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DEVELOPMENT AGREEMENT
BY AND BETWEEN THE CITY OF ROSEVILLE
AND BASELINE P&R, LLC
RELATIVE TO THE
SIERRA VISTA SPECIFIC PLAN

This Development Agreement (the “Agreement”) is entered into this 1I3th_day of
My 2010, by and between the CITY OF ROSEVILLE, a municipal corporation
("City"), and BASELINE P&R, LLC, a California limited liability company
("Landowner") pursuant to the authority of Sections 65864 through 65869.5 of the
Government Code of the State of California.

RECITALS

A.  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 rights in the Property which
is the subject of the development project application.

B. Property. The subject of this Agreement is the development of those
certain parcels of land, consisting of approximately 375.4+ acres as described in Exhibit
"A" and shown on Exhibit "B" (hereinafter the "Property"), attached hereto, which
constitutes a portion of the larger area comprising 1,626.6+ acres commonly referred to
the Sierra Vista Specific Plan area ("Specific Plan”, " SVSP" or "Plan Area” or the
“Project”), which Project is also a portion of a larger area comprising a total of 2,064.1+
acres commonly referred to as the annexation area (“ Annexation Area”) that includes
437.5+ acres designated as Urban Reserve. The Plan Area and Annexation Area are
shown in Exhibit “C” attached hereto. Landowner owns the Property and represents
that all persons holding legal or equitable interests in the Property shall be bound by
this Agreement. | '

C.  Cooperation in Development. Landowner has cooperated with Westpark
Federico, LLC, Mourier Investments, LLC, Baybrook, LP, DF Properties, Inc., and The
Cyril G. Barbaccia Trust (collectively, “Participating Owners”), the other property
owners within the SVSP, in the planning and design of the land uses within the SVSP.
The properties of the Participating Owners as of the date of this Agreement set forth
above are shown in Exhibit “D” attached hereto. Landowner and Participating Owners
shall cooperate and coordinate with one another on the timely construction of shared
infrastructure within the SVSP in order to facilitate its timely development.



D. Hearings. On April 22, 2010, 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
public hearing, considered this Agreement and recommended that the City Council
approve this Agreement.

E.  Environmental Impact Report. On_My 5 , 2010 , the City Council, in
Resolution No, 107100 certified as adequate and complete the Final EIR (the "EIR")
(State Clearinghouse # 2008032115 ) for the Specific Plan. Mitigation measures were
suggested in the EIR and are incorporated 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.

F. Entitlements. Following consideration and certification of the
aforementioned EIR and of CEQA related findings, the City Council on _May 5 , 2010,
adopted a Statement of Overriding Considerations with respect to and approved the
following land use entitlements for the Property, which entitlements are the subject of
this Agreement:

1) Sphere of Influence Amendment for 373 acres outside the existing
sphere of influence;

2) The EIR, as certified by Resolution No.10-160, and the Mitigation
Monitoring and Reporting Program (“MMRP”}, adopted therewith;

3) The Roseville General Plan, as amended by Resolution No. 10-161 ;

4) The Sierra Vista Specific Plan and Design Guidelines, as adopted
on_May 5, 2010by Resolution No.10-162 ;

5) The Pre-zoning of the Property pursuant to Ordinance No. 4828
dated_ May 19 2010;

6) Zoning Ordinance Amendment to modify Residential Small Lot
Development Standards pursuant to Ordinance No. 4823

dated _May 19 ,2010;

7)  This Development Agreement, as adopted by Ordinance No.4831
dated May 19, 2010 (the "Adopting Ordinance”); and

8) Annexation of 2064.1 acres in SVSP, 437.5 acres in urban reserve
(Richland /Chan).




The approvals described in paragraphs 1 through 7, inclusive, are referred to
herein collectively as the "Entitlements.” No other action or approval by City shall be
deemed an "Entitlement,” provided, however, that subsequent actions or approvals by
City for development of the Property, including, but not limited to, large lot and small
lot tentative subdivision maps, major project permits, conditional use permits and
design review permits (the “Subsequent Entitlements”), shall be deemed included as
part of the Entitlements upon City action or approval thereof. The inclusion of
Subsequent Entitlements as part of the Entitlements vested hereunder shall not limit the
City’s discretion to impose time limits within which such Subsequent Entitlements must
be implemented.

G.  General and Specific Plans. Development 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 Plan and the Sierra Vista Specific
Plan. For purposes of the vesting protection granted by this Agreement, except as
otherwise provided herein, or by state or federal law, the applicable law shall be as set
forth in the Entitlements as of the date hereof. :

H.  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.

L 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.

J. 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 City from the development of the Property, and City agrees to
provide such public facilities and services, according to the terms of this Agreement, to
assure that Landowner may proceed with and complete development of the Property in
accordance with the terms of this Agreement. Landowner will provide as a part of such
development a diverse mix of housing meeting a wide range of housing needs for the
City, public facilities such as open space, recreational amenities, commercial centers,
professional offices, and other services and amenities that are of benefit to the entire
City. 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
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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.

K.  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 City of Roseville, Article V, Chapter 19.84 of Ordinance
No. 3014 of the Roseville Municipal Code.

L. Annexation. The Property is currently located adjacent to the City within
the unincorporated County of Placer. City intends to annex the Property. The '
Entitlements granted herein to Landowner applicable to the Property, and the ability to
proceed with development of the Property pursuant to the Entitlements, will be
contingent upon the annexation of the Property into the City.

AGREEMENT

ARTICLE 1. GENERAL PROVISIONS

1.1 Incorporation 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 Binding Covenants. Upon satisfaction of the conditions to recordation of
the Agreement set forth in Section 1.3.1 below, 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
Baseline P&R, LLC 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 upon the Placer County Local Agency Formation Commission (“LAFCO")
taking final action approving the annexation of the Property to City (the "Effective
Date"). The Agreement shall be recorded against the Property within ten (10) days after
City enters into the Agreement, as required by California Government Code Section
65868.5. Provided, however, the terms and conditions of this Agreement shall not be
binding upon the Property, nor shall Landowner have any development rights or
improvement or payment obligations, with the exception of costs incurred by City in




the processing of the Entitlements, with respect to any portion of the Property as
contemplated by the Entitlements and this Agreement, until LAFCO takes final action
approving such annexation.

If the annexation of the Property does not occur within twenty-four (24)
months after recordation of the Agreement against the Property as provided herein,
then either party may, at any time elect to terminate this Agreement by giving written
notice of such termination to the other party, in which case the rights and obligations of
the parties hereunder shall terminate and be of no further force or effect, and the parties
shall cooperate to record such documents as are reasonably required to remove the
Agreement from record title to the Property. Notwithstanding any of the foregoing,
only those parties in title may terminate the Agreement. As set forth in the Recitals
above, the City's agreement to approve development of the Property (including the
zoning of the Property and the annexation of the Property to the City) is being made in
consideration of Landowner's covenants under this Agreement. In the event of any such
termination prior to recordation of this Agreement, Landowner acknowledges that the
Entitlements shall no longer be vested by this Agreement and that the City shall not be
required to approve any development of the Property, unless and until an effective
development agreement is entered into with the City for the Property.

Upon the annexation of the Property, the term of this Agreement shall
extend for a period of thirty (30) years after the date of such annexation, 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.

1.3.2  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 final inspection 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 Public Services CFD required by
Section 3.19 or other financing mechanism acceptable to the City, to the extent required
hereby; and (iii) if and to the extent applicable to such lot, an affordable purchase or
rental housing agreement has been recorded on the lot. Termination of this Agreement
for any such residential lot as provided for in this Section 1.3.2 shall not in any way be
construed to terminate or modify any assessment district or Mello-Roos Community
Facilities District lien affecting such lot at the time of termination.



1.3.3 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 Public Services CFD required by Section 3.19, or other financing
mechanism acceptable to the City, to the extent required hereby; and (iii) with respect to
residential parcels, an affordable purchase or rental housing agreement, if required for
such parcel pursuant to Section 2.6.1.1, has been recorded on the parcel. City shall cause
any writfen notice of termination approved pursuant to this subsection to be recorded
with the County Recorder against the applicable parcel at Landowner's expense.
Termination of this Agreement for any such residential or non-residential parcel as
provided for in this Section 1.3.3 shall not in any way be construed to terminate or
modify any assessment district or Mello-Roos Community Facilities District lien
affecting such parcel at the time of termination.

1.34 Tolling During Legal Challenge. In the event that this Agreement
or any of the Entitlements are subjected to legal challenge by a third party, and
Landowner is unable or elects not to proceed with the Project due to such litigation, the
term of and timing for obligations imposed pursuant to this Agreement shall be
automatically tolled during such litigation.

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 physical area to which the benefit or burden of the amendment would
apply), in accordance with the provisions of the Development Agreement Statute. If the
proposed amendment affects less than the entirety of the 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
any minor modifications to the Entitlements that are consistent with this Agreement
shall not constitute nor require an amendment to this Agreement to be effective or to be
subject to this Agreement.

For purposes of this Section, minor modifications shall mean any modification to



the Project that does not relate to (i) the term of this Agreement, (ii) permitted uses of
the Project, (iii) density or intensity of use, except as allowed pursuant to Section 2.3 of
this Agreement, (iv) provisions for the reservation or dedication of land, (v} conditions,
terms, restrictions or requirements for subsequent discretionary actions, or (vi)
monetary contributions by Landowner, and may be processed under CEQA as exempt
from CEQA, or with the preparation of a Negative Declaration or Mitigated Negative
Declaration.

1.5  Recordation Upon Amendment or Termination. 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 any amendment hereto and any
other termination hereof to be recorded, at Landowner's expense, with the County
Recorder within ten (10) days after City executes such amendment or termination. 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 ability to proceed with development of the Property
pursuant to the Entitlements shall be contingent upon the annexation of the Property
into the City. Pending such annexation, Landowner, at its own risk, may process
tentative parcel maps and tentative subdivision maps, design review permits, Major
Project Permits (Stage 1), and improvement or construction plans for improvements and
City may conditionally approve such tentative maps, design review permits, Major
Project Permits (Stage 1) and/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 Property to the City. Prior to annexation of the Property to the
City, Landowner may, subject to City’s review and approval, seek a grading permit
from Placer County for purposes of effectuating other agency permits or approvals on
the Property or in the Specific Plan as provided in Sections 2.7.1 and 2.7.2 below, and
City shall cooperate in Landowner’s efforts to obtain any such grading permit.

City shall use its best efforts and due diligence to initiate such annexation -
process, obtain the necessary approvals and consummate the annexation of the
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. Landowner shall be responsible for the costs reasonably and directly incurred
by the City to initiate, process and consummate such annexation, the payment of which
shall be due as and when the City provides an invoice(s) for costs incurred by City
therefore. Prior to initiation of the annexation process with LAFCO, City shall provide
Participating Owners, including Landowner, with a written estimate of anticipated
costs of such annexation process. Should actual costs of such annexation process exceed



the estimated cost, City shall provide the Participating Owners, including Landowner,
written notice at the time such actual costs exceed estimated costs, and shall provide a
written estimate of the revised anticipated costs.

1.7 Pro Rata Share/Fair Share — Defined. Except as specifically provided
otherwise in this Agreement, as used in this Agreement, the terms pro-rata share or fair
share shall mean a share of the total cost of a facility or facilities based on a dwelling
unit equivalent calculation using the total units within the SVSP as the numerator and
the total number of unbuilt and entitled units in the Annexation Area, as the case may
be, as specified in this Agreement, as the denominator.

ARTICLE 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.

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 the Entitlements, including, but not limited to, allocation of residential
units to residentially designated parcels in the Specific Plan, minimum lot sizes, street
locations and configurations in any approved tentative subdivision maps, and
allocation of building square footage to commerciaily designated parcels in the Specific
Plan. City acknowledges that the Entitlements include the following Specific Plan land
use designations and approximate acreages, net of road right of way ("Net Acre”), for
the Property as shown in the Specific Plan Land Plan in Exhibit "E", attached hereto and
summarized below:

Low Density Residential 620 units on 120.5 Net Acres;
Medium Density Residential 536 units on 59.7 Net Acres;
High Density Residential 150 unitson 7.5 Net Acres;
Community Commercial 64.0 Net Acres;
Community Commercial /Commercial

Mixed Use 136 units on  18.3 Net Acres;
Community Commercial /Business

Professional 12.2 Net Acres;
Park 11.8 Net Acres;
Open Space 22.2 Net Acres;
Schools 12.0 Net Acres;
Right of Way 47.2 Net Acres.



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 uses set
forth in the Entitlements, and as more fully set forth in Section 2.4.1 below.

23 Density Transfer. The number of residential dwelling units planned for
the different Parcels within the Project may be transferred to other Parcels within the
Project, subject to compliance with the conditions for such transfer as set forth in the
Specific Plan. All unused units must be transferred prior to approval by the City
Council of the last small lot final map or design review permit for the last high-density
residential parcel map for the Property. Any unused units not so approved for transfer
shall revert to the City unit pool and Landowner shall have no subsequent claim to such
units.

2.4 Rules, Regulations and Official Policies.

24.1 Inconsistency. Except as prohibited by Government Code Section
65869.5 or other applicable state or federal law, to the extent any future rules,
ordinances, regulations or policies applicable to development of the Property are
inconsistent with the land use designations or permitted or conditionally permitted
uses on the Property, density and intensity of use, rate or timing of construction, design
requirements, maximum building height and size, or provisions for reservation and
dedication of land or other conditions of approval or terms under the Entitlements as
defined herein and 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, fees, regulations or policies applicable to
development of the Property are not inconsistent with the land use designations or
permitted or conditionally permitted uses on the Property, density and intensity of use,
rate or timing of construction, design requirements, maximum building height and size,
or provisions for reservation or dedication of land or other terms or conditions under
the Entitlements or under any other terms of this Agreement, such rules, ordinances,
fees, regulations or policies shall be applicable to the development of the Property,
except as limited by Section 2.5.2 of this Agreement.

2.4.2 Obligation to Meet and Confer. If City attempts to apply to the
Project future rules, ordinances, fees, regulations or policies which Landowner believes
to conflict with the Entitlements, Landowner shall provide to City in writing a notice
describing the legal and factual basis for Landowner’s position. The parties shall meet
and confer within thirty (30) days after the date of such written notice by Landowner to
discuss the matter.




24.3 Application of Changes. Nothing in this section shall preclude the
application to development of the Property of changes in City laws, regulations, plans
or policies, the terms of which are specifically mandated or 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.

24.4 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 effect as of the
date that City executes this Agreement.

25 City Fees, Taxes and Assessments.

2.5.1 Processing Fees and Charges. Landowner shall pay those
processing, inspection and plan checking 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.

2.5.2 Public Financing Limited to Specific Funding Mechanisms. This
Agreement includes specific construction, funding and reimbursement obligations of
Landowner and specific rights or obligations, as the case may be, to participate in a
community facilities district(s) or a similar financing district to fund the acquisition and
construction of specific facilities and the maintenance of certain improvements.
Landowner’s 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 date that City executes 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, except as otherwise
specifically provided in this Agreement, 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
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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 circumstances.

2.6  Affordable Housing. Consistent with the goals and policies contained in
City’s General Plan and the Specific Plan, and subject to the provision by Landowner of
affordable housing elsewhere within the Specific Plan as described below and the other
terms of this Agreement, Landowner shall 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, Landowner shall provide 155 units
affordable to very low, low and middle-income households. The breakdown of
percentage of the total number of affordable units to the different income levels shall be
40% for very low, 40% for low and 20% for middle income households. Any adjustment
based on actual development shall be subject to the approval of the City Manager or
his/her designee.

The term “very low income” means households earning 50% or less of median
income, “low income” means households earning 50% to 80% of median income, and
“middle income” means households earning 80% to 100% of median income, as
published annually by the U.S. Department of Housing & Urban Development
("HUD"). Income eligibility and asset verification and calculation guidelines shall be
determined in accordance with the HUD Handbook 4350.3 Chapter 5. For each of the
household income ranges specified herein, household income at the upper limit of the
specified ranges shall be used in determining qualifying sales prices for affordable
purchase residential units. Qualifying rents for affordable rental residential units may
be calculated at the upper range of the specified income levels, if no City subsidy is
provided or other restrictions are placed on the properties due to the type of {financing
secured by the ultimate developer of the Parcel. Unless a City subsidy is provided, as
set forth in Section 2.6.2.3 below, or other restrictions are placed on the Parcel due to the
type of financing secured by the ultimate developer of the Parcel, qualifying rents for
affordable rental residential units shall be based on the upper limit of specified income
levels. However, subject to the requirements of Section 2.6.2.3 below, based on the
amount and types of subsidies necessary to develop affordable housing, the qualifying
rents may be calculated based on a mid-range or the lower-end of the income ranges
cited herein.

Locations of affordable housing sites, other than single-family affordable
purchase residential units, are shown in the Specific Plan and Exhibit “F”. Such
locations may be modified pursuant to Section 2.6.1.4 of this Agreement.

2.6.1 Affordable Purchase Residential Units. Landowner agrees that
thirty-one (31) units will be reserved on the Property as detached and/or attached
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single-family residential units affordable to middle-income purchasers as follows:

Parcel Total Units in Parcel Middle Income Purchase Units
KT-20 202 31

Such units shall be distributed throughout each such Parcel.

2.6.1.1 Required Agreements. Prior to the approval of each final
small lot residential subdivision map containing lots for affordable purchase units, the
parties shall enter into City's then current form Affordable Housing Agreement (or
other applicable City-approved form) for such residential purchase units affordable to
middle-income households. Specific requirements of the agreement will be determined
by the City Manager or his/her designee.

2.6.1.2 Content. The Affordable Housing Agreement shall, for each
such residential lot subdivision, set forth, among other things, the distribution of the
affordable housing units within the subdivision, and include specific requirements for
marketing of affordable purchase units, inclusion or modifications of amenities, exterior
materials and finishes, alternate means of satisfying the atfordable housing obligation,
and best efforts requirements.

2.6.1.3 No City Subsidies. Landowner agrees to provide all of the
middle-income affordable purchase units without any subsidy from the City.

2.6.1.4 Transfer of Obligation. At the request of Landowner, the
affordable purchase housing obligation (or any portion thereof), including any excess
affordable purchase units committed to by Landowner above its allocated affordable
housing obligation hereunder, may be transferred, with the consent of the City Manager
or his/her designee, to another parcel (the "Transferee Parcel”) within the Specific Plan,
subject to the approval of the owner(s) of both the transferring and receiving parcels.
No such transfer shall require an amendment to this Agreement, but City and
Landowner and the owner(s) of the receiving parcels shall execute an instrument
memorializing such transfer of obligation which shall be recorded against the affected
parcels, with reference to this Agreement.

2.6.1.5 In Lieu Fee - Affordable Housing. In the event City adopts
a fee to be paid in lieu of constructing either rental or purchase housing affordable to
middle, low or very low income households, Landowner shall be eligible to pay such in
lieu fee rather than construct affordable housing units on the Property.

2.6.1.6 Community Facilities Districts. The City Manager or
his/her designee shall maintain a list of middle-income affordable units that are
conveyed pursuant to an Affordable Housing Agreement (or applicable City-approved
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form) and, on or about May 1 of each calendar year, shall send a copy of such -
Affordable Housing Agreement(s) to the City Finance Director. In reliance thereon, the
Finance Director shall, to the extent allowed by law, if and when a Community Facilities
District is formed encompassing the Property, set the applicable special tax for the
middle-income affordable purchase units within each such Parcel at a level described in
the rate and method for said Community Facilities District.

2.6.2 Multi Family Affordable Rental Units.

2.6.2.1 Affordable Obligation. Landowner agrees that one hundred
twenty-four (124) affordable rental units will be reserved within the Property, including
sixty-two (62) units for rental to very low income households and sixty-two (62) units
for rental to low income households as follows:

Parcel | Total Units In | Total Affordable | Very Low Income | Low Income
Parcel Unit Allocation | Rental Units - Rental Units
KT-30 150 124 62 62

2.6.2.2 Transfer/Satisfaction of Obligation. At the request of
Landowner, the affordable rental housing obligation (or any portion thereof), including
any excess affordable rental units committed to by Landowner above its allocated
affordable rental housing obligation hereunder, may be transferred, with the consent of
the City Manager or his/her designee, from one Parcel to another parcel within the
Specific Plan, subject to the approval of the owner(s) of both the transferring and
receiving parcels. No such transfer shall require an amendment to this Agreement, but
City and Landowner and the owner(s) of the receiving parcels shall execute an
instrument memorializing such transfer of obligation that shall be recorded against the
affected parcels, with reference to this Agreement.

2.6.2.3 Compensation by City. City shall compensate Landowner
or its successors for one-half (1/2) of the net present value (discounted at the City's then
current investment rate) of the loss of rental revenue that would be expected to accrue
over the period that such units are reserved. To compensate Landowner for providing
rental housing affordable to low income households and very low income households,
such compensation (hereafter "subsidy” or "subsidies”) shall be issued through a
combination of cash investment, density bonus, fee deferrals or financing, federal, and
state, local programs or any other form agreeable to the Landowner and City. Within
(60) days after Landowner or a successor applies for design review permit, 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, 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 an application prepared for
Federal, State, local or private funding for such identified subsidies and Landowner
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shall use its best efforts to cooperate with City to 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 the subject Parcel. 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 very low and/or 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 in a timely basis,
then prior to issuance of a building permit for a structure on such parcel, City and
Landowner shall enter into a Regulatory Agreement with Landowner or its successor
giving effect to the intent of this section. If City has agreed to provide funding and the
subject Parcel 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.

To the extent that public funds or subsidies are provided to the
development of affordable dwelling units, Landowner shall provide written notice to
the builder(s) of such affordable units that such construction may be subject to a
requirement to pay prevailing wage. City acknowledges that any prevailing wage
requirement is likely to increase construction costs and will work with Landowner in
good faith to determine an appropriate subsidy.

2.6.2.4 Community Facilities Districts. The City Manager or
his/her designee shall maintain a list of low and very low-income affordable rental
units for each Parcel which is subject to a Regulatory Agreement (or applicable City-
approved form) and, on or about May 1 of each calendar year, shall send a copy of such
Regulatory Agreement(s) to the City Finance Director. In reliance thereon, the Finance
Director shall, to the extent allowed by law, if and when a Community Facilities District
is formed encompassing the Property, set the applicable special tax for such Parcel at a
level described in the rate and method for said Community Facilities District.

2.6.3 Not a Limitation. Nothing in the foregoing Sections 2.6.1 and 2.6.2
shall be construed to limit Landowner from offering units for rental or purchase to
households of very low, low or middle incomes in excess of the number of units
specified.

2.7 Wetlands.

2.7.1 404 Permit. Landowner has obtained verification from the U.S.
Army Corps of Engineers (the “Army Corps”) of the presence of vernal pools and of
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wetland swales/channels on the Property. As set forth in Section 2.7.2 below,
Landowner shall obtain from the Army Corps a permit (the "404 Permit"} to fill specific
wetland resources in conjunction with development of the Property. Landowner shall
diligently pursue and obtain issuance of the 404 Permit and any amendment,
modification or supplement thereto, or an additional 404 Permit if required, in order to
implement the Project. Such 404 Permit or Permits shall be approved, with conditions
satisfactory to the City if such conditions impact any public uses or improvements to be
conveyed pursuant to this Agreement, prior to commencement of construction of any
improvements on the Property. Landowner intends to mitigate the impacts of such
wetland fills through a combination of on-site preservation, off-site preservation and /or -
on-site and off-site creation or restoration of wetland resources.

Landowner shall obtain any amendments to the 404 Permit(s) that are or
may be required in order to install the improvements specified in the Specific Plan, the
404 Permit and this Agreement. Notwithstanding this obligation of Landowner, City
shall, to the maximum extent feasible, avoid infrastructure designs and locations that
would require Landowner to amend its 404 Permit or any other permit required by
state or federal agencies.

2.7.2 404 Permitting Obligations. 404 Permits will be processedin
generally two categories; 404 Permits for Backbone Infrastructure, including off-site
public improvements, and individual Landowner 404 Permits as described in below
Sections 2.7.2.1 and 2.7.2.3.

2.7.2.1 404 Permits for Backbone Infrasiructure and Public
Improvements. It is anticipated that separate 404 permits will need to be obtained for
the purpose of fill to specific wetland resources in the Specific Plan area in conjunction
with construction of Backbone Infrastructure and public improvements within and
outside of the Plan Area (the “Backbone Infrastructure 404 Permits”). These “Backbone
Infrastructure” improvements include, but are not limited to, arterial and collector
roadways, underground utility extensions for water, sewer, recycled water, and storm
drains, electric facilities, wetland creation, flood control facilities, storm water treatment
devices, bikeways, sewer lift station, site work (defined as rough grading and utilities
stubbed to the site) for the water tank site, the electric substation site, the fire station,
and the recycle center, open space crossings, and temporary construction activity
disturbances, and include those certain segments of Backbone Infrastructure located off-
site of the Plan Area, including the Urban Reserve area of the Annexation Area, and
immediately south of and adjacent to Baseline Road, and the intersections of Baseline
Road and Watt Avenue/Santucci Boulevard and Baseline Road and Fiddyment Road.
In order to facilitate the orderly development of the Plan Area per the Phasing Plan set
forth in Exhibit “I-1” and as described in Section 3.3, and to allow Participating Owners
the right to enter and construct on lands identified within the Backbone Infrastructure.
All those lands identified within the Backbone Infrastructure and located on a
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Participating Owner’(s) property shall be dedicated as a single or group of lots
(“Backbone Lands” as more fully described in Section 3.2.1 below and as shown in
Exhibit “G” attached hereto) on each Final Large Lot Map, as set forth in Section 3.3.1
below.

The Backbone Infrastructure 404 Permits will each respectively

‘relate to individual segments of Backbone Infrastructure as identified in Exhibit "H".
Backbone permits shall allow for all necessary grading (including fill slopes) and
staging areas required to efficiently construct the improvements. Each Participating
Owner shall provide the City with copies of all Backbone Infrastructure 404 Permits.
All Participating Owners, including Landowner, shall have mutual reciprocal rights of
entry upon the portions of properties of other Participating Owners, i.e., the “Backbone
Lands” as defined in Section 3.2.1, to implement any necessary Backbone Infrastructure
404 Permit and construct Backbone Infrastructure, subject to the provisions and
requirements set forth in Section 3.2.1 below, including indemnification of the
underlying Participating Owner by the constructing Participating Owner, as well as the
requirement that no compensation may be required of the constructing Participating
Owner by any underlying Participating Owner or Backbone Infrastructure 404 Permit
holder during the term of this Agreement, provided, however, that the constructing
Participating Owner is not in default under the cost sharing agreement (the “Cost
Sharing Agreement”) between Participating Owners.

As any Participating Owner, including Landowner, is prepared to
proceed forward with construction of Backbone Infrastructure, the holder(s) of the
applicable Backbone Infrastructure 404 Permits(s) for the applicable segment(s) of
Backbone Infrastructure shall transfer all such applicable Backbone Infrastructure 404
Permit(s) to the constructing party, provided, however, that the constructing
Participating Owner is not in default of its obligations under the Cost Sharing
Agreement. The constructing Participating Owner shall accept in writing from the
Backbone Infrastructure 404 Permit holder(s) such transferred Backbone Infrastructure
404 Permit(s), providing written notice to the City and the Army Corps of such transfer
of 404 Permit(s). The constructing Participating Owner shall be responsible for
satisfying all conditions and required mitigation in the Backbone Infrastructure 404
Permit(s) that such constructing Participating Owner needs to implement for the
segments of Backbone Infrasiructure that such constructing Participating Owner is
constructing.

2.7.2.1.a. Any violation of any 404 Permit(s) arising out of
construction of drainage outfalls and other drainage improvements in a Preserve Area
shall be the responsibility of the constructing Participating Owner. Upon City
acceptance of such improvements (which shall occur upon completion of such drainage
improvements prior to City acceptance of the Preserve Area(s)), City shall be
responsible for the normal operation and maintenance of such outfalls and other
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drainage improvements within dedicated areas. Notwithstanding City’s acceptance of
the drainage improvements, the City shall not be responsible for any 404 Permit or
Clean Water Act violations arising from Participating Owner(s)’ or third party actions
affecting the normal operation of the drainage system. City shall be responsible for any
404 Permit or Clean Water Act violations, and the costs thereof, arising out of actions of
the City causing such violation(s). It is also acknowledged that the City’s acceptance
and normal operation of the public storm drain system does not alter Landowner’s
obligation and responsibility for compliance with the applicable 404 Permit Preserve
Area Establishment Period (as defined in Section 2.7.2.3 below) success criteria.

2.7.2.2. Individual Landowner 404 Permits. It is anticipated that
separate 404 permits will be obtained for the purpose of fill to specific wetland
resources in the Plan Area in conjunction with the development of individual large lots.
The development of large lots includes, but is not limited to, the construction of '
roadways, underground utilities, storm water treatment devices, bikeways,
landscaping, and temporary construction activity disturbances. In order to facilitate
the orderly development of the Plan Area, and to allow individual Participating
Owners the ability to develop their private holdings, each individual Participating
Owner will be responsible for making application to the Army Corps for their
individual landowner 404 Permit(s) (hereinafter the “Individual Landowner 404
Permit(s)”). The administration of, amendments to, any mitigation requirements of,
and all modifications or supplements thereto, of the Individual Landowner 404
Permit(s) (or an additional 404 Permit), if required, will be the responsibility of the
individual Participating Owner. Such Individual Landowner 404 Permit(s) shall be
approved, with conditions satisfactory to the City, if such conditions or 404 Permit(s)
will impact any public uses or improvements to be conveyed pursuant to this
Agreement, prior to commencement of construction of any improvements.

2.7.2.3 Preserve Area Establishment and Perpetual Monitoring
Phases. It is anticipated that the 404 Permits referenced in Section 2.7.2 of this
Agreement and subsequent subsections will require preservation and/or creation or
restoration of wetland resources within preserve areas to be established on the Property
("Preserve Area"). City and Landowner shall cooperate with one another and with
Participating Owners in the formation of a financing mechanism as provided for in
Section 2.7.4, to fund the costs of monitoring and maintaining the Preserve Areain
accordance with the Backbone Infrastructure and Individual Landowner 404 Permit(s).
The financing mechanism may be established to address the two separate phases of on-
site Preserve monitoring: the Establishment Monitoring Phase and/or Perpetual
Monitoring Phase, as described below.

The first phase, or the Establishment Monitoring Phase, would
occur during the time that the Preserve property remains under ownership of
Participating Owner(s} and adjacent build-out is occurring in accordance with the
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Specific Plan and 404 Permit(s). During the Establishment Monitoring Phase, created
wetlands would be monitored for success in accordance with criteria identified in the
404 Permii(s) and all other identified Preserve improvements would be constructed,
including, but not limited to, perimeter fencing, ouifalls, drainage swales, bridges,
utility lines, and bike trails. The duration of the Establishment Monitoring Phase will be
specified in the 404 Permit(s) and will depend in part on the ability of mitigation
wetlands to meet success criteria identified in the 404 Permit(s). City and Landowner
acknowledge and agree that City will take ownership of the Preserve and any Preserve
referenced in this Agreement after the Establishment Monitoring Phase has
demonstrated that all created habitat has met the required success criteria and all
required Preserve improvements and/or facilities have been completed to the
satisfaction of the City and applicable Federal permitting agencies. Landowner shall use
its commercially reasonable best efforts to obtain written verification from the Army
Corps that success criteria for the on-site Preserve Area Establishment Monitoring
Phase have been met. In lieu of obtaining written approval for the Army Corps, the
Establishment Monitoring Phase can be deemed complete upon receipt of a letter from
Landowner to the Army Corps with a copy provided to City on the same date notifying
the Army Corps that the Establishment Monitoring Phase of the particular Preserve(s) is
complete. Any such letter shall indicate that the Army Corps’ concurrence with the
Landowner’s determination will be assumed unless the Army Corps responds to the
contrary within thirty (30) days. If the Army Corps does not respond within thirty (30)
days the Establishment Monitoring Phase will be considered complete. Preserve
ownership and perpetual management responsibilities can then be transferred to the
City in accordance with the process identified in the City of Roseville Open Space
Preserve Overarching Management Plan.

‘ The second phase, or Perpetual Monitoring Phase, would begin
immediately following the Establishment Monitoring Phase. At the outset of the
Perpetual Monitoring Phase, on-site Preserve areas would be dedicated to and accepted
by the City and then managed by City in accordance with the City’s Open Space
Preserve Overarching Management Plan and any Perpetual Monitoring Phase or special
management conditions identified in the 404 Permits.

2.7.3 Maintenance by Landowner During the Establishment Monitoring
Phase. Participating Owners, including Landowner, shall be solely responsible for
satisfying all mitigation, monitoring, reporting, and maintenance required for on-site
Preserve Areas, including, but not limited to, development of any 404 Permit(s}
required Establishment Monitoring Phase Operations and Management (“O&M") Plan,
or any exiended Establishment Monitoring Phase, as determined by the Army Corps,
for the Preserve Area.

Furthermore, during said Establishment Monitoring Phase, Participating
Owners, including Landowner, shall indemnify, defend and hold City harmless from
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any and all costs, liabilities or damages for which the City is held responsible or alleged
to be responsible under the 404 Permit(s), which arise out of or relate to any failure of
Participating Owners, or Landowner, as the case may be, to satisfy such 404 Permit(s)
and Establishment Monitoring Phase requirements, excluding any such failure caused
by the active negligence of City or any employees, agents or contractors thereof. City
acknowledges and agrees that any proposed use or improvement of the Preserve Area
will be subject to the provisions of the 404 Permit(s) and the Establishment and
Perpetual Monitoring Phase O&M and Overarching Management Plans (as defined
herein and in Section 2.7.4 below). Participating Owners, including Landowner,
acknowledge responsibility for obtaining 404 permit coverage for all open space uses
specified in the Specific Plan and this Agreement.

Funds collected by the Public Services CFD or other financing mechanism
for the purpose of maintenance of Preserve Area(s) on a particular Participating
Owner’s property located within the Plan Area will be made available to that particular
Participating Owner for on-going maintenance, monitoring, and reporting for that
particular Preserve Area or Areas up to and until such time as City assumes the
obligation for Perpetual Monitoring for that particular Preserve Area or Areas.

2.74 Maintenance by City During the Perpetual Monitoring Phase. A

" PAR Analysis shall be prepared and approved by the City to determine the amount of
funding required to manage Preserve Areas during the Perpetual Monitoring Phase.
The annual funding needs would be generated via establishment of a Public Services
CFD. Following successful completion of the Establishment Monitoring Phase and
transfer of applicable Preserve areas to the City, the City, at the expense of the Public
Services CFD, shall have sole responsibility to manage the Preserve Area(s) according to
the City’s Open Space Preserve Overarching Management Plan and any Perpetual
Monitoring Phase or special management conditions identified in the applicable 404
Permit(s). During said Perpetual Monitoring Phase, each Participating Owner,
including Landowner, shall, to the extent Public Services CFD funds generated by its
respective property are available to correct such below-referenced failure by a particular
Participating Owner on its particular property, indemnify, defend and hold City
harmless from any and all costs, liabilities or damages for which the City is held
responsible or alleged to be responsible under the applicable 404 Permit(s)(of the
transferred Preserve), which solely arise out of or relate to any failure of Landowner to
satisfy such 404 Permit(s) and mitigation monitoring requirements, excluding any such
failure caused by the active negligence of City or any employees, agents or contractors
thereof. City acknowledges and agrees that any proposed use or improvement of the
Preserve Area(s} will be subject to the provisions of the applicable 404 Permit(s) and the
City’s Open Space Preserve Overarching Management Plan and/or any special
management conditions identified in the applicable 404 Permit(s).

Landowner shall obtain all amendments to the applicable 404 Permit(s)
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that are, or may be, required and any other State or Federal permits that may be
required in order to install the Landowner improvements specified in the Specific Plan,
the 404 Permit, and this Agreement for the Preserve Areas. Notwithstanding this
obligation of Landowner, City shall, to the maximum extent feasible, avoid
infrastructure designs and locations that would require Landowner to amend its
applicable 404 Permit(s) or any other permit required by state or federal agencies.

2.7.5 Fadilities Included in 404 Permits. Landowner shall use its best
efforts to ensure that the approval of its applicable 404 Permit(s) includes development
of the bike paths, fuel modification areas, water quality structures and drainage and
flood control facilities, bridges (foot, bike, road), culverts, and ancillary improvements
described in the Specific Plan and this Agreement. To the extent feasible, these
improvements should be located within the outer 50 feet of any Preserve Area(s). In this
regard, Landowner shall include the location of known proposed bike paths, fuel
modification areas, passive recreation areas, water quality structures and drainage and
flood control facilities on all maps and/or exhibits accompanying all 404 Permit(s)
applications to ensure all proposed open space improvements are disclosed and
considered by the Army 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 paths as a result of approval of the applicable 404 Permit(s), the revised
relocation and/or improvement of such paths or other facilities shall be resubmitted to
the City for review. The City shall not unreasonably deny any request to relocate any of
the paths or other facilities within or outside of the Open Space Preserves and the
review of such modifications shall be made in accordance with CEQA.

2.7.6 Preserve Area Operation and Management Plans. Following
successful completion of the Establishment Monitoring period as determined by the
Army Corps, the City will assume Preserve Management responsibilities for the
Perpetual Monitoring phase consistent with the City’s soon to be approved Open Space
Preserve Overarching Management Plan. Participating Owners (including Landowner)
shall collectively pay the City a $20,000 one time fee, apportioned to Participating
Owners on a pro-rata basis based on acreage, in exchange for appending to the City’s
Open Space Preserve Overarching Management Plan for Preserve area Perpetual
Monitoring and reporting. Payment shall be made upon issuance by the Army Corps of
the first 404 Permit applicable to the Project.

2.8 Provision of Off-site Real Property Interests. In the event such

Participating Owner(s) is unable, after exercising commercially reasonable efforts,
including, but not limited to, the rights under Sections 1001 and 1002 of the California
Civil Code, to acquire the real property interests pertaining to the portion of Westbrook
Boulevard that is located within the Urban Reserve and/or north of the Urban Reserve
in the West Roseville Specific Plan (WRSP), provided any portion of Westbrook
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Boulevard in the WRSP to be so acquired shall be consistent with the alignment of
Westbrook Boulevard as set forth in the WRSP (“Westbrook Boulevard Acquisition”),
and is necessary for the construction of certain public improvements, and if so
requested by Participating Owners and upon Participating Owners’ provision of
adequate security, as determined by City, for costs City may reasonably incur, City shall
negotiate, using the City’s approved appraisal of fair market value under California
Government Code Section 7267 .2, for purchase of the Westbrook Boulevard Acquisition
to allow Participating Owner(s) to construct certain public improvements within the
Westbrook Boulevard Acquisition as required by this Agreement and, if necessary, in
accordance with the procedures established and to the extent allowed by law, use its
power of eminent domain to acquire such required real property interests for those
public improvements required by City. The Participating Owner(s) shall pay all costs
associated with such acquisition (using the City’s approved appraisal of fair market
value under California Government Code Section 7267.2) or condemnation proceedings,
including any settlement authorized or approved by the City Council in its sole
discretion, using the City’s approved appraisal of fair market value under California
Government Code Section 7267.2 or as otherwise approved by the Participating
Owner(s), provided, however, that the consent of Participating Owners shall be
required for any proposed settlement by City greater than five percent (5%) over the
City’s approved appraisal of fair market value under Government Code Section 7627.2.
Subject to the terms of a memorandum of understanding which may be entered into
between the County of Placer and City for the acquisition of real property interests for
public improvements, the provisions of this Section shall also apply to any needed off-
site real property interests pertaining to (1) intersection improvements at Watt Avenue,
Santucci Boulevard and Baseline Road and at Fiddyment Road and Baseline Road, {2)
Baseline Road improvements, and (3) any other real property interest pertaining to
public improvements which City requires Landowner to construct. This Section is not
intended by the parties to impose upon the Participating Owner(s) an enforceable duty
to acquire land or construct any public improvements on land not cwned by the
Participating Owner(s), except to the extent that the Participating Owner(s) elects to
proceed with the development of the Property, and then only in accordance with valid
conditions imposed by the City upon the development of the Property under and
subject to the Subdivision Map Act or other legal authority. This Section is also not
intended to abrogate the rights of Participating Owner(s) to final map approval under
Government Code Section 66462.5.

In those circumstances where the City owns property in fee within the Specific
Plan area on or over which development of the Property requires permanent and
temporary construction easements, road rights-of-way and/or sites for public facilities,
City shall grant such permanent easement or temporary easements, right-of-way, or
sites as needed for the timely and efficient development of the Property.
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ARTICLE 3. LANDOWNER OBLIGATIONS

3.1  Development, Connection and Mitigation Fees. Except as otherwise
provided in Section 2.5 of this Agreement, 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. Wherever this
Agreement obligates Landowner to design, construct or install any improvements, the
cost thereof may be provided by Landowner, or by traditional assessment district, CFD
or other such financing mechanism, subject to and in accordance with the provisions
thereof and with City approval.

3.2  Public Improvements To Be Dedicated, Constructed or Financed by
Landowner. Landowner agrees to dedicate, construct or acquire the improvements or

facilities and to perform the obligations set forth in this Section 3, at its expense, subject
only to reimbursements or credits specified in this Agreement. Prior to dedication of
sites to City, Landowner shall obtain and fulfill the terms of any state and federal
permits needed for anticipated development (e.g., 404 Permit and CDFG 1600
Streambed Alteration Agreements, as needed) and complete said development if said
development is a Landowner responsibility under this Agreement. All land dedications
shall be free of environmental or other constraints or other encumbrances not
inconsistent with the intended use of the Property (e.g., all wetlands shall be filled in
accordance with applicable 404 Permits), unless expressly waived by the City. Title shall
be conveyed to City in fee simple and without restriction or limitation on use(s), unless
approved otherwise by the City Attorney. Signage shall be installed in accordance with
Section 3.25.

3.2.1 Landowner’s Obligations for Backbone Infrastructure. The
Backbone Infrastructure as defined in Section 2.7.2.1 above includes improvements that
are required to provide access and public utilities to any part of the plan area in
accordance with Section 3.3. Backbone Infrastructure include those improvements
defined in Section 2.7.2.1.

The construction obligation of each phase or sub-phase of development
may require construction of certain portions of Backbone Infrastructure, on the property
of other Participating Landowner(s). This will require access for the purpose of
construction. The areas requiring the construction are defined as Backbone Lands, as
set forth in Exhibit “G”. To assure that the Participating Landowners have confidence
that they can access, construct, and offer to the City public improvements required of
the phase or sub-phase of development, Landowner hereby agrees to provide all
Participating Landowners, temporary construction and access easements to those
Backbone Lands on which Backbone Infrastructure is to be constructed as described
below. Such temporary construction easements shall include the ability to access open
space parcels to construct improvements required by conditions of applicable 404
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Permit(s). Subject to indemnification of the Participating Landowner(s} by the
constructing Participating Landowner, such access easement rights shall not be
withheld, provided that the constructing Participating Owner is not in default of its
obligations under the Cost Sharing Agreement, nor shall the constructing Participating
Landowner be required to pay any compensation to any underlying Participating
Landowner(s) for such access easement, during the term of this Agreement. Temporary
construction easements shall automatically terminate upon acceptance of the fully
completed public improvements by City.

Easements for all Backbone Lands will be granted to all the Participating
Landowners in a format acceptable to the City for purposes of access and construction
of public improvements, and to the City as an irrevocable offer of dedication (I0D) for
purposes of access and public utilities. These easements and IODs will be recorded at
the County Recorders Office and shall be for the benefit of each Participating Owner.
The easement width for Backbone Lands shall be to the width of the road right of way
plus 25 or, the back of the landscape corridor, whichever is less. All easements and
IODs described above shall be recorded before the recordation of any Large Lot Final
Map, but no later than 180 days after annexation of the Specific Plan area to City. A
survey map exhibit of the easements will accompany the descriptions and plats and
shall be recorded as a supplemental exhibit(s).

Backbone Lands will be dedicated to the City as set forth above. Upon the
satisfactory completion of the public improvements, and in the case of flood control
improvements within the open space areas, the successful completion of the
Establishment Period success criteria, the City will accept the dedication. Where the
City approves a tentative map or development project that allows for the construction
of utility lines absent the completion of roadways overlaying such infrastructure, the
City shall accept that portion of the 10D, as described above, for the public utility
easements acceptance of the utility lines, but prior to completion of upon roadways
overlaying such infrastructure. '

As the Participating Landowners construct the Backbone Infrastructure
associated within their phase or sub-phase of development they will:

A)  Assume full responsibility to manage the affairs of that portion of
the Backbone Infrastructure and the execution of the Backbone Infrastructure 404

Permit(s) (as herein defined).

B) Mitigate the impacts of all wetland fills for applicable segment(s) of
Backbone Infrastructure identified in the Backbone Infrastructure 404 permit(s).

C)  Prior to acceptance of all or any part of the Preserve Area by the
City, the Participating Landowner(s) shall, through funds from the Public Services CFD
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as provided in Section 2.7.3, be solely responsible for Preserve Area maintenance and
monitoring as further described in Section 2.7.4.

3.3  Project Phasing. Landowner shall develop and construct the
infrastructure necessary to serve the Project in Phases A through D substantially
consistent with the Phasing Plan set forth in Exhibit "I-1" attached hereto. Infrastructure
may be constructed in sub-phases as approved at the discretion of the City, in
consultation with all affected City departments.

In the event that the conceptual sub-phases as shown in Exhibit “I-2” are
proposed, or are modified or altered, or development is proposed in the cross-hatched
area shown in Exhibit “FF,” or that smaller “sub-phases” are proposed within the
identified Phases A thru D, the following criteria will be used to establish the conditions
and requirements for that portion of work:

. The progression of sub-phase development shall provide the necessary
facilities to support the land uses within the proposed sub-phase of
development.

. The phase size shall be as mutually agreed upon by Landowner and City,
subject to the criteria set forth in this Section 3.3.

K Provide detailed information (maps, analysis, written detail of
improvements, etc.), to the satisfaction of City, to support the proposed
sub-phase improvements for each utility /public service within the phase.

. Prior to the approval of development of any parcel, the cumulative effect
of that increment of development shall be evaluated to determine its
impact on existing systems. This may require, as determined by City, that
special studies be conducted {o demonstrate how the sub-phase is in
substantial conformance with infrastructure master plans prepared for the
Specific Plan.

The sub-phase shall demonstrate to the City’s satisfaction that the following
performance criteria are met:

. Sanitary Sewer — One point of connection required, which may include a
sanitary sewer lift station or interim lift station.

. Recycled Water — One point of connection required. A looped system is
not required. Potable water may be utilized on an interim basis until such
time as the Environmental Utilities Director makes a determination that
potable water service can no longer be allowed. At that point in time the
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system shall be switched over to recycled water by eliminating each
potable water charging station and connecting to the West Roseville
Specific Plan recycled system, as described in Section 3.9 herein (Recycled
Water Facilities). At the time that a water charging station is abandoned, a
fire hydrant shall be installed to separate the potable water and recycled
water systems. Five temporary potable water charging station connections
to the recycled water system shall be allowed among the 4 phases A-D,
with two temporary potable water charging station connections
anticipated for Phase A. The connection of the recycled water pipe to the
potable water pipe shall consist of one gate valve and one backflow
prevention device between the connections. The charging stations may be
relocated within a phase or to another phase and multiple sub-phases can
share a single station. Recycled water pipe lines shall be constructed
concurrent with roadways construction and paving within a phase or
sub-phase. Additional temporary potable water charging station
connections to the recycled water system may be utilized subject to the
approval of the Environmental Utilities Director.

. Potable Water — Two independent points of connection required.

. Roadway — Two points of access required (one may be a temporary EVA)
and reasonable traffic circulation.

Landowner acknowledges that modifications to the Phasing Plan as shown in
Exhibits “I-1” and “1-2” shall require additional City review. Special studies including
but not limited to, water /recycled water/sewer/storm water systems, traffic, fire
response, electric supply, and other environmental review may be required. The
Landowner and/or Participating Owners will be responsible for all costs associated
with the preparation of special studies, and for the associated costs of time and
materials of City Staff for the review and processing of the requested deviation as
deemed necessary by City.

3.3.1 Recordation of Large Lot Map(s). One Large Lot Tentative Map
("LLMY") shall be prepared for the entire Plan Area. The Large Lot Tentative Map shall
depict areas that match the boundaries of the properties owned by each Participating
Owner, i.e., the Plan Area as defined in Recital B above. Each of the Participating
Owners can record a separate large lot final map (“Large Lot Final Map”) on its
respective property. Any one of such nine (9) Large Lot Final Maps can record
independent of the others. Consistent with Section 3.5.4.2 below, security shall only be
required for recordation of small lot tentative subdivision maps. All future rights-of-
ways (“RoW”) for arterial and collector roadways including landscaped corridors
adjacent to Jow and median density residential properties, open spaces, and future
public lands for the electrical sub-station, fire station, water tanks, well sites and parks
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shall be identified. These lands shall be dedicated to the City on the face of each Large
Lot Final Map as an Irrevocable Offer to Dedicate (IOD).

Upon the recordation of any Large Lot Final Map, the City shall accept all
IOD’s subject to improvement. The IOD's shall remain in force until such time as all
Landowner obligations for public improvements and/or Preserve Area Establishment
Phase monitoring is complete. Upon issuance of a Certificate of Completion (“COC")
for the completed improvements within the IOD’s, and following the acceptance of
those improvements by the City Council, the City shall accept the dedications of RoW,
Open Spaces, and Public Utility and Access easements. The City is not obligated to
accept land dedications for future P/QP, Park, or other public improvements until the
frontage improvements to such land dedications are completed. Except as provided in
Section 3.12.8 below, maintenance of these properties remains a Landowner obligation

until accepted by City.

3.4 Public Utilities Within Rights-of-Way. All public utilities shall be located
within the rights-of-way to be granted by Landowner to City for the arterials, collectors
and other local streets within the Property or within public easements granted by
Landowner to City for such purposes. Accordingly, upon approval of any final large lot

‘subdivision map (or any phase of it), or demand of the City based upon service needs,
whichever occurs first, Landowner agrees to grant an I0D to City for the rights-of-way,
pursuant to Section 3.3.1, for any arterials, collectors, or public easements 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 the applicable roadways, utilities and power line corridors shall
be as shown in 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, bus shelter, or powerline
corridor 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.

3.5  Road Improvements. Landowner, at its expense, shall provide the road
improvements set forth in this Agreement, the Phasing Plan, as may be modified as
provided in Section 3.3, the Infrastructure Phasing and Reimbursement Schedule set
forth in Exhibit “I”, and as shown in Exhibit "]".

3.5.1 Landowner’s Obligations. Landowner obligation for residential and
collector roadway improvements shall consist of the construction of curb, gutter,
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sidewalk, utilities, streetlights and pavement section. Except as provided below in
Section 3.5.2, Landowner obligation for arterial roadways shall consist of curb, gutter,
sidewalk, one-half of the median Jandscaping and median curbing, grading of ¥ of the
full road section, drainage facilities, utilities, street lights, signal interconnect conduits,
and eighteen feet (18') of asphalt pavement adjacent to the property, including
aggregate base and sub-base, and any additional pavement widening at intersections to
accommodate turn lanes and bus turnouts as may be required by the City Engineer
(collectively "Frontage Improvements"). Auxiliary lanes, turn flares, accel/decel lines,
tapers, transition lanes and bus turnouts shall be constructed in, and encroach into, the
public utility easement/landscape easement corridors per the Specific Plan. The area
within which such Frontage Improvements are to be located shall be referred to herein
as Landowner’s frontage. Unless specifically identified within this Agreement,
Landowner shall not be entitled to reimbursement or credit towards the City's traffic
mitigation fee for any required Frontage Improvements along arterial roadways, or for
any residential and/or collector roadway improvements.

Except as set forth below, installation of median landscaping and median
urbmg shall be constructed concurrent with roadway construction. Landscaping and
sidewalks adjacent to roadways may be constructed concurrent with the development
of adjacent parcels. Pasec and Bike trail connections will be constructed consistent w1th
Sections 3.12.6.1 and 3.12.8, respectively, of this Agreement. -

3.5.2 Arterial Roadways. Landowner shall grant easements and dedicate
all TODs for all arterial roadways as set forth in Section 3.2.1 above. Arterial roadways
wholly within and adjacent to the Specific Plan are Santucci Boulevard, Vista Grande
Boulevard, Westbrook Boulevard, Fiddyment Road and Baseline Road. City and
- Landowner acknowledge that the locations of these roadways are schematic in nature
and may be revised during the design of the improvement plans based on the final
design for such arterials and the final small lot subdivision for the Property. The
number of lanes and width of pavement shall be as required within the Specific Plan.
The phasing and imprevements required for each arterial are shown on Exhibit "J" and
described in the Phasing Plan, Exhibits "I-1" and "II". Arterial roadway improvements
in excess of required Landowner’s Frontage Improvements constructed by Landowner
pursuant to this Section 3.5.2 shall be subject to a funding, construction and acquisition
agreement (the “Funding, Construction and Acquisition Agreement”) between |
Landowner and City. City shall establish a traffic mitigation fee set-aside fund
dedicated to CIP improvements within the Plan Area that are in excess of required
Frontage Improvements by withholding 52.5% (the “TMF Set-Aside Fund”) of City
traffic mitigation fee (“TMF” or “City TMF Fund”) revenues paid by Landowner and
other Participating Owners within the Plan Area, of which 5% will be allocated for
Westbrook Boulevard Improvements through the Urban Reserve, as set forth in Section
3.5.2 (c) below. Payments to Landowner for CIP improvements shall be on a first
completed, first paid basis and shall be distributed from the TMF Set-Aside Fund as
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improvements are constructed and invoiced pursuant to the Funding, Construction and
Acquisition Agreement, and shall be in no particular order of priority with the
exception of Vista Grande Boulevard CIP improvements, i.e., the two additional inside
lanes described below in Section 3.5.2 (a) (the “Vista Grande Boulevard CIP
Improvements”). Where Vista Grande Boulevard CIP Improvements are constructed
pursuant to 3.5.2 (a) below, the costs of such improvements shail be constructed and
paid for by the City TMF Fund and not from the TMF Set-Aside Fund, with payment to
occur as such Vista Grande Boulevard CIP improvements are constructed and invoiced.

Within thirty (30) days of City acceptance of improvement plans, City and
Landowner shall enter into a Funding, Construction and Acquisition Agreement to
provide for periodic progress payments to Landowner, based upon invoices for actual
work constructed, for stages of the arterial roadway improvements described in thls
Section 3.5.2 that have been signed off by City inspectors.

Landowner’s specific construction obligations for the above referenced
arterial roadways, where applicable to Landowner, are as follows:

(a)  Vista Grande Boulevard. Landowner shall construct the Frontage
Improvements, as defined in Section 3.5.1, if Landowner owns both sides of the
Frontage. In the event Landowner owns only one side of the Frontage, Landowner
shall be responsible to insure construction of the opposite Frontage Improvements as a
condition of opening the roadway for public use. In this case, Landowner shall not be
obligated to construct its one-half of the median landscaping and median curb in
exchange for constructing the opposite Frontage Improvements. City shall pay the
constructing Landowner the difference between the cost of the eighteen feet (18" of
pavement, grading of half of the full road section, curb and gutter and the cost of one-
half median landscaping and one median curb. Prior to the recordation of the first
small lot residential final map on the portion of its property abutting Vista Grande
Boulevard, the non-constructing Participating Owner shall reimburse the City for the
cost difference of that Participating Owner’s eighteen feet (18") of pavement, grading of
half of the full road section, curb and gutter, and the cost of one-half median
landscaping and one median curb, and that non-constructing Participating Owner shall
construct both halves of the median landscaping and both median curbs. City shall
reimburse Landowner for such cost difference relative to Frontage Improvements on
another Landowner’s Property for Vista Grande Boulevard out of the TMF Set-Aside
Fund, but if insufficient funds are available to reimburse Landowner, City shall make
payments to the extent funds are available, then provide 50% credits against the TMF
applied to building permits on Landowner’s Property, for all Dwelling Unit Equivalents
(“DUEs”) on Landowner’s Property, up to the amount of the payments due to
Landowner, provided, however, that once sufficient City revenues are available to fully
pay for such improvements, City shall pay Landowner such amount, less the amount of
any payments made and credits previously extended to Landowner against the TMF
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applied to DUEs on Landowner’s Property.

City may elect for Landowner to construct the additional two inside lanes
of Vista Grande Boulevard, but only if City has sufficient funds in the City TMF Fund of
the City’s Road CIP to make progress payments to Landowner for the costs of
construction of said inside lanes as set forth in the Funding, Construction and
Acquisition Agreement. If such TMF Fund revenues are not available to so pay
Landowner, City shall be obligated to construct said inside lanes through the City’s CIP.

(b)  Fiddyment Road. Landowner shall construct the Frontage
Improvements, as defined in Section 3.5.1, for the west side of Fiddyment Road. City
has a CIP project to construct the 2 south bound lanes and the median curbs through
the City’s CIP in advance of the development of the Plan Area, including design,
environmental permitting, and mitigation requirements related thereto. The CIP
construction will also include the Landowner’s obligation for 5-feet of pavement width,
one median curb, utility stubs, and left turn pockets into the Plan Area. At the time
when the adjacent Participating Owner proceeds to develop its property, on specific
parcels east of Upland Drive referenced below, that will trigger Fiddyment Road
Frontage Improvements, that Participating Owner shall complete its Frontage
Improvements on the west side of Fiddyment Road and complete the landscaping of #s
the median. That Participating Owner will be responsible to reimburse the City for the
cost of its obligation set forth above in this Section 3.5.2 (b), less the cost of the eastern
one-half of the median landscaping. In the event that Landowner’s cost of the eastern
one-half of median landscaping exceeds the City’s cost of the portion of Landowrer’s
Frontage Improvements obligation set forth above, City shall pay Landowner for such
cost difference out of the City TMF Fund.

Fiddyment Road Frontage Improvements may be constructed in two
phases in accordance with Exhibit “H”. Each phase of such Fiddyment Road Frontage
Improvements shall be triggered upon on-site development of the specific parcels
(excluding open space parcels) east of Upland Drive (excluding construction of Upland
Drive itself), with the northern segment of Fiddyment Road Frontage Improvements
triggered when parcels east of Upland Drive and north of open space Parcel JM-85
develop, and the southern segment of Fiddyment Road Frontage Improvements
triggered when parcels east of Upland Drive and south of open space Parcel JM-85
develop.

(c)  Westbrook Boulevard; Santucci Boulevard. Landowner shall
construct both outside Frontage Improvements as defined in Section 3.5.1, as well as the
adjacent inside lane on each side of Westbrook Boulevard and for Santucci Boulevard,
respectively, if Landowner owns both sides of the Frontage. In the event Landowner
owns only one side of the Frontage, Landowner shall be responsible to insure
construction of the opposite Frontage Improvements, including the adjacent inside lane.
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In this case, Landowner shall not be obligated to construct one-half of the median
landscaping and median curb in exchange for constructing the Frontage Improvements,
including curb and gutter, on both sides of Westbrook Boulevard, and of Santucci
Boulevard. City shall reimburse Landowner the difference between the cost of the
eighteen feet (18") of pavement, grading and curb and gutter and the cost of one-half
median landscaping and one median curb. For both Westbrook Boulevard and Santucci
Boulevard, prior to the recordation of the first small lot residential final map on the
portion of its property abutting either Westbrook Boulevard or Santucci Boulevard, the
non-constructing Participating Owner shall reimburse the City for the cost difference of
that Participating Owner’s eighteen feet (18”) of pavement, grading of half of the full
road section, curb and gutter and the cost of one-half median landscaping and one
median curb, and that non-constructing Participating Owner shall construct both halves
of the median landscaping and both median curbs.

City shall pay Landowner out of the TMF Set-Aside Fund for the cost of
the additional two inside lanes and such Frontage Improvements constructed on
another Participating Owner’s property pursuant to the terms of the Funding,
Construction and Acquisition Agreement, but if insufficient funds are available for such
payment, City shall make payment to the extent funds are available, then provide 50%
credits against the TMF applied to building permits on Landowner’s Property, for all
DUEs on Landowner’s Property, up to the amount of the payments due to Landowner,
provided, however, that once sufficient TMF Set-Aside Fund revenues are available to
pay for such improvements, City shall pay Landowner such amount, less the amount
of any payments and credits previously extended to Landowner against the TMF
applied to DUEs on Landowner’s Property.

When warranted with Phase D or as may be required by City, provided
the 5% of TMF Set Aside Fund revenues allocated to Westbrook Boulevard are available
to pay Landowner, Landowner(s) shall construct Westbrook Boulevard through the
Urban Reserve, which shall consist of the interior two CIP lanes on each side of the
center median, grading of the 100 foot right of way, and 56 feet of pavement. City
payment to Landowner for the construction referenced herein shall be paid from the 5%
of TMF Set-Aside Fund revenues allocated to Westbrook Boulevard. Landowner(s)
shall not be required to construct frontage improvements along Westbrook Boulevard
through the Urban Reserve. Landowner shall not be required to construct any median
landscaping and improvements, sidewalk or adjacent landscape corridors for any
portion of Westbrook Boulevard through the Urban Reserve portion of the Plan Area.

(d)  Baseline Road. Landowner shall be obligated to construct its
Frontage Improvements, as defined in Section 3.5.1. Commercial properties shall also
be required to construct one auxiliary lane improvement along their frontage.
Landowner shall further be obligated to construct or overlay four additional lanes,
comprised of a combination of new pavement and overlay of existing pavement on
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Baseline Road, to create a total of two westbound lanes, two eastbound lanes, and a
two-way center turn lane.

City shall make progress payments to Landowner for all work beyond
Landowner’s Frontage Improvements for Baseline Road from the City-County traffic
mitigation fee (the “City-County Traffic Mitigation Fee”) set forth in Section 3.5.13
below on a first completed, first paid basis. If revenues are insufficient to make such _
payment, City shall provide 100% credits against the City-County Traffic Mitigation Fee
applied to building permits on Landowner’s Property, for all DUEs on Landowner’s
Property, up to the amount of payments due Landowner, provided, however, that once
sufficient City-County Traffic Mitigation Fee revenues are available to pay Landowner,
City shall make additional progress payments to Landowner, less the amount of any
credits extended to Landowner against the City-County Traffic Mitigation Fee applied
to DUEs on Landowner’s Property, on a first completed, first paid basis. Baseline Road
may be constructed in eight phases in accordance with Exhibit “H”, provided, however,
that such phased construction shall not leave any one segment gap between constructed
segments of Baseline Road.

For all the above-referenced Baseline Road Frontage Improvements where
Landowner is required to construct Frontage Improvements on another landowner’s
property, when such benefiting landowner proceeds to develop its property, said
benefiting landowner shall fully reimburse the City-County Traffic Mitigation Fee
program at the time of recordation of any small lot final map on its property, or
issuance of building permit in the case of non-residential uses, for the cost of its
Frontage Improvements.

3.5.3 Collector Streets. To provide access to the Property, Landowner
shall construct curb, gutter, pavement, streetlights, utilities, and ancillary improvements
related thereto as shown in the Entitlements for those roadways identified as collector
streets in Exhibit "J" located within the Property. Collector roadways in the Specific Plan
area are Upland Drive, Market Street, and Federico Drive. The parties acknowledge
that the locations of these roadways are schematic in nature and may be revised during
the design of the improvement plans therefore, i.e., based on the final design for such
collectors and the final lot subdivisions for the Property. Landowner shall not be
entitled to any reimbursement or credits toward the City’s traffic mitigation fee for any
costs associated with the design and/or construction of collector roadways.

Parking lanes will be installed with the construction of the collector
roadways adjacent to Parcels PR-6 and PQP-10. Sidewalk and diagonal parking along
Market Street adjacent to the CMU sites will be the responsibility of Landowner at the
time of development of those sites. Prior to the development of those sites, a temporary
AC dike will be installed with the backbone roadway construction.
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3.5.4 Timing of Dedication and Construction of Road Improvements.

3.5.4.1 Rights-of-way for the arterial and collector roadways
shown as Backbone Lands shall be dedicated as an IOD to the City as set forth in
Section 3.2.1, and with the recordation of the Large Lot Map. All other dedications of
roadways to the City shall be made with subsequent final small lot subdivision maps
and City acceptance of completed improvements.

3.5.4.2 Prior to the recordation of a small lot residential
subdivision map for the Property, Landowner shall provide adequate assurances to
City, either in the form of subdivision improvement bonds, issuance and sale of bonds
by the CFD or other manner acceptable to the City, that adequate funds are available to
finance the completion of all improvements to Arterial Roadways, and Collector Streets
to serve the portion of the Property which is the subject of the small lot residential
subdivision map; provided, however, Landowner shall not be required to post security
for the portion of the work associated with Road CIP improvements.

3.5.5 Road Improvement Standards. All improvements to be installed by
Landowner shall comply with the City's development standards for public streets in
effect as of the date of improvement plan approval unless modifications are otherwise
mutually agreed to by Landowner and the Public Works Director. 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.

3.5.6 Landscape Setbacks. For the roadways within and /or adjacent to the
Property, Landowner shall establish the applicable landscape setbacks provided
therefore by the Specific Plan and/or Design Guidelines. Such setbacks shall be
measured generally from back of curb, except bus turnouts, auxiliary lanes, turn flares,
accel/decel lanes, and tapers may encroach into the landscape setback to the extent
permitted by the Specific Plan Design Guidelines. Such landscape setbacks shall be .
limited to landscaping, streetlights, utilities, sidewalks, walls and related uses, and shall
be included in the road rights-of-way, adjacent to single family residential parcels. Such
setbacks shall not be included within rights-of-way adjacent to nonresidential uses as
set forth in the Specific Plan. :

3.5.6.1 Separated Sidewalks. Landowner shall ensure that if a
residential property is improved with separated sidewalks, the residential property
shall be subject to recorded CC&R's containing a requirement that the owner of a
residential unit immediately adjacent to a separated sidewalk is responsible for the
maintenance of all landscaping within the landscape planter, including, street trees
located between the separated sidewalk and curb, except where a Homeowners
Association maintains the landscaping within the landscape planter.
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3.5.7 Traffic Signals. Landowner shall be responsible for the costs of
construction of traffic signals as shown on Exhibit "K" and described in the Phasing Plan
through the payment of the TMF. Landowner shall construct the traffic signals set forth
in Exhibit “K”, signals at the intersections of arterial roads and arterial roads, for which
City shall make progress payments to Landowner for the cost of construction of such
traffic signals from the City’s TMF Set-Aside Fund, as defined in Section 3.5.2 above,
except as provided below in the case of temporary traffic signals on Baseline Road, and
the specific limitations therein. For the traffic signals other than signals at the
intersections of arterial roads and arterial roads, Landowner, at the request of City, shall
install underground conduit, loops, and poles for those signals, subject to the progress
payment and credit provisions set forth in this Section 3.5.7. For those such signals,
City shall install mast arms, signals and signai controllers. If TMF Set-Aside Fund
revenues are not available to fully pay Landowner for any traffic signal improvements
constructed by Landowner under this Section 3.5.7, City shall provide 50% credits to
Landowner against the TMF applied to building permits on Landowner’s Property, up
to the amount of the reimbursement then un-reimbursed by City to Landowner,
provided, however, then once sufficient City revenues are available to fully pay
Landowner, City shall so pay Landowner, less the amount of any credits previously
extended to Landowner against the TMF applied to DUEs on Landowner’s Property.
Landowner shall be entitled to credits toward the appropriate City, or shared
City/Couinty traffic mitigation fee for the design and construction of public traffic
signals and/or signals warranted by City that are constructed in their ultimate location.
Landowner shall not be entitled to any reimbursements or traffic mitigation fee credits
for any portion of a traffic signal that serves a private driveway, unless the driveway is
the fourth leg of a warranted three legged signal that serves public rights-of-way on
three legs, at which time the public legs would be available for credits toward the City's
traffic mitigation fee.

Temporary traffic signals installed with phased improvements on Baseline
Road in locations other than ultimate locations (Plan obligation of Baseline Road to
construct 4 lanes with appropriate left turn lanes) shall be the responsibility of the
constructing Landowner and will not be eligible for credits toward the City's and/or
City-County Traffic Mitigation Fee, except as provided below. For the intersections of
Fiddyment Road /Baseline Road, Santucci Boulevard /Watt Avenue/Baseline Road,
Westbrook Boulevard /Baseline Road and Market Street/Baseline Road, the cost of
improvements shall be subject to progress payments from the City and/or City-County
Traffic Mitigation Fee. In the case of temporary traffic signals on Baseline Road, if at the
time of the construction of the ultimate improvements, the temporary signal was
operational for a minimum of ten (10) years, the associated costs for the relocation and
the costs for the construction of the ultimate signal shall be reimbursed to Landowner
from the City-County Traffic Mitigation Fee and /or TMF Set-Aside Fund.
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3.5.8 Update of City Fee. Landowner acknowledges that as a result of

approval of the Specific Plan, the City will need to update the Capital Improvement
Program and Traffic Mitigation Fee to include the Specific Plan. Landowner and City
shall use their best efforts to cause such update to be completed within twelve (12)
months of the date hereof. Until such update has been completed and approved by the
City, Landowner agrees to pay the fee rate then currently charged to the West Roseville
Specific Plan Area. To the extent that the Traffic Mitigation Fee adopted for the SVSP is
higher than that charged in the West Roseville Specific Plan Area, Landowner shali pay
the difference as a surcharge to future Traffic Mitigation Fee obligations on a per-DUE
basis for the remaining DUE's within the SVSP. To the extent that the Traffic Mitigation
Fee adopted for the SVSP is lower than that charged in the West Roseville Specific Plan
Area, Landowner shall receive a credit against future Traffic Mitigation Fee payments
until such time as the amount of the overpayment is exhausted.

3.5.9 Highway 65 Joint Powers Authority. Landowner agrees that the
Property shall be subject to and shall pay the Highway 65 Joint Powers Authority Fee

("Highway 65 JPA Fee"). City shall initiate and complete the actions necessary to amend
the Highway 65 JPA Fee to include the Property and Landowner hereby consents to and
waives any objection to such inclusion.

Landowner agrees that until such time as the Highway 65 JPA Fee is
amended to include the Property, Landowner shall pay the fee applicable to the West
Roseville Specific Plan Area ("Interim Highway 65 JPA Fee") in the amounts and at the
times specified by the Highway 65 JPA Fee program. If Landowner pays the Interim
Highway 65 JPA Fee and the Interim Highway 65 JPA Fee exceeds the Highway 65 JPA
Fee as amended, then the excess amount collected shall be applied as a credit towards
Highway 65 JPA Fees on a per DUE basis for the remaining DUE's within the Specific
Plan. If the Interim Highway 65 JPA Fee is less than the amended Highway 65 JPA Fee,
the total amount of the shortfall shall be added as a surcharge to such future Highway
65 JPA Fee on a per DUE basis. |

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.

3.5.10 South Placer Regional Traffic Fee. Landowner agrees that the
Property shall be subject to and pay the South Placer Regional Traffic (“SPRTA”) Fee as
established by the Placer County Transportation and Planning Agency ("PCTPA") and
adopted by the City. City shall initiate and complete the actions necessary to amend the
SPRTA Fee to include the Property and Landowner hereby consents to such inclusion.
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Landowner agrees that until such time as the SPRTA Fee is amended to
include the Property, the fee applicable to the West Roseville Specific Plan Area shall
apply to the Property and Landowner shall pay such fees ("Interim SPRTA Fee") in the
amounts and at the times specified by the SPRTA Fee program. If Landowner pays the
Interim SPRTA Fee and the Interim SPRTA Fee exceeds the SPRTA Fee as amended,
then the excess amount collected shall be applied as a credit towards SPRTA Fees on a
per DUE basis for the remaining DUE's within the Property. If the Interim SPRTA Fee is
less than the amended SPRTA Fee, the total amount of the shortfall shall be added asa
surcharge to such future SPRTA Fees on a per DUE basis.

_ 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.

3.5.11 Tier I Traffic Fee. The SPRTA Tier II Fees are administered by the
Placer County Transportation Planning Agency (“PCTPA”). Landowner acknowledges
and agrees to pay the Tier II Traffic Fee, collected to pay for construction of the Placer
Parkway and improvements to the I-80/5SR65 interchange. The Tier II Traffic Fee
program participants include the jurisdictions of Placer County, and the Cities of
Roseville, Rocklin, and Lincoln. The current Tier II Traffic Fee is $5,600 per DUE and
will be allocated to the various land uses using a methodology approved by the SPRTA
Board. The Tier II Fees shall be adjusted for inflation annually based on the
Construction Cost Index (“CCI”) shown in the Engineering and News Record in May of
each year and based on the average of the 20 Cities average and San Francisco average.

3.5.12 Transit Master Plan Funding. Participating Owners, including
Landowner, shall pay, as their fair share on a City-Wide basis, for the update of the
City's Long Range Transit Master Plan, Short Range Transit Plan Update, and Bicycle
Master Plan Update, the amounts of $12,500, $15,000, and $12,500, respectively, prior to
the recordation of any Large Lot Final Map, apportioned to Participating Owners on a
pro-rata basis based on acreage.

3.5.13 City-County Fee. Landowner acknowledges that City and Placer
County have adopted a funding mechanism (the “City-County Traffic Mitigation Fee”)
for improving certain roads in the vicinity of the SVSP, including Baseline Road and
Walegra Road. Landowner agrees that the Property shall be subject to and pay the City-
County Traffic Mitigation Fee.

3.5.14 Watt Avenue and Vista Grande Boulevard Extension and Traffic
Mitigation Fee. If and when the City and County of Placer develop fee programs to
mitigate regional traffic concerns, Landowner consents to and agrees that any then-
undeveloped portion of the Property, for which no building permit has been issued,
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shall participate to the extent of its fair share in a City-Wide funding mechanism. Such
regional roadway extensions and improvements shall consist only of Santucci
Boulevard between the Regional University Specific Plan and the future Placer Parkway
and Vista Grande Boulevard west of the Project boundary to Baseline Road. At the time
of the adoption, Participating Owners or any of them do not waive their right to protest
the amount of the fee.

A Plan Alignment for Santucci Boulevard is shown in Exhibit “L” and
indicates the future roadway alignment within the Urban Reserve land use designation.
The portion of Santucci Boulevard will be constructed as part of the Regional University
Specific Plan, or as conditioned for frontage improvements with future entitlements of
the Urban Reserve land area. Other than the fair share costs for regional improvements
as determined by the City’s Capital Improvement Program and collected with Traffic
Mitigation Fees, the SVSP will have no additional obligations for the construction of
Santucci Boulevard through the Urban Reserve land area.

3.5.15 Placer County Traffic Mitigation Fee. Landowner agrees to pay to
City a fee of $327 per DUE (the “Placer County Road Impact Fee”) to provide fair share

funding to Placer County as full mitigation of impacts on the Placer County roadway
circulation system for roadways in the adopted County Capital Improvement Program
at the date of approval of this Agreement that are north of Interstate 80, west of
Highway 65, and outside of County approved specific plan areas (but excluding
Santucci Boulevard and the extension of Vista Grande Boulevard as provided in Section
3.5.14 above). Once established, the Placer County Road Impact Fee shall be adjusted
annually after the completion of annexation proceedings for the Specific Plan by the
percentage of change in the CCI.

3.5.16 Fee Credits/Reimbursement for Construction of CIP
Improvements. Landowner shall be entitled to credits against the City traffic mitigation

fees for the cost of constructing roadway improvements that are included in City's
roadway capital improvement program ("Roadway CIP") and identified in this
Agreement, as more fully set forth in Sections 3.5.1 and 3.5.2 above and Section 4.2
below.

3.5.17 Fiddyment Road/Baseline Road Intersection. Improvements to the
Baseline Road /Fiddyment Road intersection (the “Baseline /Fiddyment Intersection

Improvements”) provide a benefit to the Specific Plan, properties currently in the City,
and to properties in incorporated Placer County. These Baseline/Fiddyment
Intersection Improvements are currently in the City Road CIP and the City-County
Traffic Mitigation Fee program. Responsibility for funding of the Baseline/Fiddyment
Intersection Improvements set forth in this Section 3.5.17 are therefore a shared
obligation between Landowner (for frontage improvements), the City (through the City
TMF Fund set forth in Section 3.5.2 above), and the City and County together through
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the City-County Traffic Mitigation Fee described in Section 3.5.2 (d) and defined in
- Section 3.5.13 above.

Baseline/Fiddyment Intersection Improvements are comprised of City
CIP Improvements (the “City CIP” Intersection Improvements”), set forth in Exhibit “M-
17 hereto, Tier 1A improvements (the “Baseline/Fiddyment Tier 1A Improvements”),
set forth in Exhibit “M-2" hereto, and subsequent improvements (the “Baseline/
Fiddyment Sierra Vista Ultimate Intersection Improvements”), set forth in Exhibit “M-
3" hereto. The City CIP Intersection Improvements are a City project whereby the City
shall construct the following improvements beyond the existing improvements at the
intersection: one additional southbound through lane and one additional northbound
through (i.e., receiving) lane, resulting in a total of three (3) northbound lanes and, in
the southbound direction, a left turn lane, right turn lane, and two (2) through lanes. As
part of the City CIP Intersection Improvements, City shall also relocate the
intersection’s northwest signal to its ultimate location. Prior to the issuance of the first
certificate of occupancy in the Plan Area, Landowner shall construct the following
Baseline/Fiddyment Tier 1A Improvements subsequent to the construction of the City
CIP Intersection Improvements, which Baseline/Fiddyment Tier 1A Improvements
shall consist of one additional eastbound and westbound left turn lane on Baseline
Road, resulting in the following configuration for each leg of the intersection:

East Leg: = Two westbound through lanes
Double left turn lane onto Walerga Road
(southbound) ’
One right turn lane onto Fiddyment Road
(northbound)

West Leg:  One eastbound through lane
One shared through (eastbound) and right turn lane
onto Walerga Road (southbound)
Double left turn lane onto Fiddyment Road
(northbound)

North Leg: Two southbound through lanes
One left turn onto Baseline Road (eastbound)
COne right turn onto Baseline Road (westbound)

South Leg:  Two northbound through lanes
One left turn onto Baseline Road (westbound}
One right turn onto Baseline Road (eastbound)

AllLegs:  Include appropriate receiving lanes and
tapers back to existing roadway per City standards.
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City shall make progress payments to Landowner for the cost of
Baseline/Fiddyment Tier 1A Improvements beyond Landowner’s Frontage
Improvements, including the cost of design of such Baseline/Fiddyment Tier 1A
Improvements, out of either the City-County Traffic Mitigation Fee or the City TMF
Fund, or both, on a first completed, first paid basis.

The Baseline/Fiddyment Sierra Vista Ultimate Intersection Improvements
are the obligation for Frontage Improvements of the Participating Owner whose
property abuts the Baseline/Fiddyment intersection subsequent to the construction of
the Baseline/Fiddyment Tier LA Improvements. These Sierra Vista Ultimate
Intersection Improvements shall consist of the Frontage Improvements on Fiddyment
Road and Baseline Road, and the Baseline/Fiddyment intersection, including the
auxiliary lane at the Baseline/Fiddyment intersection on Baseline Road. These Sierra
Vista Ultimate Intersection Improvements shall result in the following configuration for
each leg of the intersection:

East Leg:  No change from Tier 1A
West Leg:  No change from Tier 1A

North Leg:  Widen to accommodate right turn lane to Baseline
Road (westbound) at ultimate location with owner
frontage

South Leg: No change from Tier 1A

All Legs: Include appropriate receiving lanes and
tapers back to existing roadway per City standards.

For the Baseline/Fiddyment Tier 1A Improvements, where Landowner
constructs Frontage Improvements on an adjacent Participating Owner’s frontage, City
shall pay Landowner for such frontage improvements on an adjacent Participating
Owner’s frontage out of the City TMF Fund or City-County Traffic Mitigation Fee, or
both, provided, however, that when the non-constructing Participating Owner proceeds
to develop its property, that Participating Owner shall reimburse the City, or the City-
County Traffic Mitigation Fee program, or both, as applicable, for the cost of its frontage
constructed by Landowner.

3.5.18 Baseline Road /Wait Avenue/Santucci Boulevard Intersection.
Improvements to the Baseline Road /Watt Avenue/Santucci Boulevard Intersection (the

“Baseline /Watt/Santucdi Intersection Improvements”) provide a benefit to the Specific
Plan, properties currently in the City, and to properties in unincorporated Placer
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County. These Baseline/Watt/Santucci Intersection Improvements are currently in the
City Road CIP and the City-County Traffic Mitigation Fee program. Responsibility for
funding of the Baseline /Watt/Santucci Intersection Improvements set forth in this
Section 3.5.18 are therefore a shared obligation between Landowner (for frontage
improvements), the City Road CIP, and the City through the City-County Traffic
Mitigation Fee described in Section 3.5.2 (d) and defined in Section 3.5.13 above.

Baseline/Watt/Santucci Intersection Improvements are comprised of Tier
1B Improvements (the “Baseline/Watt/Santucci Tier 1B Improvements”), set forth in
Exhibit “N-1” hereto, and subsequent improvements (the “Baseline /Watt/Santucci
Sierra Vista Project Intersection Improvements”), set forth in Exhibit “N-2" hereto. At
the issuance of the 1000t residential building permit in the Plan Area, Landowner shall
begin the design of the Tier 1B Improvements. At the issuance of the 1500t residential
building permit, City shall construct the following Baseline/Watt/Santucci Tier 1B
Improvements which shall consist of one additional thru lane in the eastbound
direction, one additional right-turn lane in the northbound direction and one additional
left-turn lane in the westbound direction, resulting in the following configuration for
each leg of the intersection:

East Leg:  One westbound thru lane
Double left-turn lane onto Watt Avenue
(southbound)

West Leg:  Two eastbound thru lanes
One right-turn lane onto Watt Avenue
{southbound)

North Leg: N/A

South Leg:  One left-turn onto Baseline Road (westbound)
Two right-turns onto Baseline Road {eastbound)

All Legs: Include appropriate receiving lanes and
tapers back to existing roadway per City standards.

City shall make progress payments to Landowner for the design costs of
Baseline/Watt/Santucci Tier 1B Improvements, out of the City-County Traffic
Mitigation Fee.

The Baseline/Watt/Santucci Sierra Vista Project Intersection
Improvements are the obligation for Frontage Improvements of the Participating
Owner whose property abuts the Baseline/Watt/Santucci intersection subsequent to
the construction of the Baseline/Watt/Santucci Tier IB Improvements. These Sierra
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Vista Project Intersection Improvements shall consist of the Frontage Improvements on
Santucci Boulevard and Baseline Road, and shall include the following:

. Add two left-turn lanes in the eastbound direction

. Add two thru lanes and remove one right-turn lane in the
northbound direction

. Add one thru lane and one right-turn lane in the westbound
- direction

. Add two thru lanes, two left-turn lanes, and one right-turn lane in

the southbound direction

These Sierra Vista Project Intersection Improvements shall result in the following

configuration for each leg of the intersection:

East Leg:

West Leg:

North Leg:

South Leg:

All Legs:

Two westbound thru lanes

Double left-turn onto Watt Avenue
(southbound)

One right-turn lane onto Santucci Boulevard

- (northbound)

Two eastbound thru lanes

Double left-turn

(northbound)

One right-turn lane onto Watt Avenue
(southbound)

Two southbound thru lanes

Double left-turn onto Baseline Road
(eastbound)

One right-turn lane onto Baseline Road
(westbound)

Two northbound thru lanes

One left-turn onto Baseline Road
(westbound)

One right-turn lane onto Baseline Road
{eastbound)

Include appropriate receiving lanes and
tapers back to existing roadway per City standards.
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3.5.19 Transportation Systems Management. Landowner shall comply
with the City’s Transportation Systems Management Ordinance.

3.5.20 Alternative Transportation Marketing. Landowner shall provide
educational and marketing materials for alternative modes of transportation (e.g.
Roseville Transit Services Guide, Bikeways Map and carpool/vanpool information) to
each new homeowner and the first resident of each attached housing unit.

3.5.21 Park and Ride Lots. Fifty (50) park and ride spaces shall each be
provided by the respective Participating Owner on Parcels DF-40 and KT-41,
respectively, as shown in Exhibit “N-3" hereto. Such park and ride spaces shall be
included in addition to the parking required for the applicable underlying land use if
required by City’s Zoning Code. Landowner shall install the park and ride spaces at
the time of development of the parcel on which the park and ride lot is located. Park
and ride lots shall be located proximate to bus stop locations. Park and ride lots shall
allow for exclusive daily weekday parking between the hours of 6:30am and 6:30pm.
City may consider fewer park and ride spaces on Parcels DF-40 and KT-41 if a future
analysis submitted by Landowner(s) of the respective parcels, on their own or jointly, is
accepted by City indicating that fewer park and ride spaces than specified in this
Section 3.5.21 suffice. Any such reduction in the number of park and ride spaces shall
not require an amendment to this Agreement.

3.6 Sewer Facilities. Landowner shall construct on-site sewer facilities as
described in this Section, the Phasing Plan, and as shown in Exhibit "O", attached
hereto. In the event that the WRSP has not constructed sewer facilities necessary to
serve the SVSP, Landowner shall construct the necessary off-site sewer facilities and
obtain reimbursement from the WRSP in accordance with Section 4.2.2 herein.
Landowner shall, subject to the provisions of Section 2.8 of this Agreement, be solely
responsible for obtaining easements and rights-of-way located within the Specific Plan
that are required for construction of such improvements. City shall provide Landowner
with any rights-of-entry needed to connect these improvements to the City's existing
sewer system. Except for the improvements expressly described herein and as shown
on Exhibit "O", Landowner shall have no obligations to install or pay for the installation
of any off site treatment facilities, except through the payment of sewer connection fees
(local, regional and special benefit) levied and collected by the City at the time of
development pursuant to City ordinances.

3.6.1 Master Wastewater Plan. Landowner shall construct wastewater
conveyance facilities to connect the Project to the Pleasant Grove Wastewater Treatment
Plant ("Treatment Plant”). Construction of such facilities shall be consistent with Exhibit
IIO“V.
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Where wastewater conveyance facilities are to be located within
roadways, such facilities shall be installed concurrent with the construction of the
corresponding road improvements, if not earlier. All weather maintenance access roads
shall be provided to provide a single point of access to all manholes that are not located
within roadways, to be determined by the Environmental Utilities Director.

3.6.2 Improvement 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, mapping and inspection costs as incurred
by City for review, mapping and inspection of such improvements.

3.6.3 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. All manholes shall be made watertight during
construction. Landowner shall maintain access for City sewer maintenance vehicles to
access all selected manholes in the Specific Plan, as determined by the Environmental
Utilities Director. Where feasible, maintenance roads shall be combined with bikeways.

3.64 Public Utility Easements. Where 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. Easement widths
shall be granted in accordance with the City's Improvement Standards.

3.6.5 Wastewater Facilities for Reimbursement. Subject to the provisions
of Section 4.2 of this Agreement, Landowner shall be entitled to reimbursement from
third parties within and outside the Urban Reserve whose property is benefited by
Landowner's construction of wastewater facilities required by City in which there exists
capacity in excess of that required to serve the development of the Property (excluding
any operational adjustments by City). Such reimbursement shall be pro rata, based on
the respective capacity requirements of the Property and other property benefited by
such construction. Specific wastewater facilities subject to reimbursement pursuant to
this Section 3.6.5 and Section 4.2 of this Agreement are shown in Exhibit "P-1" and “P-2*
and listed in Exhibit "II". For properties outside of the Urban Reserve, Landowner shall
submit documentation to the City to justify the requested reimbursement. '

The timing for the payment of any such reimbursement by such third
party/benefiting landowner to Landowner shall be upon the earlier the formation of a
CFD and issuance of bonds for such CFD serving development by such third parties or,
recordation of the first large lot subdivision map serving the development by such third

party.
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3.6.6 Wastewater Service Area Boundary. Landowner shall be
responsible for all costs associated with obtaining approval from the South Placer
Wastewater Authority (SPWA) for expansion of the existing wastewater service area
boundary to include the Plan Area. No building permits will be issued in the Project
until Landowner has received notice the SPWA service area boundary has been
expanded to include the Project.

3.7  Water Supply.

3.7.1 Financing of Water Supply. Landowner shall have no obligation to
install or pay for the installation of any off-site water storage, treatment or transmission
(other than transmission lines in Baseline Road and Westbrook Boulevard) facilities,
except through the payment of water connection fees levied and collected by the City at
the time of development pursuant to then existing City ordinances and this Agreement.

3.7.2  Groundwater Wells. If applicable, Landowner shall dedicate to -
City Parcels JM-60 and FD-63 for two (2) groundwater wells at the approximate
locations shown on Exhibit "Q". The City shall be responsible for the construction of
monitoring wells for determining water production and quality and the topside
improvements. Landowner shall be responsible for drilling and completing the
production wells (but not above ground well improvements such as pumping and
treatment facilities) as further described below. To facilitate the drilling of the
monitoring wells Landowner will provide City and its contractors access to and within
the location of the well site to enable City to install monitoring wells to confirm desired
capacity and water quality.

It is the intent of this section (and the Parties) that the groundwater well
locations identified within the SVSP shall be capable of achieving a yield of
approximately 1,800 gallons per minute and the groundwater water is of such quality
that only disinfection will be required to meet California Drinking Water Quality
Standards. Should the City determine the available capacity or water quality does not
achieve these objectives, Landowners shall, at its own cost, work with the City to
relocate well sites within the SVSP until these objectives are satisfied.

The Landowner shall contact the City Environmental Utilities Department
prior to construction of the production wells. Landowner shall receive approval from
the City of the well design and drilling method prior to commencement of this work.
Wells shall be drilled at the time of occupancy of any residential units within 500 feet of
the well site. Landowner shall include noise curtains for a particular well if at the time
of construction of the well homes are occupied between 500 feet and 1000 feet of the
well.
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3.7.3 Water Conservation Measures. Landowner and its successors shall

implement a Water Conservation Plan included as Exhibit “R” to this Agreement. The
Water Conservation Plan shall include compliance with the City's Water Efficient
Landscape Ordinance and outline all water conservation measures being implemented
within the SVSP and measures to ensure water conservation objectives are achieved in
perpetuity and shall be approved, at the discretion of, the Environmental Utilities
Director prior to issuance of the first building permit. Such water conservation
measures shall include, but are not limited to, Smart Timers, re-circulating hot water
systems, and turf limitations, and shall be disclosed to each purchaser of real property
within the Property. Modifications to the Water Conservation Plan as approved by the
Environmental Utilities Director shall not require an amendment to this Agreement.

374 Periodic Confirmation of Water Conservation Goal. The City has
determined, and the Landowner agrees, that the available water supply is sufficient to
serve all phases of the Project. This determination was the conclusion of a review of the
demand and source issues created by the projected build-out of the Project which was
based upon the various technical studies completed in connection with the environmental
review of the Project. The demand for water at build-out of the Project was determined by
reference to the City's current information on water usage by the various land uses
included and permitted within the City and the proposed land uses within the Project
and by reference to the Landowner’s Sierra Vista Specific Plan Water Conservation Plan
which includes a reduction in water use by 17% over current use characteristics.

The sources for water evaluated for the Project are the same types of
source currently used throughout the City; namely, surface water contracts with federal
and local agencies and in drought or emergency situations the use of groundwater. City
and Developer are satisfied, based upon detailed technical analysis, that the demand and
source assumptions relied upon to assure water from the Project are valid. However, the
Parties have agreed to the following procedure to assure the continued validity of the
underlying assumptions and the continued availability of sufficient water to service all
phases of the SVSP Project.

Upon construction of the dwelling units in the Plan Area that
curnulatively utilize 25% of the projected potable water usage at buildout of the SVSP,
and then every three years thereafter during the term of this Agreement, at the same
time as the annual review provided for in Section 5.2 of this Agreement, the Parties
shall review the underlying assumptions regarding water demands, the achievement of
project water conservation goals and sources of water for the Project, all as set forth in
the EIR. Water conserved by Landowner pursuant to measures implemented under
Section 3.7.3 of this Agreement shall be factored into the review provided hereunder to
the benefit of Landowner. If the City determines that the actual demand and sources
differ materially from the assumptions in the EIR and that the difference(s) will
negatively affect the City's ability to provide water for the Project, then the Parties shall
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meet and in good faith attempt to implement whatever measures are needed to assure
the water supply will meet the Project's demands, provided, however, that should City
adopt City-Wide a requirement for a reduction in water use by more than the 17% over
current potable water usage as set forth herein, and the then built portion of the SVSP
has met its 17% objective set forth in this Section 3.7.4, the residential units for which
building permits have not yet been issued shall be required to implement such measures
necessary to achieve such City-Wide requirement, above the 17% objective set forth in
this Section 3.7.4. Development and implementation of such measures shall be at
Landowner’s cost. The foregoing notwithstanding, should City achieve its adopted
City-Wide water conservation goals, the SVSP Area shall not under any circumstances
be deemed out of compliance with its Water Conservation Plan water conservation
objective as set forth herein.

3.8 Water System Improvements.

3.8.1 Water Study. Landowner has prepared a Water Study for its on-
site water facilities and prepared a general design of the water systern as shown on
Exhibit "S" that identifies the size and location of waterlines, storage facilities, and
pump stations. The timing of construction of such facilities is set forth in the
Infrastructure Phasing "Exhibit "II".

3.8.2 Water Facilities. Landowner shall construct on-site and/or off-site
water system facilities as shown on Exhibit "S." In the event that the WRSP has not
constructed water lines necessary to serve the SVSP, and it can be demonstrated
through the City hydraulic model that the water lines within the WRSP are needed to
supply water to the SVSP consistent with City standards, Landowner shall construct the
necessary water lines and obtain reimbursement from the WRSP in accordance with
Section 4.2.2. All such facilities to be constructed by Landowner, including mains, shall
be designed and constructed pursuant to City's then current Improvement Standards,
unless modifications are otherwise mutually agreed to by Landowner and the
Environmental Utilities Director, and subject to City plan review, construction
inspection and final approval. Landowner shall pay then current plan check, mapping
and inspection costs as incurred by City for review, mapping and inspection of such
improvements. Landowner will not be responsible for the construction of potable water
reservoirs, water storage tanks, topside well improvements, water treatment facilities
and pump stations except through the payment of City water connection fees and
special benefit fees as may be applicable or otherwise described herein.

Landowner shall, at its expense, grade the Water Tank Site consistent with
City’s Grading Ordinance and construct retaining walls as necessary to achieve a site
that is level, fully usable, and without environmental or other constraints. Retaining
walls shall be a split faced key stone style wall or comparable quality/design to be
installed by Landowner. Landowner shall additionally install all underground utilities
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stubbed to the Water Tank site, including, but not limited to, provision of electrical
capacity sufficient to operate either a groundwater well or water tank and pump
station. Timing of construction shall be in accordance with the Phasing Plan.

3.8.3 Water Facilities for Reimbursement. Subject to the provisions of
Section 4.2 of this Agreement, Landowner shall be entitled to reimbursement from third
parties within the Urban Reserve or Placer County whose property is benefited by
Landowner's construction of water facilities required by City in which there exists
capacity in excess of that required to serve the development of the Property. This
includes construction of the 24-inch water line in Baseline Road between Fiddyment
Road and Westbrook Boulevard. Such reimbursement shall be pro rata, based on the
respective capacity requirements of the Property and other property benefited by the
construction. Specific water facilities subject to reimbursement pursuant to this Section
3.8.3 and Section 4.2 of this Agreement are shown in Exhibit "T-1” and “T-2" and listed
in Exhibit "II”. Exhibit “T-1" sets forth reimbursements for infrastructure between
Landowners and parties within the Urban Reserve assuming no other third parties
benefit from shown infrastructure. Exhibit “T-2" sets forth reimbursement for certain
water lines between Landowner and other third parties (namely, the Placer Vineyards
Specific Plan (“PVSP”), and the Regional University Specific Plan (“RUSP”) located
within Placer County) should such other third parties connect or construct identified
infrastructure.

With respect to the 24” waterline to be installed in Baseline Road and
other roads between the eastern edge of the Plan Area at Fiddyment Road to Santucci
Boulevard (the “Baseline Road 24” Water Line”), the Sierra Vista Specific Plan, the
Urban Reserve properties, the PVSP and the RUSP will all benefit from the Baseline
Road 24" Water Line. The Baseline Road 24” Water Line is divided into two segments,
namely, from Fiddyment Road to Westbrook Boulevard (“Segment A”), and in
Westbrook Boulevard from Baseline Road to Vista Grande Boulevard, in Vista Grande
Boulevard from Westbrook Boulevard into “unnamed Street 37, in “unnamed Street 3”
" to Parcel FD-63, then across Parcel FD-63 and Parcel FD-40 to Santucci Boulevard.
(“Segment B”).

If the SVSP proceeds with development prior to development occurring
within either the PVSP, RUSP, or the Urban Reserve, then Participating Owners,
including Landowner, will construct the Baseline Road 24” Water Line, which may be
built in segments as set forth in Exhibit “H,” provided that reimbursement to
Participating Owners for costs of construction for such segments shall reflect the
percentage shares in Exhibits “T-1". In the event Participating Owners construct the
Baseline Road 24” Water Line, City shall withhold approval of any improvement plans
submitted by property owners outside of the Plan Area or Annexation Area, i.e., the
. PVSP or the RUSP, proposing to connect to the Baseline Road 24” Water Line unless
City receives written certification from Participating Owners that satisfactory
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reimbursement has been received from PCWA on behalf of the PVSP or RUSP, as the
case may be. Upon City receiving such written certification pertaining to the PVSP or
RUSP, as the case may be, the percentage shares of the SVSP and Urban Reserve set
forth in Exhibit “T-1” shall be modified accordingly, which modification shall not
require an amendment to this Agreement.

If the Urban Reserve proceeds with development prior to the SVSP, then .
the Urban Reserve will be required to construct all or a portion of the Baseline Road 24”
Waterline, and the Participating Owners, including Landowner, shall contribute the
SVSP share of the costs for infrastructure as set forth in Exhibit “T-1.”

If the PVSP or RUSP proceed with development prior to the SVSP, then
the PVSP or RUSP, as required in their respective development agreements, will be
required to construct all or a portion of the Baseline Road 24” Water Line, and the
Participating Owners, including Landowner, shall contribute the SVSP share of the
costs for Segment A and/or for Segment B of the costs of the Baseline Road 24” Water
Line as agreed to between PCWA and Participating Owners.

The timing for the payment of any such reimbursement shall be upon the
earher of the formation of a CFD and issuance of bonds for such CFD serving
Development by such third parties or recordation of the first large lot subdivision map
serving the development by such third party.

- 3.84 Water System Sequencing. Water system facilities shall be
constructed as provided in the Phasing Plan concurrently with the construction of the
road improvements described in Section 3.5 of this Agreement, and as generally shown
on Exhibit "§". Extensions into the neighborhoods will be completed with development
of each neighborhood. Water line extensjons shall be sequenced to assure looped
systems in all developing areas, except as otherwise approved by the Environmental
Utilities Director.

3.8.5 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 facilities, Landowner shall grant and City shall accept a
non-exclusive public utility easement the width of which shall be in accordance with
City's then current Improvement Standards, for the ownership and maintenance of such
lines, together with access thereto for maintenance purposes only.

3.8.6 Water Softeners. As part of its development of the Project,
Landowner and its successors shall not provide water stubouts for the installation of
water softeners.

-47 -



3.8.7 Disclosure to Buvers. Landowner shall disclose to all residential

and nonresidential buyers that the Property will be served by both surface water and
groundwater supplies and that variations in the appearance, taste and color of water
may be noticed from time to time and include such disclosure in the CC&Rs for the
Property. The disclosure shall describe the location of groundwater wells and water
storage facilities. :

As further disclosure Landowner shall install signage at future water
facility sites describing the facilities to be constructed on the subject site. Signs shall be
provided per City specifications. The Environmental Utilities Director must review and
approve sign layouts prior to installation. (See Section 3.25)

3.8.8 Coordination with PCWA. Placer County Water Agency
(“PCWA") has expressed interest in coordinating with the City and Landowner the
future construction by PCWA or others of water facilities (including, but not limited to,
a large diameter water line) within the Baseline Road and Santucci Boulevard right-of-
way. In order to facilitate such cooperation with PCWA, Landowner shall, prior to the
commencement of improvement plan design to Baseline Road or Santucci Boulevard,
provide a construction schedule for the improvements to PCWA. Thereafter, to the
extent that such coordination can be accomplished without cost and/or delay to
Landowner in the development of the Project, Landowner and City shall cooperate with
PCWA in the construction of such water conveyance facilities.

- 3.9 Recvcled Water Fadilities. Landowner shall construct recycled water
system facilities as provided in this Section, the Phasing Plan, and as shown in Exhibit
"U", attached hereto and made a part hereof. Recycled water shall be used for irrigation
of parks and landscape setbacks, medians, paseos adjacent to collector streets and other
landscape areas including all multi-family and non-residential landscaping uses.
Landowner shall construct and dedicate upon completion thereof, a recycled water line
system as generally shown in Exhibit "U". In the event that the WRSP has not
constructed recycled water facilities necessary to serve the SVSP, Landowner shall
construct the necessary off-site recycled facilities and obtain reimbursement from the
WRSP in accordance with Section 4.2.2 herein.

City shall construct a recycled water tank(s), pump station expansion and
appurtenant recycled water facilities on City property in the West Roseville Specific
Plan as required for the Project. City shall be responsible to dismantle and eliminate
each potable water charging station (5 total) as set forth in Section 3.3, and make the
appropriate connections to the West Roseville Specific Plan recycled water system as
part of the construction project of the recycled water tank(s) and pump station
expansion on City property in the West Roseville Specific Plan. City costs, estimated at
$5.3 million, associated with the recycled water tank(s), pump station expansion,
elimination of the potable water charging stations and connections to the West Roseville
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Specific Plan recycled water system, and appurtenant recycled water facilities
(hereinafter, the “Recycled Water Facilities”), which include, but are not limited to,
permitting, design, construction, design support during construction phase,

- construction management, inspection, and City’s administrative and labor costs, shall
be paid through a combination of methods, as follows:

(i)

(i)

(iii)

(iv)

The City shall, as part of maximum special taxes in the Project CFD(s), as
defined in Section 3.17.1 of the Agreement, include in such levy of
maximum special taxes on all DUEs in the Specific Plan, comprised of
6,650 residential units and 2,095,236 square feet of non-residential
building square footage, an amount of $30/ sewer equivalent dwelling
unit (“sewer EDU")/year starting at the time a water meter is installed for
the particular land use or as classified as a developed parcel in the rate
and method for the Project CFD(s);

The City shall levy up to maximum special taxes in the Project CFD(s), as
defined in Section 3.17.1, necessary to generate what is estimated at $2.4
million (in year 2010 dollars), adjusted annually by the CCI, for a portion
of the Recycled Water Facilities to be financed pursuant to this Section 3.9.
Such maximum special taxes shall be levied at issuance of building
permits in the case of residential land uses, and at certificate of occupancy
for non-residential land uses, on a pro-rata basis for a Landowner’s
proportionate share of its obligation under this Section 3.9, with sewer
EDUs on all properties in the SVSP as the denominator, and the sewer
EDUs in a large lot parcel as the numerator, and shall remain in place
until Landowner’s proportionate share of the $2.4 million in pay-as-you-
go special tax revenue for such Recycled Water Facilities set forth in this
Section 3.9, as may be adjusted by the CCL, is fully paid.

City shall impose a charge for recycled water of $20/sewer EDU/month
(based on meter size) over the standard City charge for irrigation service
(including the use of potable water on an interim basis) as such standard
recycled water charge may from time to time be adjusted by City, charged
to future recycled water billing accounts in the Plan Area for landscape
setbacks for high density residential and non-residential land uses, until
such time as $2.9 million for the Recycled Water Facilities, beyond the $2.4
million of maximum special taxes collected, is fully funded; and

If the costs of the Recycled Water Facilities fall below or rise above the $5.3

million estimated cost, City shall adjust accordingly the amounts financed
as set forth in this Section 3.9.
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All recycled water system facilities including storage tank(s), pump station,
transmission, distribution and public and private irrigation systems shall be designed
and constructed pursuant to City's then current Improvement Standards, unless
modifications are otherwise mutually agreed to by Landowner and the Environmental
Utilities Director, and shall be subject to City plan review, construction, inspection and
final approval and payment of all applicable fees for plan review, mapping and
inspection of such improvements.

3.9.1 Non-Exclusive Public Utility Easement. Where the recycled water
facilities are not located within road rights-of-way, as and when such facilities are
installed, Landowner shall grant and City shall accept a non-exclusive public utility
easement for the ownership and maintenance of such facilities, together with access
thereto for maintenance purposes only. Easement widths shall be granted in accordance
with the City's then current Improvement Standards.

3.9.2 Recycled Water Facilities for Reimbursement. Subject to the
provisions of Section 4.2 of this Agreement, Landowner shall be entitled to
reimbursement from third parties within and outside the Urban Reserve whose
property is benefited by Landowner's construction of recycled water facilities required
by City in which there exists capacity in excess of that required to serve the
development of the Property (excluding any operational adjustments by the City). Such
reimbursement shall be pro rata, based on the respective capacity requirements of the
Property and other property benefited by the construction. Specific recycled water
facilities subject to reimbursement pursuant to this Section 3.9.2 and Section 4.2 of this
Agreement are shown in Exhibit "V" and listed in Exhibit "II". For properties outside of
the Urban Reserve, Landowner shall submit documentation to the City to justify the
requested reimbursement.

The timing for the payment of any such reimbursement shall be upon the
earlier of the formation of a CFD and issuance of bonds for such CFD serving
development by such third parties or recordation of the first large lot subdlvlsmn map
serving the development by such third party.

3.9.3 Recycled Water Engineering Report. Jointly with Participating
Owners, Landowner shall prepare a Title 22 Recycled Water Engineering Report for
submittal to and review by the State Regional Water Quality Control Board and State
Department of Public Health documenting the use of recycled water in the SVSP. Prior
to submittal to the State Water Quality Control Board, Landowner shall obtain approval
of the City’s Environmental Utilities Director. Recycled water shall not be provided for
use within the Project until the Title 22 Recycled Water Engineering Report has received
all required State approvals.
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3.94 Recycled Water Use Disclosure to Buyers. Landowner shall
disclose to all buyers that recycled water shall be used for irrigation of parks and
landscape corridors, medians, paseos adjacent to collector streets and other landscape
areas, including all multifamily and non-residential landscaping uses. Such disclosure
shall be included in the CC&R:s for all residential buyers and other recorded notice
instrument for all non-residential buyers.

3.9.5 Terms and Conditions for Recycled Water Operations, Use, and

Service. All private commercial recycled water customers within the SVSP Plan Area
shall sign a Terms and Conditions for Recycled Water Operations, Use and Service prior
to service meter installation and recycled water being introduced to the site per
requirements of the City’s Municipal Code at the time of connection.

3.10 Draipage Facilities. Landowner shall be responsible for the design and
construction of all storm drain facilities required to serve the Property in conformance
with the SVSP Drainage and Storm water Master Plan, the then approved City
Improvement Standards, City Storm water Management Program, the MS4 Permit as
issued and modified by the State and Regional Water Quality Control Board, the
approved Placer County Storm Water Management Manual, the 404 Permit issued by
the Army Corps, and any agency required Establishment Phase operation and
Management Plan and/or City’s Preserve Area Overarching Management Plan
(whichever Management Plan is in force at the time). All appropriate aspects of the Low
Impact Development Plan and the Flood Control Plan as specified in the Master
Drainage Plan and in the Specific Plan will be the responsibility of each increment of
development at the time of development. In general, drainage facilities shall be
constructed concurrent with roadway improvements, and shall include permanent
outfall structures and open space storm water treatment devices within the Specific
Plan boundaries. Prior to approval of any improvement plans for the construction of
storm drain facilities within a drainage shed, a master drainage plan shall be prepared
and approved by the City Engineer for the entire shed area or sub-area approved by the
City Engineer and shall include a rough grading plan of that shed. The Master Drainage
Plan for individual sheds shall include pipe sizes, grades, flows, depths of pipe, and
cover over and on top of the pipe. Landowner shall provide drainage improvements as
provided in this Section, the Phasing Plan and as shown in Exhibit "W", attached hereto
and made a part hereof. Except for the improvements expressly described herein and
as shown in Exhibit “W,” Landowner shall have no obligation to install or pay for the
installation of offsite drainage facilities, except through the payment of drainage fees
levied and collected by the City at the time of development pursuant to City
ordinances.

3.10.1 Other Agency Approval. Prior to 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
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wetlands issues including, but not limited to, the Regional Water Quality Control Board
("RWQCB"), the Army Corps 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 City, 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, incdluding grading on the Property.

3.10.2 Storm Drains. Landowner shall construct storm drain mains and
laterals in accordance with the Master Drainage Plan and Phasing 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, park sites. Storm drain laterals
shall be constructed to the property line concurrently with the construction of
connecting open channels or storm drain mains. Storm drainage system designs shall
include applicable Best Management Practices with the goal of preventing or reducing
pollutants from entering receiving waters in accordance with the City's Storm water
Management Program. Should grading alter the natural drainage patterns and it
becomes necessary to redirect drainages across lands dedicated to the City, the
Landowner shall be responsible for the installation of above ground drainage ditches to
control and direct runoff to receiving waters as appropriate. Landowner shall be
responsible for annual (or more frequent if needed) maintenance of said drainage
ditches until such time that the City develops the property.

3.10.3 Grant of Floodplain. Prior to or concurrent with approval of any
final map containing areas within the 100-year floodplain as shown in Exhibit “X",
Landowner shall grant an IOD to the City, or to a conservancy or other non-profit entity
acceptable to the City, such areas within the Open Space Preserve Areas as shown in
Exhibit "EE" and the Specific Plan.

3.10.4 Drainage Easements. Where permanent drainage facilities 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 or temporary easement for the ownership and maintenance of such
lines, together with access thereto for maintenance purposes only. The City shall not be
required to accept or maintain any temporary drainage improvements. Easement
widths for completed permanent drainage facilities shall be granted in accordance with
the City's then current Improvement Standards. When those permanent drainage
facilities not located within road rights-of-way and are to be placed on property owned
by someone other then the Landowner of those facilities, the Landowner shall secure all
necessary rights of entry and third party easements. Participating Owners shall not
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withhold the grant for right of entry to construct any off site drainage improvements
and/or the dedication of easement to the City for permanent and temporary structures,
and Participating Owners shall accept all upstream flows. All drainage outfall
structures for storm drain flows leaving the Plan Area shall be built as either temporary
or permanent structures wholly on properties in the Plan Area, i.e., properties owned
by Participating Owners. The City will offer no power of eminent domain for such
drainage outfall structures.

3.11 Electric. Landowner shall provide electric utility improvements as
provided in this Section, the Phasing Plan and as shown in Exhibit "Y" attached hereto.

3.11.1 On-Site Electric Facilities. For purposes of this section, “on-site”
means within the Plan Area. Concurrently with the construction of the adjacent
roadways and as specified in Section 3.3, Landowner agrees to construct, or finance the
construction of, on- site 12kv electric distribution facilities as directed by the Electric
Utility Director. Landowner shall construct or finance construction of on-site 12kV
electric distribution facilities in accordance with final on-site electric distribution
designs for the Specific Plan as directed by the Electric Utility Director in accordance
with applicable City Electric Utility Department Specifications. Design of any final
electric utility improvements (off-site, on-site, in-tract), including streetlights, shall
comumence prior to receipt of approval of improvement plans for the applicable Specific
Plan roadways. Any costs of re-design of electric improvements due to adopted
improvement plans shall be borne by Landowner.

3.11.2 Off-Site Electric Facilities. For purposes of this section, “off-site”
means outside of the Plan Area. Concurrently with the construction of any phase of the
Plan Area, Landowner agrees to construct, or finance the construction of off- site 12kv
electric distribution facilities as directed by the Electric Utility Director. Landowner
shall construct or finance construction of off-site 12kV electric distribution facilities in
accordance with final off-site electric distribution designs for the Specific Plan as
directed by the Electric Utility Director in accordance with applicable City Electric
Utility Department Specifications. Design of any final electric utility improvements
(off-site, on-site, in-tract), including streetlights, shall commence prior to receipt of
approval of improvement plans for the applicable Specific Plan roadways. Any costs of
re-design of electric improvements due to adopted improvement plans shall be borne
by Landowner. In particular, and without limitation thereof, Landowners acknowledge
that concurrently with the construction of the first improvements, Landowner shall
construct or finance the construction of the extension of the necessary 12kV circuits
across Fiddyment Road and any rework necessary to the existing 12kV circuits on the
eastern side of Fiddyment Road to serve the development of such phase. The City
acknowledges that pending construction of final roadways the first developments may
be fed by temporary facilities, subject to the approval of the design by the Electric
Utility Director in accordance with applicable City Electric Utility Department
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Specifications. All costs associated with the design, ihstallation, and removal of the
temporary facilities will be born by the Landowners.

3.11.3 Electric Substation. If applicable to Landowner, Landowner shall,
prior to issuance of the 500th residential building permit or any combination of building
permits within the SVSP as set forth below, dedicate to City a 0.86 buildable acre site net
of easements, wetlands, riparian corridors and required setbacks for use as an electric
substation at the location set forth in the Specific Plan and shown on Exhibit ”Z”. This
substation site shall not be encumbered by any easements or any other use constraints,
except as approved by the Electric Utility Director. At Landowner’s expense, the
substation site shall be dedicated in fee, free of and clear of all wetlands. Again, if
applicable to Landowner, prior to the issuance of the 500th residential building permit
or any combination of building permits within the SVSP as set forth below, and at
Landowner’s expense, the substation site shall be graded and compacted to within 6” of
final grade as approved by Electric Utility Director and consistent with the City’s
Grading Ordinance, and where retaining walls are required, the retaining wall shall be
a split faced key stone style wall or comparable quality/design to be installed by
Landowner. The Landowner shall provide an access road capable of transporting a
200,000 pound distribution transformer and associated transportation trailer. The road
shall be designed to meet the truck and trailer minimum turning radii, shall have a
width of twelve feet (12') plus two foot (2°) aggregate base shoulders on each side of the
road, and shall have a structural section consisting of lime treated sub-grade with 2”
asphalt concrete over 4” aggregate base. The final design of the access road shall be
reviewed and approved by the Public Works Director after consultation with the
Electric Department’s Engineering Group before it is constructed. City shall construct
the electric substation and all other tenant improvements on this site, at the time when
needed to serve development of the Property; provided that the site is dedicated to City

-in sufficient time to allow for a reasonable time for City to construct the electric
substation and that City has sufficient funds to construct the electric substation.

The Landowner shall grant a temporary easement for the temporary
eleciric substation access road and dedicate the substation site prior to the issuance of
the 500t residential building permit or any combination of building permits within the
SVSP that the City determines, in its sole discretion, has absorbed existing electrical
system capacity. Additional building permits will not be issued by City unless and
until the electric substation site has been dedicated and the temporary easement for the
temporary access road has been granted to City. The temporary easement shall, among
other matters, specify when the easement shall be terminated.

3.11.4 230kV and 60kV Disclosure. Landowner shall include a notice in
the project CC&R'’s and its sales documentation advising property owners adjacent to
the 230kV and/or 60 kV easement areas shown on Exhibit “AA” that the City may
utilize the public utility easements to construct 60kV overhead electric lines. '
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3.11.5 Streetlights. Concurrent 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, no street shall be accepted by the City unless
and until streetlights have been installed in accordance with the Specific Plan and
applicable requirements of the Electric Department. Streetlights shall meet Roseville
Electric’s specifications for residential and /or commercial construction in effect at the
time the construction improvement plans are approved and issued by the City.

3.11.6 Electric Efficiency and Demand Reduction. In order to mitigate
demand for energy supplies and comply with state mandated energy efficiency goals,

the following energy efficiency and load management requirements are hereby
established:

1. All residential dwelling units will install residential air
conditioning units with the following sets of parameters, as a
minimum standard:

a. A Seasonal Energy Efficiency Rating (“SEER”) of 2 points above
the minimum, as defined by the State of California in the
current Title 24 of the Code of California Regulations, up to a
total maximum of 16 points including the 2 point premium, an
Energy Efficiency Ratio (“EER”) of 12 or greater, and a thermal
expansion valve (“TXV”). The SEER rating of 2 points above
the minimum, as defined by the current Title 24, up to a
maximum of 16 points, and an EER rating of 12 or greater along
with a TXV will be specified on building plans and Title 24
compliance certificates at the time building permits are
requested. If Title 24 of the Code of California Regulations in
effect at the time of request for building permits requires higher
SEER or EER ratings, residential units in the Plan Area shall
comply with such State requirements. The SEER and EER
ratings will be verified with appropriate documentation. These
requirements shall be utilized in the overall energy compliance
calculations required for issuance of a building permit for any

-residential unit. Any variances must be approved by the
Electric Department’s Retail Energy Services Department.

2. A direct load control device will be installed on all new residential
dwelling units to the extent and subject to availability of program
funds at the time of final map approval. The device will cycle the
air conditioner compressor on/off during summer high peak load
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hours and operate under the control of Roseville Electric. Roseville
Electric will install and maintain the devices at no cost to the
builder/homeowner and/or Landowner. Roseville Electric shall
install the device in a manner that does not delay Landownet’s
construction or sale of the residence. Customers will be
automatically enrolled in the load control program and must
actively opt out. Additionally, Landowner shall disclose to all
residential buyers the following: (1) their property has been
installed with a Roseville Electric owned air conditioner cycling
demand switch; (2) the home buyer is automatically enrolled in the
program; (3) Landowner will provide the home buyer with an
opportunity to opt out of the program at the time of close of escrow
and that this information will be provided to the Roseville Electric
Retail Services New Construction Program Manager. Note the
disclosure stated in Section 3.24(21) as to the direct load control
device.

3. All commercial air conditioning units 5 tons or less (<65,000 btu/h)
shall meet the current Consortium for Energy Efficiency (“CEE")
Tier I specifications. The SEER/EER ratings will be specified on
building plans and Title 24 compliance certificates at the time _
building permits are requested. The SEER and EER ratings will be
verified with appropriate documentation. These requirements shall
be utilized in the overall energy compliance calculations required
for issuance of any building permit for any commercial building in
the Plan Area. Any variances, with the exception of Tier 2
compliance, must be approved by the Electric Department s Retail
Energy Services Department.

3.11.7 Impact of Proposed State Initiative. An initiative entitled “New
Two Thirds Requirement for Local Public Utility Providers” has qualified for the
statewide ballot, should such initiative be approved by voters, Roseville Electric might
not be the electricity provider for the SVSP. Should another electric utility provide
electric service to the SVSP instead of Roseville Electric, the provisions of this Section
3.11, including, but not limited to, any requirement for dedication of a substation site,
shall be inapplicable to the SVSP, provided, however, that in such event of another
electric utility providing electric service to the SVSP, City shall not be responsible for
the costs of electricity for street lights and traffic signals in the Plan Area.

3.12 Parks and Open Space. Landowner shall dedicate to City a total of 11.8
acres of active park land and 22.2 acres of open space lands, pay fees for construction of
park improvements, paseo improvements, road improvements, open space frontage
improvements, and trail improvements and construct park frontage improvements as
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set forth in this Section and the Phasing Plan and as shown in Exhibit “BB”.

Landowner shall not construct any private single access gates or private access
from single homeowner’s property onto public spaces, such as parks, preserves, and
paseos. Additionally, Landowner shall place the foregoing restriction as applicable to
homeowners in the CC&R’s for any single family residential subdivision.

3.12.1 Park and Open Space Dedications. Landowner shall dedicate to
City a total of 11.8 acres of active neighborhood parkland, and 22.2 acres of open space.

The following two park parcels and open space parcels shall be dedicated to City as
described below and shown in Exhibit "BB":

L A 4.2-acre, more or less, portion of the Property for the
purposes of a public park, shown as Parcel KT-51;

2. A 7 .6-acre, more or less, portion of the Property for the
‘purpose of a public park, shown as Parcel KT-52;

3. A 17.5-acre, more or less, portion of the Property for the
purposes of drainage, flood control, bike trails, fuel
modification (i.e., fire breaks), and preservation of wetland
habitat and open space, shown as Parcel KT-80B; and

4, A 4.7-acre, more or less, portion of the Property for the
purposes of drainage, flood control, bike trails, fuel
modification (i.e., fire breaks), and preservation of wetland
habitat and open space, shown as Parcel KT-81.

Landowner shall dedicate any park lands, open space paseos and open
space Parcels within the Property provided that the applicable final Large Lot
Subdivision Map creating a separate parcel for the subject site has been recorded. City
shall accept such dedication of any park lands, open space paseos and open space
Parcels at the time when all infrastructure improvements (e.g., curb and gutter,
roadway, utilities, utility stubs, etc.) adjacent to the parcels, i.e., frontage along the
parcel, are substantially complete. In the event the Landowner uses any of the above
mentioned parcels for temporary construction activity or staging (e.g., detention basins,
rock crushing operations, dirt/debris stockpiling, etc.), the Landowner shall, prior to
acceptance by City, restore the site to a like condition to what existed prior to such
temporary construction or staging activity.

3.12.2 Financing for Parks. The construction of improvements to parks

within the Property shall be financed from the payment by Landowner of the City-Wide
and neighborhood park fees established for the Specific Plan in the Parks, Bike Trails
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and Paseos Financing Plan ("Parks Financing Plan," Exhibit "CC"). |

3.12.2.1 Financing for Neighborhood Parks. The construction of
the neighborhood park sites within the Property shall be financed from payment by
Landowner of the park fees. ‘

The City agrees that the total amount to be financed by Landowner
pursuant to this Section 3.12.2.1 for the design, construction and inspection of such
neighborhood park improvements shall not exceed the amounts as set forth in the
Parks Financing Plan, with amounts distributed among the park sites on the Property,
and which amount is adjusted by the percentage change, annually on July 1, utilizing
the Engineering News Record, Construction Cost Index for the United States 20-city
average.

3.12.2.2 Maintenance District Financing. Pursuant to Section 3.19
below, Landowner shall support the formation of the Community Facilities District -
Public Services (“Services CFD”) District defined therein. Among other things, the
Services CFD shall be authorized to levy special taxes or assessments on the Property
and to provide maintenance of the parks.

3.12.3 Neighborhood Park Fee. In accordance with the park financing
plan for the Property, Landowner shall pay a neighborhood park fee (the
“Neighborhood Park Fee”), upon the issuance of each residential building permit
within the Project, to fund neighborhood park construction. Such neighborhood park
fee shall be $2,898 per Low Density Residential unit, $2,476 per Medium Density
Residential Unit, and $2,053 per High Density Residential unit and per Mixed Use
Residential unit (but excluding carriage units, which shall not pay neighborhood park
fees), subject to annual adjustment, on July 1, based on the percentage change in the
CCI (Construction Cost Index). All such Neighborhood Park Fees shall be deposited
into the applicable neighborhood park fee fund.

- The Neighborhood Park Fee, as calculated herein, is figured on 100% of
the total dwelling units proposed to be entitled in the Plan Area for construction of
Neighborhood Parks within the SVSP. City may conduct an annual re-assessment of
Park fees for the Property subject to this Agreement and adjust the fee upward if
underutilization of entitled dwelling units for the Property subject to this Agreement
- exceeds 10%. In the event of a rezoning of any parcel(s) in the Property that creates a
park funding shortfall, City shall require supplemental neighborhood and City-Wide
park fees to fund such shortfall from the rezoned parcel(s).

At the end of the development phase, City shall review development

progress of Neighborhood Parks to determine if development is on target as it relates to
collection of park fees by phase or sub-phase. City shall review the development phase
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with overall neighborhood park development and any impacts, particularly if
subsequent phases will need to utilize funding previously collected for development. At
the completion of all residential and neighborhood park development, according to the
park financing plan for the SVSP, if there are any remainder fees, City shall, within
thirty (30) days of filing a notice of completion of the last neighborhood park for the
SVSP, refund to Landowner a pro-rata share of any remainder fees.

3.12.3.1 Neighborhood Park Frontage Improvements. When

installing road improvements adjacent to neighborhood park sites, Landowner shall
construct the frontage improvements (excluding landscaping), which include curb,
gutter, and stub utilities for the park site, subject to direction from City on the location
of such utility stubs. The cost of this work has been accounted for in the Neighborhood
Park Fee as determined in the Parks Financing Plan. Landowner shall be entitled to
reimbursement from the Neighborhood Park Fee as set forth below. At the time
Landowner installs infrastructure frontage improvements for the neighborhood parks,
Landowner may construct the sidewalks, as specified in the Specific Plan and upon
mutual consent of the City and Landowner. The construction cost of such sidewalks
shall be entitled to reimbursements from City’s Neighborhood Park Fee revenues.
Landowner shall be entitled to a reimbursement for the sidewalks cost provided City
has sufficient funds to reimburse Landowner for such sidewalk improvements at the
time that Landowner would construct such improvements. If City does not have _
sufficient funds to reimburse Landowner within sixty (60) days of completion of such
sidewalk improvements, City shall construct the sidewalk improvements as part of the
adjacent park improvements and release Landowner from any obligation to construct
such sidewalk improvements. Reimbursement shall be based on actual costs of
constructing the sidewalk and as approved by the City prior to construction. For all
other park frontage improvements excluding sidewalks and landscaping, Landowner
shall be entitled to credit against the Neighborhood Park Fee as accounted for and
reflected in the Neighborhood Park fee as indicated in the Parks Financing Plan park
estimates. All frontage improvements, including sidewalks, shall be constructed
consistent with City standards.

3.12.4 City-Wide Park Fee. Pursuant to Section 3.17.1.2 (i) below, the
City-Wide Park Fee set forth in this Section 3.12.4 shall be paid by Landowner through
bond proceeds from future Community Facilities District bond sale(s) rather than paid
at building permit. The City-Wide Park Fee shall fund the construction of City-Wide
park facilities within the Property. As funded by future bond proceeds, the City-Wide
Park Fee, inclusive of a City-Wide Park In-Lieu fee amount described in Section 3.12.5
below, shall be $1,768 per Low Density Residential unit, $1,511 per Medium Density
Residential unit, and $1,253 per High Density Residential unit and per Mixed Use
Residential unit (but excluding carriage units, which shall not pay City-Wide Park
Fees), subject to annual adjustment, on July 1, based on the percentage change in the
CCI. Subject to the requirements of Section 3.2, Parcel KT-50 shall be offered for
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dedication to the City in fee at the time of recordation of the Large Lot Map. City-Wide
park fees paid by Landowner through CFD bond proceeds shall be applied to the
construction of improvements to SVSP Parcel KT-50. The City-Wide Park Fee revenues
to be generated by the Specific Plan will fund approximately 70% of the estimated costs
to develop Parcel KT-50 with City-Wide park improvements. City shall pursue other
funding sources to fund fully the construction of facilities on the City-Wide park on
Parcel KT-50. Nothing in this Section 3.12.4 shall preclude the City from conveying any
portion or all of Parcel KT-50 to help fund City-Wide park needs.

3.124.1 City-Wide Park Frontage Improvements. Frontage
improvements for City-Wide parks shall be included in the fee established by the City

for City-Wide parks. The cost of this work has been accounted for in the Parks
Financing Plan City-Wide Park Fee.

3.12.5 City-Wide Park In-Lieu Fee. The City-Wide Park Fee set forth in
Section 3.12.4 above includes a City-Wide Park In-Lieu fee component to satisfy
Landowner’s pro-rata share of the Plan Area’s remaining City-Wide parkland
dedication requirement of 10.8 acres after dedication of the 39.9 acre SVSP Parcel KT-50.

3.12.6 Paseo Facilities. Paseo facilities within the Plan Area are located
on one side and adjacent to the collector roadways consistent with the Specific Plan and
Design Guidelines and include a 10-foot wide Class 1A bikeway within a 60-foot wide
landscaped/paseo corridor. Typical Landowner obligations for collector road frontage
improvements include a 25-foot wide landscape setback and a 5-foot wide pedestrian
path. At the time of adjacent development, Landowner shall construct the entire 60-foot
widelandscape/paseo corridor and 10-foot wide Class 1A bikeway. Improvements
shall extend into and through any adjacent open spaces. Depending on the phased
development requirements, and to maintain the integrity of the pedestrian connectivity
within the Plan Area, off-site sections of temporary non-reimbursable and non-
creditable 5-foot wide AC pedestrian path may be required by the City. The costs of
paseos shall be financed by Participating Owners, including Landowner, through
payment of the Specific Plan Infrastructure Fee described in Section 4.2.8 below and
Exhibit “JJ” attached hereto.

3.12.7 Bike Trail Fee. Upon the issuance of each residential building
permit within the Project, Landowner shall pay a bike trail fee to fund Class 1 bike trail
construction within the Property. Such bike trail fee shall be $636 per Low Density
Residential unit, $544 per Medium Density Residential unit, and $451 per High Density
Residential unit and per Mixed Use Residential unit (but excluding carriage units,
which shall not pay bike trail fees), subject to annual adjustment, on July 1, based on the
percentage change in the CCL

The bike trail fee, as set forth herein, is calculated based on 100% of the
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total dwelling units entitled in the Plan Area for construction of the bike trails within
the SVSP. City may conduct an annual re-assessment of bike trail fees for the Property
subject to this Agreement and adjust the fee upward if underutilization of entitled
dwelling units for the Property subject to this Agreement exceeds 10%.

At the request of the City and provided that sufficient funds are available,
Landowner shall construct, consistent with City standards, segments of bike trails as
provided by Section 3.12.8. Landowner shall be entitled to reimbursement by City from
the bike trail fee, for the actual cost of constructing the bike trail segments, but not to

exceed the costs specified in the Parks, Financing Plan, as more fully set forth in Section
4.2 below. .

3.12.8 Bike Trail Construction. Subject to the provisions of Section 3.12.7
regarding Landownet’s obligation to construct bike trails only if City has sufficient
funds to reimburse Landowner upon completion of construction, Landowner shall
design, secure necessary permits and construct certain Class 1 bike trail improvements
within the Property as shown on Exhibit “DD” (the “Bikeway Master Plan”) and
described in the Parks, Bike Trails and Paseos Financing Plan. Should sufficient funds
not be available to so reimburse Landowner, City shall be responsible for designing,
permitting and constructing bike trails provided in this Section 3.12.8. Bike trails shall
be constructed to City standards as and when Landowner develops certain Parcels
within the Property. The sections of bike trail to be installed upon development of such
parcels are generally shown on Exhibit “DD”.

Upon the development of any small lot residential subdivision adjacent to
open space where the bike trail is adjacent to that small lot residential subdivision, or at
anytime wherein there is an obligation of a small lot residential subdivision to construct
within open space for the purposes of storm water detention or the creation of wetlands
where the bike trail will cross open space, the constructing Landowner will be
responsible for the preliminary design, securing necessary permits, and rough grading
of the bike trail as a condition of the small lot residential subdivision map.
Landowner’s obligation for preliminary design, necessary permits and rough grading of
any bike trail within open space provided for hereunder shall be subject to
reimbursement to Landowner by City up to the amount identified in the Parks
Financing Plan. If insufficient funds are available to reimburse Landowner, Landowner
shall receive credit against its bike trail fee for the costs of such preliminary design,
permitting and rough grading. |

Upon completion of the bike trail improvements, Landowner shall receive
reimbursement from City as provided in Section 3.12.7 and this Section 3.12.8.

If a bike trail is completed prior to City’s acceptance of open space within
which the bike ‘trail is located, City shall be responsible for bike trail maintenance. City
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shall enter into an agreement with the Landowner memorializing such obligations and
indemnifying Landowner for the public’s use of the bike trail prior to the City’s
acceptance of the open space, which will include the recordation of a temporary
maintenance and pedestrian access easement on and across the bike trail. Upon
completion of the bike trail and City’s acceptance of open space within which the bike
trail is located, City shall continue to be responsible for bike trail maintenance.

3.12.9 Entire Park Land Obligation. The City agrees that the provisions
of the Specific Plan and the commitments contained herein satisfy Landowner’s General
Plan park obligations for the dedication and improvement of neighborhood and City-
Wide parks and open space related to development of the Property.

3.12.10 Open Space Preserve Areas. Landowner, in conjunction with
Participating Owners, shall obtain from the Army Corps a 404 Permit to fill wetland
resources in conjunction with development of the Property and the Plan, a condition
that requires the preservation of certain environmental habitat. The areas in which such
habitat will be preserved are known as Open Space Preserve Areas, as shown on Exhibit
“EE” and consist of the following two parcels: '

1. A 17.5-acre, more or less, portion of the Property for the
purposes of drainage, flood control, bike trails, fuel
modification (i.e., fire breaks), and preservation of wetland
habitat and open space, shown as Parcel KT-80B; and

2. A 4.7-acre, more or less, portion of the Property for the
purposes of drainage, flood control, bike trails, fuel
modification (i.e., fire breaks), and preservation of wetland
habitat and open space, shown as Parcel KT-81.

, 3.12.10.1 Conveyance of Open Space Preserve Areas. Upon the
satisfaction by Landowner and Participating Owners of all conditions of the 404 Permit,

and completion of any corresponding monitoring and reporting that may be required
by the 404 Permit during the Establishment Monitoring phase and subject to the
formation of the Perpetual Monitoring phase Maintenance CFD as described in Section
3.19 of this Agreement, and following completion of all Preserve improvements,
including, but not limited to, utility crossings, bridges, bike trails, outfalls, and water
quality features, Landowner shall convey to the City and City shall accept, in fee, the
property comprising the Open Space Preserve Areas shown in Exhibit “EE”.

3.12.10.2 Open Space Frontage Improvements. When installing

road improvements adjacent to the open space, Landowner shall construct the frontage
improvements. Frontage improvements shall include sidewalks, split rail fencing and
landscaping. The cost of this work and amounts of credits and reimbursements has
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been allocated for in the Parks Financing Plan allocated on a fair share basis.

3.13  School Fee Agreements. Landowner has entered or will enter into
separate written agreements with the Roseville City School District [if applicable],
Center Joint Unified School District, and the Roseville Joint Union High School District
fif applicable] (collectively "the Districts"), prior to any subdivision map approval or
issuance of any building permit, to mitigate the impacts of development of the Property
on said Districts. Such agreements outline the timing and delivery of school sites and
the timing and obligation for school construction. With the execution thereof, City
agrees that so long as Landowner is not in default of said agreements, City shall process
and approve any subdivision maps or other such entitlements for the Property and
issue any building permits for development thereof consistent with the Entitlements.
Landowner agrees that a default under any of these school agreements shall also
constitute a default under this Agreement.

3.13.1 Preservation of School District Boundaries. City and Landowner
acknowledge that the Center Unified School District, the Roseville Joint Union High
School District and the Roseville City School District have established school district
boundaries within the SVSP. City and Landowner also acknowledge that the
aforementioned school districts base their financial planning and assumptions on,
among other things, their current boundaries. Accordingly, City and Landowner will .
not initiate any school boundary changes unless and until the boards of trustees of all
three school districts support any such boundary change(s) by adopted resolution.
Moreover, City and Landowner agree that they shall not initiate or execute any petition
in support of any boundary change between the respective school districts, unless and
until the boards of trustees of all three school districts support any boundary change(s)
by adopted resolution. ‘

3.14 Miscellaneous Public Facilities and Services.

3.14.1 Fire Tax. Landowner or its respective successors shall pay the Fire
Service Construction Tax at issuance of building permit, as set forth in Chapter 4.46 of
the Roseville Municipal Code. In the event that the Fire Service Construction Tax is not
extended beyond its sunset date of December 31, 2009 or is otherwise discontinued,
Landowner or its successors shall continue, through Project buildout, to pay a fee, at
issuance of building permit equal in amount to the non-extended or discontinued Fire
Service Construction Tax. Landowner hereby consents to and waives any objection to
the imposition of such substitute fee.

3.14.2 Placer County Cap_ital Facilities Fee. In consideration of the
annexation of the Property to City, Landowner shall pay the Placer County Capital

Facilities Fee adopted by the City, in the amount then being assessed by the City;
provided, however, if such impact fee is not effective or is for any reason suspended by
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the City, then Landowner shali pay such fee in the amount previously and most
recently assessed by the City. Such fee shall be paid upon the issuance of each building
permit within the Property.

3.14.2.1 City Public Facilities Fee. Pursuant to Section 3.17.1.2 (i)
below, the City Public Facilities Fee (Roseville Municipal Code Chapter 4.52) shall be
paid by Landowner through bond proceeds from future Community Facilities District
bond sale(s) rather than paid at building permit.

3.14.3 Public Benefit Fee. As partial consideration for this Agreement, to
offset a portion of the impact of the Project and the associated tax sharing agreement
with Placer County, and to ensure that the Project will benefit current and future
residents of Roseville, Landowner shall pay a Public Benefit Fee for each residential unit
in the Project. The Public Benefit Fee for each low density and medium density
residential unit shall be $ 1,280. The Public Benefit Fee for each high density residential
unit shall be $ 845. Pursuant to Section 3.17.1.2 (i) below, the Public Benefit Fee set forth
in this Section 3.14.3 shall be paid by Landowner through bond proceeds from future
Community Facilities District bond sale(s) rather than paid at building permit. The
Public Benefit Fee shall be subject to annual adjustment, on July 1, based on the
percentage change in the CCI, but only if the Public Benefit Fee is paid out of bond
proceeds pursuant o Section 3.17.1.2 (i) below.

3.14.4 Liens, Encumbrances, Covenants, Conditions and Restrictions.
Except as approved by City or provided for by this Agreement, all property to be
conveyed in fee to City pursuant to this Agreement shall be free of any liens, financial
encumbrances, special taxes, hazardous materials or assessments. Landowner shall, for
each such conveyance, provide to City, at Landowner’s expense, a current preliminary
title report and preliminary site assessment for hazardous waste in a form approved by
the City Attorney. Any policy of title insurance required by City shall be at City’s
expense,

3.14.5 Signage for Future Public Facilities. Landowner and Participating
Owners shall provide and install signage at the following public facility sites to alert
residents of future facilities: solid waste recycling site (FD-62), water storage facility and
- well site (FD-63), well site JM-60), sewer lift station site (KT-60), park sites (JM-50, JM-
51, JM-52, FD-50, FD-51, FD-52, FD-53, KT-50, KT-51, KT-52, DF-50, CO-50, CG-50), bike
trails where they will abut residential property, and school sites (JM-61, FD-65, KT-61),
per City specifications and applicable sign permits.

3.14.6 Library Facilities. Landowner agrees to participate and pay its fair
share of the capital cost of library services in the event that the City should amend its
current City-Wide Public Facilities fee to include library facilities or adopts any other
equitable financing mechanism for the provision of library facilities.
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3.14.7 Solid Waste Recycling Site (FD-62). Landowner is responsible to
grade Parcel FD-62, and provide said site without environmental or other constraints.
At Landowner’s expense, all site grading shall be completed prior to the dedication of
the site consistent with City’s Grading Ordinance, and where retaining walls are
required, the retaining wall shall be a split faced key stone style wall or comparable
quality /design to be installed by the Landowner. This work shall be completed with the
construction of the roadway fronting this parcel.

3.14.8 Construction Waste. Landowner shall require construction
contractors and subcontractors to reduce construction waste by recycling a minimum of
50% of construction materials or that all construction debris be delivered to the Placer
County Western Regional Materials Recovery Facility where recyclable material will be
removed. Landowner shall require that contractors and subcontractors submit to the
City Environmental Utilities Department annual records of waste diversion and
disposal in order to verify compliance with this requirement.

3.14.9 Weed Abatement on P/QP Parcels. Prior to dedication of any
'P/QP parcel to City, Landowner shall maintain such P/QP parcel to meet City's weed
abatement standards and to keep such parcel free from property transformation, either
whole or in part, into a wetland or other legally protected area.

3.14.10 Orthophotography of Plan Area and GIS Support. Landowner

agrees to participate with the Participating Owners and pay its fair share of cost of
orthophotography of the Plan Area. The total cost for the Plan Area is $5,992.00. The
above payment shall be due within ten (10) days after the first Large Lot Final Map
approval for the SVSP.

3.15 EIR Mitigation Measures. Notwithstanding any other provision in this
Agreement to the contrary, as and when Landowner elects to develop the Property,
Landowner shall be bound by, and shall perform, ali mitigation measures contained in
the EIR related to such development which are adopted by City and are identified in the
mitigation monitoring plan or the EIR as being a responsibility of Landowner, and shall
be subject to any fees which may be enacted by City to implement any mitigation
measures contained in the EIR. '

3.16 Waiver. In consideration of the benefits received pursuant to this
Agreement, Landowner, on behalf of itself and its respective 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 under-compensated conveyance
or dedication of land or easements over the Property or improvements that are
specifically provided for in this Agreement that are required in conjunction with
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changes to this Agreement or the Specific Plan that are requested by Landowner, or that
are logically implied by 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.

3.17  Community Facilities District ~ Public Facilities (Project Infrastructure).

3.17.1 Formation. Landowner, by itself or in conjunction with
Participating Owners, and City may form a Community Facilities District or Districts
for the purpose of financing the construction and/or acquisition of public infrastructure
and facilities within the SVSP ("Project CFD(s)"). If requested by Landowner, by itself or
in conjunction with Participating Owners, City and Landowner, (and, if applicable,
Participating Owners) shall use their best efforts to cause to be formed the Project
CFD(s) for the purpose of financing the acquisition or construction of some or all of the
improvements and facilities eligible for CFD financing (the “CFD Eligible
Improvements”) within and associated with the Sierra Vista Specific Plan, including
those improvements which will mitigate impacts of the Sierra Vista Specific Plan upon
areas inside and outside of the Sierra Vista Specific Plan, and will be owned, operated
and maintained by the City or another public agency.

More specifically, the CFD Eligible Improvements are those
improvements including, but not limited to arterials, collectors, roadways serving bus
transfer facilities, and unloaded primary residential roads; traffic signals; right of way
acquisitions; bridges/culverts, water, sewer, recycled water, and drainage
improvements and appurtenances; landscape and landscape irrigation and drainage
facilities; environmental mitigation and remediation; bicycle and pedestrian facilities;
parks, paseos, schools, electrical substations, park and ride facilities, bus facilities,
recycle center, police protection, fire protection, modification to and or undergrounding
of existing improvements; wetlands; electrical and dry utility improvements; transit
improvements; masonry walls; development impact fees; design, engineering,
surveying, construction management, and security for CFD Eligible Improvements; and
other improvements as which are defined as authorized improvements under the
Project CFD(s) selected by the City or any ordinance under the City.

Formation of the Project CFD(s) shall be pursuant to and consistent with
the requirements of this Agreement and Government Code Section 53311, et seq.
Landowner shall be allocated a share of infrastructure costs and assessed special taxes
as specified in a tax formula agreed to by City, Landowner, and, if applicable,
Participating Owners, in accordance with the financing plan for the SVSP, provided,
however, that City agrees that, to the extent permitted by law, City shall allow for
separate improvement areas in the Project CFD boundary and /or separate CFDs such
that default by another Participating Owner of its CFD obligations does not place non-
defaulting Participating Owners, including Landowner, in default. The rights and
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obligations under this Section 3.17 shall survive the termination or expiration of this
Agreement.

| 3.17.1.1 Nothing in this section shall be construed to require
Landowner to form a CFD nor, if formed, to preclude the payment by an owner of any
of the Parcels to be included within the CFD a cash amount equivalent to its
proportionate share of costs for the CFD Improvements, or any portion thereof, prior to
the issuance of bonds.

3.17.1.2 If Landowner, by itself or in conjunction with Participating
Owners, desires to pursue a Community Facilities District, City and Landowner (and
Participating Owners, if applicable), agree that, with the consent of Landowner (and
Participating Owners, if applicable), and to the extent permitted by law, City and
Landowner (and Participating Owners, if applicable), shall use their best efforts to cause
bonds to be issued and in amounts sufficient to affect the purposes of this section. City
and Landowner (and Participating Owners, if applicable), further agree that, with the
consent of Landowner (and Participating Owners, if applicable), or their successor(s) in
interest, and to the extent permitted by law, the City agrees to the following:

(@) Maximum Annual Taxes for residential units, when
aggregated with all other existing or expected taxes and
assessments (excluding homeowners association
assessments), shall not exceed 2.00% of the assessed
valuation, net of the homeowner’s exemption (2% Test).

(b)  The Special Tax shall be levied for as long as needed to
service the principal and interest on bond debt, and to pay
for any additional authorized facilities not reimbursed with
bond proceeds as defined in the Funding, Construction, and
Acquisition Agreement. However, the Special Tax shall be
levied for a period that allows for at least two non-
overlapping bond sales to cover deferred fees as set forth in
(i) below. The Special Tax levied may exceed 50 years.

(c)  City shall not unreasonably deny the Maximum Annual Tax
escalating at 2% per year.

(d)  Authorized facilities shall include, among other items,
development impact fees for public improvements.

(¢)  Annual Costs shall provide that special taxes not used for

debt service and City administration be paid to Participating
Owners, including Landowner, for any authorized facilities
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()

(g)

()

(i)

not reimbursed with bond proceeds (pay-as-you-go). City
shall reasonably consider a reasonable interest component
for any authorized facilities reimbursed with pay-as-you-go
provided for in the Funding, Construction and Acquisifion
Agreemenit defined below.

Landowner and Participating Owners, if applicable, may
utilize the Statewide Community Infrastructure Program
(“SCIP”) program for any eligible impact fees.

Landowner, and Participating Owners, if applicable, may
utilize a phased bond sale or sales.

Landowner, and Participating Owners, if applicable, may
utilize private placement of bonds. '

Bonds proceeds from bond sales commencing in the year 31
timeframe shall include an amount no greater than $5,600
per residential unit, adjusted as the SPRTA Tier II Traffic Fee
may be subsequently adjusted, consisting of a portion or all
of the following fees set forth in this Agreement or otherwise
provided in the Roseville Municipal Code that would
normally be paid at the time of issuance of building permits
for low, medium or high density residential dwelling units:

(1) City-Wide Park Fee {Section 3.12.4)

(2) City Public Facilities Fee (Roseville Municipal Code
Chapter 4.52);

(3) Public Benefit Fee (Section 3.14.3).

City reserves the discretion to determine which portions
(amount) of each of the fees described in above subsections
(1), (2), and (3) may be deferred to the bond sale.
Notwithstanding any provision in this Agreement to the
contrary, any amount exceeding $5,600, adjusted as the
SPRTA Tier II Traffic Fee may be subsequently adjusted (or
exceeding such actual lesser amount for MDR or HDR units
determined by City), per residential unit shall be due and
payable to City upon issuance of a building permit
commencing with the first applicable building permit for the
SVSP. Notwithstanding any other provision in this
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