be subject to reductions/credits in an amount equal to Developer’s actual
cost of complying with any such lawfully imposed exaction, tax. or assessment intended to
address similar uses or purposes, whether imposed on the Project, the Property, the Project
Approvals or the Subsequent Approvals. Prior to payment of fees, the Developer shall make
a written request to City for any reduction/credit. Upon receipt of the written request, City
and Developer shall meet, in good faith, to determine the appropriate reduction/credit. The
final determination of the amount of the reduction/credit shall be made by the City.

3.2.5 Community Facilities District (CFD). No residential building permit shall
be issued until the Property has been annexed into the existing Community Facilities District No.
3 (Municipal Services) (known as CFD #3 or Muni CFD). This Property is being added into
Muni CFD to provide the funds required to offset the Project’s impact on City general fund
resources available to pay for municipal services Citywide, including the Property. The
Developer hereby consents to such annexation. Developer shall cooperate with the City's
Finance Department in preparing the appropriate documentation for the annexation of the
Property into the Muni CFD. In order to allow the Muni CFD annexation to be in place at the
beginning of the Levy cycle, the documentation shall be provided to the Finance Department by
Developer not later than March 15 of the year preceding the Levy cycle in which the Muni CFD
annexation will become effective. The initial amount of the maximum special tax shall be in
accordance with the Municipal Services District Rate, Method, and Apportionment ("RMA").
and adjusted annually for inflation. The initial amount of the maximum special tax (for the
2022/23 City fiscal year, and as may be subsequently adjusted annually in accordance with the
provisions in the Muni CFD) shall be $508.02 for low-density residential (LDR) units, $297.08
for medium-density residential (MDR) units, $148.54 for high-density residential (HDR.) units,
$1.189.85 per acre for business professional land uses, and $1.384.44 per acre for commercial
land uses. Consistent with the formation of the Muni CFD (Resolution (04-426) the maximum
special tax for affordable units shall be fifty percent (50%) of the amount shown above (374.27
for affordable HDR units). The Project consists of HDR units and would be subject to the



applicable HDR special tax (i.e., either the market-rate or affordable special tax, as appropriate).
City shall initiate the necessary steps to amend the RMA in the City's existing Muni CFD to
conform to the above-referenced initial amounts of maximum special taxes.

3.3  Mitigation Measures. Notwithstanding any other provision in this Agreement to
the contrary, as and when Developer elects to develop the Property, Developer shall be bound
by, and shall perform, all mitigation measures and conditions of approvals in the Project
Approvals.

34  Public Trail. Consistent with the provisions of the NCRSP, the Developer shall
dedicate a minimum forty-foot (40') landscape easement, along the portion of the site adjacent to
Highway 635, for an eight-foot (8') wide pedestrian and bicycle trail (*Trail™). The Developer
shall also improve the Trail, consistent with the NCRSP, as more specifically described in
Exhibit D. The City will maintain the trail after construction.

ARTICLE 4.
CITY OBLIGATIONS

4.1 Processing of Subsequent Approvals. By approving the Project Approvals, City
has determined that the Project is in the best interests of the public health, safety and general
welfare. The Subsequent Approvals shall be issued by City so long as they comply with this
Agreement and applicable law and are consistent with the Project Approvals as set forth above.
The City agrees to cooperate with Developer in securing all permits which may be required by
City. With respect to any permit which calls for City approval, such approval shall not be
unreasonably withheld. In the event State or Federal laws or regulations enacted after this
Agreement has been executed, or action of any governmental jurisdiction, prevent, delay or
preclude compliance with one or more provisions of this Agreement, or require changes in plans,
maps or permits approved by City, the parties agree that the provisions of this Agreement shall
be modified, extended or suspended as may be necessary to comply with such State and Federal
laws or regulations or the regulations of other governmental jurisdictions. Each party agrees to
extend to the other its prompt and reasonable cooperation in so modifying this Agreement or
approved plans.

4.2  Conditions of Subsequent Approvals. In connection with any Subsequent
Approvals, City shall have the right to impose reasonable conditions including, without
limitation, normal and customary dedications for rights of way or easements for public access,
utilities, water, sewers, and drainage necessary for the Project; provided, however, such
conditions and dedications shall not be inconsistent with the Applicable Rules or Project
Approvals, nor inconsistent with the development of the Project as contemplated by this
Agreement. Developer may protest any conditions, dedications or fees in accordance with
California Government Code section 66020.

4.3  Infrastructure Capacity. Subject to Developer’s installation of infrastructure in
accordance with the requirements of the Project Approvals, City hereby acknowledges that it will
endeavor to have sufficient capacity in its infrastructure, services and utility systems, including,
without limitation, traffic circulation, storm drainage, flood control, electric service, sewer




collection, sewer treatment, sanitation service and, except for reasons beyond City*s control,
water supply, treatment, distribution and service, as and when necessary to serve the Project as it
is developed. The City is the water and electricity provider and to the extent that City renders
these services or provides these utilities, City hereby agrees that it will serve the Project and that
there shall be no restriction on hookups or service for the Project except for reasons beyond

City’s control.

44  Assistance with CDLAC and TCAC. The City agrees to strongly support the
Affordable Project as the local reviewing agency for Developer’s application for Low-Income
Housing Tax Credits submitted to TCAC and for Developer’s application for volume cap
submitted to CDLAC. The City agrees to provide evidence to CDLAC and TCAC that the
Project has been granted all necessary discretionary land use approvals that allow for housing
and to hold a TEFRA Hearing in connection with Developer’s application submitted to the
California Debt Limit Allocation Committee in a timely manner and to support the Project at any
such TEFRA Hearing. “TEFRA Hearing™ means a public hearing by a jurisdiction, following
public notice, in order to approve the issuance of qualified private activity bonds under Section
147(1) of the Code. If reasonable changes to this Agreement are required to comply with the
requirements of TCAC or CDLAC, the City agrees to effectuate such changes to be in
compliance with the requirements, provided that such changes shall be at no cost to the City and
shall not adversely affect the rights of the City under this Agreement. The City agrees that they
will support bonds issued by California Housing Finance Agency (“CalFHA™) or the California
Statewide Communities Development Authority (*“CSCDA™).

4.5 Welfare Exemption. The City acknowledges that if the Developer undertakes the
Affordable Project, the Developer intends to obtain the welfare exemption from property taxes
afforded under Section 214, subdivision (g), of the California Revenue and Taxation Code
(“Welfare Exemption™). Nothing in this Agreement shall prohibit Developer from obtaining
such Welfare Exemption and the City agrees to provide all reasonable support and cooperation to
Developer in securing the Welfare Exemption.

ARTICLE 5.
ADDITIONAL RIGHTS AND OBLIGATIONS OF THE PARTIES: ALLOCATIONS OF
RIGHTS AND OBLIGATIONS OF THE PARTIES

5.1 Conveyance of Public Infrastructure.

5.1.1 Acceptance; Maintenance. Upon completion of any and all public
infrastructure to be completed by Developer, including the Trail, and after complying with any
requirements for such public infrastructure under this Agreement, Developer shall offer for
dedication to City from time to time as such public infrastructure is completed, free and clear of
any non-utility easements, encumbrances, conditions, or appurtenances, and City shall accept
from Developer the completed public infrastructure (and release to Developer any bonds or other
security posted in connection with performance thereof in accordance with the terms of such
bonds), and thereafter City shall maintain the public infrastructure. Developer may offer
dedication of public infrastructure in phases and the City, upon determination that the
infrastructure meets all applicable City requirements and so long as all associated conditions for




acceptance have heen satisfied, shall accept such phased dedications and shall release associated
bonds or other security in phases.

5.2  Public Improvements. City shall use its best efforts to work with Developer to
ensure that all public infrastructure in connection with the Project is (i) designed and constructed
in accordance with all applicable City standards, (ii) reviewed and accepted by City in the most
expeditious fashion possible, and (111) maintained by City after acceptance, including, without
limitation, maintenance of the public parks. Notwithstanding the foregoing, Developer is
ultimately responsible for designing and construeting the public infrastructure in accordance with
all applicable City standards and this Agreement. Additionally, Developer (or its affiliates or
contractor(s)) shall be responsible for obtaining all permits and approvals necessary for
development of the public infrastructure.

5.3 Specific Plan and Related Conditions of Approvals.

5.3.1 Developer’s Rights and Obligations. Developer shall be entitled to all of
the rights, and shall be subject to all of the obligations, under the Specific Plan that (a) are set
forth in those Sections of the Specific Plan that apply exclusively to the Project or the Property;
or (b) are set forth in those Sections of the Specific Plan that apply nonexclusively to the Project
or the Property, but only with respect to the share of such rights and obligations that is

proportionately allocable to the Project or the Property.

5.3.2 Default. A default by any other party with respect to any obligation not
identified as an obligation of Developer in the Specific Plan, this Agreement, or the General
Plan, shall not constitute a default by Developer. In the event of any such default, the City shall
not exercise any of the rights or remedies available to 1t in connection with such default in a
manner that would adversely affect Developer or the development, use, operation or occupancy
of the Property or the Project.

ARTICLE 6.
ANNUAL REVIEW

6.1 Annual Review. The annual review required by California Government Code
Section 65865.1 and Section 19.84.080 of the City Municipal Code shall be conducted at least
every twelve (12) months, as such period may be amended, during the term of this Agreement.
Such review shall be limited in scope to compliance with the terms of this Agreement pursuant to
Government Code Section 65865.1. Notice of such review shall include the statement that any
review of obligations of Developer as set for in this Agreement may result in termination of this
Agreement. A finding by the City of good faith compliance by Developer shall be conclusive
with respect to the performance of Developer during the period preceding the review. Developer
shall be responsible for the cost reasonably and directly incurred by the City to conduct such
review, the payment of which shall be due in within thirty (30) days after conclusion of the
review and receipt from the City of the bill for such costs.

Upon not less than thirty (30) days written notice by the City, Developer shall provide
such information as may be reasonably requested and deemed to be required by the City to
ascertain compliance with this Agreement.



In the same manner prescribed in Section 12, the City shall deposit in the mail to
Developer or email Developer a copy of all staff reports and related exhibits concerning contract
performance at least ten (10) calendar days prior to any such periodic review. Developer shall be
permitted an opportunity to be heard orally or in writing regarding its performance under this
Agreement before the City Council or, if the matter is referred to the Planning Commission,
before the Planning Commission.

If City takes no action within thirty (30) days following the hearing reguired under City
Municipal Code Section 19.94.080, Developer shall be deemed to have complied in good faith
with the provisions of the Agreement.

Failure of the City to conduct an annual review shall not constitute a waiver by the City
of its rights to otherwise enforce the provisions of this Agreement nor shall the Developer have
or assert any defense to such enforcement by reason of any such failure to conduct an annual

review.

6.2  Relationship to Default Provisions. The above procedures shall supplement and
shall not replace that provision of Section 8.4 of this Development Agreement whereby either
City or Developer may, at any time, assert matters which either Party believes have not been
undertaken in accordance with this Development Agreement by delivering a written Notice of
Default and following the procedures set forth in said Section 8.4.

ARTICLE 7.
AMENDMENTS

7.1 Amendments to or Cancellation of Development Agreement. This Development

Agreement may be amended from time to time or canceled in whole or in part by mutual consent
of both Parties in writing in accordance with the provisions of the Development Agreement
Legislation and the City Development Agreement Regulations. Review and approval of an
amendment to this Development Agreement shall be strictly limited to consideration of only
those provisions to be added or modified. All amendments to this Development Agreement shall
automatically become part of the Project Approvals. The parties acknowledge that under the
City Zoning Code and applicable rules, regulations and policies of the City, the Development
Services Director has the discretion to approve minor modifications to approved land use
entitlements without the requirement for a public hearing or approval by the City Council and
that these Zoning Code provisions apply to development agreements, including this Agreement.

7.2 Amendments to Project Approvals. Project Approvals (except for this
Development Agreement the amendment process for which is set forth in Section 7.1) may be
amended or modified from time to time, but only at the written request of Developer or with the
written consent of Developer and in accordance with Section 2.3. All amendments to the Project
Approvals shall automatically become part of the Project Approvals. The permitted uses of the
Property, the maximum density and/or number of residential units, the intensity of use, the
maximum height and size of the proposed buildings. provisions for reservation or dedication of
land for public purposes, the conditions, terms, restrictions and requirements for subsequent
discretionary actions, the provisions for public improvements and financing of public
improvements, and the other terms and conditions of development as set forth in all such




amendments shall be automatically vested pursuant to this Development Agreement, without
requiring an amendment to this Development Agreement. Amendments to the Project Approvals
shall be governed by the Project Approvals and the Applicable Rules, subject to Section 2.3.

The City shall not request. process or consent to any amendment to the Project Approvals that
would atfect the Property or the Project without Developer’s prior written consent. Pursuant to
the Zoning Code section 19.76.180, the approval of any minor modifications to the Project
Approvals shall not constitute nor require an amendment to this Agreement by City Council to
be effective.

ARTICLE 8.
DEFAULT. REMEDIES AND TERMINATION

8.1  Events of Default. Subject to any extensions of time by mutual consent of the
Parties in writing, and subject to the provisions of Section 12.2 hereof regarding permitted delays
and a Mortgagee’s right to cure pursuant to Section 11.3 hereof, any failure by either Party to
perform any material term or provision of this Agreement, including any default identified as
part of the Annual Review in section 6.1, shall constitute an “Event of Default.” In the event of
default or breach of any terms or conditions of this Agreement, the Party alleging such default or
breach shall give the other Party not less than thirty (30) days’ notice in writing, as specified in
Section 12.1, specifying the nature of the alleged default and the manner in which said default
may be satisfactorily cured. During any such thirty (30) day period, the Party charged shall not
be considered in default for purposes of termination or institution of legal proceedings. The
waiver by either Party of any default under this Agreement shall not operate as a waiver of any
subsequent breach of the same or any other provision of this Development Agreement.
Notwithstanding the foregoing, no building permit shall be issued or building permit
application accepted for any structure on the Property if the permit applicant owns and
controls any property subject to this Agreement, and if such applicant or entity or person
controlling such applicant is in default of the terms of this Agreement.

8.2  Meet and Confer. During the time periods specified in Section 8.1 for cure of a
failure of performance, the Parties shall meet and confer in a timely and responsive manner, to
attempt to resolve any matters prior to litigation or other action being taken, including without
limitation any action in law or equity; provided. however, nothing herein shall be construed to
extend the time period for this meet and confer obligation beyond the thirty (30)-day cure period
referred to in Section 8.1 (even if the thirty (30)-day cure period itself is extended pursuant to
Section 8.1 unless the Parties agree otherwise in writing.

8.3 Remedies and Termination. If, after notice and expiration of the cure periods and
procedures set forth in Sections 8.1 and 8.2, the alleged Event of Default is not cured, the
non-defaulting Party, at its option, may institute legal proceedings pursuant to Section 8.4 of this
Development Agreement and/or terminate this Development Agreement pursuant to Section 8.5
herein. In the event that this Development Agreement is terminated pursuant to Section 8.5
herein and litigation is instituted that results in a final decision that such termination was
improper, then this Development Agreement shall immediately be reinstated as though it had
never been terminated.




8.4  Legal Action by Parties.

8.4.1 Remedies. Either Party may, in addition to any other rights or remedies,
institute legal action to cure, correct or remedy any default, enforce any covenant or agreement
herein, enjoin any threatened or attempted violation thereof, enforce by specific performance the
obligations and rights of the Parties hereto or to obtain any remedies consistent with the purpose
of this Development Agreement. All legal actions shall be initiated in the Superior Court of the
County of Placer, State of California, or in the Federal District Court in the Fastern District of
California.

8.4.2 No Damages. In no event shall either Party, or its boards, commissions,
officers, agents or employees, be liable in damages for any default under this Development
Agreement, it being expressly understood and agreed that the sole legal remedy available to
either Party for a breach or violation of this Development Agreement by the other Party shall be
an action in mandamus, specific performance or other injunctive or declaratory relief to enforce
the provisions of this Development Agreement by the other Party, or to terminate this
Development Agreement. In connection with the foregoing provisions, each Party
acknowledges, warrants and represents that it has been fully informed with respect to, and
represented by counsel of such Party’s choice in connection with, the rights and remedies of such
Party hereunder and the waivers herein contained, and after such advice and consultation has
presently and actually intended, with full knowledge of such Party’s rights and remedies
otherwise available at law or in equity, to waive and relinguish such rights and remedies to the
extent specified herein, and to rely to the extent herein specified solely on the remedies provided
for herein with respect to any breach of this Development Agreement by the other Party.

8.5  Effects of Litigation. If litigation is timely instituted, and a final judgment is
obtained, which invalidates in its entirety this Development Agreement, then Developer shall
have no obligations whatsoever under this Development Agreement. In the event that any
payment(s) have been made by or on behalf of Developer to City pursuant to the obligations
contained in Section 3.2, City shall give to Developer a refund of the monies remaining in any
segregated City account into which such payment(s) were deposited, if any. along with interest
which has accrued, if any. To the extent the payment(s) made by or on behalf of Developer were
not deposited, or no longer are, in the segregated City account, City shall give Developer a credit
tor the amount of said payment(s) as determined pursuant to this Section 8.5, along with interest,
if any, that has accrued, which credit may be applied by Developer to any costs or fees imposed
by City on Developer in connection with construction or development within or outside the
Property. Developer shall be entitled to use all or any portion of the credit at its own discretion
until such time as the credit has been depleted. Any credits due to Developer pursuant to this
Section 8.5 may, at Developer’s own discretion, be transferred by Developer to a third party for
application by said third party to any costs or fees imposed by City on the third party in
connection with construction or the development of property within City, whether or not related
to the Project. In the event that Developer has already developed or is developing a portion of
the Project at the time of any invalidation of the Development Agreement. then any such refund
or credit shall be limited to the amount paid by Developer that exceeds, on a pro rata basis, the
proportion and uses of the Property retained by Developer to the entire Property. This Section
8.5 shall survive the termination or expiration of this Development Agreement.



8.6 Termination.

8.6.1 [Expiration of Term. Except as otherwise provided in this Development
Agreement, this Development Agreement shall be deemed terminated and of no further effect
upon the expiration of the Term of this Development Agreement as set forth in Section 1.3.

8.6.2 Survival of Obligations. Upon the termination or expiration of this
Development Agreement as provided herein, neither Party shall have any further right or
obligation with respect to the Property under this Development Agreement except with respect to
any obligation that is specifically set forth as surviving the termination or expiration of this
Development Agreement. The termination or expiration of this Development Agreement shall
not affect the validity of the Project Approvals (other than this Development Agreement) for the

Project.

8.6.3 Termination by City. Notwithstanding any other provision of this
Agreement, City shall not have the right to terminate this Agreement with respect to all or any
portion of the Property before the expiration of its Term unless City complies with all
termination procedures set forth in the Development Agreement Legislation and there is an
alleged Event of Default by Developer and such Event of Default is not cured pursuant to Article
6 herein or this Article 8. Compliance with the procedures set forth in Article 6 and Sections 8.1
through 8.3 and 8.6 shall be deemed full compliance with the requirements of the California
Claims Act (Government Code Section 900 ef seg.) including, but not limited to, the notice of an
event of default hereunder constituting full compliance with the requirements of Government
Code Section 910.

ARTICLE 9.
COOPERATION, IMPLEMENTATION. AND INDEMNITY

9.1 Further Actions and Instruments. Each Party to this Development Agreement
shall cooperate with and provide reasonable assistance to the other Party and take all actions
necessary to ensure that the Parties receive the benefits of this Development Agreement, subject
to satisfaction of the conditions of this Development Agreement. Upon the request of any Party,
the other Party shall promptly execute, with acknowledgment or affidavit if reasonably required,
and file or record such required instruments and writings and take any actions as may be
reasonably necessary under the terms of this Development Agreement to carry out the intent and
to fulfill the provisions of this Development Agreement or to evidence or consummate the
transactions contemplated by this Development Agreement.

9.2  Regulation by Other Public Agencies. Other public agencies not within the
control of City may possess authority to regulate aspects of the development of the Property
separately from or jointly with City, and this Development Agreement does not limit the
authority of such other public agencies.

9.3  Other Governmental Permits and Approvals: Grants. Developer shall apply in a

timely manner in accordance with Developer’s construction schedule for the permits and
approvals from other governmental or quasi-governmental agencies having jurisdiction over the
Project as may be required for the development of, or provision of services to, the Project.




Developer shall comply with all such permits, requirements, and approvals. City shall cooperate
with Developer in its endeavors to obtain (a) such permits and approvals and shall, from time to
time, at the request of Developer, attempt with due diligence and in good faith to enter into
binding agreements with any such entity to ensure the availability of such permits and approvals,
or services, at each stage of the development of the Project; and (b) any grants for the Project for
which Developer applies, but City has no obligation to ensure Developer obtains any such
permits, approvals, or grants.

0.4 Cooperation in the Event of Third-Party Legal Challenpe.

9.4.1 Effect of Third-Party Litigation on the Project. The filing of any third-
party lawsuit(s) against City or Developer relating to this Agreement, the Project Approvals or
other development issues affecting the Property shall not delay or stop the development,
processing or construction of the Project or approval of any Subsequent Approvals, unless the
third party obtains a court order preventing the activity. City shall not stipulate to or cooperate in
the issuance of any such order. Developer understands that if it decides to proceed with the
Project during third-party litigation, it would be doing so at its own risk.

9.4.2 Defense Against Third-Party Challenges. In the event of any
administrative, legal or equitable action instituted by a third party challenging the validity of any
provision of this Development Agreement, the procedures leading to its adoption, or the Project
Approvals for the Project, Developer shall defend such action (whether brought against
Developer or City) at its own expense. Developer shall have the right, in its sole discretion, to
elect whether or not to defend such action with its own counsel (and pay for such counsel at its
own expense), and to control its participation and conduct in the litigation in all respects
permitted by law. To the extent legally allowed, the Parties hereby agree to affirmatively
cooperate in the defense of said action and to execute a joint defense and confidentiality
agreement in order to share and protect information, under the joint defense privilege recognized
under applicable law. As part of the cooperation in defending an action, City and Developer
shall coordinate their defense to make the most efficient use of legal counsel and to share and
protect information. City retains the option to select and employ independent defense counsel at
its own expense. The City shall not terminate its defense or settle any third-party litigation of
Project Approvals without Developer’s consent, which consent shall not be unreasonably
withheld, conditioned, or delayed, and neither shall City proceed with third-party litigation if
Developer chooses to settle.

9.4.3 Revision to Project. In the event of a court order issued as a result of a
successful legal challenge, City shall, to the extent permitted by law or court order, in good faith
seek to comply with the court order in such a manner as will maintain the integrity of the Project
Approvals and avoid or minimize to the greatest extent possible (i) any impact to the
development of the Project as provided for in, and contemplated by, the Vested Entitlements, or
(i1) any conflict with the Vested Entitlements or frustration of the intent or purpose of the Vested
Entitlements.

9.5  Indemnity. Developer and its successors-in-interest and assigns, hereby agrees to,
and shall defend, indemnify, and hold City, its elective and appointive boards, commissions,
officers, agents, and employees harmless from any liability for damages arising from a challenge
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of the validity of any provision of this Development Agreement, the procedures leading to its
adoption, or the Project Approvals for the Project, or claims for damage for personal injury, or
bodily injury. including death, as well as from claims for property damage which may arise from
the operations of Developer, or of Developer's contractors, subcontractors, agents, or employees
under this Agreement, whether such operations be by Developer, or by any of Developer's
contractors or subcontractors, or by any one or more persons directly or indirectly emploved by,
or acting as agent for, Developer or Developer’s contractors or subcontractors, unless such
damage or claim arises from the sole negligence or willful misconduct of City. The foregoing
indemnity obligation of Developer shall not apply to any liability for damage or claims for
damage with respect to any damage to or use of any public improvements after the completion
and acceptance thereof by City. In addition to the foregoing indemnity obligation, Developer
agrees to and shall defend, indemnify and hold City, its elective and appointive boards,
commissions, officers. agents and employees harmless from any suits or actions at law or in
equity arising out of the execution, adoption or implementation of this Agreement, exclusive of
any such actions brought by Developer, its successors-in-interests or assigns. City acknowledges
hereby that the foregoing liability of Developer shall be limited to its interest in the Property and
that neither Developer nor any of its partners, officers, shareholders, employees or agents shall
have any personal liability therefor.

9.6 State, Federal or Case Law. Where any state, federal or case law allows City to
exercise any discretion or take any act with respect to that law, City shall, in an expeditious and
timely manner, at the earliest possible time, (a) exercise its discretion in such a way as to be
consistent with, and carry out the terms of, this Agreement and (b) take such other actions as
may be necessary to carry out in good faith the terms of this Agreement.

9.7  Defense of Agreement. City shall take all actions that are necessary or advisable
to uphold the validity and enforceability of this Agreement. If this Agreement is adjudicated or
determined to be invalid or unenforceable, City agrees, subject to all legal requirements, to
consider modifications to this Agreement to render it valid and enforceable to the extent

permitted by applicable law.

ARTICLE 10.
ASSIGNMENT

Developer shall have the full right to assign this Agreement as to the Property, or any
portion thereof, in connection with any sale, transfer or conveyance thereof, and upon the
express written assignment by Developer and assumption by the assignee of such assignment in
the form attached hereto as Exhibit E (if attached) and the conveyance of Developer’s interest in
the Property related thereto, Developer shall be released from any further liability or obligation
hereunder related to the portion of the Property so conveyed and the assignee shall be deemed to
be the “Developer,” with all rights and obligations related thereto, with respect to such conveved
property. Landowner shall provide City with prompt notice and a copy of any assignment made
under this Agreement.

Developer shall be free from any and all liabilities accruing on or after the date of any
assignment or transfer with respect to those obligations assumed by a transferee. No breach or
default hereunder by any person succeeding to any portion of Developer’s obligations under this
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Agreement shall be attributed to Developer, nor may Developer’s rights hereunder be canceled
or diminished in any way by any breach or default by any such person.

ARTICLE 11.
MORTGAGEE AND INVESTOR LIMITED PARTNER PROTECTION:
CERTAIN RIGHTS OF CURE

11.1  Mortgagee Protection. This Agreement shall not prevent or limit Developer in
any manner, at Developer’s sole discretion, from encumbering the Property or any portion
thereof or any improvement thereon by any mortgage, deed of trust or other security device
securing financing with respect to the Property (“Mortgage™). This Development Agreement
shall be superior and senior to any lien placed upon the Property or any portion thereof after the
date of recording this Development Agreement, including the lien of any Mortgage.
Notwithstanding the foregoing, the ARHA or AHRA, as applicable, shall be subordinate to any
Mortgage, Land Note, and CalFHA Subsidy, and no breach hereof shall defeat, render invalid,
diminish or impair the lien of any Mortgage, Land Note, or CalFHA subsidy made in good faith
and for value, but all of the terms and conditions contained in this Development Agreement shall
be binding upon and effective against and inure to the benefit of any person or entity, including
any deed of trust beneficiary or mortgagee (“Mortgagee™) who acquires title to the Property, or
any portion thereof, by foreclosure, trustee’s sale, deed in lieu of foreclosure, or otherwise.

11.2  Mortgagee Not Obligated. Notwithstanding the provisions of Section 11.1 above,
Mortgagee and Investor Limited Partner shall not have any obligation or duty under this
Development Agreement to perform Developer’s obligations or other affirmative covenants of
Developer hereunder; provided, however, that neither a Mortgagee nor an Investor Limited
Partner shall be entitled to devote the Property to any uses or to construct any improvements
thereon other than those uses or improvements provided for or authorized by this Development
Agreement, or by the Project Approvals and Applicable Rules.

11.3  Notice of Default to Mortgagee and Investor Limited Partner; Right of Mortgagee

to Cure. If City receives a notice from a Mortgagee or Investor Limited Partner requesting a
copy of any notice or demand given by the City to Developer as to any breach, default or
noncompliance under this Agreement and specifying the address for service thereof, then City
shall deliver to such Mortgagee or Investor Limited Partner. within ten (10) days of service
thereon to Developer, any notice given to Developer with respect to any claim by City that
Developer has committed any breach, default or noncompliance under this Agreement. Fach of
Mortgagee and Investor Limited Partner shall have the right (but not the obligation) during the
greater of: (i) 90 days after receipt of the City’s notice or (ii} such same period available to
Developer to cure or remedy, or to commence to cure or remedy, the Event of Default claimed or
the areas of noncompliance set forth in City’s notice. If such default shall be a default which can
only be remedied or cured by such Mortgagee upon obtaining possession of the Property, then
Mortgagee shall seek to obtain possession with diligence and continuity through a receiver or
otherwise, and shall remedy or cure such default within 90 days after obtaining possession;
provided, however, that in the case of a default which cannot with diligence be remedied or
cured, or the remedy or cure of which cannot be commenced within such 90-day period, such
Mortgagee shall have such additional time as reasonably necessary to remedy or cure such
default with diligence and continuity; and provided further that such Mortgagee shall not be
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required to remedy or cure any non-curable default of Developer. Any Mortgagee who
forecloses on its Mortgage, or is assigned or otherwise succeeds to Developer’s rights under this
Agreement, shall have the right to undertake or continue the construction or completion of the
Project, subject to the terms of this Development Agreement.

11.4 No Supersedure. Nothing in this Article 11 shall be deemed to supersede or
release a Mortgagee or modify a Mortgagee’s obligations under any subdivision improvement
agreement or other obligation incurred with respect to the Project outside this Development
Agreement, nor shall any provision of this Article 11 constitute an obligation of City to such
Mortgagee, except as to the notice requirements of Section 11.3.

11.5 Technical Amendments to this Article 11. City agrees to reasonably consider and

approve interpretations and/or technical amendments to the provisions of this Agreement that are
required by lenders for the acquisition and construction of the improvements on the Property or
any refinancing thereof and to otherwise cooperate in good faith to facilitate Developer’s
negotiations with lenders.

ARTICLE 12.
MISCELLANEOQUS PROVISIONS

12.1  Limitation on Liability. Notwithstanding anything to the contrary contained in
this Development Agreement, in no event shall: (a) any partner, officer, director, member,
shareholder, employee, affiliate, manager, representative, or agent of Developer or any general
partner of Developer or its general partners be personally liable for any breach of this
Development Agreement by Developer, or for any amount which may become due to City under
the terms of this Development Agreement; or (b) any member, officer, agent or employee of City
be personally liable for any breach of this Development Agreement by City or for any amount
which may become due to Developer under the terms of this Development Agreement.

12.2  Force Majeure. The Term of this Development Agreement and the Project
Approvals and the time within which Developer shall be required to perform any act under this
Development Agreement shall be extended by a period of time equal to the number of days
during which performance of such act is delayed unavoidably and beyond the reasonable control
of the Party seeking the delay by strikes, lock-outs and other labor difficulties, Acts of God,
inclement weather, failure or inability to secure materials or labor by reason of priority or similar
regulations or order of any governmental or regulatory body, changes in local, state or federal
laws or regulations, any development moratorium or any action of other public agencies that
regulate land use, development or the provision of services prevents, prohibits or delays
construction of the Project, pandemic, enemy action, civil disturbances, wars, terrorist acts, fire,
unavoidable casualties, litigation involving this Agreement or the Project Approvals, or any other
cause beyond the reasonable control of Developer which substantially interferes with carrying
out the development of the Project. Such extension(s) of time shall not constitute an Event of
Default and shall occur at the request of any Party. In addition, the Term of this Development
Agreement and any subdivision map or any of the other Project Approvals shall not include any
period of time during which (i) a development moratorium is in effect; (ii) the actions of public
agencies that regulate land use, development or the provision of services to the Property prevent
or delay the construction, funding or development of the Project (excluding processing of
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discretionary approvals) or (iii) there is any mediation, arbitration; litigation or other
administrative or judicial proceeding pending involving the Vested Entitlements, or Project
Approvals.

12,3 Notices, Demands and Communications Between the Parties. Formal written
notices, demands, correspondence and communications between City and Developer shall be
sufficiently given if delivered personally (including delivery by private courier), dispatched by
certified mail, postage prepaid and return receipt requested, or delivered by nationally recognized
overnight courier service, or by electronic mail followed by delivery of a *hard” copy, received
within 5 days of such electronic mail, to the offices of City and Developer indicated below.

Such written notices, demands, correspondence and communications may be sent in the same
manner to such persons and addresses as either Party may from time-to-time designate in writing
at least fifteen (15) days prior to the name and/or address change and as provided in this Section.

City: City of Roseville
311 Vernon Street
Roseville, California 95678
Attention: Planning Manager
Email: planningdivision@roseville.ca.us

with copies to: City of Roseville
311 Vernon Street
Roseville, California 95678
Attention: City Attorney
Email: attorney(@roseville.ca.us

Developer Shea Properties
130 Vantis, Suite 200
Aliso Viejo, California 92656
Attention: General Counsel
Email: Julie.Guizan(@JFShea.com

with copies to: Cox, Castle & Nicholson, LLP
50 California Street, Suite 3200
San Francisco, California 94111
Attention: Linda C. Klein
Email: lkleinf@coxcastle.com

Notices personally delivered shall be deemed to have been received upon delivery. Notices
delivered by certified mail, as provided above, shall be deemed to have been given and received
on the first to occur of (i) actual receipt by any of the addresses designated above as the Party to
whom notices are to be sent, or (ii) within five (5) days afier a certified letter containing such
notice, properly addressed, with postage prepaid, is deposited in the United States mail. Notices
delivered by overnight courier service as provided above shall be deemed to have been received
twenty-four (24) hours after the date of deposit. Notices delivered by electronic mail shall be
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deemed received upon receipt of sender of electronic confirmation of delivery, provided that a
“hard” copy is delivered as provided above.

12.4  Project as a Private Undertaking: No Joint Venture or Partnership. The Project
constitutes private development, neither City nor Developer is acting as the agent of the other in
any respect hereunder, and City and Developer are independent entities with respect to the terms
and conditions of this Agreement. Nothing contained in this Development Agreement or in any
document executed in connection with this Development Agreement shall be construed as
making City and Developer joint venturers or partners.

125 Non-Intended Prevailing Wage Requirements. Nothing in this Development
Agreement is intended in any way require. or be construed to require, Developer to pay
prevailing wages with respect to any work of construction or improvement within the Project (a
“Non-Intended Prevailing Wage Requirement™). But for the understanding of the parties as
reflected in the immediately preceding sentence, the parties would not have entered into this
Development Agreement based upon the terms and conditions set forth herein. Developer and
City have made every effort in reaching this Development Agreement to ensure that its terms and
conditions will not result in a Non-Intended Prevailing Wage Requirement. The City, however,
has no control over whether a provision in this Agreement shall trigger prevailing wages. If any
provision of this Development Agreement shall be determined by any the California Department
of Industrial Relations or court of competent jurisdiction to result in a Non-Intended Prevailing
Wage Requirement, such determination shall not invalidate or render unenforceable any
provision hereof;, provided, however, that the Parties hereby agree that, in such event, this
Agreement shall be reformed such that each provision of this Development Agreement that
results in the Non-Intended Prevailing Wage Requirement will be removed from this
Development Agreement as though such provisions were never a part of the Development
Agreement, and, in lieu of such provision(s), replacement provisions shall be added as a part of
this Development Agreement as similar in terms to such removed provision(s) as may be
possible and legal, valid and enforceable but without resulting in the Non-Intended Prevailing
Wage Reguirement.

12.6  Severability. Except as set forth herein, if any term, covenant or condition of this
Agreement or the application thereof to any person, entity or circumstance shall, to any extent,
be invalid or unenforceable, the remainder of this Agreement, or the application of such term,
covenant or condition to persons, entities or circumstances other than those as to which it is held
invalid or unenforceable, shall not be affected thereby and each term, covenant or condition of
this Agreement shall be valid and be enforced to the fullest extent permitted by law; provided,
however, if any provision of this Agreement is determined to be invalid or unenforceable and the
effect thereof is to deprive a party hereto of an essential benefit of its bargain hereunder, then
such party so deprived shall have the option to terminate this entire Agreement from and after
such determination.

12.7  Section Headings. Article and Section headings in this Development Agreement
are for convenience only and are not intended to be used in interpreting or construing the terms,
covenants or conditions of this Development Agreement.
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12.8  Construction of Agreement. This Development Agreement has been reviewed
and revised by legal counsel for both Developer and City, and no presumption or rule that
ambiguities shall be construed against the drafting Party shall apply to the interpretation or
enforcement of this Development Agreement. Subject to Article 2, this Development Agreement
shall be subject to and construed in accordance and harmony with the City Municipal Code, as it
may be amended, provided that such amendments do not affect the rights granted 10 the Parties
by this Development Agreement.

129  Further Assurances. Each Party shall execute and deliver to the other all such
other further instruments and documents as may be reasonably necessary to carry out this
Development Agreement in order to provide and secure to the other Party the full and complete
enjoyment of its rights and privileges hereunder.

12.10 Entire Apreement. This Development Agreement is executed in duplicate
originals, each of which is deemed to be an original. This Development Agreement, together
with the Project Approvals, constitute the entire understanding and agreement of the Parties and
supersedes all negotiations or previous agreements between the Parties with respect to all or any
part of the subject matter hereof. The exhibits are as follows:

Exhibit A Legal Description of the Property

Exhibit B Map of the Property

Exhibit C Public Benefits

Exhibit D Trail Improvements

Exhibit E Assignment Form

Exhibit F Affordable Housing Regulatory Agreement for Affordable Project
Exhibit G Affordable Rental Housing Agreement for Self-Financed Project

12.11 Estoppel Certificates. Either Party may, at any time, and from time to time,
deliver written notice to the other Party requesting such Party to certify in writing that, to the
knowledge of the certifying Party, (i) this Development Agreement is in full force and effect and
a binding obligation of the Parties, (ii) this Development Agreement has not been amended or
modified either orally or in writing, or if amended; identifying the amendments, (iii) the
requesting Party is not in default in the performance of its obligations under this Development
Agreement, or if in default, to describe therein the nature and amount of any such defaults, and
(iv) any other information reasonably requested. The party receiving a request hereunder shall
execute and return such certificate within thirty (30) days following the receipt thereof. City
acknowledges that a certificate hereunder may be relied upon by transferees and mortgagees of
Developer. The failure of either Party to provide the requested certificate within such thirty (30)
day period shall constitute a confirmation that this Agreement is in full force and effect and no
maodification or default exists.

12.12 Recordation. Pursuant to California Government Code Section 65868.5, within
ten (10) days after the later of execution of the Parties of this Development Agreement or the
Effective Date, the City shall record this Development Agreement with the Placer County
Recorder. Thereafter, if this Development Agreement is terminated, modified or amended, the
City shall record notice of such action with the Placer County Recorder.
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12.13 No Waiver. No delay or omission by either Party in exercising any right or power
accruing upon noncompliance or failure to perform by the other Party under any of the
provisions of this Development Agreement shall impair any such right or power or be construed
to be a waiver thereof. A waiver by either Party of any of the covenants or conditions to be
performed by the other Party shall be in writing and signed by a duly authorized representative of
the Party against whom enforcement of a waiver is sought, and any such waiver shall not be
construed as a waiver of any succeeding breach or non-performance of the same or other
covenants and conditions hereof.

12.14 Time Is of the Essence. Time is of the essence for each provision of this
Development Agreement for which time is an element.

12.15 Applicable Law. This Development Agreement shall be construed and enforced
in accordance with the laws of the State of California.

12.16 Attorneys’ Fees. Should any legal action be brought by either Party because of a
breach of this Development Agreement or to enforce any provision of this Development
Agreement, the prevailing party shall be entitled to reasonable attorneys’ fees and such other
cosls as may be found by the court.

12.17 Third Party Beneficiaries. Except as otherwise provided herein, including but not
limited to rights of Mortgagees and the Investor Limited Partner, City and Developer hereby
renounce the existence of any third-party beneficiary to this Development Agreement and agree
that nothing contained herein shall be construed as giving any other person or entity third party
beneficiary status.

12.18 Constructive Notice and Acceptance. Every person who now or hereafter owns or
acquires any right, title or interest in or to any portion of the Property is and shall be conclusively
deemed to have consented and agreed to every provision contained herein, whether or not any
reference to this Development Agreement is contained in the instrument by which such person
acquired an interest in the Property.

12.19 Counterparts. This Development Agreement may be executed by each Party on a
separate signature page, and when the executed signature pages are combined, shall constitute

one single instrument.

12.20 Authority. The persons signing below represent and warrant that they have the
authority to bind their respective Party and that all necessary board of directors’, shareholders’,
partners’, city councils’, redevelopment agencies’ or other approvals have been obtained.

IN WITNESS WHEREQF, City and Developer have executed this Development
Agreement as of the date first set forth above.

[Signatures on following pages)
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DEVELOPER:

Roseville Land Holdings LL.C, a California limited
liability company

By: Shea Properties Management Company, Inc.,
a Delaware corporation,
manager

=/~

Name: Colm Macken

President

Title:

By: y ST

Nathe Greq Anderson

Assistant Secretary
Title:




CITY:

CITY OF ROSEVILLE, a California municipal

corporati
Nl

Name: Domimick Casey )

Title: City Manager

ATTE S;I"ATI ON:

By: [f

e =
Carmen Avalos, City Clerk

APPROVED AS TO FORM:

By: (V\weeof0 ﬁ&.f@mﬁhﬁ/\@f -
Michelle Sheidenberger, City Attorney

APPROVED AS TO SUBSTANCE:

By: . TR

Mike Isom., Development Services Director




ACKNOWLEDGMENT

| A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of Placer )

on April 4, 2023 before me, Adilia Keller Notary Public
(insert name and title of the officer)

personally appeared _ DOMinick Casey

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by hisfher/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the personi(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

ADILIA MELLER
“ptary Public - Catifornia

WITNESS my hand and official seal. SR " hatar coumy z

4 3 Cemmission 7 2398399
oy w Camm. Expires sar 14, 2026
| =
Signatu (Seal)




STATE OF CALIFORNIA )

) §5:
COUNTYOF )
On , 20 before me, (here insert name of the officer),
Notary Public, personally appeared , who proved

to me on the basis uf satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his'her/their authorizedcapacity(ies), and that by his'her/their signature(s) on the instrument the
person(s), or the entity upgn behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OEPERJURY under the laws of the State of California that the
foregoing paragraph is true and‘gorrect.

WITNESS my hand and official se:

Signature of Notary Public

[Seal]

STATE OF CALIFORNIA )

) 55
COUNTY OF )
On ~, 20 before me, insert name of the officer),

Nutar}'-Pabi.ic, personally appeared . who proved
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to

the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies). and that by his/her/their signature(s) ox the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the\instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Califormi
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary Public

|Seal]

See oxkooned vl cake



CALIFORNIA ACKNOWLEDGMENT CIVIL CODE § 1189

Anotary public or other officer completing this certificate verifies only the identity of the individual who signed the document
to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California }
County of O V&n g e—”'

on Fﬂtmm; 12D berore me, JULIL A-Holmes, Napkova W&Mb

Here Insert Name and Title of the

personally appeared C,D‘hﬂ-’l MoLK BN AR Gyvra M%Dm
Name(s) of Signer(s)~/

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacityfies), and that by his/her/their signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the instrument.

g

o JU LIE A HOLM ES: | certify under PENALTY OF PERJURY under the

5 % Y COMM # 2356316 = laws of the State of California that the foregoing
"""!:’,i ORANGE County = paragraph is true and correct,

H Publid—~

: & '-‘g‘:;:';;f;“;; 5. saek WITNESS my hand and official seal,

Signam@‘ M
Place Notary Seal andior Stamp Abowve o Signature of Notary Public
OPTIONAL

Completing this information can deter alteration of the document or
fraudufent reattachment of this form to an unintended document,

Description of Attached Document
ﬂ ‘"a;‘.’ M’Rﬁ- N :
Y pich v :
L%c%?r’nent Date: I:-P).CM\&&VL}""'- *‘l'ﬂ“L-?; Number of Pages: _| O 7
Signer(s) Other Than Named Above: __~,
Capacity(ies) Claimed by Signer(s)

Signer's Name:
O Corporate Officer = Title(s): O

igner's Name:
orate Officer — Title(s):

O Partner = O Limited O General O Partnes = O Limited O General

O Individual O Attorney in Fact O Individua O Attorney in Fact

O Trustee O Guardian or Conservator O Trustee O Guardian or Conservator
O Other: 0O Other;

Signer is Representing: Signer is Representin-j‘:“-\..

22018 Mational I'«h:hta-rm.r Association



EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

For APN/Parcel ID(s): 363-011-002-000, 363-011-003-000, 363-011-004-000, 363-011-005-
000 and 363-011-007-000

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF
ROSEVILLE, COUNTY OF PLACER, STATE OF CALIFORNIA AND IS DESCRIBED AS

FOLLOWS:
Parcel One:

Parcels 1,2,3,4 and 6, as shown on the Parcel Map entitled "Shea Center Roseville" Subdivision
NO SUBD.00-06, being a portion of Sections 23 and 26 of Township 11 North, Range 6 East.
M.D.B. & M. and also being a portion of Lot #42 “Highland Reserve Phase VIII” recorded in
Book “U” of Maps at Page 50, Official Records of the County of Placer, filed September 13,
2004, in Book 32 of Parcel Maps, Page 12, in Office of the County Recorder of Placer County,

California.

EXCEPTING THEREFROM all oil, gas, minerals, hydrocarbon and kindred substances lying
below a depth of 500 feet from the surface of said land, as reserved in the Deeds recorded July
24,1972 in Book 1432, Page 305, and May 5, 1982 in Book 2497, Page 696, Official Records.

Parcel Two:

An easement for ingress and egress as defined in that certain document entitled “Declaration of
Covenants, Conditions and Restrictions,” Recorded September 15, 2004-0122226, Placer County

Official Records.

Exhibit A -1



EXHIBIT B
MAP OF PROPERTY
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EXHIBIT C

PUBLIC BENEFITS

All terms not defined herein shall have the meaning ascribed to them in the Development
Agreement to which this Exhibit C is attached to and a part thereof.

City has determined that the Project presents certain public benefits and opportunities that
are advanced by City and Developer entering into this Agreement. This Agreement will, among
other things:

1. reduce uncertainties in planning and provide for the orderly development of the
Project;

2. mitigate many significant environmental impacts;

5. provide for and generate substantial revenues for the City in the form of one time

and annual fees and exactions, increased property and sales tax and other fiscal benefits;
f. provide needed housing, including affordable housing;

7. result in the construction of a proposed trail, as envisioned by the 2008 Bicycle
Master Plan and North Central Roseville Specific Plan; and

8. otherwise achieve the goals and purposes for which the Development Agreement
Statute was enacted.
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TRAIL IMPROVEMENTS
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TRAIL IMPROVEMENTS
FEBRUARY 9, 2023
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TRAIL IMPROVEMENTS
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EXHIBIT D
TRAIL IMPROVEMENTS
FEBRUARY 9, 2023
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EXHIBIT F

AFFORDABLE HOUSING REGULATORY AGREEMENT FOR AFFORDABLE
PROJECT




MO FEE DOCUMENT

PER GONVT. C. §27383
RECORDING REQUESTED BY
ANDWHEN RECORDED, MAIL TO:

City of Roseville
CITY Clerk

311 Vernon Street
Roseville, CA 95678

AFFORDABLE RENTAL HOUSING AGREEMENT
(Project: )

This Affordable Rental Housing Agreement ("AGREEMENT") is made this
day of , 20__ ("Effective Date”), by and between the City of Roseville, a
municipal corporation (“CITY"), and [To Be Designated By Sheal, a
("OWNER/DEVELOPER").

RECITALS

A On August 18, 2021, CITY approved the updated Housing Element of the
General Plan which applies ten percent (10%) affordability requirement to all new
specific plan areas or properties for which zoning is amended to change residential
density.

B. The OWNER/DEVELOPER is receiving the benefit of land entitiements
either through the Specific Plan and Development Agreement process or by
amendment of the zoning of the property to change residential density.

C. On , 2023, CITY approved an amendment of the

General Plan and North Central Roseville Specific Plan (the “NCRSP") and on

, 2023, CITY approved the certain Development Agreement for
that portion of the NCRSP area which contains the property that is the subject of this
AGREEMENT, which Development Agreement is recorded as Instrument
(“the Development Agreement") (collectively, with other
entitlements that allow the development of a housing development project, “the
Project”). . On , 2023, CITY approved the Design Review
Permit for the Project, regulating the development of that portion of the NCRSP area
which contains the property that is the subject of this AGREEMENT of which is intended
to be improved by the construction of a multi-family development/apartment community.

C. The conditions of approval of the Project require OWNER/DEVELOPER to
enter into an affordable housing rental agreement to the satisfaction of City Attorney of
CITY, implementing the affordable housing obligations of OWNER/DEVELOPER.
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D. OWNER/DEVELOPER and CITY enter into this AGREEMENT in order to
implement OWNER/DEVELOPER'S affordable housing obligations.

E. OWNER/DEVELOPER has secured the possession of real property
located at located at 572 Gibson Drive and consisting of Assessor Parcel numbers 363-
011-002-363-011-005 and 363-011-007, as more particularly described in Exhibit A (the
“Property”). OWNER/DEVELOPER proposes to develop and construct a three hundred
(300) unit multi-family rental housing apartment project (the “Project”) on the Property,
as a 100% affordable housing project that shall be rented at Rents that are affordable to
Low and Very Low income households (the “Regulated Units™) as more fully described
on Exhibit B (the “Affordable Project”). The Project is intended to serve as a
community resource by providing decent, safe, and sanitary housing for households
which would otherwise be unable to afford such housing. Development of the property
is governed by NCRSP.

F. On ., 2023, by Resolution No. of the
Roseville CITY Council, the CITY agreed to the deferral of certain development impact
fees related to the Project in the amount of
($ ) for actual final building fees related to the construction

of the Project.

G. The purpose of this AGREEMENT is to regulate and restrict the
occupancy, Rents, operation, ownership, and management of the Regulated Units in
the Project for the benefit of Project occupants and the people of the City of Roseville.
The covenants in this AGREEMENT are intended to run with the land and be binding on
OWNER/DEVELOPER and OWNER/DEVELOPER's successors in interest for the full
term of this AGREEMENT.

NOW, THEREFORE, OWNER/DEVELOPER and the CITY hereby agree as
follows:

DEFINITIONS

The following terms have the meanings set forth in herein wherever used in this
AGREEMENT or attached exhibits.

“AFFORDABLE PROJECT" means the project described on Exhibit B.

“AREA MEDIAN INCOME" (referred to herein as “AMI") means the
median income for Placer County, which includes the City of Roseville. References to
AMI shall mean AMI, with adjustments for household size, as published annually by
TCAC. If TCAC should cease making such determination, the CITY may designate
another method of calculation of area median income used by any United States
Department of Housing and Urban Development or other successor agency applicable
to the City of Roseville.

R ———
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“CITY"” means the City of Roseville, a municipal corporation.

“City Manager” means the then duly appointed city manager of the City of
Roseville, whether serving on a temporary or permanent basis.

"HCD" means the Housing and Community Development department of
the State of California.

"HUD" means United States Department of Housing and Urban
Development.

“OWNER/DEVELOPER” means [Shea to desigate] together with its
permitted successors and assigns.

"PERMITTED TRANSFER" has the meaning given to it in Section 26.

"PERSON" means any individual, partnership, corporation, limited liability
company, trust or other entity.

“PROJECT" means the development, construction and operation of a
residential, multi-family rental apartment project on the Property as either the Affordable
Project.

“PROPERTY"” means the real property located at 572 Gibson Drive and
consisting of Assessor Parcel numbers 363-011-002—-363-011-005 and 363-011-007,
Roseville, California, identified and described in Exhibit A, attached hereto and
incorporated into this AGREEMENT by this reference, and any buildings or
improvements now or hereafter situated on such real property.

“QUALIFYING HOUSEHOLD” means a household in which household
income does not exceed the percentage of Area Median Income prescribed for the
applicable housing unit by the terms of this AGREEMENT. With respect to the
Affordable Project, the determination of a Qualifying Household, and the various levels
of affordability applicable to a Qualifying Household are described in Exhibit B using the
criteria and methodology set forth in Exhibit B and, to the extent not inconsistent with
Exhibit B, in accordance with 26 U.S.C., Section 42, as administered by TCAC. In the
event of a conflict between criteria and methodology applied by TCAC, on the one hand,
and the criteria and methodology set for in Exhibit B with regard to the determination of
a Qualifying Household, the criteria and methodology in Exhibit B shall control.

“QUALIFYING RENT” means the maximum monthly Rent for Regulated
Units set forth on Exhibit B which shall not exceed Rents permitted by 26 U.S.C_,
Section 42 and as reflected in the regulatory agreement entered into between the
OWNER/DEVELOPER and TCAC.
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“REGULATED UNITS” means the rental dwelling units on the Property
constructed for the Project, that shall be rented at Rents that are affordable as set forth

on Exhibit B.

“RENT" means the total of monthly payments charged by the
OWNER/DEVELOPER to, and paid by, a Resident of a Regulated Unit (other than
manager's units) for the following: use and occupancy of the Regulated Unit and land
and associated facilities, including parking; any separately charged fees or service
charges assessed by OWNER/DEVELOPER which are required of all Residents, other
than security deposits; the cost of an adequate level of service for utilities paid by the
Resident, including garbage collection, sewer, water, electricity, gas and other heating,
cooking and refrigeration fuel, but not cable or telephone service; and any other interest,
taxes, fees or charges for use of the land or associated facilities and assessed by a
public or private entity other than OWNER/DEVELOPER, and paid by the Resident.
Notwithstanding the foregoing, (1) utility charges, to the extent individually metered for
each unit in the Project, may be passed through or billed directly to the Residents of
Regulated Units in addition to and separate from any items of Rent; and (2) optional
amenities such as garages and in-unit washer/dryers will be available and charged for
separately and do not constitute Rent.

"‘RESIDENT" means a household occupying a Regulated Unit in the

Project.
“SENIOR LENDER" means any lender providing financing to, and secured

by, the Property and Project, which such lender may include an affiliate of
OWNER/DEVELOPER.

“TAX CREDIT INVESTOR" means a national organization regularly
engaged in acquiring Tax Credits, directly or indirectly, in consideration of investing
capital for the purposes of developing affordable housing which such organization may
include an affiliate of Owner/Developer.

“TAX CREDIT PARTNERSHIP" means a limited partnership sponsored by
Owner/Developer to develop the Project using Tax Credits and other sources of
financing as determined by Owner/Developer.

“TAX CREDITS" means low-income housing tax credits available under
Section 42 of the Internal Revenue Code of 1986, as amended, and allocated to the Tax
Credit Partnership by TCAC.

“TCAC" means the California Tax Credit Allocation Committee.

OWNER/DEVELOPER'’S OBLIGATIONS

1. TERM OF AGREEMENT. This AGREEMENT shall commence upon the
Effective Date and shall remain in full force and effect for fifty-five (55) years after the
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date OWNER/DEVELOPER obtains a Certificate of Occupancy from CITY for the
Project or, in the event the Project has multiple buildings or structures, a Certificate of
Occupancy for the last habitable building or structure for the Project. The obligations in
this AGREEMENT shall remain effective and fully binding on OWNER/DEVELOPER for
this full term regardless of any expiration of the term of any loan, any payment, or
prepayment of any loan, any assignment of a note, any reconveyance of a deed of trust,
or any sale, assignment, transfer, or conveyance of the Property (other than certain
transfers by foreclosure, deed in lieu of foreclosure, exercise of the power of sale or
other similar transfer), unless terminated earlier by the CITY in a recorded writing.

2. LEGAL INTEREST IN PROJECT. OWNER/DEVELOPER represents that
it has legal interest in the Property and that all other persons holding legal or equitable
interests in the Property have signed an "Acknowledgement and Consent Certificate”, in
a form approved by the City Attorney of the CITY, acknowledging and consenting to the
terms of this AGREEMENT. All persons holding any legal or equitable interest in the
Subject Property shall be bound by this AGREEMENT.

PROJECT OCCUPANCY AND RENTS

3. OCCUPANCY OF PROJECT. OWNER/DEVELOPER shall limit, for the
full term of this AGREEMENT identified in Paragraph 1 above, the rental of Regulated
Units to Qualifying Households which provide average affordability at no less than as
provided in Exhibit B attached, which is hereby incorporated by reference into this
AGREEMENT. The schedule to Exhibit B provides the average affordability levels for
the Affordable Project which is financed in part with Tax Credits and/or tax-exempt
bonds. The income levels and other qualifications of Residents shall be certified prior to
initial occupancy in conformance with the Final Management Plan identified in
Paragraph 10, below, and income certification procedures as provided in this
Agreement.

The Project shall be owned, managed and operated as a single, multi-
family residential rental project, which may be comprised of one or more buildings and
structures, each consisting of more than one residential dwelling unit, together with
facilities functionally related and subordinate thereto, in accordance with the applicable
pravisions of the Internal Revenue Code and applicable California law, as the same
may be amended from time to time. All of the residential dwelling units in the Project
will be similarly constructed and shall contain separate and complete facilities for living,
sleeping, eating, cooking and sanitation for a single person or family, including sleeping
area, bathing and sanitation facilities and cooking facilities equipped with a cooking
range, refrigerator and sink. None of the residential dwelling units shall be utilized, at
any time, on a transient basis. Neither the Project, nor any portion thereof, shall ever be
used as a hotel, dormitory, fraternity house, sorority house, rooming house, hospital,
nursing home, sanitarium, rest home or trailer park or court.

4, PROJECT RENTS. Rents for Regulated Units shall be limited to
Qualifying Rents as set forth in Exhibit B as the same may be revised from time to time

e ______________ |
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in accordance with this AGREEMENT and applicable federal or state laws and
regulations. Nothing in this AGREEMENT shall prevent OWNER/DEVELOPER from
charging lower rents for Regulated Units or shall prevent OWNER/DEVELOPER from
charging Rents greater than Qualifying Rents for units that are not Regulated Units.

5. RENTAL INCREASES FOR EXISTING TENANTS ON THE PROPERTY.
Rent for Regulated Units may be adjusted no more frequently than annually.
Additionally, in no event shall the amount of annual rent increase for Qualifying Rents
for the Affordable Project exceed the amount of annual rent increase allowed by Section
42 of the Internal Revenue Code of 1986, as amended.

In the event that TCAC does not publish information for Qualifying Rents,
Qualifying Rent for Regulated Units shall be adjusted annually as provided by Section
42 of the Internal Revenue Code of 1986, as amended. In the event that TCAC or any
successor agency no longer publishes information for Qualifying Rents,
OWNER/DEVELOPER may instead present to the CITY's Economic Development
Director or successor (‘the EDD") information on which OWNER/DEVELOPER wishes
to base its annual rent adjustment. The EDD will review this information and decide
whether the adjustment factor OWNER/DEVELOPER uses for its annual rent increase
complies with Section 42 of the Internal Revenue Code of 1986, as amended. The
decision of the EDD shall be final.

6. CONDOMINIUM CONVERSION PROHIBITED. OWNER/DEVELOPER
shall not convert Project units, including Regulated Units and/or any unregulated units,
to condominium or cooperative ownership or sell condominium or cooperative
conversion rights to the Project units.

T NONDISCRIMINATION.

A. OWNER/DEVELOPER herein covenants by and for itself, its
subcontractors, its successors and assigns, and all persons claiming under or through
them, that there shall be no discrimination against or segregation of, nor denial of the
benefits of this AGREEMENT to, any person or group of persons, on the basis of race,
color, ancestry, national origin or ethnic group identification, religion or religious creed,
sex, gender or self-identified gender, gender expression, sexual orientation, marital
status, age, mental disability, physical disability or medical condition (including cancer,
HIV and AIDS), genetic information, military or veteran status, familial status, source of
income, or political affiliation or belief, nor any unlawful discrimination against any
employee or applicant for employment because of race, color, ancestry, national origin
or ethnic group identification, religion or religious creed, sex, gender or self-identified
gender, gender expression, sexual orientation, marital status, age (over 40), mental
disability, physical disability or medical condition (including cancer, HIV and AIDS), use
of family care leave, genetic information, military or veteran status, familial status,
source of income, or political affiliation or belief. OWNER/DEVELOPER shall cause the
evaluation and treatment of employees and applicants for employment to be free of
such discrimination or harassment. In addition to the foregoing general obligations,

L e
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OWNER/DEVELOPER shall comply with the provisions of the Fair Employment and
Housing Act (Government Code Section 12900, et seq.), the regulations promulgated
thereunder (Title 2, California Code of Regulations, Section 10000, et seq.), the
provisions of Article 9.5, Chapter 1, Part 1, Division 3, Title 2 of the Government Code
(Sections 11135-11138.5) and any state or local regulations adopted to implement any
of the foregoing, as such statutes and regulations may be amended from time to time.
To the extent this AGREEMENT subcontracts to OWNER/DEVELOPER services or
works required of the CITY by the State of California pursuant to agreement between
the CITY and the State, the applicable regulations of the Fair Employment and Housing
Commission implementing Government Code Section 12990 (a) through (f), set forth in
Subchapter 5 of Division 4.1 of Title 2 of the California Code of Regulations are
expressly incorporated into this Regulatory Agreement by reference and made a part
hereof as if set forth in full, and OWNER/DEVELOPER and any of its subcontractors
shall give written notice of their obligations thereunder to labor organizations with which
they have collective bargaining or other agreements.

B. The provisions of paragraph (A) shall further apply to the leasing,
subleasing, transferring, use, occupancy, tenure or enjoyment of the Project, and
OWNER/DEVELOPER and any person claiming under or through the
OWNER/DEVELOPER, shall not establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use or
occupancy of tenants, lessees, sublessees, subtenants, or vendees in the Project.

C. OWNER/DEVELOPER shall include the provisions contained in this
section in all contracts and subcontracts related to the Project.

8. MANAGEMENT RESPONSIBILITIES. OWNER/DEVELOPER is
specifically responsible, subject to its obligations herein, for all management functions
with respect to the Project, including, without limitation, the selection of tenants,
certification and recertification of household size and income, evictions, collection of
rents and deposits, maintenance, landscaping, routine and extraordinary repairs,
replacement of capital items, and security. The CITY shall have no responsibility over
management of the Project.

9. MANAGEMENT ENTITY. The CITY shall have the right to review and
approve the management entity chosen by OWNER/DEVELOPER for the Project and,
with the prior written consent of the Senior Lenders and the Tax Credit Investor (if
applicable), shall have the right to require a change in the management agent for the
Project in the event OWNER/DEVELOPER is in default under the AGREEMENT and
continues to be in default following appliable notice and cure. Any contracting of
management services by OWNER/DEVELOPER shall not relieve
OWNER/DEVELOPER of its primary responsibilities for proper performance of
management duties. The CITY approves of the use of FPI Management, as the
designated initial management entity for the Project. The City Manager shall have the
authority to (1) review and approve any other management entity chosen by

e e Bl e e ——
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Owner/Developer, or any replacement management agent and (2) require a change in
the management agent as set forth above in this Section 12.

10. DRAFT AND FINAL MANAGEMENT PLANS.

A. DRAFT MANAGEMENT PLAN. OWNER/DEVELOPER shall
prepare and submit to CITY a Draft Management Plan for CITY's review and approval.
The Draft Management Plan shall be submitted to CITY at least one hundred eighty
(180) calendar days prior to the anticipated date for completion of construction of the
Project. The Draft Management Plan shall contain, but is not limited to, a specific
statement as to (1) the identity, experience and duties regarding operation of the Project
of any non-profit, public benefit corporation who is a partner of OWNER/DEVELOPER;
(2) marketing policies and strategies; (3) tenancy occupancy rules and regulations; (4)
rental procedures and tenant income limitation; (5) eviction procedures; (6) operating
policies and guidelines; (7) reserve account policies; (8) maintenance and capital
improvement policies; and (9) shall provide as an exhibit thereto a sample form of lease
agreement. Upon a nongqualifying transfer of the Project or OWNER/DEVELOPER'S
interest in the Project, the party to whom the Project is transferred shall, as a condition
of such transfer, provide CITY with a copy of such party's Management Plan for the
Project, which plan shall provide statements as called for herein.

B. CITY REVIEW OF DRAFT MANAGEMENT PLAN. Upon submittal
of the Draft Management Plan by OWNER/DEVELOPER to CITY the CITY shall review
the Draft Management Plan and provide written comments to OWNER/DEVELOPER
within ninety (90) calendar days or as soon thereafter as is practicable.

C. FINAL MANAGEMENT PLAN. Prior to issuance of any Certificate
of Occupancy for the Project, OWNER/DEVELOPER shall submit a Final Management
Flan to the CITY for its review and final approval no later than thirty (30) calendar days
prior to the anticipated date for completion of construction of the Project.

Notwithstanding the foregoing, the CITY shall have the right to review and
approve any proposed material amendments to OWNER/DEVELOPER's contract with
its management firm, or any new management contracts, during the term of this
AGREEMENT; provided, however, that the CITY's approval shall not be required for a
renewal of the initial management contract.

The City Manager shall have the authority to review and approve the draft
management plan and the Final Management Plan, and any material amendments
thereto, prepared by OWNER/DEVELOPER.

11.  MANAGEMENT AGENT. The Project shall at all times be managed by an
experienced Management Agent reasonably acceptable to CITY, with demonstrated
ability to operate residential facilities like the Project in a manner that will provide
decent, safe and sanitary housing. During the monitoring as described in Section 17,

R e i —————— =
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CITY will assess Management Agent's ability to operate the Project in a decent, safe
and sanitary manner. One factor CITY will use to make its assessment will be a
comparison of calls for police and fire services with other similar rental complexes in
FRoseville which offer similar services.

A. OWNER/DEVELOPER shall submit for CITY’s approval the identity
of any proposed Management Agent. OWNER/DEVELOPER shall also submit such
additional information about the background, experience, and financial condition of any
proposed Management Agent as is reasonably necessary for CITY to determine
whether the proposed Management Agent meets the standards for a qualified
Management Agent set forth above.

B. If the proposed Management Agent meets the standards for a
qualified Management Agent set forth above, CITY shall approve the proposed
Management Agent by notifying OWNER/DEVELPER in writing. Unless the proposed
Management Agent is disapproved by CITY within thirty (30) days of said submission of
identity and qualifications of proposed Management Agent, which disapproval shall
state reasonable specificity the basis for disapproval it shall be deemed approved. FPI
Management is hereby approved by the CITY as the initial Management Agent. The
City Manager shall have the authority to approve or withhold approval of any matters
requiring the CITY"s action under this Section 11.

12. DISMISSAL OF MANAGEMENT AGENT. If CITY determines in its
reasonable judgment that the Project is not being operated and managed in accordance
with the terms of this Agreement and if the OWNER/DEVELOPER is thereby in breach
of this Agreement, CITY may deliver written notice to OWNER/DEVELOPER of such
breach and provide OWNER/DEVELOPER with reasonable opportunity to cure such
default. If the OWNER/DEVELOPER fails to cure such breach within a reasonable
time, CITY may deliver a further notice to OWNER/DEVELOPER of its intention to
cause replacement of the Management Agent, including the reasons therefor. Within
thirty (30) days of receipt by OWNER/DEVELOPER of such second written notice, CITY
staff and OWNER/DEVELOPER shall meet in good faith to consider methods for
improving the operating status of the Project, including, without limitation, replacement
of the Management Agent, which will be in OWNER/DEVELOPER’s sole discretion.

13. MAINTENANCE AND SECURITY. OWNER/DEVELOPER shall at its
own cost and expense maintain the Project in good condition, in good repair, and in
decent, safe, sanitary, habitable, and tenantable living condition for the benefit of
Project occupants. OWNER/DEVELOPER shall not commit or permit any waste on or
to the Property, and shall prevent and/or rectify any physical deterioration of the
Property. OWNER/DEVELOPER shall provide adequate ongoing security equipment
and services for Project occupants. OWNER/DEVELOPER shall maintain the Property
in conformance with all applicable state, federal, and local laws, ordinances, codes, and
regulations and the Management Plan; but OWNER/DEVELOPER's maintenance
obligations shall not be limited only to the standards contained in these laws or the
Management Plan.
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In the event the OWNER/DEVELOPER fails to maintain the Property in
accordance with the foregoing standards, and after at least seven (7) calendar days’
prior written notice to OWNER/DEVELOPER, the Senior Lenders and the Tax Credit
Investor, the CITY or its agent may, but shall be under no obligation to, enter upon the
Property, make such repairs or replacements as are deemed necessary in CITY's
reasonable discretion (with the prior written consent of the Senior Lenders and Tax
Credit Investor), and provide for payment thereof. Any amount advanced by CITY to
make such repairs, together with the maximum legal interest rate thereon from the date
of such advance shall become an additional obligation of OWNER/DEVELOPER to
CITY shall be immediately due and payable to CITY.

14.  UNIT VACANCIES. OWNER/DEVELOPER shall use its best efforts to fill
vacancies in Regulated Units as quickly as possible.

15. INSPECTION AND RECORDS. OWNER/DEVELOPER shall maintain the
records in the form required by Exhibit C attached to this Agreement and shall submit
copies of such records to the CITY within ten (10) business days of CITY's request.
OWNER/DEVELOPER shall permit CITY to enter and inspect the Property and the
Project for compliance with obligations under this AGREEMENT upon twenty-four (24)
hours advance notice of such visit by CITY to OWNER/DEVELOPER or
OWNER/DEVELOPER's management agent and to tenants of any inspected Regulated
Units, subject to the provisions of the lease regarding inspection and entry rights, which
provisions must otherwise be consistent with state law.

16.  [Intentionally Omitted.]

17. MONITORING/NON-COMPLIANCE/CURE. OWNER/DEVELOPER'S
compliance with the provisions of this AGREEMENT shall be reviewed at least annually,
and at such other times as CITY may require, upon thirty (30) days prior written notice
from CITY. During any such review, OWNER/DEVELOPER shall bear the burden of
proof to demonstrate good faith compliance with the terms of this AGREEMENT. If, as
a result of such review, CITY finds and determines that OWNER/DEVELOPER has not
complied in good faith with the terms and conditions of this AGREEMENT, CITY may
give written notice to OWNER/DEVELOPER of its findings and of the exact nature of
OWNER/DEVELOPER'S non-compliance. OWNER/DEVELOPER shall be given a
period of sixty (60) days after delivery of any such written notice in which to cure, to the
reasonable satisfaction of CITY, any non-compliance, or such longer time as may be
required to effect a cure. In the event CITY fails to give OWNER/DEVELOPER notice
of any non-compliance at or before the annual review, OWNER/DEVELOPER shall not
be held responsible for any failure to comply with the terms and conditions of this
AGREEMENT during the year covered by the annual review. The City Manager shall
have the authority to make the findings and determinations for any matters requiring the
CITY’s action under this Section 17.
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18. CITY REMEDIES FOR BREACH. Following the procedures set forth in
Section 17, in the event of any breach/default or violation of any agreement, obligation,
or warranty under this AGREEMENT, CITY may give written notice to
OWNER/DEVELOPER, with copies to the Senior Lenders and Tax Credit Investor
specifying: (a) the nature of the breach or violation, (b) the action required to cure the
breach or violation, and (c) a date, which shall not be less than thirty (30) calendar days
from the date of the notice, by which such action to cure must be taken or such longer
time as may be required to effect a cure. If OWNER/DEVELOPER fails to timely cure
the breach or violation, CITY has the right, at its sole election, to:

A. Bring an action for equitable relief seeking the specific performance
by OWNER/DEVELOPER of the terms and conditions of this AGREEMENT, and/or
enjoining, abating, or preventing any violation of said terms and conditions, and/or

seeking declaratory relief, or

B. For violations of OWNER/DEVELOPER’s obligations with respect
to: (i) Qualifying Rents, impose as liquidated damages a charge upon
OWNER/DEVELOPER in an amount equal to the actual amount of Rent
OWNER/DEVELOPER has collected from any Qualifying Household in excess of the
Qualifying Rent unless the OWNER/DEVELOPER has refunded the amount of such
excess to the Qualifying Household or (i) with respect to all other violations for
occupancy restrictions, Project maintenance or unit vacancies, impose as liquidated
damages a charge upon OWNER/DEVELOPER in an amount of $100 per each day that
the Project is in breach of the occupancy restrictions, Project maintenance or unit
vacancies.

19. Limitation on Liability. Notwithstanding the foregoing or any other
provision or obligation to the contrary contained in this Agreement, (i) the liability of the
OWNER/DEVELOPER under this Agreement to any person or entity, including, but not
limited to, the CITY, and its successors and assigns, is limited to the
OWNER/DEVELOPER's interest in the Property, and such persons and entities shall
look exclusively thereto, and (ii) from and after the date of this Agreement, no deficiency
or other personal jJudgment, nor any order or decree of specific perfformance (other than
pertaining to this Agreement, any agreement pertaining to the Property or any other
agreement securing the OWNER/DEVELOPER's obligations under this Agreement),
shall be rendered against the OWNER/DEVELOPER, the assets of the
OWNER/DEVELOPER (other than the OWNER/DEVELOPER's interest in the
Property), its partners, members, successors, transferees or assigns and each of their
respective officers, directors, employees, partners, agents, heirs and personal
representatives, as the case may be, in any action or proceeding arising out of this
Agreement, or any recorded regulatory agreement securing the obligations of the
OWNER/DEVELOPER under this Agreement, or any judgment, order or decree
rendered pursuant to any such action or proceeding.
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20. Senior Lender Mortgagee and Tax Credit Investor Cure Rights:

After receipt of notice from the CITY setting forth the nature of a default under
Section 18 of this Agreement, any Senior Lender or Tax Credit Investor shall have the
same rights as OWNER/DEVELOPER to cure any default hereunder on behalf of
OWNER/DEVELOPER,; provided any Senior Lender or Tax Credit Investor shall have
an additional ninety (90) days to cure beyond the cure period afforded to
OWNER/DEVELOPER to cure such default (with additional time as needed in the event
that the cure of such default has been commenced and is being diligently prosecuted to
completion); provided further that in the event that the Tax Credit Investor cures such
default by removing and replacing the general partner of OWNER/DEVELOPER, the
Tax Credit Investor shall use commercially reasonable efforts to prosecute the cure
during the pendency of the replacement of the general partner._Notwithstanding the
foregoing, the cure periods of any Senior Lender or Tax Credit Investor described in this
Section shall be tolled in the event that any bankruptcy or other legal proceeding
prevents any Senior Lender or Tax Credit Investor from acting to cure such default
during the pendency of such bankruptcy or other legal proceeding, but only (i) if the
Senior Lender or Tax Credit Investor has made reasonable effort to cure any such
default prior to such bankruptey, and (ii) did not file the bankruptey or other legal
proceedings._No notice or demand given to OWNER/DEVELOPER under this
Agreement shall be effective until and unless a copy of such notice is given to each
Senior Lender or Tax Credit Investor. Any notices of default shall describe the default(s)
with reasonable detail. CITY agrees to accept performance by a Senior Lender or Tax
Credit Investor of any cures, conditions and covenants as though performed by
OWNER/DEVELOPER, and agrees to permit a Senior Lender or Tax Credit Investor to
take all such actions and may be necessary or useful to perform any condition or
covenants of this Agreement or to cure any default of OWNER/DEVELOPER. Prior to
the expiration of the cure rights of any Senior Lender or Tax Credit Investor hereunder,
the CITY shall not affect or cause any action to deny OWNER/DEVELOPER of
possession, occupancy, or quiet enjoyment of the Property or any part thereof.

Nothing in this Section 20, shall be construed to obligate any Senior Lender or
Tax Credit Investor to remedy any default of OWNER/DEVELOPER, and any failure of
any Senior Lender or Tax Credit Investor to complete any such cure after commencing
the same shall not give rise to any liability of any Senior Lender or Tax Credit Investor to
the CITY with respect to the default.

21. FEES, TAXES, AND OTHER LEVIES. OWNER/DEVELOPER shall be
responsible for payment of all fees, assessments, taxes, charges, and levies imposed
by any public authority or utility company with respect to the Property and the Project,
and shall pay such charges prior to delinquency. However, OWNER/DEVELOPER
shall not be required to pay any such charge so long as (a) the legality thereof is being
contested in good faith and by appropriate proceedings, and (b) OWNER/DEVELOPER
maintains reserves adequate to pay any contested liabilities.

e P et et
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22.  INSURANCE COVERAGE. OWNER/DEVELOPER shall cause to have in
full force and effect during the term of this AGREEMENT continuous insurance
coverage as required by any lienholder.

23. PROPERTY DAMAGE OR DESTRUCTION. If any building or
improvement erected by OWNER/DEVELOPER on the Property is damaged or
destroyed, CITY agrees that OWNER/DEVELOPER's obligation to repair or restore the
Property and OWNER/DEVELOPER's use of any insurance proceeds in connection
with such casualty, shall be governed solely by the requirements of the Senior Lenders.

GENERAL PROVISIONS

24. SUBORDINATION. Upon request of any Senior Lender, the CITY shall
subordinate this AGREEMENT and any related City agreement to any financing
provided by Senior Lenders to the extent required by the Senior Lender and the City
Manager is authorized to enter into any subordination agreements required by any
Senior Lender to effect such subordination.

25. TRANSFER AND ENCUMBRANCE OF PROPERTY. Except as set forth
in Section 26, during the term of this AGREEMENT, OWNER/DEVELOPER shall not
make or permit any sale, agreement fo sell, assignment, conveyance, lease (other than
the rental of Project units to eligible residential tenant occupants), or transfer of the
Property or any part thereof, including the sale of any general or limited partnership
interests, the removal of any general partner except as set forth in Section 20, or any
substantial change in operational or management control over the Property (collectively
referred to as “Transfers”), without the prior written consent of CITY. The limitations on
OWNER/DEVELOPER's right of assignment or other transfer contained in this
paragraph 26 shall not apply to any foreclosure, deed in lieu of foreclosure, or other
remedial action lawfully taken by any Senior Lender heolding a security interest in the
Property with priority over the CITY's interests; nor shall they apply to the transfer of
partner interests in OWNER/DEVELOPER and/or the removal of a general partner or a
limited partner pursuant to the terms and conditions of OWNER/DEVELOPER's
organizational document.

CITY shall give its consent to a Transfer provided that it determines all of the
following conditions are met: (a) OWNER/DEVELOPER is in compliance with this
AGREEMENT or the Transfer will cure existing violations of this AGREEMENT:; (b) the
transferee agrees to assume all obligations of OWNER/DEVELOPER imposed by this
AGREEMENT,; (c) the transferee demonstrates to CITY's satisfaction that it is capable
of owning and/or operating the Property and the Project in full compliance with this
AGREEMENT,; (d) the terms of the Transfer shall not jeopardize the CITY"s security
interest in the Property and is otherwise in full compliance with all legal standards,
including eligibility requirements and other conditions imposed by funding sources for
the Project; and (e) the Transfer has been approved by CITY's governing body, if such
approval is required.

Affordable Rental Housing Agreement Page 13
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26. Permitted Transfers. The following changes or transfers shall be
Permitted Transfers which may be effected by OWNER/DEVELOPER without the
approval of the CITY and such transfers are not subject to Section 25:

A. The sale, transfer, conveyance or pledge of direct or indirect
interests in Property or the Project or the OWNER/DEVELOPER to the Tax Credit

Partnership;

E. The sale, transfer, conveyance or pledge, directly or indirectly, of
any partnership interest or membership interests in the partners of the Tax Credit
Partnership including the Tax Credit Investor;

C. The appointment by the limited partners of the Tax Credit
Partnership of an additional or substitute general partner in accordance with the
partnership agreement of the Tax Credit Partnership; provided the Tax Credit
Partnership delivers prior written notice thereof to the CITY

D. The transfer directly or indirectly (i) of an interest in and/or of an
existing partner in the Tax Credit Partnership to another existing partner, or (ii) of an
interest in an existing general partner to an affiliate of any general partner in the Tax
Credit Partnership; or

E. The sale, transfer or conveyance, directly or indirectly, of (i) the
Property or the Project, or (ii) an interest in OWNER/DEVELOPER, to another party
affiliated with or under common control with any “Shea Entities” as such term is
identified in the Permitted Transferee letter of even date herewith between the City and
OWNER/DEVELOPER.

27. NONLIABILITY OF OFFICIALS, EMPLOYEES, AND AGENTS. No
member, official, director, employee, agent or independent contractor of CITY shall be
personally liable to OWNER/DEVELOPER or third party beneficiaries for any obligation
created under the terms of this AGREEMENT.

28. INDEMNITY AND WAIVER. Notwithstanding the insurance coverage
required herein, OWNER/DEVELOPER shall indemnify and hold CITY, its members,
officials, directors, employees, agents and independent contractors (collectively
“Indemnitees’), harmless against any losses, damages, liabilities, claims, demands,
judgments, actions, court costs, and legal or other expenses (including attorney’s fees)
which Indemnitees may incur as a result of (1) OWNER/DEVELOPER's failure to
perform any obligations as and when required by this AGREEMENT; (2) any failure of
OWNER/DEVELOPER's representations or warranties to be true and complete in any
material respect; or (3) any act or omission by OWNER/DEVELOPER or any contractor,
subcontractor, management agent, or supplier with respect to the Project or the
Property, except to the extent that such losses are caused solely by the negligence or
willful misconduct of Indemnitees. The duty of the OWNER/DEVELOPER to indemnify
includes the duty to defend Indemnitees in any court action, administrative action, or

Affordable Rental Housing Agreement Page 14
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other proceeding brought by any third party arising from the Project or the Property.
OWNER/DEVELOPER's duty to indemnify Indemnitees shall survive the term of this
AGREEMENT.

OWNER/DEVELOPER hereby waives any claims, suits, or actions against the
CITY on account of or arising from the Costa-Hawkins Rental Housing Act, California
Civil Code Sections 1954.50 et seq. ("CHRHA"). Furthermore, the parties hereby
acknowledge and agree that, without limitation, any Project entitlements, permits, or
approvals have conferred upon the OWNER/DEVELOPER and/or the Project either a
direct financial contribution or other form of assistance pursuant to Section 1954.52(b)

of the CHRHA.

29. GOVERNING LAW. This AGREEMENT shall be interpreted under and be
governed by the laws of the State of California, except for those provisions relating to
choice of law and those provisions preempted by federal law.

30. AGREEMENT CONTROLS. In the event that any provisions of this
AGREEMENT and any of its exhibits, the terms of the AGREEMENT shall control.

31. ATTORNEYS' FEES AND COSTS. Inthe event that a legal or
administrative action is brought to interpret or enforce the terms of this AGREEMENT,
the prevailing party shall be entitled to recover all reasonable attorneys’ fees and costs
incurred in such action.

32. TIME. Time is of the essence in this AGREEMENT.

33. CONSENTS AND APPROVALS. Except as otherwise expressly provided
in this AGREEMENT, any consent or approval required under the AGREEMENT shall
not be unreasonably withheld or delayed.

34. NOTICES, DEMANDS, AND COMMUNICATIONS. Formal notices,
demands, and communications between OWNER/DEVELOPER and CITY shall be
given by first class or certified mail, return receipt requested, postage prepaid or
delivered personally, to OWNER/DEVELOPER and CITY as follows, or at such other
address as a party may designate by written notice to the other party:

CITY OF ROSEVILLE OWNER/DEVELOPER

City Manager
311 Vernon Street
Roseville, California 95678

e ———
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35. BINDING UPON SUCCESSORS. All provisions of this AGREEMENT
shall be binding upon and inure to the benefit of the heirs, administrators, executors,
successors in interest, transferees, and assigns of OWNER/DEVELOPER and CITY,
and shall run with the land for the full term of this AGREEMENT. Any successor in
interest to OWNER/DEVELOPER and any purchaser or transferee of the Property shall
be subject to all of the duties and obligations imposed on OWNER/DEVELOPER under
this AGREEMENT for the full term of this AGREEMENT. The term
"OWNER/DEVELOPER" as used in this AGREEMENT shall include all such assigns,
successors-in-interest, and transferees.

36. NO THIRD PARTY BENEFICIARIES. This Agreement is not enforceable
by and does not run to the benefit of any Person or entity other than
OWNER/DEVELOPER, its successors and assigns, and the CITY. No member of the
public, no Resident or other Person that occupies a Unit, no adjacent landowner, nor
any other party shall acquire any right or benefit under this Agreement or the right to
enforce any provision of this Agreement against the OWNER/DEVELOPER or the CITY.

37. ADMINISTRATION. The administration, enforcement and modification of
this Agreement by the CITY is hereby delegated by the CITY to the City Manager who
shall have the authority to act on behalf of the CITY for all purposes under this
Agreement and provide all approvals, notices, consents and interpretations that may be
required under this Agreement from the CITY including the authority to modify or amend
this Agreement.

38. RELATIONSHIP OF PARTIES. The relationship of
OWNER/DEVELOPER and CITY for this Project during the term of this AGREEMENT
shall not be construed as a joint venture, equity venture, or partnership. CITY neither
undertakes nor assumes any responsibility or duty to OWNER/DEVELOPER or to any
third party with respect to the operation of the Property or the actions of
OWNER/DEVELOPER. Except as CITY may specify in writing, OWNER/DEVELOFER
shall have no authority to act as an agent of CITY or to bind CITY to any obligation.

39.  WAIVER. Any waiver by CITY of any obligation in this AGREEMENT
must be in writing. No waiver shall be implied from any delay or failure by CITY to take
action on any breach or default of OWNER/DEVELOPER or to pursue any remedy
allowed under this AGREEMENT or applicable law. Any extension of time granted to
OWNER/DEVELOPER to perform any obligation under this AGREEMENT shall not
operate as a waiver or release from any of its obligations under this AGREEMENT.
Consent by CITY to any act or omission by OWNER/DEVELOPER shall not be
construed as the consent to any other or subsequent act or omission or to waive the
requirement for CITY’s written consent to future waivers.

40. OTHER AGREEMENTS. OWNER/DEVELOPER represents that it has
not entered into any agreements that would restrict or compromise its ability to comply
with the terms of this AGREEMENT. OWNER/DEVELOPER shall not enter into any

S —
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agreements that are inconsistent with the terms of this AGREEMENT without an
express written waiver by CITY,

41.  AMENDMENTS AND MODIFICATIONS. Any amendments or
modifications to this AGREEMENT must be in writing, and shall be effective only if
executed by both OWNER/DEVELOPER and CITY, following receipt of all required
approvals, and only with the consent of the Senior Lenders.

42. SEVERABILITY. Every provision of this AGREEMENT is intended to be
severable. If any provision of this AGREEMENT is held invalid, illegal, or unenforceable
by a court of competent jurisdiction, the validity, legality, and enforceability of the
remaining provisions shall not be affected or impaired.

SPECIAL PROVISIONS

43. REFINANCING REVIEW FEE. In the event that the Project is an
Affordable Project and is refinanced during the term of this Agreement,
OWNER/DEVELOQOPER shall provide CITY a prepayment, upon request by
OWNER/DEVELOPER, for CITY's staff costs in reviewing any refinancing
documentation submitted to CITY for CITY's review and approval. Such prepayment
shall be submitted by OWNER/DEVELOPER prior to CITY commencing any review.
The prepayment will be ten thousand dollars ($10,000.00). OWNER/DEVELOPER shall
not be entitled to receive a refund of any such fee in the event that
OWNER/DEVELOPER fails to complete such refinancing.

53. TENANT MONITORING FEE. Commencing one (1) year after the final
Certificate of Occupancy for the Project and annually thereafter, OWNER/DEVELOPER
shall pay to CITY, not later than March 31 of each year, an annual tenant monitoring fee
equal to FORTY DOLLARS ($40) for each occupied Regulated Unit within the Project,
with such fee to be adjusted to reflect the Project's actual occupancy rate. The fee for
each Regulated Unit shall be prorated over the portion of the year that such unit was
occupied. A penalty of ten percent (10%) per month shall be assessed against any fee
not paid when due.

54. PARTICIPATION IN HOUSING CHOICE VOUCHER PROGRAM. During
the term of this AGREEMENT, OWNER/DEVELOPER agrees to participate in the
Housing Choice Voucher (*HCV") program administered by the Roseville Housing
Authority (the “Authority™).

95. CHECKLIST FOR REGULATED UNITS. OWNER/DEVELOPER agrees
that each prospective tenant, prior to rental of a Regulated Unit, shall be required to
complete forms substantially similar in substance to such forms as may be promulgated
by TCAC , or OWNER/DEVELOPER'S equivalent as approved in writing by CITY.

[Balance of Page Intentionally Blank]

]
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[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties hereto have executed this AGREEMENT

as of the Effective Date.

OWNER/DEVELOPER:

[Shea Entity]

CITY:

City of Roseville, a municipal
corporation:

BY: BY:
DOMINICK CASEY Print name:
City Manager Title:

ATTEST: AND

BY: BY:
CARMEN AVALOS Print name:
City Clerk Title:

APPROVED AS TO FORM:

BY:

MICHELLE SHEIDENBERGER

City Attorney

APPROVED AS TO SUBSTANCE:

BY:

MELISSA ANGUIANO

Economic Development Director

==, ... ... e )
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificaie verifies only the identity of the individual
who signed the document to which this cerificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of )

On before me,

(insert name and title of the officer)

personally appeared i
who proved to me on the basis of satisfactory evidence o be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged 1o me that he/shefthey executed the same in
his/heritheir authorized capacity(ies), and that by hisfher/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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ACKNOWLEDGMENT

A notary public or other officer completing this
cerificale verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of )

On before me,

(insert name and litle of the officer)

personally appeared X
who proved to me on the basis of satisfaclory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they execuled the same in
his/her/their authorized capacity(ies), and that by his/herftheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature ({Seal)
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

The land described herein is situated in the State of California, County of Placer, City of
Roseville, and is described as follows:
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EXHIBIT B
OCCUPANCY AND RENT RESTRICTIONS
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OCCUPANCY AND RENT RESTRICTIONS

EXHIBIT B

AFFORDABLE PROJECT
One Bedroom Two Bedroom Three Bedroom
Average Household | Numberof | Initial Number of | Initial Number of Initial
Income’ as Units Qualifying | Units Qualifying Units Qualifying
Percentage of AMI Rent Rent Rent (Gross)
(Gross) (Gross)
Rent? for 60% AMI 102 $1,140 119 51,368 75 $1,581
Qualifying
Household
Non-Rent 1 N/A 3 NIA 0 MNIA
Restricted On Site
Management
TOTAL 103 122 75
Family Size 1.5 3.0 4.5
Assumption for
Affordable Units
(Persons)
d One hundred percent (100%) of the units in the Affordable Project shall be income and rent

restricted using the income averaging program permitted by Section 42(g)(1)(C) of the Internal Revenue
Code of 1986, as amended such that rents are restricted to Residents whose income averages to sixty

percent (60%) of AMI. Residents of Regulated Units may have incomes as low as thirty percent (30%) of
AMI and as high as eighty percent (80%) of AMI.

2 Rents shown are gross rents as published by TCAC for Tax Credit Projects for 2022
https:/ / www treasurer.ca.gov/cteac/ 2022/ supplemental.asp and present Rents calculated for an

average income of sixty percent (60% ) of AMI as referenced in Footnote 1 above. Actual Initial

Qualifying Rents will be adjusted either upwards or downwards based on: (i) the rents published for the
year in which the project leases up or when the project receives a tax credit allocation (whichever is
greater); and (ii) actual income levels (e.g., thirty percent (30%), sixty percent (60%) or eighty percent

(80%) of AMI) subject to the requirement that all incomes average sixty percent (60%) of AMI as

discussed in Footnote 1 above.
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EXHIBIT C

CHECKLIST FOR AFFORDABLE RENTAL UNITS

The following documentation must be present in the Tenant's file (in a form approved by
the Housing Manager) for an “affordable renter.”

Certification of Affordable Rental Unit Eligibility Form

Calculation of Tenant Eligibility Form

Record of Rental Increases

MName

Written, third party verification of all income sources, including:

Employment

Self-employment (tax return and profit & loss statement for current
year)

Unemployment

AFDC (Welfare) Benefits

Child Support

Alimony

Social Security Benefits
Supplemental Security Income (SSK)
VA or Military Benefits

Pensions and/or Annuities
Retirement Funds

Savings Accounts (Interest Income)
Checking Accounts

Government Grants

Trust Funds

Stocks & Bonds (Cash Value)

Life Insurance (Cash Value)

Complex
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Title Date
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CERTIFICATION OF RESIDENT ELIGIBILI

Re: Apt. #
Apartment Complex

I/we have read and answered truthfully, fully frankly and personally each of the following
questions for all persons who are to occupy the unit being applied for in the above
apartment project. Listed below are the names of all persons who intend to reside in the

unit:

2) Relationshi
1) Name of Members of the to head of 4) Social 5) Place of
Household Household 3) Age Security No. Employment
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CERTIFICATION OF RESIDENT ELIGIBILITY (cont.)

INCOME COMPUTATION

6) The total anticipated income calculated in accordance with this paragraph 6, of
all persons (except children under the age of 18 years) listed above for the 12-
month period beginning the date that I/we plan to move into a unit is

$

Included in the total anticipated income listed above are:

a.

All wages and salaries, overtime pay, commissions, fees and other
compensation for personal services, before payroll deductions.

Excluded from such anticipated income are:

a.

b.

Casual, sporadic or irregular gifts;
Amounts which are specifically for or in reimbursement of medical expenses:

Lump sum additions to family assets, such as inheritances, insurance
payments (including payments under health and accident insurance and
worker's compensation), capital gains and settlements for personal or
property losses;

Amounts of educational scholarships paid directly to the student or the
educational institution and amounts paid by the government to a veteran for
use in meeting the costs of tuition, fees, books, and equipment. Any amounts
of such scholarships or payments to veterans not used for the above
purposes are to be included in income;

Hazardous duty pay to a family member in the Armed Forces who is away
from home and exposed to hostile fire;

Relocation payments under Title Il of the Uniform Relocation Assistance and
Real Property Acquisition Policies Act of 1970;

Foster child care payments;

The value of coupon allotments for the purchase of food pursuant to the Food
Stamp Act of 1977.

7) This certificate is made with the knowledge that it will be relied upon by the
Owner to determine maximum income for eligibility to occupy the unit; and l/iwe
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declare that all information set forth herein is true, correct and complete and
based upon information |/we deem reliable and that the statement of total
anticipated income contained in paragraph 6 is reasonable and based upon such
investigation as the undersigned deemed necessary.

8) I/We will assist the Owner in obtaining any information or documents required to
verify the statement made herein, including either an income verification from
my/our present employer(s) or copies of federal tax returns for the immediately
preceding calendar year.

9) |MVe acknowledge that I/we have been advised that the making of any
misrepresentation or misstatement in this declaration will constitute a material
breach of my/our agreement with the Owner to lease the unit and will entitle the
Owner to prevent or terminate my/our occupancy of the unit by institution of an
action for eviction or other appropriate proceedings.

IMVe declare under penalty of perjury that the foregoing is true and correct.

Executed this day of in the City of
California.

Applicant

Applicant

Applicant

Applicant

Applicant

[All persons listed in number 2 above, except children under the age of 18 must sign
this form]

1001 8GN 1646331 1v2



CALCULATIONS OF TENANT ELIGIBILITY
FOR AFFORDABLE RENTAL FORM

(FORM COMPLETION BY APARTMENT OWNER OR AGENT)

NAME: UNIT #

SOURCE MONTHLY ANNUAL
Social Security
Social Security
Civil Service

Pension

Interest

Wages

Tips

Wages )

Tips
Child Support
Welfare

Stocks/Bonds
Other
Other
TOTAL INCOME

Y 2 8 L A A A A A St A B W

5
$
3
$
$
$
$
3
$
$
$
$
5
$
$
$

Monthly base rent

Move-in date

BY
TITLE
DATE
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AFFORDABLE TENANT
RECORD OF RENTAL INCREASES

(FORM COMPLETION BY APARTMENT OWNER OR AGENT)
NAME APT. NO.

MOVE-IN DATE INITIAL BASE RENT &

ANMNUAL INCOME 3

RENEWAL FUNDING

DATE OF CURRENT INFLATION

INCREASE RENT FACTOR
& x 1 =
8 X o1 -
] X 1 =
5 X o1 =
5 X o1__ =
3 X 1. =
5 x 1 E
5 X 1 =
5 X o1 =
-] X 1. =
k] A1, =
§ X o1 =
§ o =
5 x 1 =
) X o1 =
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AFFORDABLE TENANT

RECORD OF RENTAL INCREASES (For Tax Credit Projects Only)

(FOR COMPLETION BY APARTMENT OWNER/DEVELOPER OR AGENT)

NAME: APT. #

MOVE-IN DATE:

ANNUAL INCOME:

INITIAL BASE RENT:

DATE OF CURRENT
INCREASE RENT NEW RENT
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EXHIBIT G

AFFORDABLE RENTAL HOUSING AGREEMENT FOR SELF-FINANCED PROJECT




NO FEE DOCUMENT

PER GOVT. C. §27383
RECORDING REQUESTED BY
ANDWHEN RECORDED, MAIL TO:

City of Roseville
CITY Clerk

311 Vernon Street
Roseville, CA 95678

AFFORDABLE RENTAL HOUSING AGREEMENT
(Project: )

This Affordable Rental Housing Agreement ("“AGREEMENT") is made this
day of , 20__ ("Effective Date”), by and between the City of Roseville, a
municipal corporation ("CITY"), and [To Be Designated By Sheal], a
("OWNER/DEVELOPER").

RECITALS

A. On August 18, 2021, CITY approved the updated Housing Element of the
General Plan which applies ten percent (10%) affordability requirement to all new
specific plan areas or properties for which zoning is amended to change residential
density.

B. The OWNER/DEVELOPER is receiving the benefit of land entitiements
either through the Specific Plan and Development Agreement process or by
amendment of the zoning of the property to change residential density.

4 On , 2023, CITY approved an amendment of the

General Plan and North Central F{csewlle Specific Plan (the “NCRSP") and on

, 2023, CITY approved the certain Development Agreement for
that portion of the NCRSP area which contains the property that is the subject of this
AGREEMENT, which Development Agreement is recorded as Instrument
(“the Development Agreement”) (collectively, with other
entitlements that allow the development of a housing development project, “the
Project”). . On , 2023, CITY approved the Design Review
Permit for the Project, regulating the development of that portion of the NCRSP area
which contains the property that is the subject of this AGREEMENT of which is intended
to be improved by the construction of a multi-family development/apartment community.

G. The conditions of approval of the Project require OWNER/DEVELOPER to
enter into an affordable housing rental agreement to the satisfaction of City Attorney of
CITY, implementing the affordable housing obligations of OWNER/DEVELOPER.

e,
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D. OWNER/DEVELOPER and CITY enter into this AGREEMENT in order to
implement OWNER/DEVELOPER'S affordable housing obligations.

E. OWNER/DEVELOPER has secured the possession of real property
located at located at 572 Gibson Drive and consisting of Assessor Parcel numbers 363-
011-002-363-011-005 and 363-011-007, as more particularly described in Exhibit A (the
“‘Property”). OWNER/DEVELOPER proposes to develop and construct a three hundred
(300) unit multi-family rental housing apartment project (the “Project”) on the Property,
as a partially affordable project rented at Rents that are affordable to some residents
(the "Regulated Units") and also rented at Rents that are unrestricted to other residents
as more fully described in Exhibit B (the “Self-Financed Project”). The Project is
intended to serve as a community resource by providing decent, safe, and sanitary
housing for households which would otherwise be unable to afford such housing.
Development of the property is governed by NCRSP.

F, On , 2023, by Resolution No. ___ofthe
Roseville CITY Council, the CITY agreed to the deferral of certain development impact

fees related to the Project in the amount of
($ ) for actual final building fees related to the construction

of the Project.

G. The purpose of this AGREEMENT is to regulate and restrict the
occupancy, Rents, operation, ownership, and management of the Regulated Units in
the Project for the benefit of Project occupants and the people of the City of Roseville.
The covenants in this AGREEMENT are intended to run with the land and be binding on
OWNER/DEVELOPER and OWNER/DEVELOPER's successors in interest for the full
term of this AGREEMENT.

NOW, THEREFORE, OWNER/DEVELOPER and the CITY hereby agree as
follows:

DEFINITIONS

The following terms have the meanings set forth in herein wherever used in this
AGREEMENT or attached exhibits.

“AFFORDABLE PROJECT" means the project described on Exhibit B.

“AREA MEDIAN INCOME" (referred to herein as "AMI") means the
median income for Placer County, which includes the City of Roseville. References to
AMI shall mean AMI with adjustments for household size, as published annually by
HCD. If HCD should cease making such determination, the CITY may designate
another method of calculation of area median income used by any federal or state
agency and applicable to the City of Roseville.

“CITY” means the City of Roseville, a municipal corporation.
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“CITY MANAGER"™ means the then duly appointed city manager of the
City of Roseville, whether serving on a temporary or permanent basis.

“‘EQUITY INVESTOR" means an organization regularly engaged in
investing in multi-family residential rental housing, directly or indirectly, in
consideration of investing capital which such organization may include an affiliate
of OWNER/DEVELOPER.

“‘HCD" means the Housing and Community Development department of
the State of California.

"HUD" means United States Department of Housing and Urban
Development.

“OWNER/DEVELOPER” means [Shea to desigate] together with its
permitted successors and assigns.

‘PERMITTED TRANSFER" has the meaning given to it in Section 26.

‘PERSON" means any individual, partnership, corporation, limited liability
company, trust or other entity.

“PROJECT"” means the development, construction and operation of a
residential, multi-family rental apartment project on the Property as the Self-Financed
Project.

‘PROJECT PARTNERSHIP" means a limited partnership sponsored by
OWNER/DEVELOPER to develop the Project using sources of financing as determined
by OWNER/DEVELOPER.

“PROPERTY"” means the real property located at 572 Gibson Drive and
consisting of Assessor Parcel numbers 363-011-002-363-011-005 and 363-011-007,
Roseville, California, identified and described in Exhibit A, attached hereto and
incorporated into this AGREEMENT by this reference, and any buildings or
improvements now or hereafter situated on such real property.

“QUALIFYING HOUSEHOLD" means a househaold in which household
income does not exceed the percentage of Area Median Income prescribed for the
applicable housing unit by the terms of this AGREEMENT. With respect to the
Affordable Project, the determination of a Qualifying Household, and the various levels
of affordability applicable to a Qualifying Household are described in Exhibit B using the
criteria and methodology set forth in Exhibit B and, to the extent not inconsistent with
Exhibit B, in accordance with the rules applied by HCD. In the event of a conflict
between criteria and methodology applied by HCD, on the one hand, and the criteria
and methodology set for in Exhibit B with regard to the determination of a Qualifying
Household, the criteria and methodology in Exhibit B shall control.
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"QUALIFYING RENT” means the maximum monthly Rent for Regulated
Units allowed under Exhibit B "adjusted for family size appropriate to the unit” (as such
term is defined by Health and Safety Code sections 50052.5 and 50053) including a
reasonable allowance for tenant-paid utilities (also known as Utility Allowance).

“REGULATED UNITS” means the rental dwelling units on the Property
constructed for the Project, that shall be rented at Rents that are affordable as set forth
on Exhibit B.

"‘RENT" means the total of monthly payments charged by the
OWNER/DEVELOPER to, and paid by, a Resident of a Regulated Unit (other than
manager's units) for the following: use and occupancy of the Regulated Unit and land
and associated facilities, including parking; any separately charged fees or service
charges assessed by OWNER/DEVELOPER which are required of all Residents, other
than security deposits; the cost of an adequate level of service for utilities paid by the
Resident, including garbage collection, sewer, water, electricity, gas and other heating,
cooking and refrigeration fuel, but not cable or telephone service; and any other interest,
taxes, fees or charges for use of the land or associated facilities and assessed by a
public or private entity other than OWNER/DEVELOPER, and paid by the Resident.
Notwithstanding the foregoing, (1) utility charges, to the extent individually metered for
each unit in the Project, may be passed through or billed directly to the Residents of
Regulated Units in addition to and separate from any items of Rent; and (2) optional
amenities such as garages and in-unit washer/dryers will be available and charged for
separately and do not constitute Rent.

‘RESIDENT" means a household occupying a Regulated Unit in the
Project.

“SELF-FINANCED PROJECT" means the development identified on
Exhibit B.

“SENIOR LENDER" means any lender providing financing to, and secured
by, the Property and Project, which such lender may include an affiliate of
OWNER/DEVELOPER.

OWNER/DEVELOPER'S OBLIGATIONS

1. TERM OF AGREEMENT. This AGREEMENT shall commence upon the
Effective Date and shall remain in full force and effect for fifty-five (55) years after the
date OWNER/DEVELOPER obtains a Certificate of Occupancy from CITY for the
Project or, in the event the Project has multiple buildings or structures, a Certificate of
Occupancy for the last habitable building or structure for the Project. The obligations in
this AGREEMENT shall remain effective and fully binding on OWNER/DEVELOPER for
this full term regardless of any expiration of the term of any loan, any payment, or
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prepayment of any loan, any assignment of a note, any reconveyance of a deed of trust,
or any sale, assignment, transfer, or conveyance of the Property (other than certain
transfers by foreclosure, deed in lieu of foreclosure, exercise of the power of sale or
other similar transfer), unless terminated earlier by the CITY in a recorded writing.

2. LEGAL INTEREST IN PROJECT. OWNER/DEVELOPER represents that
it has legal interest in the Property and that all other persons holding legal or equitable
interests in the Property have signed an “Acknowledgement and Consent Certificate”, in
a form approved by the City Attorney of the CITY, acknowledging and consenting to the
terms of this AGREEMENT. All persons holding any legal or equitable interest in the
Subject Property shall be bound by this AGREEMENT.

PROJECT OCCUPANCY AND RENTS

a OCCUPANCY OF PROJECT. OWNER/DEVELOPER shall limit, for the
full term of this AGREEMENT identified in Paragraph 1 above, the rental of Regulated
Units to Qualifying Households which provide average affordability at no less than as
provided in Exhibit B attached, which is hereby incorporated by reference into this
AGREEMENT. The schedule to Exhibit B provides the average affordability levels for
the Affordable Project. The income levels and other qualifications of Residents shall be
certified prior to initial occupancy in conformance with the Final Management Plan
identified in Paragraph 10, below, and income certification procedures as provided in

this Agreement.

The Project shall be owned, managed and operated as a single, multi-
family residential rental project, which may be comprised of one or more buildings and
structures, each consisting of more than one residential dwelling unit, together with
facilities functionally related and subordinate thereto, in accordance with applicable
California law, as the same may be amended from time to time. All of the residential
dwelling units in the Project will be similarly constructed and shall contain separate and
complete facilities for living, sleeping, eating, cooking and sanitation for a single person
or family, including sleeping area, bathing and sanitation facilities and cooking facilities
equipped with a cooking range, refrigerator and sink. None of the residential dwelling
units shall be utilized, at any time, on a transient basis. Neither the Project, nor any
portion thereof, shall ever be used as a hotel, dormitory, fraternity house, sorority
house, rooming house, hospital, nursing home, sanitarium, rest home or trailer park or

court.

4. PROJECT RENTS. Rents for Regulated Units shall be limited to
Qualifying Rents as set forth in Exhibit B as the same may be revised from time to time
in accordance with this AGREEMENT and applicable federal or state laws and
regulations. Mothing in this AGREEMENT shall prevent OWNER/DEVELOPER from
charging lower rents for Regulated Units or shall prevent OWNER/DEVELOPER from
charging Rents greater than Qualifying Rents for units that are not Regulated Units.
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5. RENTAL INCREASES FOR EXISTING TENANTS ON THE PROPERTY.
Rent for Regulated Units may be adjusted no more frequently than annually.
Additionally, in no event shall the amount of annual rent increase for Qualifying Rents
for the Self-Financed Project exceed the amount of annual rent increase allowed by
California law.

In the event that HCD, or its successor agency, does not publish information for
Qualifying Rents, OWNER/DEVELOPER may instead present to the CITY's Economic
Development Director or successor ("the EDD") information on which
OWNER/DEVELOPER wishes to base its annual rent adjustment. The EDD will review
this information and decide whether the adjustment factor OWNER/DEVELOPER uses
for its annual rent increase is permitted by California law. The decision of the EDD shall

be final.

6. CONDOMINIUM CONVERSION PROHIBITED. OWNER/DEVELOPER
shall not convert Project units, including Regulated Units and/or any unregulated units,
to condominium or cooperative ownership or sell condominium or cooperative
conversion rights to the Project units.

¥ NONDISCRIMINATION.

A. OWNER/DEVELOPER herein covenants by and for itself, its
subcontractors, its successors and assigns, and all persons claiming under or through
them, that there shall be no discrimination against or segregation of, nor denial of the
benefits of this AGREEMENT to, any person or group of persons, on the basis of race,
color, ancestry, national origin or ethnic group identification, religion or religious creed,
sex, gender or self-identified gender, gender expression, sexual orientation, marital
status, age, mental disability, physical disability or medical condition (including cancer,
HIV and AIDS), genetic information, military or veteran status, familial status, source of
income, or political affiliation or belief, nor any unlawful discrimination against any
employee or applicant for employment because of race, color, ancestry, national origin
or ethnic group identification, religion or religious creed, sex, gender or self-identified
gender, gender expression, sexual orientation, marital status, age (over 40), mental
disability, physical disability or medical condition (including cancer, HIV and AIDS), use
of family care leave, genetic information, military or veteran status, familial status,
source of income, or political affiliation or belief. OWNER/DEVELOPER shall cause the
evaluation and treatment of employees and applicants for employment to be free of
such discrimination or harassment. In addition to the foregoing general obligations,
OWNER/DEVELOPER shall comply with the provisions of the Fair Employment and
Housing Act (Government Code Section 12900, et seq.), the regulations promulgated
thereunder (Title 2, California Code of Regulations, Section 10000, et seq.), the
provisions of Article 9.5, Chapter 1, Part 1, Division 3, Title 2 of the Government Code
(Sections 11135-11139.5) and any state or local regulations adopted to implement any
of the foregoing, as such statutes and regulations may be amended from time to time.
To the extent this AGREEMENT subcontracts to OWNER/DEVELOPER services or
works required of the CITY by the State of California pursuant to agreement between
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the CITY and the State, the applicable regulations of the Fair Employment and Housing
Commission implementing Government Code Section 12990 (a) through (f), set forth in
Subchapter 5 of Division 4.1 of Title 2 of the California Code of Regulations are
expressly incorporated into this Regulatory Agreement by reference and made a part
hereof as if set forth in full, and OWNER/DEVELOPER and any of its subcontractors
shall give written notice of their obligations thereunder to labor organizations with which
they have collective bargaining or other agreements.

B. The provisions of paragraph (A) shall further apply to the leasing,
subleasing, fransferring, use, occupancy, tenure or enjoyment of the Project, and
OWNER/DEVELOPER and any person claiming under or through the
OWNER/DEVELOPER, shall not establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use or
occupancy of tenants, lessees, sublessees, subtenants, or vendees in the Project.

C. OWNER/DEVELOPER shall include the provisions contained in this
section in all contracts and subcontracts related to the Project.

8. MANAGEMENT RESPONSIBILITIES. OWNER/DEVELOPER is
specifically responsible, subject to its obligations herein, for all management functions
with respect to the Project, including, without limitation, the selection of tenants,
certification and recertification of household size and income, evictions, collection of
rents and deposits, maintenance, landscaping, routine and extraordinary repairs,
replacement of capital items, and security. The CITY shall have no responsibility over
management of the Project.

9. MANAGEMENT ENTITY. The CITY shall have the right to review and
approve the management entity chosen by OWNER/DEVELOPER for the Project and,
with the prior written consent of the Senior Lenders and the Equity Investor (if
applicable), shall have the right to require a change in the management agent for the
Project in the event OWNER/DEVELOPER is in default under the AGREEMENT and
continues to be in default following appliable notice and cure. Any contracting of
management services by OWNER/DEVELOPER shall not relieve
OWNER/DEVELOPER of its primary responsibilities for proper performance of
management duties. The CITY approves of the use of FPI Management, as the
designated initial management entity for the Project. The City Manager shall have the
authority to (1) review and approve any other management entity chosen by
Owner/Developer, or any replacement management agent and (2) require a change in
the management agent as set forth above in Section 12.

10. DRAFT AND FINAL MANAGEMENT PLANS.

A. DRAFT MANAGEMENT PLAN. OWNER/DEVELOPER shall
prepare and submit to CITY a Draft Management Plan for CITY's review and approval.
The Draft Management Plan shall be submitted to CITY at least one hundred eighty
(180) calendar days prior to the anticipated date for completion of construction of the
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Project. The Draft Management Plan shall contain, but is not limited to, a specific
statement as to (1) the identity, experience and duties regarding operation of the Project
of any non-profit, public benefit corporation who is a partner of OWNER/DEVELOPER:
(2) marketing policies and strategies; (3) tenancy occupancy rules and regulations: (4)
rental procedures and tenant income limitation; (5) eviction procedures; (6) operating
policies and guidelines; (7) reserve account policies; (8) maintenance and capital
improvement policies; and (9) shall provide as an exhibit thereto a sample form of lease
agreement. Upon a nonqualifying transfer of the Project or OWNER/DEVELOPER'S
interest in the Project, the party to whom the Project is transferred shall, as a condition
of such transfer, provide CITY with a copy of such party’s Management Plan for the
Project, which plan shall provide statements as called for herein.

B. CITY REVIEW OF DRAFT MANAGEMENT PLAN. Upon submittal
of the Draft Management Plan by OWNER/DEVELOPER to CITY the CITY shall review
the Draft Management Plan and provide written comments to OWNER/DEVELOPER
within ninety (90) calendar days or as soon thereafter as is practicable.

C. FINAL MANAGEMENT PLAN. Prior to issuance of any Certificate
of Occupancy for the Project, OWNER/DEVELOPER shall submit a Final Management
Plan to the CITY for its review and final approval no later than thirty (30) calendar days
prior to the anticipated date for completion of construction of the Project.

Notwithstanding the foregoing, the CITY shall have the right to review and
approve any proposed material amendments to OWNER/DEVELOPER's contract with
its management firm, or any new management contracts, during the term of this
AGREEMENT; provided, however, that the CITY’s approval shall not be required for a
renewal of the initial management contract.

The City Manager shall have the authority to review and approve the draft
management plan and the Final Management Plan, and any material amendments
thereto, prepared by OWNER/DEVELOPER.

11.  MANAGEMENT AGENT. The Project shall at all times be managed by an
experienced Management Agent reasonably acceptable to CITY, with demonstrated
ability to operate residential facilities like the Project in a manner that will provide
decent, safe and sanitary housing. During the monitoring as described in Section 17,
CITY will assess Management Agent's ability to operate the Project in a decent, safe
and sanitary manner. One factor CITY will use to make its assessment will be a
comparison of calls for police and fire services with other similar rental complexes in
Roseville which offer similar services.

A. OWNER/DEVELOPER shall submit for CITY's approval the identity
of any proposed Management Agent. OWNER/DEVELOPER shall also submit such
additional information about the background, experience, and financial condition of any
proposed Management Agent as is reasonably necessary for CITY to determine
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whether the proposed Management Agent meets the standards for a qualified
Management Agent set forth above.

B. If the proposed Management Agent meets the standards for a
qualified Management Agent set forth above, CITY shall approve the proposed
Management Agent by notifying OWNER/DEVELPER in writing. Unless the proposed
Management Agent is disapproved by CITY within thirty (30) days of said submission of
identity and qualifications of proposed Management Agent, which disapproval shall
state reasonable specificity the basis for disapproval it shall be deemed approved. FPI
Management is hereby approved by the CITY as the initial Management Agent. The
City Manager shall have the authority to approve or withhold approval of any matters
requiring the CITY's action under this Section 11.

12.  DISMISSAL OF MANAGEMENT AGENT. If CITY determines in its
reasonable judgment that the Project is not being operated and managed in accordance
with the terms of this Agreement and if the OWNER/DEVELQOPER is thereby in breach
of this Agreement, CITY may deliver written notice to OWNER/DEVELOPER of such
breach and provide OWNER/DEVELOPER with reasonable opportunity to cure such
default. If the OWNER/DEVELOPER fails to cure such breach within a reasonable
time, CITY may deliver a further notice to OWNER/DEVELOPER of its intention to
cause replacement of the Management Agent, including the reasons therefor. Within
thirty (30) days of receipt by OWNER/DEVELOPER of such second written notice, CITY
staff and OWNER/DEVELOPER shall meet in good faith to consider methods for
improving the operating status of the Project, including, without limitation, replacement
of the Management Agent, which will be in OWNER/DEVELOPER's sole discretion.

13.  MAINTENANCE AND SECURITY. OWNER/DEVELOPER shall at its
own cost and expense maintain the Project in good condition, in good repair, and in
decent, safe, sanitary, habitable, and tenantable living condition for the benefit of
Project occupants. OWNER/DEVELOPER shall not commit or permit any waste on or
to the Property, and shall prevent and/or rectify any physical deterioration of the
Property. OWNER/DEVELOPER shall provide adequate ongoing security equipment
and services for Project occupants. OWNER/DEVELOPER shall maintain the Property
in conformance with all applicable state, federal, and local laws, ordinances, codes, and
regulations and the Management Plan; but OWNER/DEVELOPER's maintenance
obligations shall not be limited only to the standards contained in these laws or the
Management Plan.

In the event the OWNER/DEVELOPER fails to maintain the Property in
accordance with the foregoing standards, and after at least seven (7) calendar days’
prior written notice to OWNER/DEVELOPER, the Senior Lenders and the Equity
Investor, the CITY or its agent may, but shall be under no obligation to, enter upon the
Property, make such repairs or replacements as are deemed necessary in CITY's
reasonable discretion (with the prior written consent of the Senior Lenders and Equity
Investor), and provide for payment thereof. Any amount advanced by CITY to make
such repairs, together with the maximum legal interest rate thereon from the date of
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such advance shall become an additional obligation of OWNER/DEVELOPER to CITY
shall be immediately due and payable to CITY.

14.  UNIT VACANCIES. OWNER/DEVELOPER shall use its best efforts to fill
vacancies in Regulated Units as quickly as possible.

15.  INSPECTION AND RECORDS. OWNER/DEVELOPER shall maintain the
records in the form required by Exhibit C attached to this Agreement and shall submit
copies of such records to the CITY within ten (10) business days of CITY's request.
OWNER/DEVELOPER shall permit CITY to enter and inspect the Property and the
Project for compliance with obligations under this AGREEMENT upon twenty-four (24)
hours advance notice of such visit by CITY to OWNER/DEVELOPER or
OWNER/DEVELOPER'’s management agent and to tenants of any inspected Regulated
Units, subject to the provisions of the lease regarding inspection and entry rights, which
provisions must otherwise be consistent with state law.

16.  [Intentionally Omitted.]

17. MONITORING/NON-COMPLIANCE/CURE. OWNER/DEVELOPER'S
compliance with the provisions of this AGREEMENT shall be reviewed at least annually,
and at such other times as CITY may require, upon thirty (30) days prior written notice
from CITY. During any such review, OWNER/DEVELOPER shall bear the burden of
proof to demonstrate good faith compliance with the terms of this AGREEMENT. If, as
a result of such review, CITY finds and determines that OWNER/DEVELOPER has not
complied in good faith with the terms and conditions of this AGREEMENT, CITY may
give written notice to OWNER/DEVELOPER of its findings and of the exact nature of
OWNER/DEVELOPER'S non-compliance. OWNER/DEVELOPER shall be given a
period of sixty (60) days after delivery of any such written notice in which to cure, to the
reasonable satisfaction of CITY, any non-compliance, or such longer time as may be
required to effect a cure. In the event CITY fails to give OWNER/DEVELOPER notice
of any non-compliance at or before the annual review, OWNER/DEVELOPER shall not
be held responsible for any failure to comply with the terms and conditions of this
AGREEMENT during the year covered by the annual review. The City Manager shall
have the authority to make the findings and determinations for any matters requiring the
CITY’s action under this Section 17.

18. CITY REMEDIES FOR BREACH. Following the procedures set forth in
Section 17, in the event of any breach/default or violation of any agreement, obligation,
or warranty under this AGREEMENT, CITY may give written notice to
OWNER/DEVELOPER, with copies to the Senior Lenders and Equity Investor
specifying: (a) the nature of the breach or violation, (b) the action required to cure the
breach or violation, and (c) a date, which shall not be less than thirty (30) calendar days
from the date of the notice, by which such action to cure must be taken or such longer
time as may be required to effect a cure. If OWNER/DEVELOPER fails to timely cure
the breach or violation, CITY has the right, at its sole election, to:
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A Bring an action for equitable relief seeking the specific performance
by OWNER/DEVELOPER of the terms and conditions of this AGREEMENT, and/or
enjoining, abating, or preventing any violation of said terms and conditions, and/or
seeking declaratory relief, or

B. For violations of OWNER/DEVELOPER's obligations with respect
to: (i) Qualifying Rents, impose as liquidated damages a charge upon
OWNER/DEVELOPER in an amount equal to the actual amount of Rent
OWNER/DEVELOPER has collected from any Qualifying Household in excess of the
Qualifying Rent unless the OWNER/DEVELOPER has refunded the amount of such
excess to the Qualifying Household or (ii) with respect to all other violations for
occupancy restrictions, Project maintenance or unit vacancies, impose as liquidated
damages a charge upon OWNER/DEVELOPER in an amount of $100 per each day that
the Project is in breach of the occupancy restrictions, Project maintenance or unit
vacancies.

19.  Limitation on Liability. Notwithstanding the foregoing or any other
provision or obligation to the contrary contained in this Agreement, (i) the liability of the
OWNER/DEVELOPER under this Agreement to any person or entity, including, but not
limited to, the CITY, and its successors and assigns, is limited to the
OWNER/DEVELOPER's interest in the Property, and such persons and entities shall
look exclusively thereto, and (ii) from and after the date of this Agreement, no deficiency
or other personal judgment, nor any order or decree of specific performance (other than
pertaining to this Agreement, any agreement pertaining to the Property or any other
agreement securing the OWNER/DEVELOPER's obligations under this Agreement),
shall be rendered against the OWNER/DEVELOPER, the assets of the
OWNER/DEVELOPER (other than the OWNER/DEVELOPER's interest in the
Property), its partners, members, successors, transferees or assigns and each of their
respective officers, directors, employees, partners, agents, heirs and personal
representatives, as the case may be, in any action or proceeding arising out of this
Agreement, or any recorded regulatory agreement securing the obligations of the
OWNER/DEVELOPER under this Agreement, or any judgment, order or decree
rendered pursuant to any such action or proceeding.

20. Senior Lender Mortgagee and Equity Investor Cure Rights:

After receipt of notice from the CITY setting forth the nature of a default under
Section 18 of this Agreement, any Senior Lender or Equity Investor shall have the same
rights as OWNER/DEVELOPER to cure any default hereunder on behalf of
OWNER/DEVELOPER; provided any Senior Lender or Equity Investor shall have an
additional ninety (90) days to cure beyond the cure period afforded to
OWNER/DEVELOPER to cure such default (with additional time as needed in the event
that the cure of such default has been commenced and is being diligently prosecuted to
completion); provided further that in the event that the Equity Investor cures such
default by removing and replacing the general partner of OWNER/DEVELOPER, the
Equity Investor shall use commercially reasonable efforts to prosecute the cure during
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the pendency of the replacement of the general partner._Notwithstanding the foregoing,
the cure periods of any Senior Lender or Equity Investor described in this Section shall
be tolled in the event that any bankruptcy or other legal proceeding prevents any Senior
Lender or Equity Investor from acting to cure such default during the pendency of such
bankruptcy or other legal proceeding, but only (i) if the Senior Lender or Equity Investor
has made reasonable effort to cure any such default prior to such bankruptey, and (i)
did not file the bankruptcy or other legal proceedings._No notice or demand given to
OWNER/DEVELOPER under this Agreement shall be effective until and unless a copy
of such notice is given to each Senior Lender or Equity Investor. Any notices of default
shall describe the default(s) with reasonable detail. CITY agrees to accept performance
by a Senior Lender or Equity Investor of any cures, conditions and covenants as though
performed by OWNER/DEVELOPER, and agrees to permit a Senior Lender or Equity
Investor to take all such actions and may be necessary or useful to perform any
condition or covenants of this Agreement or to cure any default of
OWNER/DEVELOPER. Prior to the expiration of the cure rights of any Senior Lender or
Equity Investor hereunder, the CITY shall not affect or cause any action to deny
OWNER/DEVELOPER of possession, occupancy, or quiet enjoyment of the Property or
any part thereof.

Nothing in this Section 20, shall be construed to obligate any Senior Lender or
Equity Investor to remedy any default of OWNER/DEVELOPER, and any failure of any
Senior Lender or Equity Investor to complete any such cure after commencing the same
shall not give rise to any liability of any Senior Lender or Equity Investor to the CITY
with respect to the default.

21. FEES, TAXES, AND OTHER LEVIES. OWNER/DEVELOPER shall be
responsible for payment of all fees, assessments, taxes, charges, and levies imposed
by any public authority or utility company with respect to the Property and the Project,
and shall pay such charges prior to delinquency. However, OWNER/DEVELOPER
shall not be required to pay any such charge so long as (a) the legality thereof is being
contested in good faith and by appropriate proceedings, and (b) OWNER/DEVELOPER
maintains reserves adequate to pay any contested liabilities.

22. INSURANCE COVERAGE. OWNER/DEVELOPER shall cause to have in
full force and effect during the term of this AGREEMENT continuous insurance
coverage as required by any lienholder.

23. PROPERTY DAMAGE OR DESTRUCTION. If any building or
improvement erected by OWNER/DEVELOPER on the Property is damaged or
destroyed, CITY agrees that OWNER/DEVELOPER’s obligation to repair or restore the
Froperty and OWNER/DEVELOPER's use of any insurance proceeds in connection
with such casualty, shall be governed solely by the requirements of the Senior Lenders.
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GENERAL PROVISIONS

24,  SUBORDINATION. Upon request of any Senior Lender, the CITY shall
subordinate this AGREEMENT and any related City agreement to any financing
provided by Senior Lenders to the extent required by the Senior Lender and the City
Manager is authorized to enter into any subordination agreements required by any
Senior Lender to effect such subordination.

25. TRANSFER AND ENCUMBRANCE OF PROPERTY. Except as set forth
in Section 26, during the term of this AGREEMENT, OWNER/DEVELOPER shall not
make or permit any sale, agreement to sell, assignment, conveyance, lease (other than
the rental of Project units to eligible residential tenant occupants), or transfer of the
Property or any part thereof, including the sale of any general or limited partnership
interests, the removal of any general partner except as set forth in Section 20, or any
substantial change in operational or management control over the Property (collectively
referred to as “Transfers"), without the prior written consent of CITY. The limitations on
OWNER/DEVELOPER's right of assignment or other transfer contained in this
paragraph 26 shall not apply to any foreclosure, deed in lieu of foreclosure, or other
remedial action lawfully taken by any Senior Lender holding a security interest in the
Property with priority over the CITY's interests; nor shall they apply to the transfer of
partner interests in OWNER/DEVELOPER and/or the removal of a general partner or a
limited partner pursuant to the terms and conditions of OWNER/DEVELOPER's
organizational document.

CITY shall give its consent to a Transfer provided that it determines all of the
following conditions are met: (a) OWNER/DEVELOPER is in compliance with this
AGREEMENT or the Transfer will cure existing violations of this AGREEMENT; (b) the
transferee agrees to assume all obligations of OWNER/DEVELOPER imposed by this
AGREEMENT; (c) the transferee demonstrates to CITY's satisfaction that it is capable
of owning and/or operating the Property and the Project in full compliance with this
AGREEMENT; (d) the terms of the Transfer shall not jeopardize the CITY’s security
interest in the Property and is otherwise in full compliance with all legal standards,
including eligibility requirements and other conditions imposed by funding sources for
the Project; and (e) the Transfer has been approved by CITY's governing body, if such
approval is required.

26. PERMITTED TRANSFERS. The following changes or transfers shall be
Permitted Transfers which may be effected by OWNER/DEVELOPER without the
approval of the CITY and such transfers are not subject to Section 25:

A. The sale, transfer, conveyance or pledge of direct or indirect
interests in Property or the Project or the OWNER/DEVELOPER to the Project
Partnership;
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B. The sale, transfer, conveyance or pledge, directly or indirectly, of
any partnership interest or membership interests in the partners of the Project
Partnership including the Equity Investor;

C. The appointment by the limited partners of the Project Partnership
of an additional or substitute general partner in accordance with the partnership
agreement of the Project Partnership; provided the Project Partnership delivers prior
written notice thereof to the CITY;

D. The transfer directly or indirectly (i) of an interest in and/or of an
existing partner in the Project Partnership to another existing partner, or (ii) of an
interest in an existing general partner to an affiliate of any general partner in the Project
Partnership; or

E. The sale, transfer or conveyance, directly or indirectly, of (i) the
Property or the Project, or (ii) an interest in OWNER/DEVELOPER, to another party
affiliated with or under common control with any “Shea Entities” as such term is
identified in the Permitted Transferee letter of even date herewith between the City and
OWNER/DEVELOPER.

27.  NONLIABILITY OF OFFICIALS, EMPLOYEES, AND AGENTS. No
member, official, director, employee, agent or independent contractor of CITY shall be
personally liable to OWNER/DEVELOPER or third party beneficiaries for any obligation
created under the terms of this AGREEMENT.

28. INDEMNITY AND WAIVER. Notwithstanding the insurance coverage
required herein, OWNER/DEVELOPER shall indemnify and hold CITY, its members,
officials, directors, employees, agents and independent contractors (collectively
“Indemnitees”), harmless against any losses, damages, liabilities, claims, demands.
judgments, actions, court costs, and legal or ather expenses (including attorney’s fees)
which Indemnitees may incur as a result of (1) OWNER/DEVELOPER’s failure to
perform any obligations as and when required by this AGREEMENT; (2) any failure of
OWNER/DEVELOPER's representations or warranties to be true and complete in any
material respect; or (3) any act or omission by OWNER/DEVELOFER or any contractor,
subcontractor, management agent, or supplier with respect to the Project or the
Property, except to the extent that such losses are caused solely by the negligence or
willful misconduct of Indemnitees. The duty of the OWNER/DEVELOPER to indemnify
includes the duty to defend Indemnitees in any court action, administrative action, or
other proceeding brought by any third party arising from the Project or the Property.
OWNER/DEVELOPER's duty to indemnify Indemnitees shall survive the term of this
AGREEMENT.

OWNER/DEVELOPER hereby waives any claims, suits, or actions against the
CITY on account of or arising from the Costa-Hawkins Rental Housing Act, California
Civil Code Sections 1954.50 et seq. ("CHRHA"). Furthermore, the parties hereby
acknowledge and agree that, without limitation, any Project entitliements, permits, or

e _———, m
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approvals have conferred upon the OWNER/DEVELOPER and/or the Project either a
direct financial contribution or other form of assistance pursuant to Section 1954.52(b)
of the CHRHA.

29. GOVERNING LAW. This AGREEMENT shall be interpreted under and be
governed by the laws of the State of California, except for those provisions relating to
choice of law and those provisions preempted by federal law.

30. AGREEMENT CONTROLS. In the event that any provisions of this
AGREEMENT and any of its exhibits, the terms of the AGREEMENT shall control.

31.  ATTORNEYS' FEES AND COSTS. In the event that a legal or
administrative action is brought to interpret or enforce the terms of this AGREEMENT,
the prevailing party shall be entitled to recover all reasonable attorneys’ fees and costs
incurred in such action.

32. TIME. Time is of the essence in this AGREEMENT.

33. CONSENTS AND APPROVALS. Except as otherwise expressly provided
in this AGREEMENT, any consent or approval required under the AGREEMENT shall
not be unreasonably withheld or delayed.

34. NOTICES, DEMANDS, AND COMMUNICATIONS. Formal notices,
demands, and communications between OWNER/DEVELOPER and CITY shall be
given by first class or certified mail, return receipt requested, postage prepaid or
delivered personally, to OWNER/DEVELOPER and CITY as follows, or at such other
address as a party may designate by written notice to the other party:

CITY OF ROSEVILLE OWNER/DEVELOPER

City Manager i
311 Vernon Street
Roseville, California 95678

35. BINDING UPON SUCCESSORS. All provisions of this AGREEMENT
shall be binding upon and inure to the benefit of the heirs, administrators, executors,
successors in interest, transferees, and assigns of OWNER/DEVELOPER and CITY,
and shall run with the land for the full term of this AGREEMENT. Any successor in
interest to OWNER/DEVELOPER and any purchaser or transferee of the Property shall
be subject to all of the duties and obligations imposed on OWNER/DEVELOPER under
this AGREEMENT for the full term of this AGREEMENT. The term
“OWNER/DEVELOPER" as used in this AGREEMENT shall include all such assigns,
successors-in-interest, and transferees.

e ______________________________
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36. NO THIRD PARTY BENEFICIARIES. This Agreement is not enforceable
by and does not run to the benefit of any Person or entity other than
OWNER/DEVELOPER, its successors and assigns, and the CITY. No member of the
public, no Resident or other Person that occupies a Unit, no adjacent landowner, nor
any other party shall acquire any right or benefit under this Agreement or the right to
enforce any provision of this Agreement against the OWNER/DEVELOPER or the CITY.

37.  ADMINISTRATION. The administration, enforcement and modification of
this Agreement by the CITY is hereby delegated by the CITY to the City Manager who
shall have the authority to act on behalf of the CITY for all purposes under this
Agreement and provide all approvals, notices, consents and interpretations that may be
required under this Agreement from the CITY including the authority to modify or amend

this Agreement.

38. RELATIONSHIP OF PARTIES. The relationship of
OWNER/DEVELOPER and CITY for this Project during the term of this AGREEMENT
shall not be construed as a joint venture, equity venture, or partnership. CITY neither
undertakes nor assumes any responsibility or duty to OWNER/DEVELOPER or to any
third party with respect to the operation of the Property or the actions of
OWNER/DEVELOPER. Except as CITY may specify in writing, OWNER/DEVELOPER
shall have no authority to act as an agent of CITY or to bind CITY to any obligation.

39.  WAIVER. Any waiver by CITY of any obligation in this AGREEMENT
must be in writing. No waiver shall be implied from any delay or failure by CITY to take
action on any breach or default of OWNER/DEVELOPER or to pursue any remedy
allowed under this AGREEMENT or applicable law. Any extension of time granted to
OWNER/DEVELOPER to perform any obligation under this AGREEMENT shall not
operate as a waiver or release from any of its obligations under this AGREEMENT.
Consent by CITY to any act or omission by OWNER/DEVELOPER shall not be
construed as the consent to any other or subsequent act or omission or to waive the
requirement for CITY"s written consent to future waivers.

40. OTHER AGREEMENTS. OWNER/DEVELOPER represents that it has
not entered into any agreements that would restrict or compromise its ability to comply
with the terms of this AGREEMENT. OWNER/DEVELOPER shall not enter into any
agreements that are inconsistent with the terms of this AGREEMENT without an
express written waiver by CITY.

41.  AMENDMENTS AND MODIFICATIONS. Any amendments or
meodifications to this AGREEMENT must be in writing, and shall be effective only if
executed by both OWNER/DEVELOPER and CITY, following receipt of all required
approvals, and only with the consent of the Senior Lenders.

42. SEVERABILITY. Every provision of this AGREEMENT is intended to be
severable. If any provision of this AGREEMENT is held invalid, illegal, or unenforceable

S —
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by a court of competent jurisdiction, the validity, legality, and enforceability of the
remaining provisions shall not be affected or impaired.

SPECIAL PROVISIONS

43. REFINANCING REVIEW FEE. In the event that the Project is an
Affordable Project and is refinanced during the term of this Agreement,
OWNER/DEVELOPER shall provide CITY a prepayment, upon request by
OWNER/DEVELOPER, for CITY's staff costs in reviewing any refinancing
documentation submitted to CITY for CITY's review and approval. Such prepayment
shall be submitted by OWNER/DEVELOPER prior to CITY commencing any review.
The prepayment will be ten thousand dollars ($10,000.00). OWNER/DEVELOPER shall
not be entitled to receive a refund of any such fee in the event that
OWNER/DEVELOPER fails to complete such refinancing.

53. TENANT MONITORING FEE. Commencing one (1) year after the final
Certificate of Occupancy for the Project and annually thereafter, OWNER/DEVELOPER
shall pay to CITY, not later than March 31 of each year, an annual tenant monitoring fee
equal to FORTY DOLLARS ($40) for each occupied Regulated Unit within the Project,
with such fee to be adjusted to reflect the Project's actual occupancy rate. The fee for
each Regulated Unit shall be prorated over the portion of the year that such unit was
occupied. A penalty of ten percent (10%) per month shall be assessed against any fee
not paid when due.

24. PARTICIPATION IN HOUSING CHOICE VOUCHER PROGRAM. During
the term of this AGREEMENT, OWNER/DEVELOPER agrees to participate in the
Housing Choice Voucher ("HCV") program administered by the Roseville Housing

Authority (the “Authority”).

55. CHECKLIST FOR REGULATED UNITS. OWNER/DEVELOPER agrees
that each prospective tenant, prior to rental of a Regulated Unit, shall be required to
complete forms substantially similar in substance to the forms as set forth on Exhibit C.

[Balance of Page Intentionally Blank]
[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties hereto have executed this AGREEMENT
as of the Effective Date.

OWNER/DEVELOPER:

[Shea Entity]

CITY:
City of Roseville, a municipal , a
corporation: ;
BY: BY.

DOMINICK CASEY Print name:

City Manager Title:
ATTEST: AND
BY: BY:

CARMEN AVALOS Print name:

City Clerk Title:

APPROVED AS TO FORM:

BY:

MICHELLE SHEIDENBERGER
City Attorney

APPROVED AS TO SUBSTANCE:

BY:

MELISSA ANGUIANO
Economic Development Director
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ACKNOWLEDGMENT

A notary public or other officer completing this
cerificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
Counly of )

On before me,

(insert name and title of the officer)

personally appeared "
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged lo me that he/shefthey executed the same in
his/herftheir authorized capacity(ies), and that by his/herftheir signature(s) on the instrument the
person(s). or the entity upon behalf of which the person(s) acled, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and corract.

WITNESE my hand and official seal.

Signature (Seal)
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ACKNOWLEDGMENT

A notary public or other officer completing this
cerlificate verifies only the identity of the individual
who signed the document to which this cedificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of )

On before me,

(insert name and title of the officer)

personally appeared .
who proved to me on the basis of salisfaclory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged lo me thal he/shefthey executed the same in
his/her/their aulthorized capacity(ies), and that by his/herftheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

The land described herein is situated in the State of California, County of Placer, City of
Roseville, and is described as follows:

| 0] B0 | 4 6i6EDdy ]






EXHIBIT C

CHECKLIST FOR AFFORDABLE RENTAL UNITS

The following documentation must be present in the Tenant’s file (in a form approved by
the Housing Manager) for an “affordable renter.”

Certification of Affordable Rental Unit Eligibility Form
Calculation of Tenant Eligibility Form

Record of Rental Increases

MNama

Written, third party verification of all income sources, including:

Employment
Self-employment (tax return and profit & loss statement for current
year)

Unemployment

AFDC (Welfare) Benefits

Child Support

Alimony

Social Security Benefits
Supplemental Security Income (SSK)
VA or Military Benefits

Pensions and/or Annuities
Retirement Funds

Savings Accounts (Interest Income)
Checking Accounts

Government Grants

Trust Funds

Stocks & Bonds (Cash Value)

Life Insurance (Cash Value)

Complex
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CERTIFICATION OF RESIDENT ELIGIBILITY

Re: Apt. #
Apartment Complex

Iiwe have read and answered truthfully, fully frankly and personally each of the following
questions for all persons who are to occupy the unit being applied for in the above
apartment project. Listed below are the names of all persons who intend to reside in the

unit:

2) Relationship

1) Name of Members of the to head of 4) Social 5) Place of
Household Household 3) Age Security No. Employment

| 01 Bon ] 64668



CERTIFICATION OF RESIDENT ELIGIBILITY (cont.)

INCOME COMPUTATION

6) The total anticipated income calculated in accordance with this paragraph 6, of
all persons (except children under the age of 18 years) listed above for the 12-
month period beginning the date that I/we plan to move into a unit is

$

Included in the total anticipated income listed above are:

a.

All wages and salaries, overtime pay, commissions, fees and other
compensation for personal services, before payroll deductions.

Excluded from such anticipated income are:

a.

b.

Casual, sporadic or irregular gifts;
Amounts which are specifically for or in reimbursement of medical expenses:

Lump sum additions to family assets, such as inheritances, insurance
payments (including payments under health and accident insurance and
worker's compensation), capital gains and settiements for personal or
property losses;

Amounts of educational scholarships paid directly to the student or the
educational institution and amounts paid by the government to a veteran for
use in meeting the costs of tuition, fees, books, and equipment. Any amounts
of such scholarships or payments to veterans not used for the above
purposes are to be included in income;

Hazardous duty pay to a family member in the Armed Forces who is away
from home and exposed to hostile fire;

Relocation payments under Title 11 of the Uniform Relocation Assistance and
Real Property Acquisition Policies Act of 1970;

Foster child care payments;

The value of coupon allotments for the purchase of food pursuant to the Food
Stamp Act of 1977.

7) This certificate is made with the knowledge that it will be relied upon by the
Owner to determine maximum income for eligibility to occupy the unit; and l/we
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8)

9)

declare that all information set forth herein is true, correct and complete and
based upon information |/we deem reliable and that the statement of total
anticipated income contained in paragraph 6 is reasonable and based upon such
investigation as the undersigned deemed necessary.

IWe will assist the Owner in obtaining any information or documents required to
verify the statement made herein, including either an income verification from
my/our present employer(s) or copies of federal tax returns for the immediately
preceding calendar year.

IAMWe acknowledge that I/we have been advised that the making of any
misrepresentation or misstatement in this declaration will constitute a material
breach of my/our agreement with the Owner to lease the unit and will entitle the
Owner to prevent or terminate my/our occupancy of the unit by institution of an
action for eviction or other appropriate proceedings.

IMfe declare under penalty of perjury that the foregoing is true and correct.

Executed this day of in the City of
California.

Applicant

Applicant

Applicant

Applicant

Applicant

[All persons listed in number 2 above, except children under the age of 18 must sign
this form]
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CALCULATIONS OF TENANT ELIGIBILITY
FOR AFFORDABELE RENTAL FORM

(FOERM COMPLETION BY APARTMENT OWNER OR AGENT)

NAME: UNIT #

SOURCE MONTHLY ANNUAL
Social Security
Social Security
Civil Service

Pension

Interest

Wages

Tips

Wages

Tips
Child Support
Welfare
Stocks/Bonds
Other

Other

TOTAL INCOME

L IR = B - T - T - T - S = T T - S S S S Y

$
3
$
$
$
$
$
$
%
$
$
$
$
$
$
5

Monthly base rent

Move-in date

BY
TITLE
DATE
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AFFORDABLE TENANT
RECORD OF RENTAL INCREASES

(FORM COMPLETION BY APARTMENT OWNER OR AGENT)
NAME APT. NO.

MOVE-IN DATE INITIAL BASE RENT 5

ANMNUAL INCOME 3

RENEWAL FUNDING

DATE OF CURRENT INFLATION

INCREASE RENT FACTOR
5 X o1 -
g T =
3 X =
§ X 1 =
5 L S N =
] X 1 =
3 X A, =
5 X o1__ -
5 X o1 =
$ X ol =
$ o1 =
5 v R =
3 X 1__ =
$ ¥ o1 =
5 X 1 =
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ORDINANCE NO. 6623

ORDINANCE OF THE COUNCIL OF THE CITY OF ROSEVILLE AMENDING ZONING ORDINANCE
NO., 5428 OF THE CITY OF ROSEVILLE
CHANGING THE ZONING OF CERTAIN REAL PROPERTY LOCATED WITHIN
THE CITY OF ROSEVILLE

THE CITY OF ROSEVILLE ORDAINS:

SECTION 1. The Couneil of the City of Roseville has reviewed the findings of the Planning Commission
recommending approval of the rezone specified herein, and makes the following findings pursuant to Section
19.86.050 of the Zoning Ordinance:

1. The rezone is in conformance with the public interest, health, safety, or welfare of the City; and

2. The rezone is consistent with the objectives, policies, programs, and land use designations of the City
of Roseville General Plan.

SECTION 2. Section 19.06.020 of the Zoning Ordinance of the City of Roseville, Ordinance No.
5428, is amended to change the zoning of that portion of certain real property within the City of Roseville
located in the North Central Roseville Specific Plan as shown and so designated in Exhibit “D.” attached and
incorporated herein by reference.

SECTION 3. This ordinance shall be effective at the expiration of thirty (30) days from the date of
adoption.

SECTION 4. The City Clerk is hereby directed to cause this ordinance to be published in full at least
once within fourteen (14) days afier it is adopted in a newspaper of general circulation in the City, or shall within
fourteen (14) days affer its adoption cause this ordinance to be posted in full in at least three (3) public places in
the City and enter in the Ordinance Book a certificate stating the time and place of said publication byposting.

PASSED AND ADOPTED by the Council of the City of Roseville this 1st day of
March, 2023, by the following vote on roll call:

AYES COUNCILMEMBERS: Bemnasconi, Roceueci, Houdesheldt
NOES COUNCILMEMBERS: None

ABSENT COUNCILMEMBERS: Alvord, Mendonsa

MAYOR

ATTEST:

= 8 eorrect anoi of ha

ity Clerks Department.

aA-j k of the City of Rosavi 2, Calfiomia
M—-‘"_"‘\_
- ra

City Clerk DEPUTY CLERK




ORDINANCE NO. 6624

ADOPTING A DEVELOPMENT AGREEMENT BY AND BETWEEN THE CITY OF
ROSEVILLE AND ROSEVILLE LAND HOLDINGS, LLC AND AUTHORIZING THE CITY
MANAGER TO EXECUTE IT ON BEHALF OF THE CITY OF ROSEVILLE

THE CITY OF ROSEVILLE ORDAINS:

SECTION 1. In accordance with Chapter 19.84 of Title 19 of the Roseville Municipal
Code (the Zoning Ordinance) of the City of Roseville, the City Council has received the
recommendation of the Planning Commission that the City of Roseville enter into a Development
Agreement by and between the City of Roseville and Roseville Land Holdings, LLC, pertaining to
property located within the North Central Roseville Specific Plan area.

SECTION 2. Prior to considering the Development Agreement, the City Council
considered the Addendum to the 2035 General Plan Environmental Impact Report (inclusive of the
2021 Housing Element Addendum), pursuant to the California Environmental Quality Act,
California Public Resources Code Section 21000 ef seg.

SECTION 3. The Council of the City of Roseville has reviewed the findings of the
Planning Commission recommending approval of the Development Agreement, and makes the
following findings:

1. The Development Agreement is consistent with the objectives, policies, programs and land
use designations of the City of Roseville General Plan and the North Central Roseville

Specific Plan;
2 The Development Agreement is consistent with the City of Roseville Zoning Ordinance:

3. The Development Agreement is in conformance with the public health, safetyand welfare;

4 The Development Agreement will not adversely affect the orderly development of the
property or the preservation of property values;and

5. The provisions of the Development Agreement will provide sufficient benefit to the City to
justify entering into said Amendment.

SECTION 4. The Development Agreement, by and between the City of Roseville and
Roseville Land Holdings, LLC, a copy of which is on file in the City Clerk's Department and
mcorporated herein by reference, is hereby approved and the City Manager is authorized to execute
it on behalf of the City of Roseville.

SECTION 5. The City Clerk is directed to record the executed Development Agreement
within ten (10) days of the execution of the agreement by the City Manager with the County
Recorder's Office of the County of Placer.

SECTION 6. This ordinance shall be effective at the expiration of thirty (30) days from the
date of its adoption.



SECTION 7. The City Clerk is hereby directed to cause this ordinance to be published in
full at least once within fourteen (14) days after it is adopted in a newspaper of general circulation
in the City, or shall within fourteen (14) days after its adoption cause this ordinance to be posted in
full in at least three (3) public places in the City and enter in the Ordinance Book a certificate

stating the time and place of said publication byposting.

PASSED AND ADOPTED by the Council of the City of Roseville this 1st day of
March, 2023, by the following vote on roll call:

AYES COUNCILMEMBERS: Bemasconi, Roccucci, Houdesheldt
MNOES COUNCILMEMBERS: None

ABSENT COUNCILMEMBERS: Alvord, Mendonsa

MAYOR
ATTEST:
o Guell
City Clerk
The foregaing instrumeant 18 a earmert cony of the

original on file in the City Clerks Departiment,

ATTEST. B

City Glerk of the ity of Rosevilie, California




