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DEVELOPMENT AGREEMENT
BY AND BETWEEN THE CITY OF ROSEVILLE AND
OLYMPUS STONERIDGE LLC RELATIVE TO THE
- STONERIDGE SPECIFIC PLAN

This Development Agreement is entered into this _1st day of _ May , 1998, by and
between the CITY OF ROSEVILLE, a municipal corporation, hereinafter "City", OLYMPUS
STONERIDGE LLC, a California limited liability company, and LARRY A. CARTER and JACK T.
SWEIGERT, Co-Trustees of the I and L Properties Profit Sharing Retirement Plan (*JTS™), collectively
referred to as "Landowner", pursuant to the authority of Sections 65864 through 65869.5 of the
Government Code of California.

Recitals

L. Authorization. To strengthen the public planning process, encourage private participation
in comprehensive planning and reduce the economic risk of development, the Legislature of the State of
California adopted Section 65864, et seq., of the Government Code (the "Development Agreement
Statute"), which authorizes the City of Roseville and an applicant for a development project to enter into a
development agreement, establishing certain development raghts in the Property which is the subject of the
development project application.

2. Proper_ty. The subject of this Agreement is the development of those certain parcels of
land, consisting of approximately 496.1 acres located in the City of Roseville, County of Placer, as
described in Exhibit "A-1" and shown on Exhibit "A-2" (hereinafter the "Property"), attached hereto and
incorporated herein by this reference. Landowner represents that it owns the Property in fee and that all
persons holding legal or equitable interests in the Property shall be bound by the Agreement.

3. Hearing, On February 26, 1998, the City Planning Commission, designated by Roseville
Ordinance No. 3014 as the planning agency for purposes of development agreement review pursuant to
Government Code Section 65867, in a duly noticed and conducted public hearing, con31dered this
Agreement and recommended that the City Council approve this Agreement.

4, Environmental Impact Report. On March 18, 1998, the City Council, in Resolution 98-50
, certified as adequate and complete the Final EIR (the "Plan EIR") for the Stoneridge Specific Plan (the
"Specific Plan"). Mitigation measures were suggested in the Plan EIR and are incorporated to the extent
feasible in the Specific Plan and in the terms and conditions of this Agreement, as reflected by the findings
adopted by the City Council concurrently with this Agreement.

5. Entitlements. The City Council has approved the following land use entitlements for the
Property, which entitlements are the subject of this Agreement:

A. The Roseville General Phn, as amended by Resolution No. 98-31
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B, The Stoneridge Specific Plan and Design Guidelines, as adopted by Resolution
‘No. 98-53;

C. The Rezoning of the Property pursuant to  Ordinance No. 3197 , dated
April 1, 1998;

D. This Development Agreement, as adopted by Ordinance No. 3201 (the
"Adopting Ordinance™). . '

The approvals described in paragraphs A through C, inclusive, are referred to herein as the "Entitlements."

6. General and Specific Plans. Déveiopment of .the Property in accordance with the
Entitlements will provide orderly growth and development of the area in accordance with the policies set

- forth in the General and Specific Plans. For purposes of the vesting protection granted by this Agreement,

except as otherwise provided herein, the applicable law shall be as set forth in the Entitlements as of the
date hereof.

R Substantial Costs to Landowner. Landowner has incurred and will incur substantial costs
in order to comply with conditions of approval of the Entitlements and to assure development of the
Property in accordance with the Entitlements and the terms of this Agreement.

8. Need for Services and Facilities. Development of the Property will result in a need for
municipal services and facilities, which services and facilities will be provided by City to such
development subject to the performance of Landowner's obligations hereunder.

9. Contribution to Costs of Facilities and Services. Landowner agrees to contribute to the
costs of such public facilities and services as required herein to mitigate impacts on the community of the
development of the Property, and City agrees to provide such public facilities and services fo assure that
Landowner may proceed with and complete development of the Property in accordance with the terms of
this Agreement. City and Landowner recognize and agree that but for Landowner's contributions to
mitigate the impacts arising as a result of development entitlements granted pursuant to this Agreement,
City would not and could not approve the development of the Property as provided by this Agreement and
that, but for City's covenant to provide the facilities and services necessary for development of the
Property, Landowner would not and could not commit to provide the mitigation as provided by this
Agreement, City's vesting of the right to develop the Property as provided herein is in reliance upon and in
consideration of Landowner's agreement to make contributions toward the cost of public improvements as
herein provided to mitigate the impacts of development of the Property as such development occurs.

10. Development Agreement Ordinance. City and Landowner have taken all actions
mandated by and fulfilled all requirements set forth in the Development Agreement Ordinance of the Clty
of Roseville, Article V, Chapter 19.84 of the Roseville Municipal Code,

1. Consistency with Genera! Plan and Specific Plan. Having duly examined and considered
this Agreement and having held properly noticed public hearings hereon, the City finds and declares that
this Agreement is consistent with the General Plan of the City of Roseville and with the Specific Plan.

SRR LINE UL Y IR
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12, Annexation. A portion of the Stoneridge Specific Plan is currently located adjacent to the
City within the unincorporated County of Placer (the “Unincorporated Property”). The ability to proceed
with development of the Property pursuant to the Entitlements is contingent upon the annexation of the
Unincorporated Property into the City, except for Landowner's development of Parcel 1.

L AGREEMENT
SECTION 1: GENERAL PROVISIONS

1l Inboggora_tiém of Recitals. The Preamble, the Recitals and all defined terms set forth in
both are hereby incorporated into this Agreement as if set forth herein in full.

1.2 Property Description and Binding Covenants. The Property is that property described in
Exhibits "A-1" and "A-2". It is intended and determined that 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 successors in interest to and assigns of the parties hereto. Accordingly, all references herein to

"Landowner" shall mean and refer to OLYMPUS STONERIDGE LLC and JTS. The parties recognize
that JTS shall be responsible only for obligations directly related to development of Parcel 1 and such other
obligations as are referred to specifically herein as being the responsibility, in whole or part, of JTS and
each and every subsequent purchaser or transferee of the Property or any portion thereof from Landowner.

1.3 Term.

1.3.1 Commencement; Expiration. The term of this Agreement shall commence, and
the effective date hereof shall be, the thirtieth day following adoption of the Ordinance approving this
Agreement, This Agreement shall extend for a period of twenty (20) years thereafter, unless said term is
terminated, modified or extended by circumstances set forth in this Agreement or by mutual consent of the
parties hereto. Following the expiration of the term, this Agreement shall be deemed terminated and of no
further force and effect; provided, however, said termination of the Agreement shall not affect any right or
duty emanating from City entitlements on the Property approved concurrently with or subsequent to the
approval of this Agreement. '

132  Automatic Termination Upon Completion and Sale of Residential Unit. This
Agreement shall automatically be terminated, without any further action by either party or need to record

any additional document, with respect to any single-family residential lot within a parcel designated by the
Specific Plan for residential use, upon completion of construction and issuance by the City of a certificate
of occupancy for a dwelling unit upon such residential lot and conveyance of such improved residential lot
by Landowner to a bona-fide good-faith purchaser thereof. In connection with its issuance of a final
inspection for such improved lot, City shall confirm that: (i) all improvements which are required to serve
the lot, as determined by City, have been accepted by City; (ii) the lot is included within the Services
District required by Section 3.17, or other financing mechanism acceptable to the City; and (iii) if and to
the extent applicable to such lot, an affordable purchase or rental housing agreement has been recorded on
the lot. This termination of this Agreement for any such residential lot as provided for in this Section 1.3.2

L
e
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shall not in any way be construed to terminate or modify the Services District lien affecting such Iot at the
time of termination.

13.3  Termination Upon Landowner Request. This Agreement may also be terminated,

. at the election of the then property owner, with respect to any legally subdivided parcel designated by the

Specific Plan for residential or non-residential use (other than parcels designated for public use), when
recording a final residential lot subdivision map for such parcel, or receiving a certificate of occupancy or
final inspection, whichever is applicable, for a multi-family or non-residential building within such parcel,
by giving written notice to City of its election to terminate the Agreement for such parcel, provided that:
(i) all improvements which are required to serve the parcel, as determined by City, have been accepted by
City; (ii) the parcel is included within the Services District required by Section 3.16, or other financing
mechanism acceptable to the City, to the extent required hereby; and (iii) with respect to residential
parcels, either the affordable housing obligations have been satisfied or an affordable rental housing
agreement, if required for such parcel pursuant to Section 2.6, has been recorded on the parcel. City shall
cause any written notice of termination approved pursuant to this subsection to be recorded against the
applicable parcel, at Landowner's expense, with the County Recorder.

1.4 Amendment of Agreement. This Agreement may be amended from time to time by
mutual consent of City and Landowner (and/or any successor owner of any portion of the Property, to the
extent subject to or affected by the proposed amendment), in accordance with the provisions of the
Development Agreement Statute and the Development Agreement Ordinance. If the proposed amendment
affects less than the entire Property, then such amendment need only be approved by the owner(s) in fee of
the portion(s) of the Property that is subject to or affected by such amendment. The parties acknowledge
that under the City Zoning Code and applicable rules, regulations and policies of the City, the Planning
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. Accordingly, the approval by the
Planning Director of such minor modifications to the Entitlements consistent with this Agreement shall not
constitute nor require an amendment to this Agreement to be effective.

1.5 Recordation. Except when this Agreement is automatically terminated due to the .
expiration of the Term or the provisions of Section 1.3.2 above, the City shall cause this Agreement, any
amendment hereto and any other termination thereof to be recorded, at Landowner's expense, with the
County Recorder within ten (10) days of this Agreement, amendment or termination becoming effective.
Any amendment or termination of the Agreement to be recorded that affects less than all the Property shall
describe the portion thereof that is the subject of such amendment or termination.

1.6 Annexation. The abiiity to proceed with development of the Property pursuant to the
Entitlements shall be contingent upon the annexation of the Unincorporated Property into the City, except
for Landowner’s development of Parcel 1 and related improvements to Parcels 2, 3 and 4. Pending such
annexation, Landowner may, at its own risk, process tentative parcel maps and tentative subdivision maps
and construction or improvement plans for Phase 2A and 2B improvements and City may conditionally
approve such tentative maps and construction or improvement plans in accordance with the Entitlements,
provided City shall not approve any final parcel map or final subdivision map for recordation nor approve
the issuance of any grading permit for grading any portion of the Property or building permit for any
structure within the Property prior to the annexation of the Unincorporated Property to the City. Provided,
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this restriction on the recordation of any final subdivision map or issuance of any grading or building
permits shall not apply with respect to Landowner's development of Parcel 1 and related improvements to
Parcels 2, 3 and 4, which may proceed independent of such annexation.

City shall use its best efforts and due diligence to initiate such annexation process, obtain
the necessary approvals and consummate the annexation of the Unincorporated Property into the City,
including entering into any annexation agreement that may be required in relation thereto, subject to the
City's review and approval of the terms thereof.

SECTION 2: DEVELOPMENT OF THE PROPERTY

2.1 Permitted Uses. The permitted uses of the Property, the density and intensity of use, the
maximum height and size of proposed buildings, provisions for reservation or dedication of land for public
purposes, and location of public improvements, and other terms and conditions of development applicable -
to the Property shall be those set forth in the Entitlements and this Agreement. -

2.2 Vested Entitlements. Subject to the provisions and conditions of this Agreement, City
agrees that City is granting, and grants herewith, a fully vested entitlement and right to develop the
Property in accordance with the terms and conditions of this Agreement and the Entitlements. City
acknowledges that the Entitlements include the following land uses and approximate acreages for the
Property: '

Single Family, Low Density Residential:1020 units on 267.2 acres;

Multi-Family Residential: 399 units on 18.7 acres;
Community Commercial: 35.7 acres '
Public/Quasi Public (School, Fire Station): 15.2 acres;

Park: 14.0 acres; and

Open Space: 117.3 acres.

all as set forth in Exhibit "B." Such uses shall be developed in accordance with the Entitlements, as such
Entitlements provide on the effective date of this Agreement. Landowner'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 land uses, or reduce the density and intensity of development, or limit the rate or timing of -
development set forth in this Agreement, so long as Landowner is not in default under this Agreement.

2.3 Densities and Density Transfer. The number of residential dwelling units planned for the
parcels within the Specific Plan and covered by this Agreement may be transferred between such parcels,
subject to compliance with the conditions for such transfer as set forth in the Specific Plan.

2.4 Rules. Regulations and Official Policies
2.4.1 Inconsistency. To the extent any future rules, ordinances, regulations or policies

applicable to development of the Property are inconsistent with the permitted uses, density and intensity of
use, rate or timing of construction, maximum building height and size, or provisions for reservation and
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dedication of land under the Entitlements as provided in this Agreement, the terms of the Entitlements and
this Agreement shall prevail, unless the parties mutually agree to alter this Agreement. To the extent any
future rules, ordinances, 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 under the Entitlements or under
any other terms of this Agreement, such rules, ordinances, regulations or policies shall be applicable.

242 Application of Changes. This section shall not preclude the application to
development of the Property 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 the extent that
such changes in City laws, regulations, plans or policies prevent, delay or preclude compliance with one or
more provisions of this Agreement, City and Landowner shall take such action as may be required pursuant
to Section 4.1 of this Agreement to comply therewith.

243 Authority of City. This section 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 Entitlements and this Agreement, in efféct as of the effective date of
this Agreement.

2.5 City Fees, Taxes and Assessments

2.5.1 Processing Fees and Charges. Landowner 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 Landowner hereunder,

2.52 Public Financing Limited to Specific Funding Mechanisms and Fees. This
Agreement includes specific construction, funding and reimbursement obligations of Landowner and
specific obligations to advance funds to pay for the construction of certain facilities and to participate in a
community facilities district(s) or a similar financing district to fund the maintenance of certain
improvements. However, except as such obligations are expressly provided herein, Landowner's sole and
only obligation with respect to the participation of the Property in any funding mechanisms to support the
construction of any other public facilities and improvements or the provision of public services in relation
to development of the Property shall be to pay City fees related to the construction and provision of such
public facilities authorized by ordinance to be collected by City as of the effective date of this Agreement,
as such fees may be adjusted from time to time in accordance with applicable law, or such other fees as
may be duly adopted in the future by City from time to time in accordance with applicable law; provided,
however, Landowner's obligation to pay future City fees is limited to those fees adopted on a city-wide
basis or which apply uniformly to all properties within the City of Roseville which are zoned consistent
with Landowner's zoning as set forth in the Entitlements, or which apply uniformly to all properties which

are similarly situated, whether by geographic location, drainage sheds or other distinguishing
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circumstances.

26 Affordable Housing. Consistent with the goals and policies contained in City's General
Plan and the Specific Plan, and subject to the terms of this Agreement, Landowner shall work in
partnership with the City to develop or cause ten percent (10%) of the total residential units which are
actually constructed within its Property to be developed as affordable housing. . In accordance with the
terms of this Section and subject to adjustment based on actual development, the goal hereof is to provide
290 affordable housing units for the Plan Area being approved for development, consisting of 14 low-
income purchase units, 71 middle income purchase units and 205 low and very-low income rental units;
Landowner’s share of such goal is to provide 147 rental units affordable to low and very low income
households, as such units are initially allocated to the Parcels within the Property as set forth herein. Any
adjustment based on actual development shall be subject to the approval of the Housing and
Redevelopment Manager.

The terms "very low income" means households earning less than fifty percent (50%) of
median income, "low income" means households earning fifty-one percent (51%) to eighty percent (80%)
of median income. Median income and allowable assets shall be determined in accordance with the
General Plan Housing Element, the Specific Plan, and City policy.

2.6.1 Reserved

2.6.2 Multi-Family Affordable Rental Units. Subject to any transfer or satisfaction of
the affordable housing obligation as provided hereunder, Landowner agrees that 84 senior units will be
reserved within Parcel 21 and 63 units will be reserved within Parcel 23 for development for rental to very
low and low-income households, in accordance with the terms of this Agreement and to the extent City
subsidies therefor are timely provided.

2.6.2.A Transfer/Satisfaction of Obligations. At the request of Landowner, the
affordable rental housing obligation (or any pottion thereof) for the applicable Parcel may be transferred,
with the consent of City, to another parcel (the Transferee Parcel) within said Parcel's Phase of the Specific.
Plan or within another Phase of the Specific Plan. No such transfer shall require an amendment to this
Agreement, but City and Landowner shall execute an instrument memorializing such transfer of obligation

. ‘which shall be recorded against the affected Parcels, with reference to this Agreement.

2.6.2.B Compensation by City., City shall compensate Landowner or its
successors for two-thirds (2/3) of the net present value (discounted at a reasonable rate of interest) of the
loss of rental revenue that would be expected to accrue over the thirty (30) year period that such units are
reserved. Such compensation (hereafter "subsidy" or "subsidies") shall be made in cash, by fee reduction,
by density bonus or any other form agreeable to the Landowner and City. Within sixty (60) days after
Landowner or a successor applies for a design review permit with respect to Parcels 21 and 23, City shall
specify the range of incomes to be served at time of occupancy and identify or provide funding for
subsidies. If City cannot provide the necessary funding on Parcels 21 and 23, City may identify within
said sixty- (60-) day period a source of funding for subsidies for the affordable units applicable to such
Parcel. Landowner shall join City in any application prepared by City for Federal, State, local or private
funding for such identified subsidies and Landowner shall use its best efforis to cooperate with City to
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obtain approval thereof. City and Landowner agree that the pursuit or approval of such application shall
not result in any adverse economic or financial impact on Landowner or Parcels 21 and 23. If subsidies are
not identified by the City within said sixty- (60-) day period, or if identified, if such subsidies are not made
available within nine (9) months following application for the design review permit, then the requirement
to provide the low-income affordable units shall terminate or shall be reduced or deferred to a level or for a
period for which City can provide funding within the foregoing time periods.

If and to the extent subsidies are made available timely, then prior to issuance of a

building permit for a structure on such parcel, Cify and Landowner shall enter into an Affordable Rental
.Housing Development Agreement (or applicable City-approved form) with Landowner or its successor
giving effect to the intent of this section. If City has agreed to provide funding and the project
subsequently does not proceed because application has not been made by Landowner for a building permit
or Landowner fails to construct the units, City shall be entitled to reimbursement for any losses or penalties
incurred pursuant to assembling the necessary funding or subsidies for affordable housing for such parcel.

2.6.2.C Facilities Districts. The Housing Director shall maintain a list of the
number of very low and low-income affordable rental units for each Parcel which is being maintained
under an Affordable Rental Agreement (or applicable City-approved form) and, on or about May 1 of each
calendar year, shall send a copy thereof to the City Finance Director. In reliance thereon, when
determining the special taxes to be levied each year by any facilities financing district that may be created
for the Specific Plan and by the Services District, to the extent permitted by law as expressed through an
opinion of the City's bond counsel, the Finance Director shall set the applicable special tax for the Parcel
by using a factor of one-half (1/2) for the number of very low and low-income affordable rental units
within such Parcel in determining the number of units allocable for such special tax purposes to such
Parcel. '

2.6.2.D(1) Parcel 21 Improvements Parcel 21 is hercby designated as a
100% low to very low-income senior housing project. Landowner further agrees to maintain such
- designation until January 1, 2015. Landowner shall, at Landowner's expense, complete the access roadway
along Parcels 15 and 21 and frontage improvements, including curb, gutter and sidewalk on south side of
roadway, rough grade Parcel 21, and stub all utilities to Parcel 21 (including a looped water system)
concurrently with the other Phase 2A improvements set forth in Section 3.9.2 hereof. Landowner shall pay
all costs associated with mitigating and permitting of any wetlands located on Parcel 21 prior to completion
of the Phase 2A improvements.

2,6.2.D(2) Effect of School Fees on Subsidy Calculation The parties
- acknowledge that if school mitigation fees higher than necessary were paid for the affordable units, the

affordability of such units would be adversely affected and greater subsidies might be required from both
parties in order to maintain affordability. Landowner agrees that it will use its best efforts to not pay
school mitigation fees on senior affordable units identified for Parcel 21 at a rate greater than that provided
in Government Code section 65995.1(a) as the same currently exists or may hereafter be amended (single
commercial rate) and that any such additional school fees shall not be included as construction costs in
determining the cost to construct such housing. Any increase in subsidy required from the City due to
failure of the landowner to comply with this provision shall be paid by the Landowner.
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2.6.2.D(3) Responsibility for Adjacent Masonry Wall. Pursuant to the terms

of the Stoneridge Specific Plan Design Guidelines, a masonry wall is required to be constructed between
Parcel 21 and Parcels 14, 19 and 20, respectively. Parcels 14, 19 and 20 shall each be responsible for the
cost of construction of such masonry wall on their respective parcels. Parcel 21 shall not be required to
contribute to the funding of such masonry wall.

2.6.3 Not a Limitation. Nothing in the foregoing Section 2.6 shail be construed to limit
Landowner from offering units for rental to housecholds of very low or low incomes in excess of the
number of units specified.

2.7 Environmental Preserves

2.7.1  Preserves. Landowner is in the process of obtaining from the U. S. Army Corps
of Engineers (the "Corps") a permit (the "404 Permit") to fill wetlands in conjunction with development of
the Property, including the parcels to be dedicated or conveyed to City for development of the active park
sites or fire station or to the Roseville City School District for development of schoo! facilities, and in
conjunction with developnient of the portion of Parcel 3 owned by the City. Landowner anticipates thata
condition of such permit will require the preservation of certain environmental habitat, provided
Landowner does not intend to create or enhance any wetlands within the Property. The area within the
Property ultimately approved for preservation by the 404 Permit shall be referred to as the "Environmental -
Preserves", which are anticipated to be located within the Open Space Parcels. Landowner shall keep the
City informed regarding its progress of obtaining approval of such 404 Permit. Prior to-commencement of
any construction within an area affected by any wetlands, Landowner shall obtain approval of the 404
Permit for such area, with conditions satisfactory to the City. Landowner shall comply with all conditions
of the 404 Permit imposed by the applicable governmental agencies, provided City shall not impose any
additional conditions with respect thereto, except as may be provided in Section 3.11 hereof.

Landowner shall use its best efforts in connection with such approval to allow the
development of the bike trails, pedestrian crossings, stream crossings and ancillary improvements to be
located within the Environmental Preserves as generally shown on Exhibit "C" attached hereto. In this
regard, Landowner shall include the location of proposed Class 1 trails, pedestrian crossings, stream
crossings and ancillary improvements to be located in open space areas on all maps and/or exhibits

accompanying all 404 Permit applications to ensure all proposed open space improvements are disclosed

and considered by the Corps during 404 Permit processing and drafting of permit conditions. If any
significant modifications are proposed which conflict in any manner with the Entitlements related thereto
and to the planned location and improvement of the bike and pedestrian trails as a result of approval of
such Permit, the revised re-location and/or improvement of such trails shall be resubmitted to City for
review. The City may approve or deny any request to re-locate any of the trails within or out of the
Environmental Preserves and the review of such modifications shall be made in accordance with the
requirements of CEQA.

Upon (i) approval of the 404 Permit, (ii} formation of the Services District with the
authority to assume the costs of maintaining the Environmental Preserves in accordance with the 404
Permit, (iii) recordation of the first residential lot subdivision map within the Phase that includes the
applicable Environmental Preserves, and (iv) construction of any of the bike trails within said

SR Tt g
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Environmental Preserves as detailed in Section 3.2.4 below, Landowner shall convey to the City and City
shall accept the Parcels within the Phase comprising the Environmental Preserves.

2.7.2 Maintenance by Landowner. Landowner shall be solely responsible for satisfying

~ all monitoring, reporting and, at the expense of the Services District, maintenance requirements under the

404 Permit during the remaining and any extended monitoring period, as determined by the Corps, for the
Environmental Preserves. Furthermore, during said monitoring period, Landowner shall indemnify,

- defend and hold harmless City from any and all costs, liabilities or damages for which the City is held

responsible or alleged to be responsible under the 404 Permit, which arise out of or relate to any failure of
Landowner to satisfy such monitoring requirements, excluding any such failure caused by the City or any =
employees, agents or contractors thereof. City acknowledges and agrees that any proposed use or
improvement of the Environmental Preserves will be subject to the provisions of the 404 Permit.

SECTION 3: DEVELOPER OBLIGATIONS

31 Development, Connection and Mitigation Fees. Except as otherwise provided herein, any
and all required payments of development, connection or mitigation fees by Landowner shall be made at

the time and in the amount specified by then applicable City ordinances, either in effect as of the date of

~ this Agreement, subject to adjustment in accordance with Section 2.5.2, or as may subsequently be adopted

in accordance with Section 2.5.2. Wherever this Agreement obligates "Landowner" to design, construct or
install any improvements, the cost thereof may be provided by Landowner or by any financing mechanism
created thereby, subject to the approval and support thereof by the City.

3.2 Parks and Open Space. Consistent with City's General Plan requirement for the provision
of nine (9) acres of neighborhood, community park, citywide park and open space land per 1,000 residents
{consisting of 3.0, 3.0 and 3.0 park acres, respectively), Landowner shall dedicate to City certain park and
open space lands, pay fees for construction for park improvements and construct park and bike trail
improvements, all as set forth herein.

3.2.1 Dedications. Landowner shall dedicate 152.7 acres (14 acres for parks and 118.1
acres for open space), including both active and passive use park acres. The dedications of park and open
space acreage are shown on Exhibit "B". The dedications of open space shall be made for each Phase at
the same time as Landowner dedicates the Environmental Preserves within such Phase pursuant to Section
2.7 above. Upon request of City, Landowner shall dedicate the park site or sites within the Property
included in such request, provided the large-lot subdivision map for the Property dividing said park site(s)
from the Property has then been recorded and provided further that such property is free of wetlands and
other encumbrances, in accordance with Section 3.11 below. Subject to the foregoing, City shall accept
the dedications of Landowner's interest in Parcels 2, 3 and 4 and Parcel 37 when such dedications are
made, but shall not accept the dedication of Parcel 18 unless and until the park improvements to be
installed thereon have been completed by Landowner in accordance with Section 3.2.3 below.

Upon Landowner's dedication of the property required by City to complete the
configuration of Parce! 3 to be owned by City, City agrees to exchange with Landowner the remaining -
portion of property owned by City adjacent to Parcel 3, as shown on Exhibit "A-3" (the "City Property"). .
(Upon approval of the final large-lot subdivision map that creates Parcels 1 through 4 and consummation
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of the dedication by Landowner and exchange by City, all references herein to the "Property” shall mean
and refer to the Property described inExhibit "A", as amended by such exchange.).

The deed for the exchange from City shall be delivered to Landowner through an escrow
selected by City and acceptable to Landowner. Escrow shall be opened within thirty (30) days of the
approval by the City of the large-lot tentative subdivision map that includes Parcels 1 through 4 and shall
close upon recordation of the large-lot final subdivision map, or partial large-lot final map, that creates
such Parcel. Title to the property from City shall be free and clear of any liens, financial encumbrances,
hazardous materials and wetlands and any other encumbrances, restrictions or easements shall be subject to
the review and approval of Landowner. Landowner shall pay the costs of the escrow, including recording

and escrow fees, any documentary transfer tax and any title insurance premium desired by Landowner for
the exchange from City.

3.22 Payment of Park Fees for Construction. Except as otherwise provided herein
regarding the construction of specific park sites, park improvements and bike trail improvements and the
provision of advance funding for the reconstruction of the Miner's Ravine Bike trail, the construction of the
remaining park sites and park improvements and installation of any other bike and pedestrian trails within
the Plan Area shall be financed from the City's neighborhood and citywide park fees. Landowner agrees to
pay such fees, as, when and in the amounts required by the City.

323 Construction of Park Improvements. -City shall be responsible for designing and
installing the park improvements to Parcel 37, a portion of which will be dedicated by Landowner pursuant
to Section 3.2.1 above, and for designing and installing the Phase 1 and Phase 2 park improvements to
Parcels 2, 3 and 4. Landowner shall be responsible for the following with respect to the initial
improvements to Parcel 2, 3 and 4 and Parcel 18:

3.2.3.A Parcel 2, 3_and_4 Initial Improvements. JTS shall rough grade and
hydroseed Parcels 2, 3 and 4 when it commences the rough grading of Parcel 1. City agrees to provide
JTS with an executed Right of Entry for rough grading and hydroseeding on Parcel 3.

~ City shall be responsible for designing and installing the Phase 1 and Phase 2 park
improvements according to the preliminary designs described in the Specific Plan and the design standards
for such facilities and improvements to the City's Park Master Plan.

JTS shall be responsible for the équiva’lent amount of $341,000.00 for park -
improvements prior to the issuance of the 61st building permit within Parcel 1, of which JTS will be
credited $105,000.00 for rough grading and hydroseeding. The balance of the $341,000 shall consist of

Phase 1 Park improvements estimated at $180,274 and park related frontage improvements estimated at
$55,726.

In addition, JTS shall install additional frontage improvement for Parcels 2, 3 and

4 when it commences Parcel 1 improvements. The cost estimate for these frontage improvements is
$146,549.

- JTS shall be entitled to c¢redits and reimbursements for the work done and
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amounts expended pursuant to this Section 3.2.3.A as provided in Sections 4.2.1 and 4.2.2.(C).

3.2.3.B Parcel 18 Lump Sum Payment or Turnkey Option. Landowner shall have
the option to either (1) design and install the park improvements to Parcel 18 subject to and in accordance
with the following provisions or (2) make a lump sum payment to the City in the amount of $421,347 prior
to the issuance of the 101st building permit within Parcel 20. Landowner shall notify City in writing upon
the issuance of the 1st building permit within Parcel 20 which option Landowner shall elect with respect to
Parcel 18. Landowner shall also provide City evidence of a bond sufficient to provide security for
$421,327 upen the issuance of the 1st building permit within Parcel 20, which shall remain in effect until
the issuance of the 101st building permit within Parcel 20 unless terminated earlier upon the written
approval of the City Manager. '

The park facilities for Parcel 18, if Landowner elects to design and install Parcel
18, shall be constructed and improved according to a plan for each site to be prepared by Landowner and
approved by the City. These park facilities shall be designed in accordance with the preliminary designs
therefor described in the Specific Plan and the design standards for such facilities and improvements
described in the City's Park Master Plan. The improvement plan for each park site shall include detailed
construction plans, specifications and drawings for the site to be approved by the City. Landowner shall be
responsible for all costs associated with the approval of the plan, including the costs of preparing the
required construction plans and drawings.

3.2.3.C The estimated cost for the design .and installation  of the park

- improvements for Parcel 18 are set forth in the park financing plan for the Plan Area and have been used to

establish the neighborhood park fee for the Property. The improvements to be required by the City for
these park sites shall consider and accommodate such cost estimates. The cost estimates shall be adjusted
by the City, from the Effective Date of this Agreement to the date of commencement of the construction of
the improvements, based on the percentage change in the Engineering News Record, Construction Cost
Index for the United States, 20-city average (or comparable replacement index; hereafter, the "ENR
Construction Cost Index").

When Landowner bids the work for the neighborhood parks, if the bid amount for
the work, together with all design and other park improvement costs then incurred by Landowner, exceeds
the then adjusted cost estimate by more than eight percent (8%), then the City shall either (i) agree to defer
the installation of certain improvements within the park site to reduce the cost of the work to be installed
by Landowner to 108% of such adjusted cost estimate or (ii) agree to pay its share of the cost of the
improvements in excess of 108% of such adjusted cost estimate, as such costs are incurred by Landowner,

: 3.2.3.D Landowner shall submit completed plans to the City for improvemént of
Parcel 18 prior to the issuance of the applicable number of dwelling units for the development of the Parcel
responsible for the improvement of such parks, in accordance with the following schedule:

Park Parcel Responsible Parcel Development Requiring Park Desgign
18 20 100th Building Permit

3.2.3.E Landowner shall comniepce construction of the park improvements for

S
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Parcel 18 in accordance with its approved park plan prior to the issuance of the applicable number of
dwelling units for the combined development of the Parcel responsible for the improvement of such parks,
in accordance with the following schedule:

Park Parcel Responsible Parcel Development Requiring Park Design
18 20 ' 175th Building Permit

Thereafter, Landowner shall diligently proceed with such construction and use its
best efforts, subject to the provisions of Section 5.3 below, to complete the construction of ifs
improvements to each park site within one hundred fifty (150) days of the date of commencement of such
improvement. - ' '

Landowner acknowledges that development of each Parcel that is designated as

“one of the "Responsible Parcels" for purposes of the timing of the design and construction of a particular

park will be dependent on compliance with the foregoing schedule. Accordingly, if the design and
construction schedule for a particular park is not satisfied, the City MAY DENY BUILDING PERMITS
WITHIN THE APPLICABLE RESPONSIBLE PARCELS, whether or not the ownership thereof is under
a single owner or multiple owners. City acknowledges and agrees that any failure to comply with such
schedule shall not affect the rights of Landowner to proceed with the construction of units for which
building permits have been issued by City.

To assist City in monitoring compliance with the applicable park design and
construction schedule, as and when Landowner applies for building permits within a Responsible Parcel,
Landowner shall give written notice to the Parks Department, indicating the number of units involved in
the permit request and the total number of building permits which have then been issued for the
Responsible Parcels of which such Parcel is a part, as well as the status of the design and/or construction of
the applicable Park Parcel. '

3.2.3.E Park improvements constructed by Landowner for Parcel 18 shall include
all utilities and all landscaping and irrigation necessary to serve the park, No such improvements shall be
made to the remaining portions of Parcels 2, 3 or 4, unless otherwise agreed to by the parties. When
installing road improvements adjacent to a park site, Landowner shall construct the frontage improvements
therefor (excluding landscaping and sidewalks, unless the park is developed at the same time as such
frontage improvements are being installed) and stub utilities for the park site, subject to direction from the
City on the location of such utility stubs. '

323 F Upon the satisfactory completion of such park improvements by
Landowner, City shall accept the dedication of the park site and assume the ownership and maintenance
thereof.

3.2.4 Construction of Bike Trail Improvements. To connect the Plan Area bike trails
with the City's existing bike trail network, Landowner agrees to advance up to $125,000.00 to repair the
existing sections of the Miner's Ravine bike trail. City currently has available approximately half of the
funds required for such repairs and improvements and will use its best efforts to obtain the balance of such
funds through grants or other such sources. In reliance on this Plan Area financing, the City will repair
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and improve the sections of the Miner's Ravine bike trail, which repairs and improvements are anticipated
to be completed in Summer 1998. If and to the extent the City is not able to obtain funds to pay for the
entire cost of such repairs and improvements, Landowner shall pay City, within thirty (30) days of written
* demand therefor from City, the amount equal to one-half (1/2) of the outstanding cost of such repairs and
improvements that were not covered by the City's existing financing and any subsequent funds obtained
therefor, up to $125,000, which represents Landowner's share of such Plan Area advance.

" Landowner shall also design and construct certain bike trail improvements within the
Property, subject to and in accordance with the following provisions:

3.2.4 A Landowner shall install certain sections of the bike trail as and when it
develops the applicable Phases and Parcels within the Property. The sections of the bike trail to be
installed upon development of such Phases are generally shown on Exhibit "C" and are further described
in Section 3.9 hereof. Connections to the bike trails to be installed upon developiment -of Parcels 19, 24,
30, 33 and 49 shall be included as part of the subdivision improvements for such Parcels. Landowner and
City acknowledge that the bike trails to be located within Miner's Ravine and False Ravine, including the
connections thereto from the public rights of way, will also serve as the maintenance roads for the sewer
~ lines to be located therein pursuant to Section 3.7 hereof.

3.2.4.B The applicable bike frail sections shall be constructed and improved
according to an off-street bike trail master plan for the Property to be prepared by Landowner and
approved by the City, with the park bike trails for each Phase in the locations generally shown on Exhibit
"C" and the bike trail connections to each Parcel to be included as part of the subdivision design for such
‘Parcel. Such bike trail master plan shall be completed by Landowner and approved by City prior to
commencement of the first Phase of improvements. The bike trails shall be designed in accordance with
the City's design standards for such off-street bike trails, including Construction Standard Details CST LS-
20 and CST LS-24 of the City's Construction Standards, and the master plan shall include detailed
drawings for the sections of the bike trail to be constructed by the Landowner within the non-Park Parcels.
Landowner shall be responsible for all costs associated with the approval of the master plan, including the
costs of preparing the required plans and drawings and, if necessary, obtaining any and all other required
permits and any required supplemental environmental analysis.

3.2.4.C Landowner shall proceed with and complete the construction of the bike
trail improvements required by the approved master plan at the same time as it installs the improvements
for the applicable Phase, as specified in Section 3.9 hereof. Landowner or its successor, whoever
constructs such improvements, shall be reimbursed from the neighborhood park fee in accordance with
Section 3.2.5 below, to the extent the cost of such improvement is included within the park financing plan.
Provided, however, that no credit or reimbursement shall be given or paid for the construction of the
portion of the False Ravine or Miner’s Ravine bike trail to be located over the existing sewer line or to be
used for the maintenance of such line, the construction of which is required under a deferred improvement
agreement related to the construction of such sewer line, or to Landowner’s contribution to the
reconstruction of the Miners Ravine trail. '

3.2.4.D Upon completion of any bike trail improvements by Landowner, City
shall accept the dedication of the bike trail and open space area where such bike trail is located and assume

T IO
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the ownership and maintenance thereof, provided the cost of such maintenance shall be funded by the
Services District described in Section 3.17 below.

3.2.5 Park Fees, Credits and Reimbursements. In accordance with the park financing
plan, the parties acknowledge and agree that the neighborhood park fee (net of credits received hereunder)
shall initially be $1,888 per single-family residential unit and $1,258 per multi-family residential unit
within the Property, subject to annual adjustment based on any change in the Engineering News Record,
Construction Cost Index for the United States, 20 city average (or comparable replacement index;
hereafter, the "ENR Construction Cost Index").

Park facilities within the Plan Area and the park financing plan are ‘based upon a total
number of residential units as set forth in the Specific Plan. If the number of units proposed for a parcel is
equal to or less than 90% of the maximum allocation provided for that parcel in the Specific Plan, then
City and Landowner, or Landowner’s successor developing that parcel, shall enter into an agreement to
adjust the neighborhood park fee for that parcel.

The City reserves the right to modify the park development program by either redesigning
park improvements or eliminating park facilities resulting from the net loss of park fees due to the
reduction of residential units proposed for parcels within the Plan Area.

In consideration of Landowner's design and installation of the park improvements
pursuant to the foregoing sections, Landowner has received a credit against the neighborhood park fee,
which has been incorporated into the fee based on the amount budgeted for the neighborhood park
improvements by the park financing plan. Such credits shall be given by the City in accordance with
Section 4.2.1 below,

Except for the bike trail improvements within False Ravine to be located over the existing
sewer line, Landowner’s contribution to the reconstruction of the Miners Ravine trail, ‘and the Parcel-
specific bike trail connections, the costs of which are not included within the park financing plan, when
Landowner designs and installs any other bike trail improvements pursuant to Section 3.2.4 which is
included for financing in the park financing plan, Landowner shall be reimbursed from the neighborhood
park fee an amount equal to the actual cost incurred by Landowner therefor, as reasonably approved by the

~City, or the amount budgeted for such improvements by the park financing plan, whichever is less. Such

reimbursement shall be paid by the City in accordance with Section 4.2.2 below.

3.2.6 Entire Park Land Obligation. The City agrees that the provisions of the Specific

Plan and the commitments contained herein satisfy the General Plan park obligations for the dedication of

neighborhood/community and citywide parks and open space related to development of the Property.

3.2.7° NoPooled Unit Transfer Fee. The City's approval of the residential development
does not make use of any pooled units transferred from other plan areas and, therefore, no pooled unit
transfer fee will be assessed against development of the Property.

3.3 School Fee Agreemenfs. Landowner has entered into separate written agreements with the

FAEARL
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Roseville City Elementary School District, Eureka Elementary School District and the Roseville Joint
Unicn High School District to fully mitigate the impacts of development of the Property on said school
districts. From and after execution thereof, City agrees that so long as Landowner is not in default of said
agreements, City shall not refrain from approving any subdivision maps or other such entitlements for the
Property or from issuing any building permits for development thereof consistent with the Entitlements on
the basis of adverse impacts of such development on school facilities. Landowner agrees that a default
under any of these school agreements shall also constitute a default under this Agreement with the City.

- Any School District may request that the City join in its agreement with Landowner to evidence the City's

support thereof and the City will cooperate therewith and join in such school agreement as an additional
party thereto, subject to its approval of the terms and conditions thereof.

3.4  Electric. Landowner shall provide electric utility improvements as provided in this
section.

3.4.1 Public Utilities Within Rights-Of-Way. Except as otherwise provided in the
Entitlements or this Agreement, all public utilities shall be located within the rights of way to be granted by
Landowner to City for the arterials and collectors within the Property and within public utility easements
adjacent to the local residential streets within the Property. Accordingly, upon approval of the final large
lot subdivision map (or any phase of it), or demand of the City based upon service needs (which niay
include needs generated by other development within the Plan Area), whichever occurs first, Landowner
agrees to grant and convey to City the rights of way for any arterials or collectors. that include the area
within which such public utilities will be located. If such utilities need to be installed prior to the
construction of the applicable street(s), Landowner shall grant a temporary public utility easement which
shall merge with the rights of way upon completion of the applicable street improvements..

The width of the rights of way, including the area for utilities, for the applicable roadways
shall be as shown in Table 4-1 of the Specific Plan.

Nothing in this Agreement shall be construed to limit or restrict the right of the City to
require the dedication of an easement for utility purposes related to development of any parcel when such
requirement would be otherwise consistent with the reasonable exercise of the police powers of the City
and is reasonably related to a requirement to serve the parcel or parcels adjacent to the easement.

3.42 On-Site Electric Utility Improvements. Concurrently with the construction of the
adjacent roadways and as specified in Section 3.9, Landowner agrees fo construct, or finance the
construction of, on-site electric distribution facilities required to provide electric service to the Property as
directed by the Electric Utility Director as shown on Exhibit "D" attached hereto. The parties agree that
Exhibit "D" are conceptual and preliminary in nature and that Landowner will construct or finance
construction of electric distribution facilities in accordance with final on-site electric distribution designs
for the Property as directed by the Electric Utility Director in accordance with applicable City of Roseville
Electric Utility Department Specifications for such construction. Final on-site electric utility
improvements including street lights, will be designed upon receipt of approved and adopted 1mpr0vement
plans for the apphcable Plan Area roadways.
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343 OffSite Electric Utility Improvements. . Except for the construction of Phase 1
(which shall not require any off-site electrical utility improvements), concurrently with the construction of
the improvements for every other Phase within the Plan Area, Landowner agrees to construct, or finance
construction of, as directed by the Electric Utility Director, off-site electric distribution facilities for such
Phase as identified in Section 3.9 hereof, including any facilities identified for-any prior Phase that have
not then been installed. The electrical facilities to be installed for the overall development of the Plan Area
are shown on Exhibit "E" attached hereto. Construction by Landowner shall be per the final off-site
electric design in accordance with the City of Roseville Electric Department specifications for commercial
construction. Final off-site improvements will be designed upon receipt of approved improvement plans.

In particular, and without limitation thercof, Landowner acknowledges that concurrently
with the construction of the first improvements for Phase 2A (and/or any subsequent Phase constructed
concurrently therewith or prior thereto), Landowner shall construct, or finance the construction of, the
extension of the 12kV conduits along Rocky Ridge Drive from the City's Hardrock Station to Roseville
~ Parkway and the extension of electrical facilities therefrom to serve the development of such Phase, as
- shown on Exhibit "E", City acknowledges that pending the construction of Roseville Parkway, the
extension of electrical facilities along Roseville Parkway from Rocky Ridge Drive may be served by
temporary facilities, subject to the approval of the design thereof by the Electric Department.

344 Streetlights. - Concurrently with the construction of the adjacent roadways,
Landowner agrees to construct, or finance construction of streetlights within the Property, ‘as directed by
the Electric Utility Director. Except as may otherwise be permitted by the Electric Utility. Director or as
may otherwise be provided with respect to streetlights along the east side of Sierra College Boulevard, no
street shall be opened to the public unless and until streetlights have been installed in accordance with the
Specific Plan and applicable requirements of the Electric Department, :

345 Power Purchase Agreement. Landowner shall purchase electric power for all
non-residential uses within the Property from City of Roseville Electric for a period of five (5) years from
the date of issuance of the final occupancy permit for the first permanent structure constructed in the
Property, or until January 1, 2006, whichever oceurs first. City will provide electric power at rates that are
competitive with market rates in the industry as a whole for the delivery of power to the Property.

3.4.6 Electrical Efficiency. In order to balance conservation efforts with energy
supplies, residential air conditioning units shall have a Seasonal Energy Efficiency Ratio (SEER) of 2
points above minimum as defined in Federal Regulations (10 Code of Federal Regulations Section 430.2
(1991)) adopted by the State of California in Title 24 of the Code of California Regulations. The SEER
rating will be specified on building plans and Title 24 compliance certificates at the time building permits
- are requested.  As of the date of this Agreement, the applicable standards would require an increase of
SEER Rating from 10 to 12. This increase may be utilized in the overall energy compliance calculations
required for the issuance of a building permit for a residential unit.

3.5 Drainage Improvements. Landowner shall provide drainage improvements as provided in
this sectior. ' '
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3.5.1 Master Drainage Plan. Prior to approval of any improvement plans for
Landowner's Property, Landowner shall cause the preparation of a Master Drainage Plan for areawide
drainage facilities to the satisfaction of the City Engineer. The Master Drainage Plan shall identify the
size, location and timing of all major drainage facilities proposed for the Plan Area (or portion thereof as

approved by the City Engmeer) and shall be accompanied by all suppoiting technical information and -
calculations.

3.52 Other Apency Approval. Prior to the approval of the Master Drainage Plan or
issuance of any building permit or grading permit, Landowner shall obtain, at its expense, all permits and

agreements as required by other agencies having jurisdiction over drainage, water quality or wetlands

issues including, but not limited to, the Regional Water Quality Control Board ("RWQCB™), the U.S.

- Army Corps of Engineers and the California Department of Fish and Game.

Landowner shall prepare and implement a Storm Water Pollution and Prevention Plan
(SWP3), and shall construct and maintain Best Management Practices (BMPs) as required by law, the
SWP3 and as approved by the RWQCB, concurrently with construction of any improvements. Landowner
shall obtain a permit from the RWQCB for the General Construction Storm Water Permit Compliance
Program, as required by law, prior to the start of any construction, including grading.

3.53 Storm Drains. Landowner shall construct storm drain mains and laterals in
accordance with said Master Drainage Plan and with the City's then current improvement standards and
shall provide laterals to serve all parcels on the Property, including, but not limited to, commercial, multi-
family, church, fire station, and park sites. Storm drain laterals shall be constructed to the property line
concurrently with the construction of connecting open channels or storm drain mains. Landowner may use

"cast in place" pipe for storm drains which are 24" in diameter or larger.

3.5.4 Drainage Easements. Where drainage improvements to be owned and maintained
by City are to be constructed by Landowner and are not located within road rights-of-way, as and when
Landowner installs such drainage improvements, Landowner shall grant and City shall accept a non-
exclusive public utility easement for the ownership and maintenance of such lines, together with access
thereto for maintenance purposes only. Easement widths shall be granted in accordance with the City's
then current Improvement Standards. '

3.5.5 Contribution to Detention Basin. The Plan Area shall be responsible for
advancing to the City an amount equal to one-half (1/2) of the cost of the Miners Ravine Detention Basin
(MRDB) including but not limited to costs for design, environmental documentation, permitting,
construction and project management. The amount to be advanced by the Plan area shall not exceed One
Million Dollars ($1,000,000). Landowner shall advance its share, up to $500,000, of said funds within six
(6) months of receipt of City’s written demand, less the amount, if any, of Dry Creek Drainage Mitigation

_ Fees (Drainage Fees)_ paid by Landowner through the date of receipt of such demand. Such advance shall

be credited against the Drainage Fees, spread over the remainder of the undeveloped portion of

Landowner’s property within the Plan Area, The City may make a written demand to Landowner for its
- share of advance financing if and when the City and/or the Placer County Flood Control District (PCFCD)

obligates funds for the balance of the financing that will be needed, with the required Plan Area advance,
to finance the cost of the MRDB. If City and/or PCFCD do not provide the required share of financing
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within three (3) years from the Effective Date of the Agreement, then Landowner’s obligation hereunder to
advance its share of such financing shall terminate. :

Upon request of City, Landowner shall grant temporary access and construction easements
to City that are reasonably necessary to facilitate the design and construction of the detention dam,
provided such easements shall not unreasonably interfere with Landowner's construction or use of the
Property and shall only encumber the portion of the Property reasonably needed for such work. City shall
indemnify, defend and hold Landowner harmless from any and all claims or liabilities arising out of or
related to the City's or Agency's use of such easement.

Landowner agrees to stockpile on the Property any spoil material to be generated by
Landowner’s construction of Roseville Parkway at a location mutually acceptable to Landowner and City,
to the extent such spoil material is not otherwise incorporated into Landowner's development of the
Property. Such material shall be used by City and/or PCFCD for construction of the MRDB, provided said
spoil material is deemed suitable for the MRDB by a geotechnical engineer and the PCFCD. If any

stockpiled material is not used within five (5) years after the Effective Date of this Agreement, (thirty days =

after the adoption of the Ordinance approving this Agreement) Landowner's obligation to stockpile such
material shall terminate and Landowner shall be solely responsible for the disposition of such material.

The construction of Miners Ravine Detention Basin, and related facilities will require on-
going funding for long-term maintenance and repair. This Agreement shall also-constitute an agreement
on the part of Landowner, which Landowner shall include in all appropriate conveyance decuments, on
behalf of its successors in interest and subsequent homeowners’ or similar associations, that. they will
participate in and will not protest the formation of any financing mechanism to establish and collect funds
‘through assessment or other mearnis for such maintenance and repair, and that they waive any and all rights
to protest formation and continued assessment pursuant to the Majority Protest Act of 1931 (Streets and
Highways Code §2800 et seq.) or any similar statute or constitutional provision whether currently existing
or hereafter adopted, including but not limited to any provision of California Constitution Article XIIC,
provided, however, such participation and waiver shall apply only as to the individual property owner’s
fair share of the regional costs. Landowner acknowledges that, but for this agreement not to protest
formation and agreement to participate in future assessments, it would not be feasible to construct the
Miners Ravine Detention Basin and related facilities and therefore it would not be feasible to develop the
Property in the manner provided under the Stoneridge Specific Plan.

3.6  Water System Improvements. Landowner shall provide improvements to the potable
water system as provided inthis section. City acknowledges that such improvements include certain
improvements to be connected with and served by certain Placer County Water Agency ("PCWA") water
system facilities. These improvements will serve the portion of the Plan Area within the Pressure Zone 3
water service area and provide redundant system reliability to the balance of the Plan Area. The parties
anticipate that these improvements will be owned and maintained by PCWA and that PCWA will provide
. the water service to the Pressure Zone 3 service area, notwithstanding the planned annexation of such area
to the City. In connection therewith, City and PCWA have entered into certain inter-tie and service
exchange agreements to connect such facilities and to provide back-up pressure from the City to cover
peak hour and fire flows within PCWA's Pressure Zone 3 service area. Landowner has previously entered
into a water service agreement with PCWA and has also entered into a supplemental agreement thereto to
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facilitate the installation of the water system improvements and inter-tie agreements described herein and
shown on Exhibit F hereto. City and Landowner agree to cooperate with each other to facilitate and
coordinate the performance of their respective obligations under such agreements with PCWA.

3.6.1 Financing of Water Facilities. Except as may otherwise be provided in this
Agreement, Landowner shall have no obligation to install or pay for the instaflation of any off-site water

storage, treatment or transmission facilities, except through the payment of water connection fees levied
and collected by the City pursuant to then existing City ordinances. Landowner and City agree that the

- portion of the Property within the Pressure Zone 2 water service area for the City shall be charged water

connection fees consistent with land previously designated as "Urban Reserve" as such fees may from time
to time be amended under the City's tiered fee and special benefit water area fee schedule adopted for such
portion of the Property. If PCWA provides water service to the Pressure Zone 3 water service area,
Landowner will be required to pay applicable PCWA water connection fees and no water connection fee
shall be charged by the City for construction within Pressure Zone 3. In the event the City serves Pressure
Zone 3, Landowner will be required to pay City the applicable water connection fees therefor,

3.62 On-site Water Improvements. Concurrently with the construction of the first
improvements for each Phase of the Plan Area, Landowner shall provide on-site improvements to the water

system as provided in this Section for such Phase in accordance with the phasing plan described in Section
3.9 hereof. The water system facilities to be installed for the overall development of the Plan Area are as
shown on Exhibit "F." All improvements to be constructed by Landowner, including mains, pressure
reducing stations, pressure boosting stations, and flow monitoring stations, shall be designed and
constructed pursuant to the City's then current Improvement Standards, Said improvements shall be
subject to City plan review, construction inspection and final approval.- Landowner shall pay current plan

_ check and inspection costs as is incurred by City for review and inspection of such improvements.

3.63 Water System Sequencing. Water ‘system improvements will be constructed
incrementally, as required for the development of each Phase, in accordance with the phasing plan

described in Section 3.9. Extensions into the Phases will be completed with development of each Phase.
Water lines shall be sequenced to assure looped systems in developing areas, except as otherwise approved -
by the Environmental Utilities Director.

3.6.4  Public Utility Easements. Where the water improvements to be constructed by
Landowner are not located within road rights-of-way, as and when Landowner installs such water
improvements, Landowner shall grant, upon request by City, and City shall accept non-exclusive public
utility easements for the ownership and maintenance of such lines, together with access thereto for
maintenance purposes only. Easement widths shall be granted in accordance with the City's then current
Improvement Standards. Landowner acknowledges that portions of the proposed 36-inch tank feed line
and the existing 30-inch feed/fill line from the dual purpose pump station to the planned 10-million gallon

- reservoir and portions of the 54-inch waterline shown on Exhibit F hereto and situated approximately on -

the line separating Parcel 1 from Parcels 2 and 3 may not be within the planned road rights-of-way.
Landowner shall grant City public utility easements as needed therefor in accordance with this Section.

City shall réquire a permanent water line easement, approximately 25 feet in width, along

“with a temporary construction easement, approximately 50 feet in width, for the purposes of a planned 48”
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water line across Parcel 1, The parcel may be subdivided in a manner allowing the majority of said water
line to be placed within the public right of way. In order to facilitate such location, Landowner shall
dedicate in fee at the time of subdivision an appropriately sized parcel of land on the eastern side of Parcel

1- at Olympus Drive to allow the connection of said water line to the planned street right-of-way within
Parcel 1. _ _ : :

3.6.5 Construction of New 36-inch Feed/Fill Water Line. City has previously designed

- for construction a 36-inch feed/fill water line though the Project Area from the dual purpose pump station

a new 10 million gallon water tank. Because construction of this feed/fill line could be competed prior to
the completion of certain subdivision improvements, such as Stoneridge Drive, City and Landowner agree
each will bear individually its own costs for redesigning the 36” water line to accommodate proposed street
grades and utilities for Stoneridge Drive. Landowner shall construct said waterline with the Plan Area
improvements by July, 1999. City will pay Landowner’s costs for the installation of the 36” water line
from the dual purpose pump station to the 10 million gallon tank subject to its review and approva! of all
bid documents and contracts, including, without limitation, change orders related thereto, to be entered by
Landowner for such work, which approval shall not be unreasonably withheld.  When obligated to pay

such costs, City shall pay the invoices therefor upon confirmation that the work invoiced has actually been
completed. :

Landowner shall be responsible for all relocation costs and costs of repair due to damage
to the existing 30-inch feed/fill lines as a result of Landowner’s construction activities.

3.6.6 Pump Station Site City acknowledges that Landowner, at City's request, has
previously dedicated a portion of Parcel 12 to the City for use as a pump station (the "Pump Station Site").
City agrees that the design of the pump station shall be compatible with the design guidelines for the
Specific Plan. ' '

3.6.7 Water Softeners No water softeners shall be used within the Plan Area except for -
those approved by the Environmental Utilities Director. Property CC&Rs, if recorded, shall include this
prohibition.

3.7 Sewer Improvements. Landowner shall provide on-site improvements to the sewer system
as provided in this Section for each Phase of the Plan Area in accordance with the phasing plan described -
in Section 3.9 hereof. The sewer improvements to be installed for the overall development of the Plan
Area are shown on Exhibit "G". Landowner shall be solely responsible for obtaining all easements and
rights-of-way located within the Plan Area that are required for the construction of such improvements;

~ City shall provide Landowner with any rights-of-entry needed to connect these improvements to the City's

existing lines. ‘Except for the improvements expressly described herein, Landowner shall have no
obligation to install or pay for the installation of any off-site treatment or transmission facilities, except
through the payment of sewer connection fees levied and collected by City at the time of development
pursuant to then existing City ordinances. '

3.7.1 Imgrbvement Standards. = All sanitary sewer improvements shall be designed and
constructed pursuant to City's then current Improvement-Standards and shall be subject to City plan

review, construction inspection and final approval. Landowner shall pay then current plan check and
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inspection costs as incurred by City for review and inspection of such improvements. All sewer system

improvements shall minimize the generation of hydrogen sulfide, and include protection from hydrogen
sulfide corrosion.

3.72  Access to Manholes. All manholes shall be located so that they are accessible by

- City sewer maintenance vehicles, unless otherwise approved by the Environmental Utilities Director.

3.7.3  Public Utility Easements. Where the wastewater improvements to be constructed
by Landowner are not located within road rights-of-way, as and when Landowner installs such wastewater
improvements, Landowner shall grant and City shall accept a non-exclusive public utility easement for the
ownership and maintenance of such lines, together with access thereto for maintenance purposes only.
Easement widths shall be granted in accordance with the City's then current Improvement Standards.

3.74  Sequencing of Wastewater Improvements. Wastewater system improvements will

be constructed incrementally, as required for the development of each Phase, pursuant to Section 3.9
hereof.

3.7.5 Recovery of Costs for Prior Oversizing. City-acknowledges that under a prior
agreement with Landowner's predecessor-in-interest, other landowners, the City and the South Placer
Municipal Utility District ("SPMUD") regarding the expansion of certain wastewater transmission
capacity, Landowner’s predecessor funded more capacity in such facilities than Landowner could utilize.

City agrees to use its best efforts to adopt a fee ordinance, within six (6) months of the Effective Date of

this Agreement, to recover from other benefited property owners the cost of such expanded capacity
financed by Landowner’s predecessor. City will determine the amount of the costs of such increased
capacity, which amount shall be annually adjusted based upon the construction cost index (CCI). That
amount of expected cost recovery from other benefited property owners and the share of such potential
reimbursement will be divided between the applicable parties to the prior agreement. Upon the receipt of
any such fees from other benefiting owners, City shall reimburse Landowner its pro-rata share of such fees
or reirribursement, based on Landowner’s relative share of such reimbursement, asset forth above.

, 38 Circulation Improvements. Landowner shall provide road improvements to the City's
circulation system as provided in this section for the Plan Area and/or for each Phase thereof, in

- accordance with the Phasing Plan described in Section 3.9 hereof.

3.8.1 Roadway Frontage Improvements. Except as otherwise provided herein,
Landowner's obligation for roadway improvements shall consist of the construction of curb, gutter,
utilities, streetlights, landscape medians and the first eighteen feet (18") of pavement therefrom (including,
but not limited to, asphalt, concrete, aggregate base and aggregate sub-base) for the portion of the road
rights-of-way adjacent to the Property, and any additional pavement widening at intersections to
accommodate turn lanes and bus turnouts (including the approaches o intersections and separate lanes for
each turning movement), all grading, drainage laterals and inlets, cross culverts, except the portions thereof
that are interior to the street and extend beyond 18 feet from the edge of the pavement, traffic signing and
striping, underground portions of traffic signals and signal interconnects in conjunction with joint trench
work along all arterial roadways and at other locations deemed necessary by the City Engineer
(collectively, "frontage improvements"). The area within which such frontage improvements are to be

L S
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located shall be referred to herein as "Landowner's frdntage."

Where a roadway is to be constructed adjacent to an open space parcel, Landowner shall
be responsible for the frontage improvements adjacent to the parcel, including the construction of the
sidewalk and landscaping, as required by the City and when required by Section 3.8.3 of this Agreement.

- City also agrees 10 use its best efforts to collect, if and when Parcel 15 within the
Northeast Roseville Specific Plan develops, to reimburse Landowner pursuant to the terms of Section
423.

3.8.2 Dedications for Road Improvements. City acknowledges that it has sufficient
right-of-way for the improvements to Roseville Parkway, subject to any necessary exchange of land for

right-of-way due to the realignment of Roseville Parkway. Upon recordation of a Large Lot Map for a
Phase, Landowner shall dedicate the rights-of-way within the Phase required for the applicable
improvements described in Section 3.9.

3.83 Timing of Sidewalks and Landsecaping, Sidewalks and landscaping to be installed

adjacent to single-family subdivisions within the Plan Area shall be installed concurrently with the
subdivision improvements for each single-family residential-lot subdivision. In the case of multi-family or
non-residential development, sidewalks and landscaping shall be installed concurrently with construction
of the subject building(s), unless, at the discretion of City, Landowner enters into a Deferred Improvement
Agreement with City, in which case said Deferred Improvement Agreement shall provide for the timing of
such installation. Landscape medians shall be installed concurrently with the road improvements that
include such medians, in accordance with the phasing of such road improvements described in Section 3.9
hereof.

Sidewalks and landscaping to be installed adjacent to open space and private park shall be
installed concurrently with the construction of road improvements or subdivision improvements, as

~follows:

(i) Along Roseville Parkway (Parcels 2, 5, 6, 7, 11, 12 and 32): Concurrently with
the construction of the applicable portion of the roadway fronting such Parcels.

(ii) Along Stoneridge Drive (Parcels 25, 31 and 32).  Concurrently with the
construction of the subdivision improvements for Parcel 27 for the open space
frontage along Parcel 25 and concurrently with the construction of the bridge for
the open space frontage along Parcels 31 and 32. '

(iiiy  Along Sierra College Boulevard (Parcels 44, 50, 60 and 61): Concurrently with
' the construction of the applicable portion of the roadway fronting such Parcels

(provided Landowner shall have no obligation to install landscaping within
Parcels 60 or 61).

.(iv) Along Collector A (Parcel 50): Concurrently with the construction of the
subdivision improvements for Parcel 47 for the open space fronting along Parcel
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) Along the residential street section of Parcel 44 Concurrently with the
subdivision improvements for Parcel 46. .

3.84 Road Improvement Standards. All improvements to be installed by Landowner
and to be owned and maintained by City shall comply with the City's then current standards for public
streets. The rights-of-way required for such road improvements shall be as set forth in the Specific Plan,
or, if not shown in the Specific Plan, then as set forth in the City's Improvement Standards. As to any road
improvements to be constructed by Landowner hereunder, Landowner shall have the responsibility of
securing any and all state and federal permits necessary for such construction

3.8.5 Landscape Setbacks. For the roadways within and/or adjacent to the Property,
Landowner shall establish the applicable landscape setbacks provided therefor by the Specific Plan. Such

setbacks shall be measured generally from back of curb, except along intersections, bus turnouts, turnlanes,

etc.; which facilities may encroach into the landscape setback to the extent permitted by the Stoneridge

Specific Plan. Such landscape setbacks shall be limited to landscaping, streetlights, utilities, sidewalks and
related uses, ' '

3.8.6 Bike Trails. For bike trails which will be located in open space areas and which
will also include sewer transmission lines, City agrees that the maintenance roads to be installed by
Landowner in connection with said sewer lines shall also serve as the bike trails within such open space
areas, provided where the design standards therefor are different, the more stringent design standard shall
apply. - -

3.8.7 Sierra College Boulevard. In connection with the incorporation of the Property to
the City, the parties anticipate that the portion of Sierra College Boulevard adjacent to the Plan Area will
either be annexed into the City or rétained by the County. If the right of way for Sietra College Boulevard
is annexed to the City, in addition to the dedications therefor to be made or obtained along the west side of
the boulevard, Landowner agrees to dedicate the right-of-way therefor to back of curb on the east side and

o provide an easement for street lights to be installed along the east side thereof. Landowner shall, in

accordance with the Landowner Allocation Marix, attached hereto as Exhibit “K”, pay for the installation
of street lights to City standards within the easement along the east side of the right of way, if required by
City.

If the right-of-way for Sierra College Boulevard is to remain with the County, then the
parties shall use their best efforts to have the boundary of the City terminate at the back of the curb for the
west side of Sierra College Boulevard adjacent to the Plan Area. In such case, Landowner shall install the
improvements identified in the Specific Plan for Sierra College Boulevard in accordance with the
standards of the City for all improvements to be located back of the curb along the west side thereof and in
accordance with the standards of the County for the balance of such improvements to Sierra College
Boulevard, provided that in either event, Landowner shall instal] a four lane roadway with landscaped
median as provided in the specific plan. '

If Sierra College Boulevard remains in the county, and streetlights are not provided as part

[OMis L\eamylagree\devistoneridge\olympus?.dog 3/3 /98] - 24



-
>

of improvements, then the pedestrian walkways along the west side shall be lighted for pédcstrian safety. .
Walkway lighting shall meet the following standards: illuminance - minimum average horizonta! level (E
avg.) of 6 and uniformity not to exceed 5 to 1.

3.8.8 Update of City Fee Programs. City will amend its current Traffic Mitigation Fee
(Roseville Municipal Code Chapter 4.44) and the Dry Creek Watershed Drainage Mitigation Fee
(Roseville Municipal Code Chapter 4.9) Ordinances (the "Fee Ordinances") so as to apply to and include
all the Property and to.include the applicable improvements within the Plan Area that qualify for financing
thereby. The cost for this update shall be borne by Landowner. City shall use its best efforts to complete
these fee updates within one (1) year of the effective date of this Agreement. The City currently estimates
that the amended fees will be approximately the same as those charged in the Northeast Roseville Specific
Plan Area ("Northeast Roseville"). Upon amendment, Landowner agrees to:pay such fees at the time of
building permit issuance. Furthermore, Landowner agrees that until such time as City amends the Fee
Ordinances to include the Property, the provisions thereof (as the same exist or may hereafter by amended)
applicable to Northeast Roseville shall apply to the Property and Landowner shall pay such fees
(hereinafter the "Interim Fees") in the amounts and at the times specified in the Fee Ordinances. If
Landowner pays any Interim Fees prior to amendment of the Fee Ordinances, and if the Interim Fee
exceeds the fee that would otherwise have been adopted for the Plan Area, then the excess amount
collected from payment of such Interim Fee shall be applied to reduce the fee to be adopted for the balance
of the Landowner's Property. If the Interim Fee is less than the fee that is ultimately adopted for the Plan
Area, then the total amount of the shortfall arising from Landowner's prior payment of the Interim Fee shall
be added as a surcharge to the fees to be assessed within the Landowner's Property. on a per-unit basis,

Landowner agrees that the Property will be subject to the Bizz Johnson Highway
Interchange Joint Power Authority (the "JPA™), which collects impact fees upon the issuance of building
permits for the purposes of constructing interchanges along Highway 65 at Harding Boulevard/Stanford
Ranch Road, Pleasant Grove Boulevard, Blue Oaks Boulevard and Sunset Boulevard. Landowner waives
herewith any objection and consents to and will cooperate with City in the inclusion of the Property within
such JPA.

Landowner shall bear those costs of updating the JPA Fee program to include the
Property. It is estimated that the updated fee will be approximately the same as that charged in Northeast
Roseville. Upon amendment, Landowner agrees to pay such fee at the time specified therefor.
Furthermore, Landowner agrees that until such time as the JPA Fee program is amernded to include the
Property, the provisions thereof (as the same exist or may hereafter be amended) applicable to Northeast
Roseville shall apply to the Property and Landowner shall pay such fees (hereinafter the "Interim JPA
Fee") in the amounts and at the times specified in the JPA Fee program. If Landowner or any other Plan
Area landowners pay the Interim JPA Fee prior to amendment of the JPA Fee program, and if the Interim
JPA Fee exceeds the fee that would otherwise have been adopted for the Plan Area, then the excess
amount collected from payment of such Interim JPA Fee shall be applied to reduce the JPA Fee to be
adopted for the balance of the Plan Area. If the Interim JPA Fee is less than the fee that is ultimately
adopted for the Plan Area, then the total amount of the shortfall arising from Landowner's prior payment of
‘the Interim JPA Fee shall be added as a surcharge to the fees to be assessed within the Landowner's
Property on a per-unit basis.
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~ Nothing in this Section shall be construed as an agreement to an allocation of assessment
or benefit to a particular parcel or parcels or to constitute a waiver of the right of Landowner to protest an
allocation of a particular assessment burden or benefit associated with the updates of the foregoing fee
programs. '

3.89 Master Plan Funding. Landowner consents. to and agrees that the Property shall
participate in its fair share of citywide funding mechanisms for the updates of the City's Bikeway Master
Plan and Long Range Transit Master Plan.

3.8.10 Transportation Systems Management. Landowner and its successors shall comply

with the City's Transportation Systems Management Ordinance.

3.8.11 Light Rail Funding Landowner consents to and agrees that the Property shall
participate in its fair share of a city-wide funding mechanism for the extension and operation costs of light
rail into the City of Roseville,

39 Phased Improvements. The utility and roadway improvements for the Plan Area shall be
developed in multiple phases in accordance with the Land Use and Infrastructure Phasing Plan set forth as
- Chapter 7 to the Specific Plan. The Plan Area is divided into four (4) phases, the second phase of which is
divided into two (2) sub-phases (hereafter, Phase 2A and Phase 2B) as shown on Exhibit "1," attached
hereto and made a part hereof. The Infrastructure Phasing plan set forth herein provides a detailed listing
of the roadway, sewer, water, and electric facilities to be constructed with each Phase. The Phases shall be
developed and constructed sequentially, beginning with Phase 1 and continuing with Phase 2A, 2B, 3 and
4, unless Landowner requests and City approves a plan to develop a Phase in a different order. The
Phasing plan contemplates two (2) such variations. The phasing is designed to allow development of
Phases 2, 3 and 4 in advance of Phase 1 and development of Phase 4 in advance of Phase 3. Where

Landowner proposes to develop a Phase in a non-sequential order, Landowner. shall demonstrate, to the
 satisfaction of the City, that the infrastructure improvements necessary to serve the developing portion of
the site are provided. '

Except as otherwise provided herein or as approved by the Public Works Director, no final
subdivision map (other than the final Large Lot master parcel map needed to create the Specific Plan
Parcels) shall be approved or filed within a Phase unti] all public infrastructure improvements within said
Phase and all prior Phases have been substantially completed or adequate security, in form and amount
acceptable to the City Attorney, has been posted to assure the completion of such improvements.
Similarly, except as otherwise approved by the Public Works Director, no building permit shall be issued
for the construction of any structures in a Phase of the Project until all required dedications of real property
located in the Phase and all prior Phases have been made to the City and all public infrastructure
improvements within the Phase and all prior Phases of the Project have been completed and accepted.

Provided, Landowner acknowledges that a material consideration in City’s entering into this
Agreement is the timely construction of the full right of way improvements to Roseville Parkway,
including all six lanes of pavement, curb, gutter, landscaped median, bridges, drainage, streetlights and
utilities to be located within such right of way and sidewalk and landscaping adjacent to open space
parcels, from Sunrise Avenue to Rocky Ridge Drive, and that City would not enter into this Agreement but
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for Landowner's commitment to cause the timely design and construction of such ‘improvements.
Accordingly, Landowner hereby covenants to advance its share of the financing for such improvements, all
funds required for the design and construction of such improvements within Landowner's frontage and
one-half (1/2) of all funds required for the design and construction of the non-frontage improvements for
such portion of Roseville Parkway, inclusive of the bridge structures. The allocation of these costs
between Landowner and Elliott Homes, another landowner within the Specific Plan Area is set forth in the
Landowner Allocation Matrix attached hereto as Exhibit “K.”  Furthermore, notwithstanding that the
improvements to Roseville Parkway are identified below for construction as part of Phase 2B, which
necessarily limits Landowner's ability to develop Phases 2B, 3 and 4, Landowner acknowledges and agrees
that its ability to develop Phase 2A shall be contingent upon Landowner using its best efforts and due -
diligence, including without limitation, advancing its share of required funds on a timely basis, to meet the
following schedule for the design and improvement of such Roseville Parkway improvements:

(a) Landowner shall use its best efforts to complete bid ready construction
documents for the Roseville Parkway improvements between Rocky Ridge and Sunrise by January
15, 1999. Landowner shall coordinate the design of such improvements with the design of the
54/48 inch water line to be located within the right of way for Roseville Parkway, which may be
combined with the design of the roadway or designed separately, but concurrently therewith:

®) Construction of the Roseville Parkway improvements shall be
commenced by June 1, 1999, subject to the receipt of bids that are acceptable to the City and
generally within its budget for the portions of the improvements to be funded by City. Subject to
approval of plans and receipt of acceptable bids, Landowner shall not be precluded hereby from
commencing construction of the improvements earlier than June 1, 1999;

(©) Upon commencement of such construction, Landowner shall cause the
roadway improvements to be constructed with due diligence and use it best efforts to complete
such construction, including the installation of all utilities to be located therein, by June 1, 2001,
provided Landowner shall not be required to bid the project on an accelerated schedule that could
cause contractors to include a premium in their bid for rapid construction of the improvements.

~Landowner's cdmpliance with the foregoing schedule for design, commencement and completion
of construction of the Roseville Parkway improvements shall be subject to the force majeure provisions of
Section 5.3 hereof, including without limitation, any delays caused in the review of the plans or inspection
of the improvements by the City and any delays caused by any requirements to obtain or comply with any
permits or requirements of any other relevant agencies, including but not limited to, the Department of Fish
and Game with regards to the False Ravine and Miner's Ravine Bridges. For purposes of meeting the
foregoing schedule and satisfying the commitment to advance the necessary funds therefor, Landowner
shall enter into a contract for the design and engineering of the improvement plans within thirty (30) days
of annexation of the Unincorporated Property into the City and shall enter into a contract by June 1, 1999
for the construction of the improvements, which contracts shall be subject to the review and approval of
the City regarding the proposed engineer or contractor, the scope of work, the contract amount and any
assurances for payment by Landowner thereunder.

If Roseville Parkway is not completed by Landowner and accepted by the City by the completion
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date of June 1, 2001, as may be extended by force mdjeure (the “Completion Date"’), City may thereafter
refuse to issue building permits within Phases 2A and 2B. Provided, however, this restriction on the
issuance of building permits shall not apply if Landowner efects to have the City assume the construction
of Roseville Parkway and provides cash to fund the completion of such construction, in accordance with
the provisions of this paragraph. Such election may be made at any time after December 1, 2000, but not
later than ninety (90) days prior to the Completion Date, by Landowner giving written notice thereof to the .
City and to Elliott Homes, Inc. Unless Elliott Homes, Inc. responds within ten (10) days from such notice
- that it will complete such work, such notice shall be deemed effective and binding as to both Landowner
and Elliot Homes, Inc. City shall thereafter review the status of the work and estimate the cost to assume
control of and complete the construction of Roseville Parkway, including without limitation, the cost of
any additional design and engineering, permit and inspection fees, labor and material and construction
management. Any costs which are incurred due to the transfer of construction responsibility to the City
shall not be reimbursable or creditable. City shall use its best efforts to Prepare such estimate within thirty
(30) days of receipt of such notice from Landowner. Based on such estimate from City, Landowner shall
deposit, within sixty (60) days of delivery of the estimate by City, cash for the amount of Landowner’s
share of such estimated costs, based on the Cost Sharing Matrix. If such deposits are not timely made to
the City by both landowners, the election to have the City assume the work shall be deemed null and void
and this restriction on building permits in Phases 2A and 2B shall apply if the work is not completed by the
Completion Date. The deposits shall be used by City to pay for the improvements, as the costs therefor are
incurred by City; if additional funds are required during such construction, Landowner will provide
additional cash for its applicable share thereof within thirty (30) days of demand therefor. Upon
completion, the City shall perform a final accounting of all costs incurred to complete the work and either
reimburse Landowner’s applicable share of any remaining funds or require Landowner to pay its

- applicable share of any outstanding costs. Such reimbursement by City or payment by Landowner shall be

due within thirty (30) days of completion of such final accounting. To facilitate City’s ability to assume
the work, Landowner shall include in its contracts for any work for Roseville Parkway the right to assign
such contracts to the City.

Notwithstanding anything to the contrary herein, Landowner acknowledges that until the Roseville
Parkway improvements are completed, either by Landowner or by City, the City may refuse to issue
building permits for any residential development of Phases 2A or 2B in excess of 1,500 dwelling units.
Building permits issued for development of Parcel 1 shall not be included in the calculation of such 1,500
building permit maximum. ' : :

Landowner further acknowledges and agrees that, notwithstanding anything else to the contrary in
this Agreement or in any assignment of this Agreement, with respect to the obligations under this Section
3.9 to complete the design and construction of the improvements required for Roseville Parkway and
Stoneridge Drive, Landowner shall provide a personal guarantee to the City in a form reasonably
acceptable to the City Attomey to ensure the design and construction of Roseville Parkway and Stoneridge
Drive to be completed as and when required hereunder and shall remain personally responsible therefor
notwithstanding any subsequent sale or transfer of any Parcels and notwithstanding any assumption of such
obligations by any sucecessor in interest to Landowner, unless the City expressly agrees, in writing, to
release Landowner from any of such design or construction obligations under this Section 39, Asa
condition of any such assignment, the City may require that Landowner or Landowner's successor post
security in form and amount acceptable to the City to secure the completion of the design and construction
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of the applicable improvements required for any Phase of improvements under this Agreement. This
covenant to City to be personally responsible for the completion of such improvements shall not waive or
release Landowner's rights to seek contribution or reimbursement flom other Plan Area landowners for the

cost of the improvements pursuant to Landowner's private improvement agreement related to development
of the Plan Area,

The improvements listed below may be supplemented by additional specific impro{fements as
described in the Landowner Allocation Matrix, Exhibit “K,” hereto.

39.1 Phase l. Landowner shall, at its expense, construct or cause to be constructed the
following Phase 1 improvements to serve the land use entitlements granted herein for Parcel 1:

3.9.1.A Phase 1 roadway improvements as shown on Exhibit "H" and as set
forth below:

i Traffic signal on the fourth leg of the intersection of Leadhill Road and
Roseville Parkway. '

3.9.1.B No additional sewer improvements as shown on Exhibit "G" are
required for development of Phase 1.

3.9.1.C Phase 1 water improvements as shown on Exhibit "F" and as set forth
below:

i Twelve-inch (12") water line through Parcel 1 and across park Parcels 3
and 4 to serve future development of Phase 4, in the alignment generally
shown on Exhibit "F", subject to the approval of the City,

3.9.1.D No additional electric facilities as shown on Exhibit "D" are required for
development of Phase 1. '

3.9.1.E Phase 1 bike trail, as shown on Exhibit "C," connecting the existing bike
trail in Parcel 5 and Miner's Ravine through Parcel 2 to Phase 1 park improvements in Parcel 3.

3.9.2 Phase 2A. Landowner shall, at its expense, construct or cause to be constructed
the following Phase 2A improvements to serve the land use entitlements granted herein for Parcels 9, 13,
19,20, 22, 23, 38, 39, 40, 41, 42, 46 and 47,

3.9.2.A Phase 2A roadway improvements as shown on Exhibit "H" and as set

forth below:

i Roseville Parkway, full street section (six lanes), including frontage
improvements on both sides of Roseville Parkway, sidewalk and
landscaping adjacent to open space, landscaped median, all in-street
utilities and ancillary storm drainage improvements from Sunrise Avenue
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il

fii.

iv,

to Stoneridge Drive,

Stoneridge Drive, full street section (four lanes), including four-lane
bridge over False Ravine, frontage improvements on both sides of
Stoneridge Drive, landscaped median (provided center median shall
provide gaps where median cuts are reserved), all in-street utilities and
ancillary storm drainage improvements from Roseville Parkway to Sierra
College and bridge structures as appropriate including bike trail facilities
underneath any such structures as required by City.

Sierra College, street section as described in the Specific Plan and in
accordance with applicable City or County standards pursuant to Section
3.8.7 above, including in either case, sidewalk, landscape median,
landscaping, streetlights or pedestrian lighting ‘and utilities on the west
side of the right of way in accordance with City standards, and all in-
street utilities - and ancillary storm drainage improvements all from
Stoneridge Drive to northern boundary of Plan Area.

Collector Street A, full street section, frontage improvements on both
sides of Collector A, and all in-street utilities (including water lines and
ancillary storm drainage improvements), from Stoneridge Drive to south
boundary of Parcel 40, provided that the frontage improvements of Parcel
36 may be demanded by the school district in advance of Phase 2B
improvements under the timers of an agreement between Landowner and
school district.

Signal improvements, including signal conduit, poles, signal lights, loops
and appurtenances, at intersection of Stoneridge Drive and Sierra College
and Roseville Parkway at North Sunrise and signal conduit, loops and
appurtenances for future signal at intersection of Stoneridge Drive and

" Roseville Parkway.

39.2B
below:

ii.

iil.

[\Mis Peartyagreehdevistoneridgelalympus2. doc 3/11/68)

Phase 2A sewer improvements, as shown on Exhibit "G" and as set forth

Eight-inch (8") sewer line to be located within Stoneridge Drive from the
collection point located approximately 900 feet west of Collector A to the
existing False Ravine sewer line,

Eight-inch (8") sewer line to be located within Stoneridge Drive from
approximately 300 feet west of the intersection with Scarborough Drive to
approximately the eastern boundary of Parcel 13,

Ten-inch (10") sewer line to be located within Stoneridge Drive from
approximately the eastern end of Parcel 13 to Roseville Parkway,
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iv.

Twelve-inch (12") sewer line to be located within Roseville Parkway
from the intersection of Stoneridge Drive, west to a point of diversion
located approximately 100 feet east of Sunrise Avenue and then south

- therefrom to connect to the existing Miner's Ravine sewer line.

vi.

Vil.

39.2C

Eight-inch sewer line from the southern portion of Parcel 19 extending
through Parcels 21 and 15, then along Roseville Parkway to the False
Ravine sewer crossing at Roseville Parkway.

Six-inch (6”) sewer line to be located within Collector A from the
southern boundary of Parcel 47 to approximately the northern boundary
of Parcel 36.

Eight-inch (8") sewer line from the southern boundary of Parcel 40 along
the northern boundary of Parcels 36, 37 and 38 to the False Ravine

Sewer.

Phase 2A water improvements as shown on Exhibit "F" and as set forth

below for Pressure Zones 1, 2 and 3:

Pressure Zone 1

i,

Forty-eight inch (48") water line from the dual purpose pump station to
Stoneridge Drive, to be located within Roseville Parkway.

Thirty-six inch (36”) water line from dual purpose pump station to new
reservoir along Stoneridge Drive and within alignment for Scarborough
Drive. -

Pressure Zone 2

iii.

iv.
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Twenty-four-inch (24") water line from the dual purpose pump station to
the Pressure Zone 2 reservoir tank site, to be located within Stoneridge
Drive and then within subdivision streets within Parcels 41 and 46 in the -
alignment generally shown on Exhibit "F", from Stoneridge Drive to the
tank site, subject to approval of the City. .

Twelve-inch (12") water line to be located within Collector A, from the
intersection of Stoneridge Drive to the south boundary of Parcel 40,

Inter-tie between the PCWA Pressure Zone 3 system and the Pressure

Zone 2 reservoir tank, which inter-tie shall be located near the tank,
subject to approval of the City.
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vi,

Rough gradé Parcel 43 (tank site) to a base elevation of approximately

420 feet above mean sea level or as otherwise determined by the City
prior to grading.

Pressure Zone 3

Vii.

viii.

ix.

xi,

Xii.

forth below:

ii.

iii.
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Pressure Zone 3 booster pump station to be located near the City's

existing Pressure Zone 1 water reservoir-and planned 10 million gallon
TEServoir.

Twenty-inch (20"} water line to be located within the right-of-way for
Sierra College Boulevard from the existing PCWA water line in Sierra
College to Stoneridge Drive.

Twenty-inch (20"} water supply line through the Highlands Project in the
City of Rocklin to the planned 10 million gallon reservoir, if not
previously constructed with the development of such project.

Sixteen-inch (16") water line to be located within Stoneridge Drive from
the intersection of Stoneridge Drive and Sierra College Boulevard to the
northeast boundary of Parcel 29,

Twelve-inch (12") water line to be located within Collector A, from the
intersection of Stoneridge Drive to the south boundary of Parcel 40.

Twelve-inch (12") water line along the northern boundary of the Plan
Area from the Pressure Zone 3 booster pump station to the existing
PCWA water line in Sierra College.

3.9.2.D Phase 2A electric facilities as shown on Exhibits "D" and "E" and as set

Extension of electric facilities to be located within joint trench along

Rocky Ridge Drive from City's Hardrock Substation to Roseville
Parkway. '

Extension of two (2) temporary electric lines from the intersection of

‘Rocky Ridge Drive and Roseville Parkway, one to be located along

Roseville Parkway on temporary poles to the intersection of Roseville
Parkway and Stoneridge Drive and the other to be located on such

temporary poles from the intersection of Rocky Ridge Drive and
Roseville Parkway to Collector A.

Extension of temporéry electric facilities to be located within the right-of-
way for Collector A from the intersection of Roseville Parkway and
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Collector A to the southern boundary of Parcel 40.

iv. Joint trench and street lights within the public utility easements for all
road improvements described in Sectiori 39.2A.

3.9.2.E Phase 2A bike trails, as shown on Exhibit "C", consisting of the
following: ' _

i. Pavement of the existing maintenance road through False Ravine, from
the existing trail in Miner’s Ravine to the Roseville/Rocklin border to
bike trail standards in accordance with the deferred improvement

* agreement related thereto,

Ii. Extension of the connection from False thine at the northern end of the
Plan Area to Park Parce] 45,

ifi Connection of the existing Miner's Ravine bike trail to Stoneridge Drive,
through Parcel 8.

3.9.2.F Phase 2A miscellaneous improvements as set forth below:

L Rough grade Parcels 8, 14 and 15; provided, however, Landowner shall
receive a reimbursement from City for the cost of rough grading Parcel 8
as specified in Section 4.2.3.

ii. Roadway frontage improvements to Parcel 21, utilities and rough grading
of parcel.
ifi. Post and cable fencing around the perineter of Parcel 44.

39.3 Phase 2B. Landowner shall, at its expense, construct or cause to be constructed
the following Phase 2B improvements to serve the land use Entitlements granted herein for Parcels 14, 15,
21, 33, 34, 35 and 59. Upon completion of (i) the improvements for and within Roseville Parkway from
Stoneridge Drive to Collector A, including the False Ravine Bridge, (ii) all improvements for and within
Collector A ‘and (iii) all signal improvements described below, and subject to the further limitations set
forth in Section 3.9 hereof, and compliance with all other conditions of the Entitlements and this
Agreement and subject to review and approval by City that adequate circulation and facilities are provided
to serve such Parcels, Landowner may proceed with the recordation of final maps and issuance of building
permits within Phase 2B.

_ 3.9.3.A Phase 2B roadway improvements as shown on. Exhibit "H" and as set
forth below:

i. Roseville Parkway, full street section (six lanes), including frontage
improvements on both sides of Roseville Parkway, landscaped median,
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and all in-street utilities and 'ancillary storm drainage improvement and
sidewalks and landscaping adjacent to open space from Stoneridge Drive
to Rocky Ridge Drive, inclusive of Miner's Ravine and False Ravine
bridges including bike trail facilities underneath such bridges as required
by City. '

ii. Collector Street A, full street section, including frontage improvements,
- all in-street utilities and ancillary storm drainage - improvements, from
south boundary of Parcel 40 to intersection with Roseville Parkway.

iii. Signal improvements, including'signal conduit, poles, signal lights, loops
and appurtenances, at intersection of Roseville Parkway and Collector A,
and balance of signal improvements, including poles and signal lights, at
intersection of Roseville Parkway and Stoneridge Drive,

3.9.3.B Phase 2B sewer improvements, as shown on Exhibit "G" and as set forth
below. Such improvements shall be required prior to commencement of development of Parcel 35
or 59. Landowner may proceed with the recordation of final subdivision maps and issuance of
building permits within Phase 2B (other than for Parcels 35 and 39)that do not require the
construction of the new sewer lines within Miner's Ravine:

i. Eight-inch (8") sewer line to be located within Miner's Ravine from the
existing 21" sewer line to approximately the southern boundary of Parcel
59. :

ii. Six-inch (6") sewer line to be located within Miner's Ravine, from

approximately the southern boundary of -Parcel 59 to the southern
boundary of Parcel 49,

iii. Six-inch (6") sewer line to be located within Collector A and Roseville
Parkway beginning from a point approximately 600 feet east of the
intersection of Roseville Parkway and Collector A to the False Ravine
Sewer Line crossing at Roseville Parkway.

3.9.3.C Phase 2B water improvements as shown on Exhibit "F" and as set forth
below for Pressure Zones 1,2 and 3: '

i Forty-eight inch (48”) water line to be located within Roseville Parkway
from Stoneridge Drive to Rocky Ridge Drive. (Landowner shall use its

best efforts subject to applicable force majeure, to complete such line by
Summer, 1999,)

Pressure Zone 2

i Sixteen-inch (16") water line to be located within Roseville Parkway from
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Stoneridge Drive to Rocky Ridge Drive (Landowner shall use its best
efforts, subject to applicable force majeure, to complete such line by
Summer 1999).

iii. Twelve:inch (12") water line to be located within Collector A from
southern boundary of Parcel 40 to Roseville Parkway,

iv. Twelve-inch (12" water line to be looped within and serve Parcel 33, to
be constructed with the subdivision improvements for such Parcel,

Pressure Zone 3

\2 Twelve-inch (12") water line to be located within Collector A from
southern boundary of Parcel 40 to southern boundary of Parcel 34, with a
loop back through Parcels 34,36, 37 and 40 to 16" Pressure Zone 3 water
line constructed in Stoneridge Drive as part of Phase ZA, to be
constructed with the subdivision improvements for such Parcels.

Vi, Sixteen-inch (16") water line to be located through Parcels 30 and 31
from the new Pressure Zone 3 Booster pump station to Stoneridge Drive

to connect with the Pressure Zone 3 16" water line.

3.9.3.D Phase 2B electric facilities as shown on Exhibit "D" and as set forth

below:
i Joint trench and street lights on all required streets described in Section
3.93.A.
3.9.3.E Phase 2B bike trails, as shown on Exhibit "C", consisting of the
following:
i. Extension of the connection from False Ravine to Park Parcel 37,
il. Extension of the existing Miner's Ravine bike trail through Parcels 5 and

50, past Parcel 59 to Collector A .

394  Phase 3. Landowner shall, at jts €xpense, construct or cause to be constructed the
following Phase 3 improvements to serve the land use entitlements granted herein for Parcels 24, 27, 28
and 30: -

3.9.4.A Phase 3 roadway improvements as shown on Exhibit "H" and as set
forth below:

i Scarborough Drive, full street section (two lanes), including frontage
improvements on both sides of Scarborough Drive, all in-street utilities
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and - ancillary storm drainage improvements from intersection with
Stoneridge Drive to connection with Scarborough Drive in Rocklin,

ii. Road access to Parce] 24, along the western boundary of Parcel 23, the
design and location of which shall be approved by the City.

3.9.4.B Phase 3 sewer improvements, as shown on Exhibit "G" and as set forth
below: ' ' '

i. Sewer lift station on Parcel 24 and force main through Parcel 23 to serve
Parcels 24, 17 and 27. '

3.9.4.C Phase 3 water improvements as shown on Exhibit "F" and as set forth
below for Pressure Zones 2 and 3:

Pressure Zoner2

i Twelve-inch (12") water. line to be located within Scarborough Drive

from Stoneridge Drive to planned 10 million gallon reservoir and pressure

. reducing station within Scarborough Drive approximately at the northern
boundary of Parcel 29.

il. Twelve-inch (12") water line from 12* water line in Scarborough Drive
through Parcels 28, 27, 25, 24 and 23 to 24" water line in Stoneridge
Drive, to be constructed with the subdivision improvements for such
Parcels. Stubs to be provided to allow loop to be constructed within
Parcel 17,

3.9.4D Phase 3 electric facilities as shown on Exhibit "D" and as set forth

below:
i Joint french and street lights within all streets required pursuant to Section
394.A,
3.94.E Phase 3 bike trails, as shown on Exhibit "C", consisting of the
following:
i Extension of the connection from False Ravine to Park Parcel 29,
i. Construction of the new bike trail through Parcel 25, from Stoneridge

Drive to the northern boundary of the Parcel 25, with access into Parcel
27 near the northwest corner of such Parcel,

3.9.5 Phase 4. Landowner shall, at its expense, construct or cause to be constructed the
following Phase 4 improvements to serve the land use entitlements granted herein for Parcels 49, 51, 52,
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54, 55, 57 and 58;

3.9.5.A Phase 4 roadway improvements as shown on Exhibit "H" and as set
forth below: :

i. Signal improvements, including signal conduit, poles, signal lights, loops
and appurtenances, at intersection of Sierra College and Collector B.

i, Sierra College, street section as described in the Specific Plan and in
accordance with applicable City or County standards pursuant to Section
3.8.7 above, including in either case, sidewalk, landscaping, streetlights
or pedestrian lighting and utilities on the west side of the right of way in
accordance with City standards. A ten foot (10" sidewalk, shall be
required adjacent to Parcels 5 1,60 and 61, and a portion of Parcel 50. No
landscaping shall be required adjacent to Parcels 60 and 6 L.

1ii. Collector Street B, full street section, frontage improvements on both
sides of Collector B and all in-street utilities, from Sierra College
Boulevard to west boundary of Parcel 54 and internal subdivision street
access through Parcel 57 to Parcel 38, subject to City approval.

3.9.5.B Phase 4 sewer improvements, as shown on Exhibit "G" and as set forth
below:

1. Eight-inch (8") sewer line within Collector B through Parcel 57, Parcel 58
and Miner’s Ravine, to the existing sewer line in Parcel 3.

ii, Pump station near the southeast corner of Parcel 51 and force main to the
8" sewer line in Collector B,

3.9.5.C Phase 4 water imprévements as shown on Exhibit "F" and as set forth
below for Pressure Zones 2 and 3

Pressure Zone 2
LTeSsure Zone 2

i. Twelve-inch (12") water line in Sierra College Boulevard from Olympus
Drive to Collector B. '

ii. Twelve-inch (12") water line within Collector B with loop through
Parcels 57 and 58 to Phase 1.

Pressure Zone 3

iii. Twelve-inch (12") water line from Stoneridge Drive near the northwest
corner of Parcel 49 to Sierra College near the southeast corner of Parcel
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49 to create a loop through Parcel 49, to be constructed with the
subdivision improvements for such Parcel. '

3.9.5.D Phase 4 electric facilities ag shown on Exhihit "D" and as set forth
below:

i Joint trench and street lights on all streets required under Section 3.9.5.D.

3.9.5.E Phase 4 bike trails, as shown on Exhibit "C", consisting of the
following:

i. Connection of Parcel 58 to Parcel 3, through Pafcel 4, which connection
shall also provide emergency access to Phase 4.

i Extension of the Miner's Ravine Bike Trail from its point of térrnination
in Phase 2B through Parcel 50 to Sierra College Boulevard parallel to
Parcel 61 and to Park Parce] 48 parallel to Parcel 49, and construction of

Boulevard from the northeast comer of Parce] 61 {connecting to the

3.10 Miscellaneous Public Facilities and Services

3.102 County-wide Facilities Fee. Landowner and City intend that Landowner will pay

the pending county-wide facilities impact fee, in accordance with the provisions of Sections 2.4. 1 and 2.5.2
above, if and when adopted by the City.

3.10.3 Wildland Fire Plan. Prior to the approval of any tentative of any residential lot
subdivision map for Phase 2A {or any subsequent Phase) of the Plan Area, Landowner shall prepare a
comprehensive Wildland Fire Plan for the entire Plan Area, subject to the review and approval of the Fire
Department. The Wildland Fire Plan shall include actions that are required of properties adjoining open
space, wildland areas within the Plan Area.

3.10.4 Library Facilities, Landowner agrees to participate and pay its fair share of the
cost of library services in the event that the City should amend it current city-wide Public Facilities Fee to
include library facilities or adopts any other equitable financing mechanism for the provision of [ibrary
services. : '

3.10.5 Reimbursement for Oversized Facilities. If and to the extent City determines that
SeWer, water or drainage facilities have been oversized in connection with development of the Northeast
Roseville Specific Plan Area, which provide benefit to the Plan Area and for which the City or the
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to the Northeast Roseville Specific Plan, Landowner conveyed to the City a parcel of 2.2 acres, more or
less, located at the southeast corner of Sunrise Avenue and Roseville Parkway for use as a fire station, as
further described in the Specific Plan (the "Original Fire Station Site"). The Original Fire Station Site is
located on Parcel 9 of the Stoneridge Specific Plan, The City and Landowner desire to move the fire
station to a site east of Parcel 9 designated as Parcel 8 on the Stoneridge Specific Plan. Therefore, the City
and Landowner agree as follows: : o

@ City shall convey to Landowner the Original Fire Station Site for the land uses
prescribed for Parcel 9; and

(b) Landowner, upon demand of City, shall dedicate and convey to the City a parcel
of 2.0 acres, more or less, shown as Parce] § on the Stoneridge Specific Plan.

The deed for the exchange from City shall be delivered to Landowner through an escrow
selected by City and acceptable to Landowner. Escrow shall be opened within thirty (30) days of the
approval by the City of the large-lot tentative subdivision map that includes Parcel 8 and shall close upon
recordation of the large-lot final subdivision map, or partial large-lot final map, that creates such Parcel.
Title to the property from City shall be free and clear of any liens, financial encumbrances, hazardous
materials and wetlands and any other encumbrances, restrictions or easements shall be subject to the

3.11  Liens, Encumbrances, Covenants, Conditions and Restrictions. Except as approved by the
City or provided for by this Agreement, all property to be conveyed in fee to the City pursuant to this
Agreement shall be free of any liens, financial encumbrances, special taxes, hazardous materials or
aSsessments, or Project CC&R’s. In addition, Parcels 2, 4, 8 and 18 and the portions of Parcels 3 and 37
(as shown on Exhibit "B") to be conveyed hereunder by Landowner to the City and the portion of Parcel
36 reserved for conveyance to the Roseville City School District shall be free of wetlands (Le. prior to any
such conveyance by Landowner, Landowner shall be responsible, at its sole cost and expense, to fill any

wetlands located on the applicable Parcel(s) to be conveyed in accordance with the terms and conditions of
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adopted by the Cfty and are identified in the mitigation monitoring plan or the Plan EIR as being a
responsibility of Landowner,

313 Waiver. In consideration of the benefits received pursuant to this Agreement, Landowner,
on behalf of itself and its heirs, successors in interests and assigns, waives any and all causes of action
which it might have under the ordinances of the City of Roseville or the laws of the State of California or
the United States with regard to any otherwise uncompensated or undercompensated conveyance or
dedication of land or easements over the Property or improvements that are specifically provided for in this
Agreement. This waiver shall not apply to any conveyances or dedications of land or easements that are
not specifically contained in this Agreement and are subsequently desired by the City.

3.14  No_Financing District for Improvements/Private _ Financing Agreement.  City
acknowledges that Landowner does not intend ‘to finance the construction or acquisition of any
improvements in' connection with the development of the Property through the formation of any
community facilities district or other such public financing mechanism_ City further acknowledges that
Landowner has entered into a private financing agreement with another Plan Area landowner to share in
the financing of the improvements required for development of the Plan Area. - Landowner agrees that a
breach under the private financing agreement will constitute a breach under this Development Agreement
with the City.

3.15  Design of Improvements. Landowner acknowledges that all utilities to be instalied by
Landowner pursuant to Sections 3.5, 3.6 and 3.7 will be subject to the review and approval of the City
Public Works or Environmental Utilities Department, as appropriate.

3.16  Additional Dedications and Easements. . In addition to the dedications and easements
required in connection with Landowner's development of the Property, upon request of City, Landowner
will dedicate any right of way and grant any public utility easements consistent with the Entitlements for
the Property that may be necessary for any other Plan Area landowner to develop its portion of the Plan
Area, subject to Landowner's reasonable approval of the proposed location therefor. For example, if
Stoneridge Drive needs to be extended to Sierra College Boulevard to allow development of the Parcels
within Phase 2A located west of the Property, then Landowner shall dedicate the necessary right of way for
Stoneridge Drive through the Property upon the request of City. Upon request of City, Landowner shall
also grant to another Plan Area landowner any temporary construction easements to allow the construction
of such public improvements within the Property, subject to the agreement of Landowner regarding the
extent and duration of such easement and the terms thereof, including provisions for indemnity and
insurance relating to such construction, ' ‘

te dedicate and convey any rights of way, easements and temporary construction casements through its
property to the extent needed by Landowner to develop the Property. In the event of any failure of such
landowner to dedicate and/or grant the necessary easements and rights of way, City will use its best efforts
and diligently enforce its rights under the applicable development agreements and entitlements to cause
such rights of way to be granted.
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enforcement, or if Landowner and City are otherwise unable to obtain the necessary rights-of-way and
casements through agreements with the affected landowners (e.g., with respect to the widening of Sierra
College Boulevard adjacent to Parcels 60 and 61), then City will prepare for consideration and hearing by
the City Council the hecessary resolutions and documentation to initiate condemnation proceedings for
such right of way, provided the decision to proceed therewith shal] not be prejudiced by the City's entry
into this Agreement. All costs related fo the enforcement of such rights and any such condemnation shall
be at Landowner's expense, '

3.17  Services District

3.17.1 Formation, Consent, Wajver and Special Benefit. No residential bﬁilding permit
shall be issued until the formation of the Services District set forth below. Landowner consents to and
shall cooperate in forming a Mello-Roos Community Facilities District or other such financing mechanism
for maintenance purposes (herein the "Services District") prior to the issuance of the first bliil'ding permit
within the Plan Area and consents herewith to the levy of such special taxes as are necessary to fund the

described herein to be provided by the Services District will provide a "special benefit" to the Property as
defined by said Article and that the foregoing support and consent shall apply as to any claim that any
portion of the services supported by the special tax does not provide special benefit to the Property.,

3.17.2 Public Parcel Exclusion. Landowner expressly agrees that Parcels conveyed or to
be conveyed to the City of Roseville or the Roseville City School District shall be excluded from any
assessment to be imposed by the Services District. ’ :

3;17.3 Obligations. The Services District formed pursuant to this Section 3.16 shall:

3.173.A provide a mechanism for the perpetual maintenance of landscape
medians, landscape corridors adjacent to LDR Parcels, to be installed within the landscaped roadways,
electrical easement corridors and buffers within the Plan Area, all as described in the Specific Plan;

3.173B perform autumn leaf cleanup for collector and local streets;

3.173.C maintain all public open space areas within the Plan Area, other
than improved park sites, including without limitation, maintaining bike trails and conducting weed
abatement and providing fire prevention to the satisfaction of the City Fire Department within such open
space areas. Such fire prevention efforts may include flail mowing from adjacent private property lines
into such open space areas and other such vegetation management efforts as deemed necessary by the City
Fire Department. Landowner acknowledges that it will remain responsible, under applicable City
ordinances, to maintain any private open space areas owned by Landowner or Landowner's successors,
including any applicabie Homeowners' Association;

31730 maintain all the Envifonmental Preserves in accordance with the
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within the District;

: 3.173E maintain City and neighborhood entry features to the Plan Area
~and ancillary landscaping; and :

3.173F conduct, manage and finance the environmental 'rﬁitigation
monitoring, and the annual review thereof, as required by the mitigation monitoring plan related to the Plan ]
EIR. '

3.174 Encroachment Permits Landscape Maintenance Easements. Landowner and City
agree o grant encroachment permit(s) or maintenance easements to the Services District, Landowner or
City or their agents, employees, successors, assigns, agents and employees, for the purpose of entry into the
landscape easement and setback areas or City property (including streets and rights-of-way) to perform the
maintenance obligations described herein. '

SECTION 4: CITY OBLIGATIONS

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 iis prompt and
reasonable cooperation in so modifying this Agreement or approved plans.

improvements by Landowner, and only where this Agreement explicitly so provides, Landowner shall be
entitled to credits and reimbursement as follows:

4.2.1 Credits Against Fees

7 In consideration of Landowner's covenant to-advance park funds and construct
park improvements pursuant to Section 3.2, Landowner shall be entitled to credits -against the
neighborhood park fee. Landowner shall also be entitled to credits against and reimbursements from the
Traffic Mitigation Fee ("TMF") for the cost of improvements to Roseville Parkway to be constructed by
Landowner that are finarced by said Fee and shall be entitled to credits against the TMF for the cost of the
improvements to Stoneridge Drive and Sierra College Boulevard, including the traffic signals installed
therein, to be constructed by Landowner that are financed by said Fee. And, in consideration of
Landowner's advance funding of costs for the drainage detention basin, Landowner shall receive a credit
against the drainage fee.
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(b) Traffic Mitigation Fee, In consideration of Landowner’s construction of
certain non-frontage improvements to Stoneridge Drive and Landowners construction of traffic signals at
the intersections of Roseville Parkway/Stoneridge, Roseville Parkway/Collector A, Sierra College
Boulevard/Stoneridge, and Sierra College Boulevard/Collector B, Sunrise Avenue/Roseville Parkway and

- Rocky Ridge Drive/Roseville Parkway, Landowner shal] be entitled to: credits towards the City’s Traffic

Mitigation Fee (TMF) at the time a building permit is obtained within the plan arca. Additionally, should
the entire right-of-way for Sierra College Boulevard be annexed to the City in accordance with Section
3.8.7, Landowner shall receive a credit toward the City’s TMF for any non-frontage improvements
constructed by Landowner along Sierra College Boulevard.

_ Said credits shall be spread uniformly throughout the plan area on a Dwelling
Unit Equivalent (DUE) basis and shall be incorporated at the time said improvements are completed and
accepted by the City.

within the Plan Areq.

422 Reimbursement By City. The parties agree that Landowner shall not be entitled to
any reimbursement from the City for the construction of any public improvements required by this
Agreement unless explicitly provided by the Agreement.

the following manner:

(i) At such time Landowner has completed the design of and City has
approved construction documents for that section of Roseville Parkway
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from Sunrise to Rocky Ridge and City has approved the costs for said
design, City shall reimburse Landowner, on a quarterly basis, those
Traffic Mitigation Fees collected within the Plan Area until such time as
Landowner has been completely reimbursed for the cost of said design.

At such time Landowner has completed construction of the roadway
improvements to Roseville Parkway between Sunrise Avenue and
Stoneridge Drive, and City as accepted said improvements, City shall
reimburse Landowner, on a quarterly basis, all Traffic Mitigation Fees
collected within the Plan Area until such time as Landowner has been
completely reimbursed for the costs of said improvements,

At such time Landowner has completed construction of the roadway
improvements to Roseville Parkway between Stoneridge Drive and
Collector A, including the False Ravine bridge, and City has accepted
said improvements, City shall reimburse Landowner, on a quarterly basis,
all of those Traffic Mitigation Fees collected within the Plan Area until
such time as Landowner has been completely reimbursed for the cost of
said improvements, ' ' '

Similarly, at such time Landowner has completed construction of the
roadway improvements to Roseville Parkway between Sunrise and
Stoneridge Drive and City has accepted said improvements, City shall
reimburse Landowner, on a quarterly basis, those Traffic Mitigation Fees
collected within the Plan Area until such time as Landowner has been
completely reimbursed for the cost of said improvements.

The City intends to construct the I-80 overcrossing for Rosevilie Parkway
from Taylor Road to Harding Boulevard and plans to use TMF funds to
finance such construction. The estimated cost of said construction is
$9,000,000. The City will seek State funds to assist with the cost of the
overcrossing, which could make a portion of the TMF funds planned for
the overcrossing available for financing the Roseville Parkway
improvements to be installed by Landowner. Similarly, cost savings in
the actual construction of the overcrossing could make TMF funds
available for financing Landowner improvements to Roseville Parkway,

In - consideration of Landowner’s advance construction of Roseville
Parkway and if the amount of TMF funds used to finance the construction
of the overcrossing is less than the City’s estimated cost of $9,000,000 as
a result of either the City receiving State funds to assist with the financing
of the overcrossing and/or if cost savings in the construction are realized,
then City shall make an equivalent amount of TMF funds (based on the
difference between said estimate and the amount of TMF funds actually
required for the overcrossing) available for reimbursement to Landowner,
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Said reimbursement shali become available after a notice of completion
for the construction of the overcrossing has been filed and, thereafter, at
any time the City receives any additional Federal or State funds for the
overcrossing that were not previously received by the City which cause
the net cost of construction financed by TMF funds to drop below the cost

estimate.

Reimbursement from said available TMF funds shall be paid within thirty
(30) days of said funds becoming available, up to the total amount of the
Roseville Parkway reimbursement, if any, then eamed by Landowner in
accordance with section 4.2.2 (a)(i), above.

iii. On July 1, 2003, should Landowner not be completely reimbursed for the
hon-frontage improvements to Roseville Parkway, City shall continue to
reimburse Landowner from TMF fees collected City-wide. On July 1,
2004 City shall reimburse Landowner the outstanding balance form
available TMF fees collected City-wide. Thereafier, City shall reimburse
100% of TMF fees coliected City-wide on a quarterly basis.

(b) Bike Trails. In consideration of the construction by Landowner of the
bike trail improvements in accordance with Section 3.2.4 above, Landowner shall be reimbursed from the

the City, provided, the payment of such reimbursement shall be limited to the funds available for bike
 trails. To the extent such funds are not sufficient to pay the reimbursement in full, the outstanding balance
thereof shall be paid on a quarterly basis (January 1, April 1, July 1 and October 1) from any additional
funds, until paid in full, on a first-installed, first-reimbursed basis. :

(c) Park Improvements. 1t is anticipated that the park credits to be granted
Parcel [ shall be insufficient to reimburse Landowner for the total amount of improvements to be installed
concurrent with the development of Parcel 1. Landowner shall be reimbursed from the neighbprhood park
fee in the amount not otherwise credited pursuant to Section 3.2.5 above
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exceed Landowner's obligation. Reimbursement may be provided directly from the owner abutting such
improvements or from any infrastructure financing district if such a district is formed by or includes such
properties and includes monies for the construction of said improvements.

City shall use its best efforts, to the extent City has the authority to do so, to impose the
obligation to pay said reimbursement, as a condition of development of such benefied property, at the time
such property owner requests a discretionary approval or other such entitlement from City for development
of the benefited property whereby such condition can be imposed, such as approval of a development
agreement, rezoning, tentative subdivision or parcel map or other such entitlement when-such condition
can be imposed. Such reimbursement if imposed shall be due and payable on the issuance of a permit for
grading, improvement or construction on the benefited property, recordation of a final parcel or
subdivision map for the benefited property or receipt of funds from an infrastructure financing district that
is formed by or includes such benefited property. City's obligation to use jts best efforts to impose such
condition and collect such reimbursement shall terminate upon any termination of this Agreement.

424 Particination by City. City will pay the costs of the design and instaliation of the
48" water line improvetnents to be located within Roseville Parkway, subject to its review and approval of
all bid documents and contracts, including without limitation, change orders related thereto, to be entered

pay such costs, City shall pay the invoices therefor when it has confirmed that the work invoiced has been
actually performed.

42.5 Reimbursabie Hard Costs, The "hard costs" of construction to be reimbursed to
Landowner by a third party or to be paid by Landowner to any third party in accordance with the terms of
this Agreement shall consist of the identifiable and commercially reasonable costs of the design,
engineering and construction as actually incurred by Landowner or such third party for the reimbursable

work, including without limitation, plan check and inspection fees, and in the case of Roseville Parkway,
any costs of environmental mitigation therefor,

4.2.6 Interest on Reimbursements, Except as otherwise expressly provided herein, in
each case in which this Agreement provides that Landowner is entitled to receive reimbursement for
improvements from third parties or is required to pay reimbursement to third parties, Landowner shall be
entitled to receive, or be obligated to pay, interest on the amount to be reimbursed (the "base amount") at
the time when the reimbursement is to be paid. Such interest shall be the lesser of the following, as
calculated by the City Engineer:

4.2.6.A The difference between the estimated cost to construct the reimbursable
improvements at the time of reimbursement (as estimated by the City Engineer) and the base amount; and

4.2.6.B The amount of adjustment to the base amount for construction costs
inflation, based upon the Engineering News Record, Construction Cost Index for the United States 20-city
average (should such index no longer exist, the City Engineer shall choose a similar index which in his/her
opinion fairly estimates the inflation factor applicable to construction), from the time of completion and
acceptance of the applicable improvement to the time of reimbursement. '

[\\Mis1\cany\agree'-dewmeridge\mympus'z,am,- 3/31/98) 46



4.2.7 - Term for Credits and Reimbursements. City's obligation to provide any credits or

to pay any reimbursements to Landowner that accrue hereunder shall terminate twenty (20) years after the
effective date of this Agreement, -

4.2.8 Not a Limitation. Nothing in the foregoing Section 4.2 shalj be construed to limit
Landowner from receiving, in consideration of the improvements to be constructed by Landowner
hereunder, any other credits or reimbursements from City otherwise provided under then existing City

policy, rule, regulation or ordinance.

Plan. Landowner and other participants shal] separately agree in a form acceptable to the escrow holder on
the manner in which such funds shall be released.

4.3 Applications for Permits and Entitlements

4.3.1  Action by City. City agrees that it will accept, in good faith, for processing review
and action, all applications for development Permits or other entitlements for use of the Property in
accordance with the Entitlements and this Agreement, and shall act upon such applications in a timely
manner. :

Similarly, subject to the satisfaction of the foregoing and the completion of the improvements necessary to
serve the development, as determined by the City, the City shall not cease to issue building permits,
certificates of occilpancy or final inspections for development of the Property that is consistent with the
Entitlements. The acceptance, review and approval of any application for a final residentia] ot subdivision
map, final non-residential subdivision map or building permit may be conditioned upon the posting of the
Necessary security and the submission of a petition to form the Services District or annex the subject
property into the Services District, as applicable. Prior to such formation: of and/or annexation to the

divide the responsibility to construct the improvements needed to develop the Plan Area, provided each
landowner has also reserved the right to construct the improvements for which the other landowner is
responsible if necessary to proceed with development of jts property. If Landowner elects to construct
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improvements for which the other landowner is responsible and with respect to which the other landowner
has posted security to the City pursuant to this Section, City wili Cooperate with Landowner to make
appropriate demands on such security and cause Landowner to be reimbursed for the cost of the
improvements therefrom, to the extent the other landowner does not reimburse Landowner for such costs
in accordance with such private improvement agreement.

any tentative subdivision map approved by the City for the Property, or any portion thereof, and without
limiting the effect of any other provisions of the Government Code dealing with map extensions, the City
agrees that -the Improvements described hereunder shall be treated as such offusite improvements for
purposes of applying Section 66452.6 of the Government Code.

4.3.3 - Personnel. Nothing in this Agreement shali be construed to require City to hire or
retain personnel for the purposes of evaluating, processing or reviewing applications for permits, maps or
other entitlements or for the design, engineering or construction of public facilities in excess of those for
which provision is made in the normal and customary budgeting process or fee schedules of City.

agree to another time limit.

4.5 No Moratorium, Quotas, Restrictions or Other Growth Limitations. Subject to applicable
law relating to the vesting provisions of development agreements, Landowner and City intend that, except
as otherwise provided herein, this Agreement shall vest the Entitlements against subsequent City
resolutions, ordinances and initiatives 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 Entitlements. Landowner 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 Landowner 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 2 building permit because
City had inadequate Seéwage 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 al] other requests for building permits which require sewage transmission

capacity. However, an attempt to limit the issuance of building permits because of a general increase in
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Agreement.

traffic congestion levels in the City would not directly concern a public heaith or safety issue under the
terms of this paragraph. : :

4.6 Essence of Agreement. The foregoing Sections 2, 3 and 4 are of the essence of this

Evidence of defanit may also arise in the course of a regularly scheduled periodic review of this
Agreement pursuant to Government Code Section 65865.1. If either party determines that the other party
is in default following the completion of the normally scheduled periodic review, said party may give
written notice of default of this Agreement as set forth in this section, specifying in said notice the alieged
nature of the default, and potential actions to cure sajd default and shal] specify a reasonable period of time
in which such default js to be cured. If the alleged default is not cured within thirty (30) days or within
such longer period specified in the notice, or if the defaulting party waives its right to cure such alleged
default, the other party may terminate this Agreement.
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shall include the statement that any review of obligations of Landowner as set forth in this Agreement may
result in termination of thig Agreement. A finding by City of good faith compliance by Landowner with
the terms of the Agreement shall be conclusive with respect to the performance of Landowner during the
period preceding the review, Landowner shall be responsible for the cost reasonably and directly incurred
by the City to conduct such annual review, the payment of which shall be dye 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 Planning Director of City, Landowner
shall provide such information as may be reasonably requested and deemed to be required by the Planning _
Director in order to ascertain compliance with this Agreement.

In the same manner prescribed in Section 10, the City shall deposit in the mai] to Landowner a
copy of all staff reports and related exhibits concerning contract performance and, to the extent practical, at
least ten (10) calendar days prior to any such periodic review. Landowner 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 js referred to the Planning Commission before said Commission,

If City takes no action within thirty (30) days following the hearing required under Roseville
Municipal Code Section 19.94.080, or any successor thereof or amendment thereto, Landowner shall be
deemed to have complied in good faith with the provisions of the Agreement,

53 Enforced Delay, Extension of Times of Performance. In addition to specific provisions of
this Agreement, performance by either party hereunder shall not be deemed to be in default where delays

. or default are due to war, insurrection, strikes, walkouts, riots, adverse weather, floods, drought,

- agreed upon. -

534 Legal Action. In addition to any other rights or remedies, either party may institute legal
action to cure, correct or remedy any default, to enforce any covenant or agreement herein, or to enjoin any

5.5 Effect of Termination. If this Agreement is terminated following any event of default of
Landowner or for any other reason, such termination shall not affect the validity of any building or
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accordance with the laws of the State of California. Should any legal action be brought by either party for -
breach of this Agreement or to enforce any provisions herein, the prevailing party to such action shall be
entitled to reasonable attorneys' fees, court costs and such other costs as may be fixed by the Court.,

SECTION 6: HOLD HARMLESS AGREEMENT

Landowner and its successors-in-interest and aésigns, hereby agrees to, and shall defend and hold
City, its elective -and appointive boards, commissions, ofﬁéers, agents, and employees harmless from any
liability for damage or claims for damage for personal injury, or bodily injury including death, as well ag
from claims for property damage which may arise from the operations of Landowner, or of Landowner's
contractors, subcontractors, agents, or employees under this Agreement, whether such operations be by
Landowner, or by any of Landowner's contractors or subcontractors, or by any one or more persons directly
or indirectly employed by, or acting as agent for, Landowner or Landowner's.contractors or subcontractors,
unless such damage or claim arises from the negligence or willful misconduct of City. The foregoing
indemnity obligation of Landowner shall not apply o 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, Landowner 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 Landowner, its Successors-in-interests or assigns,
City acknowledges hereby that the foregoing liability of Landowner shall be limited to jts interest in the
Property and that nejther Landowner nor any of its partners, officers, shareholders, employees or agents
shail have any personal liability therefor.

SECTION 7: PROJECT AS A PRIVATE UNDERTAKING
Itis 5peciﬁcally understood and agreed by and between the parties hereto that the subject project is

a private development. No partnership, joint venture or other association of any kind is formed by this
Agreement. _ -
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9.2 City Finding, The City her.éby finds and determines that execution of this Agreement is in

93 Third Party Beneficiaries. This Agreement is made and entered into for the sole
protection and benefit of the Landowner and the City and their successors and assigns. No other person
shall have any right of action based upon any provision in this Agreement,

determined to be invalid of unenforceable and the effect thereof is to deprive a party hereto of an essentia]
benefit of its bargain hereunder, then such Party so deprived shall have the option to terminate this entire
Agreement from and after such determination.

9.5 Construction. This Agreement shall be subject to and construed accordance and
harmony with the Roseville Municipal Code, as it may be amended, provided that such amendments do not
affect the rights granted to the parties by this Agreement. :

9.7 Estoppel Certificate, 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 Agreement is in fiy]] force and effect and a binding obligation of the ‘Parties, (ii) this
Agreement has not been amended or modified either orally or in writing, or if so amended, identifying the
amendments, and (iif) the requesting party is not in default in the performance of jts obligations under this
Agreement, or if in default, to describe therein the nature of such default, 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
Landowner. ' :

SECTION 10: NOTICES

_ All notices required by this Agreement, the enabiing legislation, or the procedure adopted pursuant
to Government Code Section 65865, shall be in writing and detivered in person or sent by certified mail,

f\\Misl\catty\agree\dw\imnujdge\olympuszrdw 3/31/08] ol L 52



| ° °

postage prepaid.
Notice required to be given to the City shall be addressed as follows:
Planning Director
City of Roseville
316 Vernon Street, Room 104
Roseville, CA 95678

Notice required to be given to the Landowner shall be addressed as follows:

Olympus Stoneridge LLC J and L Properties Profit Sharing
2999 Douglas Boulevard, Suite 125 Retirement Plan

Roseville, CA 95661 3434 Marconi Avenue, Suite C
Attn:  Ted Eliopoulos Sacramento, CA 95821

Either party may change the address stated herein by giving notice in writing 1o the other party,
and thereafter notices shall be addressed and transmitted to the new address.

II. ASSIGNMENT

Landowner 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 Landowner and assumption by the assignee of such assignment in the form attached hereto
as Exhibit "J" and the conveyance of Landowner's interest in the Property related thereto, Landowner
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 "Landowner," with all rights and obligations related
thereto, with respect to such conveyed property.

III. FORM OF AGREEMENT, EXHIBITS

This Agreement is executed in two duplicate originals, each of which is deemed to be an original.
This Agreement consists of _54 pages, 14 exhibits and one addendum, which constitute the entire
understanding and agreement of the parties,

Approved this _lst day of April 1998 by the City Council of the City of Roseville.

OLYMPUS STONERIDGE LLC
a California limited liability company

BY:MO )4.;‘)

AKX
ALLEN E. JOHNSON
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City Manager

ATTEST:

BY: Z / W(—)

CA YN PARKINSON
City Clerk

APPROVED AS TO FORM

City Attorney
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its: Manajt'ng Memben v

J and L PROPERTIES PROFIT SHARING
RETIREMENT PLAN, a

BY: /»»\4 (et

A. CARTER
Co-Trustee

JACK T. SWEIGERT
Co-Trustee



STATE OF CALIFORNTA )
. 88.
COUNTY OF PLACER )

On chis _/ day of /ﬁVa&?/

in the year of IQZEf,before me;,the4;'

Notary Public in and for said State, p o 2
personally known to me (or proved on the basis of satisfactory evidencef

ersonally appeared .

oo

Person(s) whose names is/are subscribed to the within instrument and acknowledged to me

that he/she/they executed the same in his
his/her/their signature(s) on the inst
which the person(s) acted, executed the inst

WITNESS my hand and official seal.

/ G %Zmac)

Notary Bdblic in and for said State

/her/their authorized capacity(ies), and that by
the person(s), or the entity upon behalf of
Tument. '

Commision #1081031
Notary Public — Califomia 5

My Comm. Expires Oct 8, 1999

THIS CERTIFICATE MUST BE ATTACHED TO THE DOCUMENT DESCRIBED AS FOLLOWS: J%a/ty/;—"—'
%é‘

Title or Type of Document %Qf 2 o Agﬂzg LA -

L 2S 5F

Date of Document

Acknowledgment - All Purpose




¢ ®
CALIFORNIA

3 ALL-PURPOSE
' ACKNOWLEDGEMENT
couﬁw OF /M ) |

On «//, /55 _ before me,

! DATE

~ personally appeared, _ii Al‘ & : /,-,-.:.d V. SahE. =
personally known to me (or 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) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,

executed the instrument.

BALL,

0 KENNETH D, MURR AT
o COMMJSSIUN#HdE;B'g 4
—,_s;‘g NOTARY PUBLIG = CA“FUHNM E
oy ¥/ SACRAMENTO CounTY
i MY COMM. EXPIRES UL 31, 700; J

WITNESS my hand and official seal.

bm— (SEAL)

NOTARY PUBLIC @NATURE

OPTIONAL INFORMATION

TITLE OR TYPE OF DOCUMENT

DATE OF DOCUMENT ___ ' ' NUMBER OF PAGES

SIGNER(S) OTHER THAN NAMED ABOVE




STATE OF CALIFORNIA )

) ss.
COUNTY OF SACRAMENTO )
On this /4%  day of (:24L4L29 , 1998, before me, Jean
Perry, a Notary Public 1in¥f and for the State of California,
personally appeared 4 ) 7 ulos personally known

to me (or proved on t 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) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

e, JIAN PERRY

T
\ Cormn. # 1105949 i

NOTARY PUBLIC - CALIFCRNIA
-y Sacramento Counly I
Wy Cofom, Expires Jul. 18, 2000 =

Notzfy Public)/ V
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Exhibit A-1

Lot 4, as shown on “Northeast Plan Unit No. 2”, the official plat of which is filed

in the office of the Recorder of Placer County in Book P of Maps, at Page 97; and that

portion of Section 5, T.10O N., R.7 E., Section 31, T.11 N., R.7 E., and Section 25 and

36, T.11 N., R.6 E., M.D.M,, described as the following three parcels of land:

(1)

8051,005.7K1

Beginning at a point located on the North line of said Section 31, said
point being the Northeast comer of Parcel 1, as said parcel is shown on that
certain parcel map entitled "Roseville Community Hospital", recorded in the -
office of the Recorder of Placer County in Book 28 of Parcel Maps, at Page 19;
thence from said point of beginning along said North line of Section 31 North
89°27'57" East 3044.34 feet to the East line of the West One-half of the East
One-half of said Section 31; thence along said East line South 00°40'23" East
3688.91 feet to the most Northery comer of “Floodplain Parcel L*, as described
in that certain Grant Deed to the City of Roseville recorded in the office of the
Recorder of Placer County in Book 3500 of Official Records, at Page 237,
thence along the boundary of said “Floodplain Parcel L* the following forty-four
(44) courses: (1) South 71°34'49" West 12.30 feet, (2) South 67°16'55" West
81.22 feet, (3) South 82°03'38" West 168.57 feet, (4) South 83°03'52" West
183.33 feet, (5) South 73°52'02" West 95.25 feet, (6} South 61°08'02" West
115.69 feet, (7) South 47°36'01" West 124.11 feet, (8) South 29°27'51" West
109.42 feet, (9) South 16°04'21" West 103.83 feet, (10) South 10°33'21" West
86.32 feet, (11) South 01°40'37" East 149.05 feet, (12} South 02°47'44" West
106.30 feet, (13) South 01°37'36" East 48.24 feet, (14) South 04°30'06" West
150.94 feet, (15) South 22°36'14" West 181.14 feet, (16) South 31°11'01" West
153.11 feet, (17) South 83°04'59" West 128.58 feet, (18) South 52°18'12" West
76.33 feet, (19) South 63°51'37" West 61.65 feet, (20) North 85°50'25" West
24.24 feet, (21) South 43°14'55" West 148.49 feet, (22) South 76°41'51" West
86.07 feet, (23) South 61°47'27" West 40.80 feet, (24) South 65°30'03" West
112.93 feet, (25) South 77°54'37" West 85.44 feet, (26} South 83°39'15" West
85.95 feet, (27) South 75°32'48" West 153.14 feet, (28} South 77°16'17" West
98.57 feet, (29) North 87°10'57" West 136.15 feet, (30) North 58°33'08" West
94.66 feet, (31) North 27°52'35" West 89.75 feet, (32} North 14°44'21" West
85.57 feet, (33) North 00°11'51" West 111.05 feet, (34) North 14°58'11" East
80.88 feet, (35) North 06°09'27" West 105.35 feet, (36) North 08°32'33" East
96.20 feet, (37) North 04°19'39" East 75.61 feet, (38) North 08°02'44" West
113.49 feet, (39) North 14°33'10" West 139.20 feet, (40) North 23°50'32" West
80.36 feet, (41) North 27°58'38" West 81.28 feet, (42) North 55°56'52" West

- 383.95 feet, (43) North 89°48'06" West 80.49 feet and (44) South 62°36'51"

West 50.22 feet; thence curving to the right on an are of 1000.00 feet radius,
with a central angle of 03°39'20", from a radial bearing of North 57°07'49" East,
said arc being subtended by a chord bearing South 31°02'30" East 63.79 feet to
the boundary of Parcel 1, as shown on that certain parcel map recorded in the
office of said Recorder in Book 22 of Parcel Maps, at Page 158; thence along
last said boundary of Parcel 1, ihe following twenty-seven (27) courses: (1)
West 57.77 feet, (2) South 65°04'26" West 130.50 feet, (3) North 84°17'22"
West 100.50 feet, (4) North 53°07'48" West 250.00 feet, (5) North 77°02'50"
West 102.61 feet, (6) North 61°48'55" West 300.65 feet, (7) North 40°58'18"
West 251,64 feet, (8) North 04°05'08" West 70.18 feet, (9) North 31°45'34" West
123.49 feet, (10) North 11°00'13" West 183.37 feet, (11) North 27°02'44" West
213.33 feet, (12) North 13°49'43" East 133.88 feet, (13) North 38°03'56" East
105.42 feet, (14) North 58°43'31* Egst 157.95feet, (15) North 35°18'40" East
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147.05 feet, (16) North 06°39'16" West 241.63 feet, (17) North 32°55'56" West
104.85 feet, (18) North 38°17'22" West 170.55 feet, 51 9) North 52°06'05" West
211.63 feet, (20) North 84°05'38" West 291.55 feet, 221) South 71°04'31* West
185.00 feet, (22) South 53°31'51" West 143.00 feet, (23) South 30°57'50" West
87.46 feet, (24) South 81°15'14" West 131.53 feet, (25) North 47°01'17" West
300.71 feet, (26) North 78°10'43" West 137.78 feet and (27) South 73°57'36"
West 55.13 feet; thence curving to the left on an arc of 2200.00 feet radius, with
a central angle of 04°29'50", from a radial bearing of South 80°49'14" East, said
arc being subtended by a chord bearing North 06°55'51" East 172.64 feet to the
boundary of that certain parcel of land described in Exhibit "F" of that certain
Grant Deed to the City of Roseville, recorded in the office of said Recorder in
Book 3500 of Official Records, at Page 219; thence along last said boundary
the foliowing seven (7) courses: (1} North 88°37'07" East 53.78 feet, (2) South
86°55'44" East 138.60 feet, (3) South 65°27'09" East 240.94 feet, (4} South
86°31'52" East 70.00 feet, (5) North 12°55'52" East 30.42 feet, (6) North
86°31'52" West 69.42 feet and (7) North 65°27'09" West 86.58 feet to the

Southeast comer of that certain parcel of land described in the Grant Deed to
the City of Roseville, recorded in the office of said Recorder on December 14,
1992 as instrument No. 92-085389; thence along said boundary the following

‘six (6) courses: (1) North 00°45'16" West 294.92 feet, (2) South 86°50'28" West

32.61 feet, (3) South 89°14'44" West 175.02 feet, (4) curving to the left on an
arc of 62.00 feet radius, with a central angle of 89°27'26", said arc being
subtended by a chord bearing South 44°31'01" West 87.26 feet, (5) curving to
the right on an arc of reverse curvature with a radius of 2260.00 feet, with a
central angle of 03°00'27", said arc being subtended by a chord bearing South
01°17'31" West 118.62 feet and (6) South 09°05'37" West 38.75 feef to the
boundary of said parcel of land described in Exhibit “F* thence along said
boundary North 85°51'33" West 113.60 feet to the boundary of Parcel 1, as
shown on that certain parcel map recorded in the office of said Recorder in
Book 28 of Parcel Maps, at Page 99; thence along said boundary to the
following five (5) courses: (1) North 00°27'14" West 38.47 feet, (2) curving to
the left on an arc of 2140.00 feet radius, with a central angle of 02°52'30", from
a radial bearing of South 87°16'22" East, said arc being subtended by a chord
bearing North 01°17'23" East 107.37 feet, (3) curving to the left on an arc of
compound curvature with a radius of 62.00 feet, with a central angle of
90°36'24", said arc being subtended by a chord bearing North 45°27'04% West
88.14 feet, (4) South 89°14'44" West 173.94 feet and (5) North 85°59'27" West
54.25 feet to the boundary of "Floodplain Parcel J" as described in that certain
Grant Deed recorded in Book 3500 of Official Records of Placer County, at
Page 237, thence along the boundary of said ‘Floodplain Parcel J* North

- 04°33'04" West 55.62 feet to the boundary of “Floodplain Parcel K", as

described in last said Grant Deed; thence along said boundary of "Floodplain.
Parcel K" the following twenty-two (22) courses: (1) North 04°33'04* West 50.11
feet, (2) North 05°33'16" West 59.17 feet, (3) North 25°22'52" East 30.18 feet,
(4) North 06°10'43" East 47.70 feet, (5) North 59°54'49" East 126.02 feet, (8}

‘North 82°17'47" East 24.56 feet, (7) North 79°00'29" East 89.56 feet, (8) North

86°53'42" East 122.66 feet, (9) North 26°08'05" West 23.19 feet, (1 0) North
73°40'26" West 86.42 feet, (11) North 83°45'10" West 119.75 feet, (1 2) South
86°22'15" West 90.51 feet, (13) North 00°33'31" West 221.62 feet, (14) North
05°43'17" East 141.19 feet, (15) North 17°23'30" West 111.51 feet, (16) North
05°48'03" East 221.27 feet, (17) North 15°28'11" East 139.80 feet, (18) North
11°16'37" East 55.94 feet, (19) South 41°49'39" East 94.26 feet, (20) North
17°47'33" East 107.65 feet, (21) North 29°37'57" East 208.17 feet and (22)
North 22°20'00" East 274.50 fest to the North line of said Section 36; thence
along said North line South 89°13'22" West 583.29 feet to Southeasterly line of
California interstate Freeway Route 80; thence along said Southeasterly line the
following three (3) courses: (1) North 50°37'42" East 39¢.72 feet, (2) North
50°29'48" East 604.21 feet and (3) North 51°59'14" East 450.07 feet; thence
North 86°55'18" East 524,12 feet o the-East line-of said Section 25: thence
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along said East line South 00°30'17" East 539.78 feet to the boundary of said
parcel map entitled "Roseville Community Hospital"; thence along said bounda

the following sixty-eight (68) courses: , (1) South 89°29'42" West 15.36 feet, @

North 64°26'18" West 46.15 feet, (3) North 48°01'49" West 35.54 feet, (4) South
60°04'08" West 58.97 feet, (5) North 81°12'43" West 32.37 feet, (6) South
24°41'25" West 26.23 feet, (7) North 82°20'40" West 45.74 feet, (8) South
85°16'52" West 48.33 feet, (9) North 58°09'47" West 49.59 feet, (1 0) South
60°03'15" West €5.53 feet, (11) North 48°19'16" West 87.84 feet, (12) South
72°29'36" West 67.24 feet, (13) South 66°20'18" West 41.47 feet, (14) South
33°21'47" West 68.57 feet, (15) South 56°13'10" West 50.96 feet, (1 6) South
19°00'03" West 114.06 feet, (17) South 84°21'82" West 49.67 feet, (1 8) South
27°24°41" West 64.19 feet, (19) South 87°57'24" West 55.17 feet, (20) South
69°48'18" West 55.04 feet, (21) South 37°08'12" West 54.05 feet, (22) South
52°13'47" West 51.98 feet, (23) South 84°48'20" West 43.09 feet, (24) South
56°32'25" West 47.61 feet, (25) South 25°56'19" West 28.40 feet (28) continuing
South 25°56'19" West 100.38 feet, (27) South 12°50'23" West 99.70 fest, (28

South 28°03'37" East 61.82 feet, (29) South 42°12'05" West 33.45 feet, (30}
North 45°39'16" West 47.86 feet, (31) South 37°57'13" West 55.12 feet, {(32)
South 43°22'55" East 35.56 feet, (33) South 01°17'31" West 73.49 feet, (34)
South 37°16'09" West 63.93 feet, (35) South 08°34'08" West 46.28 feet, (36)

-South 44°26'29" West 54.25 feet, (37) South 10°43'33" West 48.30 feet, (38)

South 32°36'22" West 92,22 feet, (39) South 45°23'39" West 55.81 feet, (40)
South 26°00'13" East 62.58 feet, (41) South 18°22'53" West 55.48 feet, (42)
South 18°31'13" East 44,55 feet, (43) South 00°44'00" East 31.72 feet, (44)

- South 53°39'49" East 44.56 feet, (45) South 03°47'32" East 33.73 feet, (46)

South 18°22'17" West 55.77 feet, (47) South 81°51'01" East 60.14 feet, (48)
South 54°00'19" East 69.33 feet, (49) South 12°23'21" East 60.40 feet, (50)
South 38°14'17" East 8,56 feet, (51) South 15°16'39" East 51.61 feet, (52)
South 53°47'17" East 18.37 feet, (53} curving to the left on an arc of 1500.00
feet radius, with a central angle of 08°57'17", from a radial bearing of North
77°05'16" West, said arc being subtended by a chord bearing South 08°26'06"
West 234.20 feet, (54) South 69°38'42" East 124.71 feet, (55) North 77°00'44"
East 65.11 feet, (56) North 39°18'01" East 44.26 feet, (57) North 03°40'15" East

'48.54 feet, (58} North 57°13'03" East 26.71 feet, (59) South 76°47'34" East
. 90.82 feet, (60) South 54°01'01" East 69.89 feet, (61) North 79°13'10" East

34.49 feet, (62) North 14°34'42" East 127.80 feet, (63) North 59°30'13" East
23.10 feet, (84) South 81°09'31" East 77.70 feet, (65) North 80°13'44" East
93.06 feet, (66) South 64°52'28" East 55.97 feet, (67) North 63°11'29" East
25.88 feet and (68) North 11°36'23" West 24.79 feet; thence leaving last said
boundary and running along the boundary of Parcel 2 as shown on that certain
parcel map entitled “Portions of Section 31, T.11 N,, R.7 E., and Section 36,
T.11 N, R.6 E., M.D.M., recorded in the office of said Recorder in Book 26 of
Parcel Maps, at Page 158 the following nineteen (19) courses: (1) South
70°57'32" East 139.08 feet, (2) curving fo the left on an arc of 600.00 feet
radius, with a central angle of 04°25'54", said arc being subtended by a chord
bearing South 73°10'29" East 46.40 feet, (3) North 32°47'03" West 32.06 fest,
(4) North 44°04'43" East 32.80 feet, (5) North 00°51'52" East 93.50 feet, (6)
North 76°50'49" East 76.73 feet, (7) North 84°19'32" East 35.36 feet, (8) North
06°32'15" East 31.43 feet, (9) North 11°20'25" West 39.59 fest, (10) North
25°24'20" East 141.92 feet, (11) South 52°41'50" East 106.75 feet, (12) East
35.34 feet, (13) North 22°16'14" East 39.17 feet, (14) South 85°39'03" East
82.88 feet, (15) North 54°32'30" East 74.75 feet, (16) South 40°53'53" East
79.88 feet, (17) North 64°05'06" East 115.70 feet, {18) South 71°12'48" East
69.52 feet and (19) curving to the left on an arc of 26.51 feet radius, with a
central angle of 108°22'03", said arc being subtended by a chord bearing North
54°36'11" East 42.99 feet to said boundary of the parcel magp entitied "Roseville
Community Hospital"; thence along said boundary the following five (5) courses:
(1) North 89°27'57" East 167.05 feet, (2) North 62°10'16" East 184.78 feet, (3)
North 72°14'36" East 96.48 feet, (4) North 41°67'53" East 30.64 feet and (5)



North 00°32'03" West 765.38 feet to the point of beginning.

TOGETHER WITH:.

()

Beginning at a point located on the Southerly line of said Section 31,
from which the Southeast comer thereof bears North 89°15'02" East 1310.66
feetithence from said point of beginning along said Southerly line South
89°15'02" West 497.44 feet; thence South 03°11'05" East 280.26 feet to a point
located on the boundary of that certain parcel recorded in Book 3500 of Official
Records of Placer County, at Page 219;thence along last said boundary North
54°45'22" West 383.79 feet to a point located on the boundary of that certain
parcel designated "Floodplain Parcel L" in that certain Grant Deed to the City of
Roseville, recorded in said Book 3500 of Official Records, at Page 237, thence -
along last said boundary the following sixteen (16) courses: (1) North 29°24'15"
East 113.00 feet, (2) North 17°46'11" East 167.72 feet, (3) North 10°44'18" East
147.57 feet, (4) North 07°59'50" East 132.38 fest, (5) North 08°52'40" East
138.39 feet, (6) North 06°22'06" West 161.97 feet, (7) North 14°18'37" West
110.16 feet, (8) North 09°36'34" West 135.13 feet, (9) North 00°27'27" East
97.24 feet, (10) North 17°44'47" East 116.90 feet, (11) North 32°50'50" East
60.39 feet, (12) North 58°50'04" East 81.91 feel, (13} North 73°23'37" East
85.47 feet, (14) North 89°16'26" East 92.47 feet, (15) North 87°52'44* East
71.24 feet and (16) North 78°42'14" East 293.58 feet to the East line of the
West One-half of the East One-half of said Section 31; thence along last said
East line, South 00°40'23" East 1394.60 feet to the point of beginning.

TOGETHER WITH:

@)
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Beginning at the Northwest comer of Lot 4, as shown on that certain
map entitled "Northeast Plan Unit No. 2", the official plat of which is recorded in
the office of the Recorder of Placer County in Book P of Maps, at Page 97,
thence from said point of beginning along the Westerly line of said Lot 4, South
06°32'07" West 476.65 fest to the Southwest comer of said Lot 4: thence South

- 23°47'26" West 50.00 feet to a point on the boundary of the “Northeast Plan

Unit No. 1", the official plat of which is recorded in the office of said Recorder in
Book P of Maps, at Page 45; thence along said last boundary the following two
(2) courses: (1) North 66°12'34" West 111.38 feet and (2) curving to the right on
an arc of 1400.00 feet radius, with a central angle of 33°59'50", said arc being
subtended by a chord bearing North 49°12'39" West 818.58 feet to a point-
located on the boundary of said "Northeast Plan Unit No. 2*; thence along last
said boundary the following two (2) courses: (1) curving to the right on an arc of
1400.00 feet radius, with a central angle of 40°49'40", said arc being subtended
by a chord bearing North 11°47'54" West 976.64 feet and (2) North 08°36'56"
East 126.79 feet to the Southeasterly comer of Parcel 1, as shown on that
certain parcel map recorded in the office of said Recorder in Book 22 of Parcel
Maps, at Page 158; thence along the Easterly boundary of said parcel 1, the
following two (2) courses: (1) North 08°36'56" East 170.60 feet and {2) curving
to the left on an arc of 1000.00 feet radius, with a central angle of 29°23'11",
said arc being subtended by a chord bearing North 06°04'40" West 507.29 feet
to a point located on the boundary of “Floodplain Parcel L", as described in that
certain Grant Deed to the City of Roseville, recorded in the office of said
Recorder in Book 3500 of Official Records, at page 237; thence along last said
boundary the following twenty-one (21) courses: (1) South 59°59'30" East
76.43 feet, (2) South 66°10'20" East 203.74 feet, (38) South 37°22'01" East
157.89 feet, (4) South 03°32'49" East 231.80 feet, (5) South 08°46'29" West
39.65 feet, (6) South 22°49'16" West 438.31 feet, (7) South 09°04'27" West
86.18 feet, (8) South 20°16'08" East 81.17 feet, (9) South 21°16'02" East 99.93
feet, (10) South 46°19'16" East 159.96 feet, (11) South 24°37'38" East 72.03
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feet, (12) North 83°12'10" East 71.33 feet, (13) South 83°01'40" East 37.45 feet,
(14) North 39°23'12" East 34.02 feet, (15) South 61°36'28" East 26.95 feet, (16)
South 15°39'46" East 56.97 feet, {17) North 60°06'55" East 33.43 feet, {18)
South 79°18'38" East 66.01 feet, (19) North 71°52'00" East 96.52 feet, (20)
North 79°22'11" East 173.96 feet and (21) North 77°28'54" East 98.91 feet to a

- point on the Westerly boundary of that certain parcel of land described in Exhibit

“G" on that certain Grant Deed to the City of Roseville, recorded in the office of
said Recorder in Book 3500 of Official Records, at Page 219; thence along land
said boundary, South 514.47 feet to the point of beginning.
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EXHIBIT "J"

When Recorded, Re_tum to:

[Name of Purchaser]

Attn:

ASSIGNMENT AND ASSUMPTION AGREEMENT
RELATIVE TO
STONERIDGE DEVELOPMENT AGREEMENT
(Unit __)

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (hereinafter;_ the

"Agreement") is entered into this ___ day of 199__, by and between
 (hereinafter "Developer"), and [NAME O
PURCHASER], a __ (hereinafter "Assignee™). ‘
RECITALS
A. On , 1997, the City of Roseville and Developer entered into

that certain agreement entitled "Development Agreement By and Between The City of Roseville

and Elliott Homes, Inc., Relative to the Stoneridge Specific Plan" (hereinafter the "Development -

Agreement”), pursuant to which Developer agreed to develop certain property more particularly
described in the Development Agreement (hereinafter "the Subject Property"), subject to certain
conditions and obligations as set forth in the Development Agreement. The Development
Agreement was recorded against the Subject Property in the Official Records of Placer County
on ' ,199__,in Book ___ , Page _ _, Series No. . :

B. Developer intends to convey a portion of the Subject Property to Assignee, as
identified and described in Exhibit A, attached hereto and incorporated herein by this reference
(hereinafter the "Assigned Parcel(s)"). '

C. Developer desires to assign and Assignee desires to assume all of Developer’s right,
title, interest, burdens and obligations under the Development Agreement with respect to and
as related to the Assigned Parcel(s).

SR Pagellief 24 o iotrstonerdgiestibic
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ASSIGNMENT AND ASSUMPTION

NOW, THEREFORE, Developer and Assignee hereby agree as follows:

1. Developer hereby assigns, effective as of Developer’s conveyance of the Assigned
Parcel(s) to Assignee, all of the rights, title, interest, burdens and obligations of Developer
under the Development Agreement with respect to the Assigned Parcel(s). Developer retains
all the rights, title, interest, burdens and obligations under the Development Agreement with
respect to all other property within the Subject Property owned by Developer.

2. Assignee hereby assumes all of the rights, title, interest, burdens and obligations of
Developer under the Development Agreement with respect to the Assigned Parcel(s), and
agrees to observe and fully perform all of the duties and obligations of Developer under the
Development Agreement with respect to the Assigned Parcel(s), and to be subject to all the
terms and conditions thereof with respect to the Assigned Parcel(s). ‘The parties intend hereby
that, upon the execution of this Agreement and conveyance of the Assigned Parcel(s) to
Assignee, Assignee shall become substituted for Developer as the "Developer" under the
Development Agreement with respect to the Assigned Parcel(s). -

3. All of the covenants, terms and conditions set forth herein shall be binding upon and
shall inure to the benefit of the parties hereto and their respective heirs, successors and assigns.

4. The Notice Address described in Section 10 of the Development Agreement for the
Developer with respect to the Assigned Parcel(s) shall be:

- [Name of Assignee]

Attn:

IN WITNESS HEREOF, the parties hereto have executed this Agreement as of the day
and year first above written. This Agreement may be signed in identical counterparts.

ASSIGNEE: DEVELOPER:
[NAME OF A_SSIGNEE],

a

By: By:

Name: - Name:

Title: Title:

N "Pag'é: '2 IOfZ I D L eliotrsonerdgexhibit
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EXHIBIT "K*

LANDOWNER ALLOCATION MATRIX FOR
STONERIDGE SPECIFIC PLAN IMPROVEMENTS

This Matrix describes the landowners’ agreement, based on estimated costs for the specific plan
improvements, regarding (i) the allocation between the landownets, based on relative benefit, of the costs for
such improvements, (ii} the allocation of construction responsibility for such improvements to balance each
landowner’s construction responsibility with its share of such improvement costs and (jii) the allocation of the
landowner's anticipated reimbursements andfor credits from the City and other agencies for construction of
these improvements. The allocations of construction and payment obligations shall be subject to adjustment
based on actual bid amounts for the construction of the improvements, in accordance with Section 1.5 of the
landowners' cost sharing agreement..

Except as otherwise noted, the improvements listed on the Matrix include all the infrastructure
improvements required for development of the Plan Area described in Section 3.9 of the Development
Agreement, the park and bike trail improvements described in Section 3.2 of the Development Agreement and
miscellaneous funding obligations for studies and facilities described below, The notes correspond to the items
listed in the Matrix and describe, in detail, the improvements addressed by the specific line-items, cross-
referenced to the applicable sections of the Development Agreement. ‘'Where applicable, the notes include the
assumptions used for allocating the costs, reimbursements and credits between the Plan Area landowners. The
amount of reimbursements and allocation of credits to the respective landowners will be determined in
accordance with the applicable provisions of the Development Agreement. For purposes of the Matrix, the
landowners have assumed that any credits will be spread approximately 50/50 to each landowner’s property;
such assumption shall not be binding on the City in its determination of such credits and the applicable fee
adjustments with respect thereto.

L. Phase 1 Improvements (Section 3.9.1)
A. Phase 1 Roads
1. Leadhill/Rosgville Parkway Si 39.1.A
Traffic signal on the fourth leg of the intersection of Leadhill Road and Roseville Parkway.
a.  Construction and Cost Responsibility Developer of Parcel 1

b. Credits/Reimbursements None anticipated

B. Phase 1 Sewer - None
C. Phase 1 Water

2. Parcel 1 Water Line (3.9.1.C)

Twelve-inch {12”) water line through Parcel 1 and across park Parcels 3 and 4 to serve future
development of Phase 4, in the alignment to be approved by the City.

a.  Construction and Cost Responsibility Developer of Parcel 1

b. Credits/Reimbursements None anticipated

mbsiellioiistonerdgiagmtimatrix.fa2 Page 1 . o 31 March 98



D. Phase 1 Electric - None

E. Phagse 1 Bike Trails

3.  Phase 1 Bike Trail (3.9.1.E)

Phase 1 bike trail, connecting the existing bike traif in Parcel 5 and Miner’s Ravine through Parcel 2
to the Phase 1 park improvements in Parcel 3.

a. Construction and Cost Responsibility Developer of Parcel 1 (est. $12,000)
b.  Credits/Reimbursements

i Reimbursement from neighborhood park fees for bike trail improvement

F. Phase 1 Miscellaneous

4. Initial Phase 1 Park Improvements

Park Improvements for Parcels 2, 3 and 4. Rough grade and hydroseed ($105,000) and install
frontage improvements ($55,726) for initial park, install balance of frontage improvemnts for
Parcels 2, 3 and 4 ($146,549) and pay an additional amount ($180,274.60) as advance financing for
construction of improvements by City for the initial park (Section 3.2.4). City to construct balance
of park improvements {est. $1,410,238.40).

a. Construction and Cost Responsibility Developer of Parcel 1

b.  Credits/Reimbursements

i Pull Credit for Parcel 1 development against neighborhood park fee for initial phase park
and frontage improvements ($160,726), remaining frontage improvements ($146,549) and
additional payment ($180,274.60).

ii. Reimbursement from neighborhood park fees shall be paid to the Developer of Parcel 1

for the cost of the additional frontage improvements, up to, but not in excess of,
$146,549.

IL.  Phase 2A Improvements (Section 3.9.2)

A. Phase 24 Roads

5. Roseville Parkway (3.9.2.A.1)

Full street section of Roseville Parkway (six lanes), including frontage improvemenfs on both sides
of Roseville Parkway, sidewalk and landscaping adjacent to open space, landscaped median, and
all in-street utilities and ancillary storm drainage improvements, from Sunrise Avenue to Stoneridge
Drive.

a.  Construction Responsibility: ~ Olympus, subject to reimbursement by Elliott for its
applicable share of the costs of design and construction.
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b.  Cost Sharing: Median curb and center four lanes (48") of pavement are allocated 50/50 to
Elliott and Olympus; excavation, median landscaping, drainage, sewer and
streetlights are allocated three-tenths (3/10) to Elliott and seven-tenths (7/10)
to Olympus; and joint trench, frontage curb and frontage lanes (32) of
pavement are allocated 100% to Olympus (overall allocation approximately
$463,500 to Olympus and $138,130 to Elliott)

¢. Credits/Reimbursements;

i.  Reimbursement from Traffic Mitigation Fee ("TMF") for center lanes and median éutb
(est. $185,000) to be paid 50% to Elliott and 50% to Olympus.

6. Stoneridge Drive (3.9.2.A.1i)

Full street section (four lanes), including four-lane bridge over False Ravine, frontage improvements
on both sides of Stoneridge Drive, landscaped median (provided center median shall provide gaps
where median cuts are reserved), and all in-street utilities and ancillary storm drainage
improvements from Roseville Parkway to Sierra College Boulevard and bridge structures, as
appropriate, including bike trail facilities underneath any- such structures, as required by City.

a.  Construction Responsibility.

i. Elliott:  False Ravine Bridge and all Stoneridge Drive improvements from the bridge
to Sierra College Boulevard {est. $700,000 for bridge and $1,485,000 for
Stoneridge east of the bridge)

il. Olympus: All Stoneridge Drive improvements to the western boundary of the False
Ravine Bridge, excluding the bridge (est. $2,970,000)

b.  Cost Sharing: Median curb and center two lanes (24°) of pavement are allocated 50/50 (est.
$405,000 to each landowner); bridge is allocated 50/50 (est. $350,000 to each
landowner); and frontage costs are allocated 100% to the landowners based
on their respective ownership of property fronting Stoneridge (est. $1,713,000
to Olympus and $1,932,000 to Elliott, respectively, for frontage costs)

c. Credits/Reimbursements:

i Credits against TMF for the center two lanes and median curb (est. $810,000) will be
spread over the entire Plan Area,

il. Credits against TMF for the bridge (est. $700,000) will be spread over the entire Plan
Area.

iii,. Reimbursement from city-wide park fees for the park frontage cost (est. $115,000) will

be paid entirely to Elliott, notwithstanding the construction thereof by Olympus, subject
to agreement with the City regarding the timing of such reimbursement.
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7.  Sierra College (3.9.2 A iii)

Sierra College street section, as described in the Specific Plan and in accordance with applicable
City or County standards pursnant to Section 3.8.7 of the Development Agreement, including in
either case, sidewalk, landscaping, streetlights or pedestrian lighting and wutilities on the west side
of the right-of-way in accordance with City standards, and all in-street utilities and ancillary storm
drainage improvements, all from Stoneridge Drive to northern boundary of Plan Area.

a.  Construction and Cost Responsibility: Elliott ($1,093,000)

b. Credits/Reimbursements: None anticipated, provided a portion thereof may be creditable if
: Sierra College becomes a city-owned roadway.

8. Collector Street A {3.9.2.A.iv}

Full street section, frontage improvements on both sides of Collector A, and all in-street utilities
(including water lines and ancillary storm drainage improvements), from Stoneridge Drive to south
boundary of Parcel 40,

a.  Construction and Cost Responsibility: Ellioft (est. $976,000)

b. Credits/Reimbursements: None anticipated.

9. Signals - Roseville Parkway/Sunrise; Roseville Parkway/Stoneridge; Sierra College/Stoneridge
3.92.Av

Signal conduit, poles, signal lights, loops and appurtenances for new signals at intersection of
Stoneridge Drive and Sierra College (est. $150,000), reconstruction of existing signal at North

_ Sunrise and Roseville Parkway (est. $70,000) and signal conduit, loops and appurtenance for future
signal at intersection of Stoneridge Drive and Roseville Parkway (est. $70,000).

a.  Construction Responsibility.
i.  Elliott:  Sierra College/Stoncridge signal improvements (est $150,000)

ii. Olympus: Roseville Parkway/North Sunrise and RosevilleParkway/Stoneridge signal
improvements (est. $140,000)

b.  Cost Sharing: Costs are allocated 50/50 between Elliott ($145,000) and Olympus
($145,000), based on signals being fully creditable

¢.  Credits/Reimbursements:

i.  Credits against the TMF for signal improvements will be spread over the entire Plan
Area (est. $290,000).

B. Phase 2A Sewer

10. 8" Sewer Line in Stoneridse East of False Ravine (3.9.2.B.i)

Eight-inch (8") sewer line to be located within Stoneridge Drive from the collection point located
approximately 900 feet west of Collector A to the existing False Ravine sewer line,

f
LR N
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a.  Construction and Cost R jbility: =~ Elliott -

b, Credits/Reimbursements: None anticipated.

11. 8", 10" and 12" Sewer Lines in Stoneridee and Roseville Parkway (3.9.2.B.i1. iii, iv and v

Eight-inch (8") sewer line to be located within Stoneridge Drive from approximately 300 feet west
of the intersection with Scarborough Drive to approximately the eastemn boundary of Parcel 13; and

Ten-inch (10") sewer line to be located within Stonendge Drive from approximately the eastern end
of Parcel 13 to Roseville Parkway; and

Twelve-inch (12") sewer line to be located within Rosevilie Parkway from the intersection of
Stoneridge Drive, west to a point of diversion located approximately 100 feet east of Sunrise
Avenue and then south therefrom to connect to the existing Miner’s Ravine sewer line; and

Eight-inch (8") sewer line from the southern portion of Parcel 19 extending through Parcels 21 and
15, then along Roseville Parkway to the False Ravine sewer crossing at Roseville Parkway.

a.  Construction and Cost Responsibility: ‘Olympus

b. Credits/Reimbursements: None anticipated.

12. 6" and 8" Sewer Lines From Parcel 47, Along Collector A and Parcels 36 and 37 to False Ravine
(3.9.2 B.vi and vii)

Six-inch (6”) sewer line to be located within Collector A from the southern boundary of Parcel 47
to approximately the northern boundary of Parcel 36 (cost included within cost of Collector A) -

Eight-inch (8") sewer line from the southern boundary of Parcel 40 along the northern boundary of
Parcels 36, 37 and 38 to the False Ravine sewer.

a.  Construction and Cost Responsibility: Elliott

b.  Credits/Reimbursements: None anticipated.
C. Phase 24 Water

13. 48" Water Main (3.92.C.i and 3.9.3.C.i)

Forty-eight inch (48"} water line from the dual purpose pump station to Rocky Ridge Drive, to be
located within Roseville Parkway., '

a.  Construction and Cost Responsibility: Olympus (est. $1,125,000). The entire facility will
be bid and constructed as one project, notwithstanding its phased description in the
Development Agreement. Olympus to use it best efforts, subject to applicable force majeure,
to complete such improvements by Sumner 1999,

b.  Credits/Reimbursements:
i.  Reimbursement from the city’s general water fund for the facility will be paid entirely
to Olympus.

ol o
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14. 36" Water Main (3.9.2.C.ii)

Thirty-six inch (36") water line from the dual purpose pump station to new 10 million gallon
reservoir, along Stoneridge Drive and within alignment for Scarborough Drive. Additional design
work regarding appropriate depth of line within Stoneridge Drive and appropriate alignment within
Scarborough, to be incorporated into City’s design of facility, will be prepared by landowners.

a.  Constuction and Cost Responsibility: Olympus (est. $1,280,000 for construction),
Additional landowner design to be shared 5050
between Elliott and Olympus.

‘b,  Credits/Reimbursements:

i.  Reimbursement from the city’s general water fund for cost of improvement (excluding
landowner design costs) to be paid entirely to Olympus.

15, 24" Water Main (3.9.2.C.ii)
Twenty-four-inch (24"} water line from the dual purpose pump station to the Pressure Zone 2

reservoir tank site, to be located within Stoneridge Drive and then within subdivision streets within
Parcels 41 and 46 from Stoneridge Drive to the tank site.

a.  Construction Responsibility.

i,  Elliott: Portion of the waterline from and across the bridge to the tank site (est.
$432,000) _

ii. Olympus: -Porl:ion of the waterline from the pump station to the western edge of the
False Ravine Bridge {est. $648,000)

b.  Cost Sharing: Based on relative Zone 2 benefit, costs allocated 35% to Elliott ($378,000)
and 65% to Olympus ($702,060)

c. Credits/Reimbursements:
i.  Credits against the special Zone 2 water fee for the cost of the facility shall be spread
over the Zone 2 portion of the Plan Arca (35% to Elliott and 65% to Olympus, based
on relative Zone 2 benefit).

16. 12" Zone 2 Water Line and Intertie (3.9.2.C.iv and v)

Twelve-inch (12”) water line to be located within Co]lcctor A, from the intersection of Stonendge
Drive to the south boundary of Parcel 40; and

Inter-tie between the PCW A Pressure Zone 3 system and the Pressure Zone 2 reservoir tank, whlch
inter-tie shall be located near the tank, subject to approval of the City.

a. Construction and Cost Responsibility: Elliott
b.  Credits/Reimbursements: None anticipated.
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17.

18.

19.

20.

Reservoir Grading (3.9.2.C.vi

Rough grade Parcel 43 (tank site) to a base elevation of 420 feet above mean sea level or as
otherwise determined by City prior to grading.

a.  Construction and Cost Responsibility: Elliott (est. $130,000). Site to be graded in

connection with Elliott's construction of the 24"
water line to the site.

b.  Credits/Reimbursements:

i.  Reimbursement from city’s general water fund for rough grading shall be paid entirely
to Elliott. . :

Booster Pump Station (3.9.2.C.vii)

. Pressure Zone 3 booster pump station to be located near the City’s existing Pressure Zone 1 water

reservoir and planned 10 million gallon reservoir.
a. Construction Responsibility, Elliott {est. $700,000)

b.  Cost Sharing: Based on relative Zone 3 benefit, costs allocated 80% to Elliott and 20% to
Olympus.

c.  Credits/Reimbursements:
i.l Credits against the PCWA connection fee, subject to agreement therewith, shall be

spread over the Zone 3 portion of the Plan Area (80% to Elliott and 20% to Olympus,
based on relative Zone 3 benefit). No reimbursement ot credit will be due from or given

by City.
20" Zone 3 Water Lines 3.9.2.C.viii and ix)

Twenty-inch (20") water line to be located within the right-of-way for Sierra College Boulevard
from the existing PCWA water line in Sierra College to Stoneridge Drive; and

Twenty-inch (20") water supply line through the Highlands Project in the City of Rocklin to the
planned 10 million gallon reservoir, if not previously constructed with the development of such
project. . '
a. Construction and Cost Responsibility: Elliott

b, Credits/Reimbursements: None anticipated.

16" Water Line - Stoneridge Drive (3.9.2.C.x)

Sixteen-inch (16) water line to be located within Stoneridge Drive from the intersection of
Stoneridge Drive and Sierra College Boulevard to the southeast boundary of Parcel 29.

a.  Construction Responsibility.  Elliott (est. $640,000)
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b.  Cost Sharing: Based on relative Zone 3 benefit, costs allocated 80% to Elliott and 20% to
Olympus.

c. . Credits/Reimbursements: None anticipated.
21, 12" Zone 3 Water Lines 3.9.2.C.xi and xii)

Twelve-inch (12") water line to be located within Collector A, from the intersection of Stoneridge
Drive to the south boundary of Parcel 40; and

Twelve-inch (12"} water line along the northem boundary of the Plan Area from the Pressure Zone
3 booster pump station to the existing PCWA water line in Sierra College.

a. Construction and Cost Responsibility:  Elliott
b.  Credits/Reimbursements: None. anticipated.
D. Phase 2A Electric

22. Leadhill Joint Trench (3.9.2.D.i)

Extension of electric facilities to be located within joint trench along Rocky Ridge Drive from City's
Hardrock Substation to Roseville Parkway.

a.  Construction Responsibility.  Elliott (est. $500,000), anticipated as a payment to cause
such construction by City Electric Department

b.  Cost Sharing: Allocated 50% to Elliott and 50% to Olympus

¢. Credits/Reimbursements: None aﬁticipated.

23. Extension of Temporary Electric Lines (3.9.2.D.ii and iii)

Extension of two (2) temporary electric lines from the intersection of Rocky Ridge Drive and
Roseville Parkway, one to be located along Roseville Partkway on temporary poles to the
intersection of Roseville Parkway and Stoneridge Drive and the other to be located on such
temporary poles from the intersection of Rocky Ridge Drive and Roseville Parkway to Collector A;
and

Extension of temporary electric facilities to be located within the right-of-way for Collector A from
the intersection of Roseville Parkway and Collector A to the southern boundary of Parcel 40.

a.  Construction Responsibility. Elliott (est. $150,000), anticipated as a payment to cause
such construction by City Electric Department

b.  Cost Sharing: Allocated $22,700 to Elliott and $127,300 to Olympus

¢.  Credits/Reimbursements: None anticipated.

24, Joint Trench and Street Lights (3.9.2.D.iv) . Landowner who is responsible for applicable
roadway will install with such road construction; -

no credit or reimbursement anticipated.

A N
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E. Phase 2A Bike Trails

25. False Ravine Bike Trail (3.9.2E.j)

Pavement of the existing maintenance road through Falss Ravine from the existing Miner's Ravine
trail to the Roseville/Rocklin border, to bike trail standards in accordance with the deferred
improvement agreement related thereto.

a.  Construction Responsibility: Elliott (est. $120,000)

b. Cost Sharing: Based on underlying sewer line benefit, costs allocated 75% to Elliott
($90,000) and 25% to Olympus ($30,000)

¢.  Credits/Reimbursements: None anticipated.
26. [Extension from False Ravine (3.9.2 E.ii)

Extension of the connection from False Ravine at the northern end of the Plan Area to Park Parcel
45,

a.  Construction and Cost Rcst_)gns_ibilitx: Ellioft {est. $38,000)
b. Credits/Reimbursements:
i,  Reimbursement from neighborhood park fees for bike trail improvement
27. Extension from Miner's Ravine (3.9.2.E iii)
Connection of the existing Miner's Ravine bike trail to Stoneridge Drive through Parcel 8.
a.  Construction and Cost Responsibility: ~ Olympus (est $15,000)
b.  Credits/Reimbursements:
i.  Reimbursement from neighborhood park fees for bike trail improvement
28. Parcel ific Links to False Ravine

Connection of Parcel 19 to the False Ravine trail, to be designed and constructed as part of the
subdivision improvements for Parcel 19,

a.  Construction and Cost Responsibility: Developer of Parcel 19
B. Crcdit_tg- Reimbursements: None antiéipated
F. Phase 2A Miscellancous Improvements
29. Fire Station Grading (3.9.2.F.i

Rough grade Parcels 8, 14 and 15.

a.  Construction and Cost Responsibility: Olympus (est. $120,000)
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30.

31.

32.

33,

* ®

b. Credits/Reimbursements:
i.  Cost of rough grading Parcel 8 to be paid by City upon completion
Parcel 21 Improvements (3.9.2 R.iii}

Wetlands permitting and mitigation for Parcel 21, roadway frontage improvements to Parcel 21,
sidewalk on the south side of roadway, utilities and rough grading for Parcel 21.

a. . Construction and Cost Responsibility: _Olympus

b.  Credits/Reimbursements: None anticipated

Fencing for Parcel 44 (3.9.2 F.ii)

Post and cable féncing around the perimeter of Parcel 44,

a. Construction and Cost Responsibility: Elliott

b. Credits/R eimbursements: None anticipated

Payment for Miner’s Ravine Bike Trai! Reconstruction (3.2.4)

When required under Development Agreement, Plan Area landownets to pay for portion of Miner's
Ravine bike trail reconstruction, up to a total of $250,000.

a. _ Payment Respongibility.  Elliott and Olympus to each pay 50% of the Plan Area'’s
reconstruction share, up to, but not in excess of, $125,000 each -

b.  Cost Sharing: Allocated 50% to Elliott and 50% to Olympus
¢. Credits/Reimbursements: None anticipated.

Parcel 18 Park Improvements.

Park facilities to be constructed and improved according to a plan to be prepared by landowner and
approved by City.

a.  Construction and Cost Responsibility Olympus (est. $421,347)

i.  Option to either design and construct these park improvements, or pay a lump sum
therefor, to be determined on or before issuance of 1st building permit in Parcel 20,
with payment due or construction plans submitted, as applicable, by the 100th building
permit in Parcel 20 and commencement of construction, if applicable, by the 175th
building permit in Parcel 20.

b. Credits/Reimbursements

i Full Credit against neighborhood park fee, from and after payment of the park fee for
the first 100 building permits within Parcel 20, for ali subsequent units within Parcel 20.
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34. Parcel 45 Park Improvements.

Park facilities to be constructed and improved according to a plan to be prepared by landowner and
approved by City.

a. Construction and Cost Responsibility Elliott (est. $442,589)

i.  Completed plans for design of park facilities to be submitted prior to issuance of 100th
cumulative building permit for Parcels 41, 42 and 46

ii. ~ Construction of park facilities to be commenced prior to issuance of 175th cumulative
building permit for Parcels 41, 42 and 46

b, Credits/Reimbursements
i.  Credits for improvements have been incorporated into Elliott's ncighb_orhood park fee.

35. Parcel 48 Park Improvements.

Park facilities to be constructed and improved according to a plan to be prepared by landowner and
approved by City.

a.  Construction and Cost Responsibility Elliott (est. $306,246)

i.  Completed plans for design of park facilities to be submitted prior to issuance of 75th
cumulative building permit for Parcels 47 and 49

ii.  Construction of park facilities to be commenced prior to issuance of 150th cummlative
building permit for Parcels 47 and 49

b,  Credits/Reimbursements

i.  Credits for improvements have been incorporated into Elliott's neighborhood park fee.

II. Phase 2B Improvements (Section 3.9.3)
A. Phase 2B Roads

36. Roseville Parkway (3.9.3.A.i)

Full street section of Roseville Parkway (six lanes), including frontage improvements on both sides
of Roseville Parkway, landscaped median, all in-street utilities and ancillary storm drainage
improvements, sidewalk and landscaping adjacent to open space, from Stoneridge Drive to Rocky
Ridge Drive, inclusive of Miner's Ravine and False Ravine Bridges and bike trail undercrossings.

a. Construction Responsibility: ~ Olympus, subject to reimbursement by Elliott for its
applicable share of the costs of design and construction.

b.  Cost Sharing: Median curb, center four lanes (48") of pavement and bridges are allocated
50/50 to Elliott and Olympus; excavation, median landscaping, drainage,
sewer and streetlights are allocated three-tenths (.3) to Elliott and seven-
tenths (.7) to Olympus; and joint trench, frontage curb and frontage lanes

=- ; i,..; ! ; _é.. .
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(32% of pavement are allocated 100% to Olympus (overall allocation
approximately $3,964,500 to Olympus and $3,084,870 to Elliott)

¢.  Credits/Reimbursements:

i. - Reimbursement from Traffic Mitigation Fee (“TMF"} for center lanes and median curb
(est. $5,923,000) to be paid 50% to Elliott and 50% to Olympus. .

ii, - Reimbursement by City for the cost of the frontage improvements along Parcel 15 of the
Northeast Roseville Specific Plan {est. $100,000), to be collected by City upon
devclopmen_t thereof, shall be paid entitely to Olympus.

37. Collector Street A (3.9.3.A.ii}

Full street section, including frontage improvements, and ali in-street utilities and ancitlary storm
drainage improvements, from Parcel 40 to intersection with Roseville Parkway.

a.  Construction Responsibility,

i.  EHiott:  All Collector A improvements from Parcel 40 to Parcel 36, including school
site frontage improvements (est. $410,000).. Construction of school site
frontage may be accelerated in advance of Phase 2B upon request of School
District, in accordance with school mitigation agreement

ii. Olympus: All Collector A improvements from Parcel 36 to Roseville Parkway {est.
$1,142,000)

b. Cost Sharing: Each landowner solely responsible for cost of portion of Collector A to be
' constructed thereby '

¢.  Credits/Reimbursements:

i.  No credits or reimbursements anticipated from the City. School District to reimburse
Elliott for cost of frontage improvements (est. $205,000}, in accordance with school
mitigation agreement.

38.

Signal conduit, poles, signal lights, loops and appurtenances for new signal at Roseville Parkway
and Collector A (est. $150,000), balance of signal improvements, including poles and signal lights,
at intersection of Roseville Parkway and Stoneridge Drive {est. $80,000) and construction of balance
of signal improvements at Roseville Parkway and Rocky Ridge Drive (est. $80,000).

a.  Construction Responsibility. Olympus (est. $310,000)

b.  Cost Sharing: Costs are allocated 50/50 between Elliott ($155,000) and Olympus
($155,000)

¢.  Credits/Reimbursements:

i Credits against the TMF for signal improvements will be spread over the entire Plan
Area,
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B. Phase 2B Sewer

39. Mmel’s Ravine Sewer Line (3.9.3.B.j_and ii)

Eight-inch (8") sewer line to be located within Miner’s Ravine from the existing 21" sewer line to
approximately the southern boundary of Parcel 59

Six-inch (6" sewer line to be located within Miner's Ravine, from approximately the southern
boundary of Parcel 59 to the southern boundary of Parcel 49,

a.  Construction Responsibility. Elliott (est. $746,000)

b.  Cost Sharing: Based on relative benefit, costs allocated 85.4% to Elliott ($637,000) and
14.6% to Olympus ($109,000)

¢  Credits/Reimbursements: None anticipated
40. 6" Sewer Line Within Collector A to Roseville Parkway (3.9.3.B.iii)

Six-inch (6"} sewer line to be located within Collector A and Roseville Parkway, beginning from
a point approximately 600 feet east of the intersection of Roseville Parkway and Collector A to the
False Ravine sewer line crossing at Roseville Parkway (cost inchided within costs for Collector A

and Roseville Parkway).
a.  Construction and Cost Responsibility: Olympus

b.  Credits/Reimbursements: None anticipated.

C. Phase 2R Water
41. 48" Water Line Within Roseville Parkway (3.9.3.C.i) - Addressed by Item 13 above.

42, 16" Water Line Within Roseville Parkway (3.9.3.C.ii)

Sixteen-inch (16") water line to be located within Roseville Parkway from Stoneridge Drive to
Rocky Ridge Drive. Best efforts to be used, subject to applicable force majeure, to complete such

line by Summer 1999.
a.  Construction Responsibility.  Olympus (est $360,000)

b.  Cost Sharing: Based on relative Zone 2 benefit, costs aliocated 35% to Elliott ($126,000)
~ and 65% to Olympus ($234,000) '

¢.  Credits/Reimbursements: None anticipated.

43, 12" Zone 2 Water Line in Collector A (3.9.3.C.iii)

Twelve-inch (12") water line to be located within Collector A fiom southem boundary of Parcel 40
to Roseville Parkway (costs included within cost of Collector A)
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a.  Construction Responsibility,
i.  Flliott: Portion of line from Parcel 40 to Parcel 36.
ii. Olympus: Portion of line from Parcel 36 to Roseville Patkway

b.  Cost Sharing: Each landowner solely responsible for cost of portion of water line to be
constructed thereby

c.  Credits/Reimbursements: None anticipated

44, 12" Zone 2 Water Line in Parce! 33 (3.9.3.C.iv)

Twelve-inch (12") water line to be looped within and serve Parcel 33, to be constructed with the
subdivision improvements for such Parcel.

a.  Construction and Cost Responsibility: Developer of Parcel 33
b.  Credits/Reimbursements: None anticipated.

45, 12" Zone 3 Water Line in Collector A and Parcels 34, 36, 37 and 40 (3.9.3.C.v)

Twelve-inch (12") water line to be located within Collector A from southem boundary of Parcel
40 to southern boundary of Parcel 34, with a loop back through Parcels 34, 36, 37 and 40 to 16”
Pressure Zone 3 water line constructed in Stoneridge Drive as part of Phase 2A, to be constructed
with the subdivision improvements for such Parcels,

a.  Construction and Cost Respongibility:
i.  Elliott: Portion of line from Parcel 490 to Parcel 36.
ii. Olympus: Portion of line from Parcel 36 to southern boundary of Parcel 34

iti. Developer of Parcels 34, 36,37 and 40: Portion of loop to be instalied with
: subdivision improvements

b.  Credits/Reimbursements: = None anticipated.
46. 16" Zone 3 Water Line Through Parcels 30 and 31 (3.9.3.C.vi)

Sixteen-inch (16*) water line to be located through Parcels 30 and 31 from the new Pressure Zone
3 Booster pump station to Stoneridge Drive to connect with the Pressure Zone 3 16 water line.

a.  Construction and Cost Responsibility: Elliott
b. Credits/Reimbursements: None anticipated.

D. Phase 2B Electric
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47. Joint Trench and Street Lights (3.9.3D.i) -  Landowner who is responsible for applicable
. roadway will install with such road construction;
no credit or réimbursement anticipated.
E. Phase 2B Bike Trails , :

48. Extension from False Ravine (3.9.3.E.i)

Extension of the connection from False Ravine to Park Parcel 37.

a.  Construction and Cost Responsibility: Olympus (est. $28,000)
b.  Credits/Reimbursements:
i Reimbursement from neighborhood park fees for bike trail itﬁprovement

49, Extension from Miner’s Ravine (3.9.3 Eii)
Extension of the existing Miner's Ravine bike trail through Parcels 5 and 50, past Parcel 59 to

Collector A.
a.  Construction and Cost Responsibility: =~ Elliott (est. $28,000)

b. Credits/Reimbursements:
i.  Reimbursement from neighborhood park fees for bike trail improvement

50. Parcel Specific Link to False Ravine

Connection of Parcel 33 to the False Ravine trail, to be designed and constructed as part of the
subdivision improvements for Parcel 33.

a. Construction and Cost Responsibility:  Developer of Parcel 33
b.  Credits/Reimbursements: None anticipated
F. Phase 2B Miscellaneous Improvements
51. Park Pgrcel 37.
Park frontage improvements. -City to construct balance of park improvcmeﬁts (est. $883,625).
a.  Construction and Cost Responsibility: Elliott (est. $106,050 for frontage)

b. Credits/Reimbursements:
i.  Reimbursement from neighborhood park fees for park frontage improvement
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IV. Phase 3 Improvements (Section 3.9.4)
A. Phase 3 Roads

52. Scarborough Drive (3.9.4.A.i}

Full street section (two lanes), including frontage improvements on both sides of Scarborough Drive
and all in-street utilities and ancillary storm drainage improvements from intersection with
Stoneridge Drive to connection with Scarborough Drive in Rocklin.

a. Construction and Cost Responsibility: Elliott (est. $860,000)

b.  Credits/Reimbursements:

i Reimbursement from city-wide park fees for the park frontage cost (est. $150,000) will
be paid entirely to Elliott, subject to agreement with the City.

53. Access to Parcel 24 (3.9.4.A.iD)
Road access to Parcel 24, along the western boundary of Parcel 23, the design and location of

~ which shall be approved by the City.
a. Construction and Cost Responsibility: ~ Developer of Parcel 24

b.  Credits/Reimbursements: None anticipated

B. Phase 3 Sewer
54. Sewer Lift Station (3.94.B.1)
Sewer lift station on Parcel 24 and force main through Parcel 23 to serve Parcels 24, 17 and 27.
a.  Construction Responsibility:  Elliott (est. $160,000) .
b. Cost Sharing: Based on relative benefit, costs allocated 29% to Developer of Parcel 17
{$46,400), 29% to Developer of Parcel 24 ($46,400) and 42% to Developer
of Parcel 27 ($67,200). :
¢.  Credits/Reimbursements: None anticipated from City.
C. Phase 3 Water .
55. 12" Zone 2 Water Line in Scarborough Drive {3.9.4.C.i1'

Twelve-inch (12") water line to be located within Scarborough Drive from Stoneridge Drive to
planned 10 million gallon reservoir and pressure reducing station within Scarborough Drive
approximately at the northern boundary of Parcel 29,

a.  Constryction and Cost Responsibility. Elliott
b. Credits/Reimbursements: None anticipated
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56. 12" Zone 2 Water Line in Phase 3 (3.9.4.C.ii)

Twelve-inch (127) water line from 12* water line in Scarborough Drive through Parcels 28, 27, 25,
24 and 23 to 24" water line in Stoneridge Drive, to be constructed with the subdivision
improvements for such Parcels. Stubs to be provided to allow loop to be constructed within
Parcel 17. :

a.  Construction Responsibility.
i.  Elliott: Portion of line from Scarborough Drive through Parcels 28, 27 and 25.
ii,  Olympus: Portion of line from Stoneridge Drive through Parcels 23 and 24.

b.  Cost Shating: Each landowner solely responsible for cost of portion of water line to be
: constructed thereby

¢.  Credits/Reimbursements: None anticipated
D. Phase 3 Electric

57. Joint Trench and Street Lights (3.94D.)) -  Elliott to install with applicable roadway
_ improvements; no credit or reimbursement
anticipated.

E. Phase 3 Bike Trails

58. Extension from False Ravine and Trail Within Parcel 25 (3.9.4.E.i and ii

Extension of the connection from False Ravine to Park Parcel 29 (est. $15,000)

Construction of the new bike trail through Parcel 25 from Stoneridge Drive to the northern
boundary of Parcel 25, with access into Parcel 27 near the northwest comer of such Parcel (est.

$70,000)
a.  Construction and Cost Responsibility: Elliott

b. Credits/Reimbursements:
i.  Reimbursement from neighborhood park fees for bike trail improvement

59. Parcel Specific Link to False Ravine

Connection of Parcel 30 to the False Ravine frail, to be designed and constructed as part of the
subdivision improvements for Parcel 30.

a.  Construction and Cost Responsibility: Developer of Parcel 30

b.  Credits/Reimbursements: None anticipated
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F. Phase 3 Miscellaneous Improvements

60.

Park Parcel 29,

Additional park frontage improvements along eastern boundary of Parcel 29 (est. $50,000) and
demolition of the existing reservoir, rough grading of site and installation of water conveyance
facilities from the existing Boardman Canal {est. $300,000). City to construct balance of park
improvements (est. $1,741,168).

a.  Construction and Cost Responsibility: Ellioit (est. $350,000 for additional frontage,
‘ demolition, rough grading and water conveyance
facilities)

b. Credits/Reimbursements:

i.  Reimbursement from city-wide park fees for improvements installed by Elliott, subject
to agreement with the City.

V. Phase 4 Improvements (Section 3.9.5)
A. Phase 4 Roads

61.

62.

Signal - Sierra College/Collector B (3.9.5.A.i)

Signal conduit, poles, signal lights, loops and appurtenances at intersection of Sierra College and
Collector B.

a.  Construction Responsibility.  Elliott (est. $150,000)

b.  Cost Sharing: Costs are allocated 50f50 between Elliott ($75,000) and Olympus ($75,000)

¢. Credits/Reimbursements:

i.  Credits against the TMF for signal improvements will be spread over the entire Plan
Area

Sierra College {3.9.5.A.ii)

Street section as described in the Specific Plan and in accordance with applicable City or County
standards, pursuant to Section 3.8.7 of the Development Agreement, including in either case,
sidewalk, landscaping, streetlights or pedestrian lighting and utilities on the west side of the right-
of-way in accordance with City standards. A ten foot (10" sidewalk shall be required adjacent to
Parcels 51, 60 and 61 and a portion of Parcel 50. No landscaping shall be required adjacent to
Parcels 60 and 61,

a.  Construction and Cost Responsibility: Elliott ($1,391,000)

b.  Credits/Reimbursements: None anticipated, provided a portion thereof may be creditable if
Sierra College becomes a city-owned roadway.
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63. Collector B (3.9.5.A.iii)

Full street section, frontage improvements on both sides of Collector B and all in-street ufilities and
ancillary storm drainage improvements, from Sierra College Boulevard to west boundary of Parcel
54 and internal subdivision street access through Parcel 57 to Parcel 58, subject to City approval.

a.  Construction and Cost Responsibility: Elliott ($703,000)
b. Credits/Reimbursements: None anticipated
B. Phase 4 Sewer

64. 8" Sewer Line (3.9.5.B.)

Eight-inch (8") sewer line within Collector B, through Parcel 57, Parcel 58 and Miner's Ravine, to
the existing sewer line in Parcel 3.

a.  Construction Responsibility.  Elliott

b.  Cost Sharing: Elliott solely responsible for cost of line within Collector B and through
Parcel 57 and Olympus solely responsible for cost of line through Parcel 58.
Costs for line through ravine are allocated based on relative benefit, 75% to
Elliott (est, $56,100) and 25% to Olympus (est. $18,700)

s Credits/Reimbursements: None anticipated
65. Pump Station and Force Main (3.9.5.B.ii)

Pump station near the southeast corner of Parcel 51 and force main to the 8" sewer line in
Collector B.

a.  Construction and Cost Responsibility. Elliott (est. $160,000)
b.  Credits/Reimbursements: None anticipated
C. Phase 4 Water

66. 12" Zonc 2 Water Line in Sjerra College and Zone 3 Water Line in Parccl 49 (3.9.5.C. and iii
Twelve-inch (12) water line in Sierra College Boulevard from Olympus Drive to Collector B,
Twelve-inch (12") water line from Stoneridge Drive near the northwest corner of Parcel 49 to Sierra
College near the southeast corner of Parcel 49 to create a loop through Parcel 49, to be constructcd
with the subdivision improvements for such Parcel.

a,  Construction and Cost Responsibility. Elliott
b.  Credits/Reimbursements: None anticipated
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67. 12" Zone 2 Water Line in Collector B to Phase 1 (3.9.5.C.ii)
Twelve-inch (12”) water line within Collector B with loop through Parcels 57 and 58 to Phase 1.

a.  Construction and Cost Responsibility:
i, Elliott: Portion of line in Collector B and through Parcel 57.
ii. Olympus: Portion of line from Parcel 57, through Parcel 58 to Phase 1
b.  Credits/Reimbursements: None anticipated.
D. Phase 4 Electric

68. Joint Trench and Street Lights (3.94.D.i) - Ellioft to install with applicable roadway
improvements; no ctedit or reimbursement
anticipated.

E. Phase 4 Bike Trails

69. Connection from Parcel 58 to Parcel 3 (3.9.5.E.i)

Connection of Parcel 58 to Parcel 3, through Parcel 4, which connection shall also provide
emergency access to Phase 4

a.  Construction and Cost Responsibility: Olympus (est. $16,500)
b. Crcdiggtgcirhbursements:
i.  Reimbursement from neighborhood park fees for bike trail improvement

70. Extension from Miner’s Ravine (3.9.5.E.ii)

Extension of the Miner’s Ravine Bike Trail from its point of termination in Phase 2B through Parcel
50 to Sierra College Boulevard parallel to Parcel 61 and fo Park Parcel 48 parallel to Parcel 49, and
construction of the ten foot (10) sidewalk along the west side of Sierra College Boulevard from the
northeast comer of Parcel 61 to Collector B (connecting to the Parcel 50 trail)

a.  Construction and Cost Responsibility: Elliott {est. $54,000)
b.  Credits/Reimbursements:

i  Reimbursement from neighborhood park fees for bike trail improvement

71. Parcel Specific Link to Miner's Ravine

Connection of Parcel 49 to the Miner’s Ravine trail, to be designed and constructed as part of the
subdivision improvements for Parcel 49.

a.  Construction and Cost Responsibility: Developer of Parcel 49

b.  Credits/Reimbursements: None anticipated
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E. Miscellaneous Phase 4 Improvements

72. Parcel 56 Park Improvements,

Park facilities to be constructed and improved according to a plan to be prepared by landowner and
approved by City.

a.  Construction and Cost Responsibility Elliott {est. $383,180)

i.  Completed plans for design of park facilities to. be submitted prior to issuance of 75th
cumulative building permit for Parcels 51, 52, 54, 55 and 57

ii.  Construction of park facilities to be commenced prior to issvance of 175th cumulative
building permit for Parcels 51, 52, 54, 55 and 57

b.  Credits/Reimbursements
i.  Credits for improvements have been incorporated into Elliott's neighborhood patk fee.
VI. Miscellaneous Obligations Independent of Phasing
73. Payment for Miner's Ravine Detention Basin (3.5.5)
If and when required, Elliott and Olympus shall each pay up to $500,000 each, less the applicable
| amount of drainage fees then paid through development of each landowner’s property, for advance
| funding of the Miner's Ravine Detention Basin. Credits against the City's drainage fee shall be

provided for any such advance funding, spread over the each landowner'’s remaining undeveloped
property within the Plan Area.

74, Miscellaneous Financing Obligations

The following financing obligations shall be shared equally by Elliott and Olympus, except where
otherwise noted. References within parenthesis refer to corresponding sections in Development

Agreement:
Annexation Costs (1.6) - paid solely by Elliott
Drainage Master Plan (3.5.1) - shared equally
Fee Updates (3.8.8) - sghared equally
Wildland Fire Plan (3.10.3) - shared equally

Permitting/Filling of Wetlands (3.11)

Elliott and Olympus separately responsible for:
their respective costs of permitting and filling
any wetlands on the Parcels within their
properties to be dedicated to the City or other
agency

Formation of Services District (3.17) shared equally
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ORDINANCE NO, 3201

ORDINANCE OF THE COUNCIL OF THE CITY OF ROSEVILLE
APPROVING A DEVELOPMENT AGREEMENT FOR
“THE STONERIDGE SPECIFIC PLAN AREA
(OLYMPUS STONERIDGE, 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 for the Stoneridge Specific Plan (SRSP) area, as such area is described in the subject -
Development Agreement by and between the City of Roseville and Olympus Stoneridge, LLC, a
copy of which is on file with the City Clerk’s office and is incorporated herein by reference.

SECTION 2. The City Council of the City of Roseville has reviewed the findings of the
Planning Commission recommending approval of the Development Agreement for the SRSP area
and makes the following findings: C : _— .

1. The Development Agreement is consistent with the objectives, policies, gene-ral
land uses and programs specified in the City of Roseville General Plan and the Stoneridge
Specific Plan;

2. The Development Agreement is consistent with the provisions of Chapter 19.84 of
the Zoning Ordinance of the City of Roseville;

3. The Development Agreement will not be detrimental to the health, safety and
general welfare of residents in the City of Roseville;

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

5. The development permitted by the Development Agreement will provide sufficient
benefit to the City of Roseville to justify entering into the Development Agreement.

SECTION 3. The Development Agreement by and between the City of Roseville and
Olympus Stoneridge, LLC., is hereby approved and the City Manager is authorized to execute it
on behalf of the City of Roseville,



'SECTION 4. The City Clerk is difected to record the execufed Development Agreement
within 10 days of the execution of the agreement by the City Manager with the County
Recorder's office of the County of Placer. .

SECTION 5. This ordmance shall be effective at the expiration of 30 days from the date
of its adoption.

SECTION 6. The City Clerk is hereby directed to cause this ordinance to be published in
full at least once within 14 days after it is adopted in a newspaper of general circulation in the
City, or shall within 14 days after its adoptxon cause this ordinance to be posted in full in at least
three public places in the City and enter in the Ordinance Book a cernﬁcate stating the tnne and
pIace of said pubhcatlon by posting.

PASSED AND ADOPTED by the Council of the C1ty of Roseville this ist . day of

Apri1 - 1998, by the following vote on roll call;

AYES COUNCILMEMBERS: Harry Cratb, Jim Gray, Randy Graham,

- //

MAYOR PRO TEMPORE

NOES COUNCILMEMBERS: .
e

ABSENT COUNCILMEMBERS: Pauline Roccucei




