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CITYOF N~ PLANNING & REDEVELOPMENT DEPARTMENT STAFF REPORT

ROSE "_I_E PLANNING COMMISSION MEETING: March 10, 2011
F ORNIA

C ALI Prepared by: Steve Lindbeck, Project Planner

ITEM V-A: CREEKVIEW SPECIFIC PLAN (CSP) — FILE # 2007PL-059 (ANN-000003, GPA-000037,
SPA-000026, RZ-000040 & DA-000031)

REQUEST:

This item is a continuation of the public hearing on the Creekview Specific Plan begun at the Planning
Commission meeting of February 10, 2011. The applicant requested a continuance of the February 24,
2011 meeting to March 10th, therefore staff has included with this report a discussion of the CSP Design
Guidelines, Development Agreement (staff report Section 4) and fiscal conclusions.

APPLICANT: Granite Bay Development Il, LLC

BACKGROUND:

At the meeting of February 10, 2011, the Planning Commission began its review of the Creekview
Specific Plan (CSP) and associated Draft Environmental Impact Report (EIR). During the meeting, the
Commission received public testimony and provided comments on the Draft EIR. The public hearing on
the Draft EIR was closed on February 10". No formal action was taken and the public hearing on the CSP
project was continued to February 24™.

The circulation period on the Draft EIR has closed. Staff will provide responses to any DEIR comments
received and make any corresponding text changes to the EIR as part of preparation of the Final EIR,
anticipated to be available to the public on about March 24, 2011.

Due to the continuance of the February 24" Planning Commission meeting, staff will include a review of
the Design Guidelines at the meeting on March 10". Please bring the February 24" materials provided
to the Commission to the meeting of March 10" for reference.

REVIEW DISCUSSION:

Design Guidelines

Information regarding the Creekview Design Guidelines was provided in the Planning Commission packet
of February 24™. That report contains a summary of the Design Guidelines (Section 3) including highlights
of some of the features in the guidelines. Please refer to the prior Commission packet for this information.

Development Agreement

As with all the City’s specific plans, the Creekview Specific Plan includes a Development Agreement. The
proposed Development Agreement (DA) has been negotiated between the landowners and the City to
enforce the obligations between the parties and enable the development of the plan area. The DA is a
binding contract with a 30-year life span that set the terms, rules, conditions, regulations, entitlements,
responsibilities, and other provisions relating to the development of the CSP. The majority of the issues
contained within the DA have been previously identified during the review of the Specific Plan and EIR
documents. The DA further expands upon those requirements and provides the details of responsibility,
timing, and financing. The DA is discussed in more detail in the attached Section 4 of this staff report.
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There are some portions of the attached Development Agreement that are still being finalized. For
example, some of the dollar amounts for fees are still blank and some final Exhibits to the DA are still being
drafted or being revised to address City comments. All of these items will be complete with the DA
reviewed by the City Council. The majority of the DA is complete and the essential components of the DA
are contained in the attached copy.

Fiscal Considerations and Financing

The City is required to evaluate the impact Creekview will have on the City’'s General Fund. The General
Plan includes a policy requiring all new specific plan projects have a revenue neutral or positive fiscal
impact on the General Fund. Included in Section 4 attached to this report, is a discussion of the analysis.
The Creekview Specific Plan will be revenue neutral. In addition, there is discussion of some of the
financing mechanisms and fees that are proposed with the project. There are no new fees or financing
strategies in Creekview that were not included in the Sierra Vista Specific Plan or earlier specific plans.

PROJECT RECOMMENDATIONS:

The Planning Department recommends that the Planning Commission take the following actions regarding
the Creekview Specific Plan project:

A. Forward all comments received on the Draft EIR during the public review period for inclusion in the
Final EIR for City Council review (written responses and Planning Commission meeting notes).

B. Recommend that the City Council authorize staff to make and execute any and all necessary
documents and applications to the Placer County Local Agency Formation Commission for
annexation.

C. Recommend that the City Council amend the General Plan Land Use Map and text as shown in

the General Plan 2025 Redline (Exhibit C).
D. Recommend that the City Council adopt the following finding and approve the Creekview Specific
Plan (Exhibit B):
1. The Creekview Specific Plan is consistent with the objectives, policies, general land uses
and programs specified in the General Plan.

E. Recommend that the City Council adopt the following findings and approve the Prezone for the
land located within unincorporated Placer County, amending the zoning map to reflect the zoning
as indicated in Creekview Specific Plan Table 4-2:

1. The proposed Prezone is consistent with the General Plan as amended, and
2. The proposed Prezone will not be detrimental to the public interest, health, safety, or
welfare of the City.
F. Recommend that the City Council adopt the following findings and approved the Creekview
Specific Plan Development Agreement (Exhibit E):

1. The CSP Development Agreement is consistent with the objectives, policies, general land
uses and programs specified in the General Plan;

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

3. The CSP Development Agreement will not be detrimental to the health, safety, or general
welfare of the residents of the City of Roseville;
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4. The CSP Development Agreement will not adversely affect the orderly development of
property or the preservation of property values; and

5. The CSP Development Agreement will provide sufficient benefit to the City to justify
entering into the Development Agreement.

STAFF REPORT SECTIONS:

Section 1 Project Entittlements Summary (provided with the 2/10/11 staff report)

Section 2 Specific Plan and Draft EIR Discussion Iltems (provided with the 2/10/11 staff report)
Section 3 Design Guideline Discussion Items (provided with the 2/24/11 staff report)

Section 4 Development Agreement and Fiscal Discussion ltems

ATTACHMENTS:

1. Creekview Specific Plan Public Meeting and Hearing Notes
February 7, 2011 Parks & Recreation Commission
February 8, 2011 Public Utilities Commission
February 10, 2011 Planning Commission

EXHIBITS:

A. Draft Environmental Impact Report for the Creekview Specific Plan (CD transmitted to Planning
Commission on December 22, 2010)

B. Draft Creekview Specific Plan (CD transmitted to Planning Commission on December 22, 2010)
C. General Plan Amendment Redline (provided with February 10, 2011 staff report)

D. CSP Change Pages
1 — Specific Plan Figure 6-6: Westbrook Boulevard Adjacent to Open Space Parcels
C-51 and C-52 (provided with February 10, 2011 staff report)
2 -- Design Guidelines Addenda Sheet ST: Street Tree List
(provided with February 24, 2011 staff report)
3 -- Specific Plan Page B-26 and Figure B-8: Subdivision Design Adjacent to Open Space
(provided with February 24, 2011 staff report)

E. Creekview Specific Plan Development Agreement



CREEKVIEW SPECIFIC PLAN

DEVELOPMENT AGREEMENT & FISCAL ANALYSIS SECTION 4

DEVELOPMENT AGREEMENT SUMMARY

Generally, the Development Agreement (DA) is in keeping with the provisions and practices of previous
specific plan development agreements. Like all development agreements, the DA addresses topics
related to the development of the project area (i.e. permitted uses, vested entitlements, density
transfers, affordable housing). The DA also identifies the various obligations of the landowners (i.e.
dedications, improvements, financing) and obligations of the City (i.e. cooperation, best efforts, fee
credits/reimbursements). The DA also contains general provisions (i.e. term of the agreement,
amendments, annual review, default, etc).

As with the Sierra Vista Specific Plan in 2010, the current economy requires considering alternative
methods to finance development costs for comprehensive specific plans, including new approaches on
how and when City impact fees are collected and infrastructure is constructed. While the Creekview
DA incorporates some newer financing approaches, the Creekview Specific Plan itself still reflects the
high quality planning, design and amenities expected in Roseville’s specific plan areas.

Unigue considerations in the Creekview Development Agreement include:

e Phasing — The CSP phasing plan does not require a strict 1-2-3 development sequence. This
presents some challenges with infrastructure, public service improvements, timing of
construction, and infrastructure cost. For example, the DA describes how and when mass
grading will be used to balance earthen material within the CSP. The DA also stipulates
performance criteria that would allow sub-phases to be developed. The phasing plan provides
for orderly and timely establishment of infrastructure and public services needed to serve the
CSP through build-out.

e Specific Plan Fees — Projects are consistently looking for ways to limit, reduce or defer fees
paid at the time of building permit due to the carrying cost to the developer/builder. The DA
includes financing approaches to pay for some of the facilities that won't be needed at the
outset of the project by financing some fees with a second bond sale later in the project. This
approach is described in detail later in this section.

These topics and others are discussed further in the following pages.
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PERMITTED USES & VESTED ENTITLEMENTS

The permitted uses within the Creekview Specific Plan are specified in the Specific Plan document,
Tables 4-1 and 4-2, and the Land Use Map, Figure 4-1. The vested land use entitlements include:

e 2,011 dwelling units, with
836 dwelling units on 155.8 acres designated Low Density Residential
655 dwelling units on 64.3 acres designated Medium Density Residential
520 dwelling units on 17.1 acres designated High Density Residential

19.3 acres designated Community Commercial and CC/Business Professional

9.6 acres designated Public/Quasi-Public

15.7 acres designated Parks & Recreation

136.2 acres designated Open Space preserves, and

43.4 acres of Right-of-Way/Landscape Corridor.

The permitted uses will be developed in accordance with the terms of the Creekview Specific Plan
document, the CSP Development Agreement, and the Zoning Ordinance of the City of Roseville.

It must be noted that the 39.9-acre Urban Reserve parcel is not a participant in the specific plan
process and is not a party to the Development Agreement. The Urban Reserve parcel is included in
the land annexation to avoid being left as an island of unincorporated land surrounded by City, but it will
not receive urban land use entitlements.

FISCAL ANALYSIS, IMPACT FEES & FINANCING

Fiscal Analysis: One of the Guiding Principles adopted by the City Council requires that any new
development proposal have either a neutral or positive fiscal impact on the City’'s General Fund. In
order to address this issue, evaluation of the CSP proposal required preparation of a Fiscal Impact
Analysis (FIA). The FIA projected General Fund revenues and expenditures related to the CSP during
5-year cumulative increments of development and at build-out. The City and Placer County are actively
negotiating a new property tax-sharing agreement, but until the agreement is in place, the FIA assumed
the distribution established as part of the West Roseville Specific Plan annexation would be applied to
the CSP.

Project Financing: The Development Agreement provides for the establishment of two special
assessment districts in the CSP: a Public Services Community Facilities District (CFD) to fund
maintenance of public services and improvements within the plan area; and a Municipal Services CFD
to offset the CSP’s impact on City-wide general fund services such as public safety. The DA also
provides for a third, optional CFD which may be used to fund construction of project infrastructure. In
addition, the DA establishes a Public Benefit Fee and a Public Facilities Fee, to supplement the
assessment districts and fund general city programs and facilities throughout Roseville. Through this
funding strategy of assessment districts and fees, the CSP is projected to have a neutral fiscal impact
on the City at build-out. Some of the key funding strategies are described below. This list of fees and
funding strategies is not all inclusive, but gives some overview of the obligations spelled out in the DA.

Fee Deferrals: Historically, development impact fees have been paid upon the issuance of a building
permit. As first done with the Sierra Vista Specific Plan, and now with the CSP, alternative methods to
finance and construct infrastructure are being proposed. The DA provides an option for certain fees to
be deferred to a future date and be paid though proceeds of a bond sale for the Project Infrastructure
CFD. The reason for the deferral is that the money from these fees won’t be needed for a long period
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of time so waiting for the fee won't delay construction. The developer has the option to pay the fees at
the time of building permit or, if the landowner chooses, they can form a Project Infrastructure CFD
which may include the deferred payment of these fees in an amount no greater than $5,600 per
residential unit. The fees that may be considered for deferral are:

o City-Wide Park Fee, (Development Agreement Section 3.12.4)
e City Public Facilities Fee (Roseville Municipal Code Chapter 4.52)
o City Public Benefit Fee (Development Agreement Section 3.14.3)

It is anticipated that some portion of this amount will come from the SPRTA Tier Il Traffic Fee to
construct Placer Parkway in the future. In the event that SPRTA does not agree to delay receipt of the
Tier Il fee, then three other City fees may be combined for the fee deferral. In any case, the project will
pay all its fees and this financing mechanism only affects the timing of specific fees.

Community Facilities District (CFD) for Public Services: This CFD will be used to provide on-going,
annual funding for the maintenance within the CSP of neighborhood parks, paseos, landscape
corridors, bikeways, flood control facilities, and open space preserves, including environmental
mitigation monitoring and management.

CFD for Municipal Services: This CFD will be used to offset the CSP’s impact on the general fund for
City-wide services provided to the CSP including police, fire, City-wide parks and libraries.

CFD for Project Infrastructure and Public Facilities: As previously noted, the DA provides for a third
CFD at the landowner’s option, which would be used to finance construction of backbone infrastructure
and public facilities. The DA also provides for certain fees to be paid from the CFD bond sale.
Historically, these fees were collected at issuance of each building permit. In the event this CFD is not
formed, the infrastructure would be financed through traditional assessment districts and private
financing, and the fees would be paid at building permit.

Public Facilities Fee: The DA provides the potential for the landowner to pay the City Public Facilities
Fee from CFD bond sales, rather than paid at building permit. The total amount of Public Facilities Fee
to be collected at build-out of this project is estimated to be $4.1 million.

Public Benefit Fee: As required by the Guiding Principles, new development is required to contribute
a significant public benefit to the City. To that end, the DA provides for the landowner to pay a Public
Benefit Fee to offset a portion of the project’'s impacts and the tax sharing agreement with Placer
County. The DA provides the potential for the landowner to pay the Public Benefit Fee from CFD bond
sales. The total amount of this fee to be collected at build-out of the project is estimated to be $2.4
million.

Fire Facilities Fee: The DA provides for the landowner to pay a fee equal to the discontinued Fire
Service Construction Tax upon issuance of each building permit. The total amount of this fee to be
collected at build-out of the project is estimated to be $1.8 million.

Placer County Capital Facilities Fee: The DA provides for the landowner to pay a Placer County
Capital Facilities Fee upon issuance of each building permit. The total amount of this fee to be
collected at build-out of the project is estimated to be $3.6 million.
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AFFORDABLE HOUSING

The CSP will provide a total of 201 affordable housing units, which is consistent with the City’s 10%
Affordable Housing Goal outlined in the Housing Element of the General Plan. Affordable units within
the Plan area will be allocated as follows:

e Very-low income rental units: 81 units (40% of total affordable units)
e Low income rental units: 80 units (40% of total affordable units)
¢ Middle income purchase units: 40 units (20% of total affordable units)

The DA specifies details such as: income range definitions, affordable unit transfers, subsidies for
rental units and prevailing wage requirements, Affordable Housing Regulatory Agreement
requirements, and reduced Community Facilities District levies. The DA also provides for the
landowner to pay an in-lieu fee instead of constructing affordable housing units, in the event the City
adopts such an in-lieu fee program.

INFRASTRUCTURE IMPROVEMENTS

Backbone infrastructure improvements to be constructed by the CSP include: roadways; water,
recycled water, sewer, drainage, and electric facilities; flood control improvements in open space
parcels; and site work for an electrical sub-station, a sewer lift pump, a potable water well and pump,
and a recycle center. The DA stipulates the backbone infrastructure areas will be dedicated to the City
and upon satisfactory completion will be accepted as public roads, public sites, and open space
parcels.

In-tract (e.g. subdivision) improvements like local streets and utility facilities will be installed with
individual developments as the project builds out.

PROJECT PHASING

The CSP is anticipated to build out in phases and the DA identifies improvements needed to provide
access, utility services and public services to each phase, consistent with City standards. A phasing
plan and related DA exhibits outline the needed improvements. The DA includes conditions and
performance criteria which must be met in order to proceed with sub-phasing. Timing and extent of
public improvements and services are key components in evaluating any proposal for sub-phasing.

BYPASS CHANNEL

The CSP proposes to construct a bypass channel and related improvements to Pleasant Grove Creek
to convey flood waters through the area and minimize the potential for flood damage. The bypass
channel will extend off-site to the City’s adjacent Al Johnson Wildlife Area (Reason Farms), where the
DA stipulates such improvements must be consistent with the City’s plans for a regional storm water
retention facility. The DA requires the landowner to construct at its expense those improvements
located within the CSP, and the City to pay for those improvements located on the City’s property.

WETLANDS

Federally regulated wetlands are located within the CSP and the landowner must obtain a Section 404
Permit to fill or otherwise impact these resources. The DA stipulates that the 404 Permit must also
include any required off-site improvements, such as the bypass channel improvements in the Al
Johnson Wildlife Area. The landowner intends to complete the 404 Permit authorized fill at the time of
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the mass grading, and would be responsible for satisfying all mitigation, monitoring, reporting and
maintenance of on-site preserve areas until the time the City accepts their dedication. After the City
accepts the dedication, these parcels will be maintained by the City. The cost of maintenance will be
included as a line item in the CFD for Public Services.

WATER CONSERVATION & SUPPLY ASSESSMENT

Water supply for the CSP comes from the same sources of surface water as currently used throughout
the City; namely, surface water contracts with federal and local agencies, and in drought or emergency
situations the use of groundwater. The City and landowners are satisfied that these sources of supply
are adequate to assure water for the CSP. The DA requires implementation of a Water Conservation
Plan which includes measures such as smart/centrally controlled irrigation timers, re-circulating hot
water systems, and turf limitations. The goal for CSP is to reduce water consumption by 18.4 percent
compared to current City-wide use characteristics. The parties agree in the DA to periodically reassess
the Water Conservation Plan and the continued availability of water supply. After the project utilizes
25% of its projected potable water allocation and then every three years thereafter, the effect of the
assumptions, the water sources and the actual water demands of the CSP will be reviewed. If the City
determines that any of these factors have changed to the extent they materially affect the City’s ability
to provide sufficient water to the project, the parties will consider additional measures to ensure water
supply will meet the demands of the project.

RECYCLED WATER INFRASTRUCTURE

The CSP will have extensive recycled water infrastructure for all irrigation throughout the project except
for low and medium-density residential parcels, as was implemented within the West Roseville Specific
Plan and the Sierra Vista Specific Plan. The DA stipulates that landowners will construct recycled
water lines as part of the backbone infrastructure. The City will expand the recycled water storage and
pumping facility located in the West Plan. The cost to expand the recycled storage and pumping facility
is an obligation of the CSP project. The DA also permits the interim use of potable water for irrigation
purposes until the 985" residential building permit.

SEWER LIFT PUMP SITE

A 0.6-acre site (parcel C-82) on Westbrook Boulevard is being dedicated for a sewer lift pump. The
landowners are required to improve the site and construct the pump and related infrastructure prior to
dedication.

ELECTRIC SUBSTATION

The City will provide electric service to the CSP from Roseville Electric. The DA stipulates that by the
500" residential building permit, the landowners will dedicate a 0.90-acre graded, buildable electric
substation site on Westbrook Boulevard (C-81) and provide truck access to the site. The City will build
the substation. If the substation site is not delivered by the 500" building permit, the energy supply will
be limited to 995 Dwelling Unit Equivalents (or power use equal to 995 dwelling units) until the
substation is complete.
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PARKS, PASEOS AND OPEN SPACE

Parks — The CSP provides for the development of four neighborhood park sites within the plan area.
Land for the park sites will be dedicated by the landowners, with park construction financed through
payment of Neighborhood Park Fees. The following parks are included in the plan area:

7.3-acre neighborhood park, shown as Parcel C-60 (adjacent to elementary school site C-80)
4.7-acre neighborhood park, shown as Parcel C-61
1.5-acre neighborhood park, shown as Parcel C-62
2.2-acre neighborhood park, shown as Parcel C-63

Parks Maintenance — Funding for ongoing, long-term maintenance of all neighborhood parks within
the CSP will be generated through the CFD for Public Services. This tax will be levied against all
residential properties in the CSP, and the tax will be calculated to ensure that ongoing maintenance can
be provided to these parks consistent with City standards at no cost to the General Fund.

Open Space — A total of 136.2 acres of the plan area will be dedicated to the City for use as open
space preserves. All open space parcels will be owned by the City and maintained by funds generated
by the CFD for Public Services, the same funding mechanism used to maintain neighborhood parks
(not a General Fund obligation).

Bike Trails — Construction of the Class | bike trail system located within the open space areas, parks,
and paseos will be funded by the bike trail fee collected with each residential building permit. It is
anticipated that bike trails will be constructed as development occurs as is typical in other specific
plans. The landowners will construct the bike trail in segments and will be reimbursed by the City from
the fees collected for this purpose when sufficient funds have been collected in that area.

SCHOOLS
The CSP is located within the Roseville City School District and Roseville Joint Unified High School
District. The landowners have been in negotiations on separate funding agreements with the districts,

which are intended to provide 100% funding of school impacts.

REIMBURSEMENTS

The DA stipulates that backbone improvements and facilities needed for the project will be constructed
and dedicated at the expense of the project, with some credits or reimbursements specified in the DA.
Certain backbone improvements in the West Roseville Specific Plan were over-sized in anticipation of
future development outside of the West Plan. The CSP landowners have an obligation to reimburse
the West Plan for its improvements to the extent they benefit the CSP. The City must use its best
efforts to facilitate this reimbursement.

Likewise, certain CSP backbone improvements are required to be constructed over-size in anticipation
of future development outside of the CSP. The DA stipulates that the landowners are entitled to
receive reimbursement from third parties to the extent the third parties benefit from CSP backbone.
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CREEKVIEW SPECIFIC PLAN
PARKS & RECREATION COMMISSION MEETING NOTES
Monday, February 7, 2011

ATTENDEES:
Commissioners: Nick Alexander, Allen Archuleta Jr., Marie Campos-Vergara,
Paul Gonzalez, Jacob Priley, Doyle Radford Jr., Robert Smith
Staff: Jeff Dubchansky, Tara Gee, Nela Luken

At the meeting of February 18, 2011, the Parks & Recreation Commission reviewed the Creekview
Specific Plan and Draft Environmental Impact Report (EIR). Several comments and questions were raised
by the Commission. No members of the public spoke regarding the matter. These comments will be
included in the Final EIR which will be forwarded to the City Council for review and consideration.

Commissioner Smith

Based on the sizes of the parks, what kinds of fields can be developed on them, and how many?

The 7-acre school park (C-60) could accommodate two youth ball fields, with the outfield turf doubling as a
small soccer field. The 5 acre park (C-61) could accommodate a regulation-size soccer field. While the
fields in Creekview may not include lighting for night play, the City-wide parks planned in the West
Roseville Specific Plan are intended to meet that need for the west side of the City. The concept is for a
regional sports park with multiple lighted soccer and baseball fields, including joint-use facilities with the
adjacent high school.

So we can’t get a City-wide park in Creekview? Is that a trade-off due to the amount of land needed
for habitat preserves?

No, it's because this area already has 170 acres designated for City-wide parks on Blue Oaks Boulevard in
the adjacent West Plan. Those large sites are intended to be developed using City-wide park fees
collected from the West Plan and from the surrounding areas, including Creekview.

I’'m still concerned that we won’t meet the youth league demand for baseball and softball fields. |
feel we will have a period of years where youth sports demand increases faster than we can
develop fields to meet the demand.

The City continues to develop additional youth sports fields. There will be two backstops at Nichols Park
(by Chilton Middle School), which should be ready by Fall 2011. Also, the concept for Central Park
(behind Nugget Market) is to include two ball fields, potentially lighted.
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What about the west side high school? Currently, youth from the west side must travel across
town to Oakmont; and for league sports they will again be going across town to other fields. That
results in more traffic, pollution and energy costs. We should mitigate that.

The Roseville High School District is working on plans for the site on Hayden Parkway, which include a 90

foot baseball field. In coordination with the District, the City intends to develop an adjacent 90 foot
baseball field on the City-wide park.

Commissioner Archuleta

| also feel we need more facilities for bat and ball sports. Is it possible to put baseball on the
school park (C-60)?

The conceptual plan shows two youth ball fields, with a soccer field overlaid on the outfield turf.

| see the bike trail plan for Creekview and the connections to the West Plan. Will there be parking
for trail users. | think most small parks don’t have off-street parking lots.

Typically, a school park is designed with a little bigger parking lot that is shared by both the school and the
park. Thatis, the school uses the parking during the day, and park users can use it on weekends and
evenings. Smaller neighborhood parks typically only have parking on the street frontage. Neighborhood
park users generally live within a mile of the park, and will walk or bike there.

Commissioner Alexander

| assume the school park site is a joint use facility that we coordinate with the district as to site
development.

Does Creekview round out the MOU area?

There is at least one more specific plan-annexation coming after Creekview.

One thing that stands out to me is that park and open space land represents 30 percent of the
project, which is a huge amount. Only 15.3 acres of open space is required but Creekview is
providing 136.2 acres, which is a huge benefit to Roseville residents. Yet they get only a small

credit, based on the General Plan.

The Creekview developers are actually getting a higher 5-to-1 credit for this land, because of the value of
the wetlands resources. Other plan areas got only 10-to-1 credit.

Is there alink to the Al Johnson Wildlife Preserve? |think | saw it on the map.
Yes.
Another standout feature that | noticed about the plan is that the paseo system is looped to link the

open spaces, parks, school and commercial areas. Overall, | think this is a good plan, it provides a
tremendous amount of open space, and the looped trail system.
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Commissioner Radford

You said the City-wide parks are about a mile away. What are those called?

These parks aren’t named yet; the land is still owned by the developer and hasn’t been dedicated. One is
the sports complex site adjacent to the high school. The other park site has a lot of oak trees.

My concern is the shortfall. 1 hope that fees earmarked for City-wide parks get used for City-wide
parks and not get lost in the shuffle down the road. What is the park by the school?

All in-lieu fees collected for City-wide parks go into the City-wide park fund, for City-wide park

improvements and amenities. In the West Plan, there is a City-wide sports complex park adjacent to the
high school. In Creekview, there is a neighborhood park by an elementary school.

Commissioner Campos-Vergara

Please tell us how park site C-63 will be developed? Will there be street frontage? Will it have
townhomes adjacent to it?

With such an unusual shape, it will be a unique neighborhood park, something we don’t have elsewhere in
the City. The conceptual plan shows three half-courts for basketball, some sand volleyball, some casual
turf area, and a picnic area. There will be a street on the long side and either end. There is not yet a lot
layout for the adjacent residential parcels.

Commissioner Gonzalez

The largest park is 7.3 acres. Isn’t it actually bigger because of the school? With the school and
park together, won't there be more area for recreational use?

The park is 7.3 acres and the school is separate from that. The City and the District will work together to
design both sites to result in a larger, joint-use play field.
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CREEKVIEW SPECIFIC PLAN
PUBLIC UTILITIES COMMISSION MEETING NOTES
Tuesday, February 8, 2011

ATTENDEES:
Commissioners: Tom Barrington, Jim Hardy, Bruce Houdeshelt, Joe McCaslin,
Tom O’Meara, Bruce Scheidt, Jim Viele
Staff: Kelye McKinney, Scott Vaughan, Derrick Whitehead, Michelle Bertolino,
Nela Luken

At the meeting of February 8, 2011, the Public Utilities Commission reviewed the Creekview Specific Plan
and Draft Environmental Impact Report (EIR). Although no formal action was taken by the Commission,
several comments and questions were raised by the Commission; there were no comments from the
public. These comments will be forwarded to the City Council for review and consideration.

Commissioner Viele

Will the project pay for the wastewater treatment plant expansion?

The Creekview project will pay its fair share for the plant expansion. Any new development, whether in the
West Plan, Sierra Vista or Creekview, pays building permit fees including water connection fees and sewer
connection fees, which are used to pay for the expansion of facilities.

Will the wastewater treatment plant expansion include a new digester?

That is being looked at as part of the expansion project. Any facilities required for the new discharge
permit from the State will also be incorporated into the expansion project.

Will the discharge permit accommodate Creekview or need to be modified?

Creekview will need to be incorporated into the South Placer Wastewater Authority boundary. The current
PGWWTP discharge permit allows up to 12 million gallons per day and can be extended to 15 mgd with
some modifications to the treatment plant. When our discharges are expected to reach the limits of our
permit, there is a need for a new amended permit.

The staff report mentions project financing and something referred to as ‘other financing
mechanisms’. | looked on the City website for the Creekview Development Agreement but could
not find it. Is it available?

Not yet, the development agreement is still in negotiation between staff and the landowners. It will be
made available to the Planning Commission and City Council.
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Commissioner Scheidt

The assumptions on water supply include that the City would realize a 20 percent reduction in
demand during drier and driest years. Has the City ever actually realized a 20 percent reduction in
drier and driest years?

In 2009, the City asked customers to make a voluntary 20 percent reduction. The City actually got about
18 percent reduction overall, which was a fairly aggressive reduction by our customers without much
impact on their operations.

Is it correct that for 14 out of 100 years the City would be in drier or driest year conditions? Would
we have to achieve a 20 percent reduction for supply to meet demand in those years?

The assumption is that in a maximum of 14 out of 100 years, the City would need to use some ground
water. During drier or driest years the City would use both conservation and ground water to meet
demand. It could be that conservation achieves much and only a little ground water is needed. Or there
could be times where more ground water is needed.

The water assumptions are based on build-out. Does build-out include the Sierra Vista Specific
Plan?

Yes.

How does Creekview get annexed to the Roseville Electric service area boundary? Is a vote
needed, like what happened in Yolo County with SMUD?

When the Creekview is annexed to the City it will be in the RE service area. It will not require a vote.
What is the timeline for entitlements? When will Creekview develop?

Development is market driven, so there must be a market for development to happen. As far as the
entittement process is concerned, the project still needs to be reviewed by the Planning Commission and
City Council. If approved by Council, the project next goes thought the annexation process at the Local
Agency Formation Commission. Typically, specific plans will form a community facilities district to fund the
backbone infrastructure and the landowners will get tentative maps approved, so that when the annexation
is complete they can start construction of the infrastructure then the subdivisions. In the case of
Creekview, the site has the West Plan on the east and south sides, so it relies on infrastructure located in
the West Plan, much of which is not yet built. Creekview can either wait to proceed after the West Plan
builds that infrastructure, or it could choose to build it themselves and seek reimbursement from the West
Plan.

Commissioner Houdeshelt

Regarding the updated water tables in the staff report, | want to understand that the CEQA
conclusions are correct. It appears to show that water demand went down. Is that correct?

The revised tables only correct an error in the printing of the EIR document that was released. The
impacts shown in the revised tables do not change the conclusions in the EIR as it was printed, which is
there are no significant water supply impacts.
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Commissioner O’'Meara

Is it possible that the wastewater treatment plan expansion would trigger new requirements for the
entire plant?

Any new discharge permit from the State could possibly involve new standards and requirements. The
permit must be renewed every five years, whether or not growth occurs. There is always a negotiation

process with the State to get a new permit, and with that comes a possibility for new information or new
technologies that result in the State asking for something different.

Was there adequate study of the volume and quality of groundwater that might be used? Would
that ground water need to go to the water treatment plant?

The ground water in the basin currently meets all State and federal drinking water standards. Itis
expected that the quality of groundwater will be the same in the future. Of course any new ground water
well would be tested before being put into production to ensure it does meet the standards. Ground water
does not need to go thought the water treatment plant; it can be mixed directly into the potable water
distribution system.

Is about 5 megawatts of electricity needed to serve Creekview? How will that be met?
Yes. The City will meet the demand with new energy supply contracts.

How far is Creekview from the Roseville Energy Park? Will having residents close to the power
plant create a problem for its operation, for a noise or other perspective?

The Roseville Energy Park is located just south of the site, across Blue Oaks Boulevard. This is one of the
site constraints for the land use plan. Accordingly, the commercial land use on the north side of Blue Oaks
Boulevard serves as a buffer between the REP and Creekview's residential land use. Noise from the REP
was monitored for the Draft EIR, and it was found to be less than the road noise expected from Blue Oaks
Boulevard at build-out.

Commissioner Hardy

The EIR indicates the landfill has existing capacity to year 2042. Does that projection take into
account the build-out of all cities that use the facility? Can the landfill be expanded? Of course,
increased waste diversion requirements could affect the life of the landfill too.

The information about the existing landfill capacity was provided by Placer County and is assumed to
account for growth from all landfill customers. The authority owns additional land across the road, so they
have land available for another landfill should that be the direction that is chosen in the future.

Commissioner Barrington

The amount of remaining water supply, 801 acre-feet per year, what is that in relation to the total?
It seems like a small margin.

Compared to the City’s overall demand of 62,000 acre-feet per year, it is a small percentage. Putin
perspective, 800 acre-feet can serve about 1,600 dwelling units, and Creekview's demand, which factors in
conservation, is 900 acre-feet. Looking forward to the State-mandated 20 percent reduction by year 2020,
the remaining water supply margin will increase as the City achieves reductions in other areas.
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| understand that City staff wrote the EIR. Do you have any comments on that?

The Draft EIR was prepared by staff, mostly by Kathy Pease, and it was a fair amount of work. This is the
second Draft EIR written by staff; the Sierra Vista Draft EIR was the first. Kudos to Kathy!
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CREEKVIEW SPECIFIC PLAN
PLANNING COMMISSION MEETING NOTES
Thursday, February 10, 2011

ATTENDEES:
Commissioners: Krista Bernasconi, Robert Dugan, Sam Cannon, Gordon Hinkle,
Audrey Huisking, Dave Larson, Don Brewer
Staff: Nela Luken, Kathy Pease, Chris Kraft, Kelye McKinney,

Scott Vaughan, Steve Lindbeck

At the meeting of February 10, 2011, the Planning Commission reviewed the Creekview Specific Plan and
Draft Environmental Impact Report (EIR). Although no formal action was taken by the Commission,
several comments and questions were raised by the Commission; there were two comments from the
public. These comments will be forwarded to the City Council for review and consideration.

Commissioner Hinkle

Will there be any street roundabouts?
There will not be roundabouts in the Creekview Specific Plan.

Commissioner Dugan

What is the status of the Placer Parkway project?

Placer County is doing a Request for Proposals to prepare the project level environmental review for the
first segment, which is from Highway 65 to Foothills Boulevard.

Will the two bikeways crossing the creek be adjacent to roadways crossing the creek?

No, the bikeways crossing the creek will be separate pedestrian-bikeway bridges.

What is this recycle site? Will it be run by the City or a vendor?

It will be operated by the City, with bins for cardboard, bottles, etc. Similar recycle sites are currently
provided at several locations around the City, and have also been designated in both the West Plan and

Sierra Vista.

Commissioner Huisking

What is it that makes a roadway a truck route?



Creekview Specific Plan
Planning Commission Meeting — February 10, 2011 — Page 2

The standard road sections of truck routes are built to handle the weight load of trucks. Truck routes are
designated so that trucks don't drive on other City streets, limiting the number of streets with trucks on
them.

What will trigger actual bus service?
First, the plan area needs to build out to have sufficient rider demand. Then, funds must be available to
establish new bus routes. Until then, the City provides dial-a-ride service, so no residents have to do

without public transit.

Commissioner Larsen

In the past we have seen different routes suggested for Placer Parkway. Is the route shown in
tonight’s presentation confirmed?

Yes, it is the approved route.

On a scale of 0to 100 percent, what is the average operation of the wastewater treatment plant?
Are we still in capacity at complete build-out of Creekview?0

The average is about 50 to 67 percent. The plant currently operates at 6 to 8 million gallons per day. The
plant’s current discharge permit allows up to 12 million GPD, and with some modifications to the plant will
allow up to 15 million GPD. The plant is a regional facility, processing the City’s wastewater and that of our
regional partners, Placer County and the South Placer Municipal Utility District. Based on regional growth,
it is expected that in 10 years the plant may need to be expanded.

Regarding the additional 2,011 additional units, how is that split up as to low, medium and high
density units?

The 2,011 units will consist of 836 low density units (41.6%), 655 medium density units (32.6%), and 520
high density units (25.8%).

What is the projected value of the in-lieu fee for not providing a City-wide park?

Staff did not know that number at this meeting.

Will the Mello-Roos fees for Creekview be comparable to those for Sierra Vista?

Both plan areas have the same types of fees, traffic impact fees, etc., but the fee amounts will vary by plan
area because of specific conditions. For example, Creekview needs to build a bridge over Pleasant Grove

Creek. Sierra Vista was flatter, and other projects have their own characteristics that influence the cost of
public improvements and facilities. Generally, the fees for Creekview are in line with other new areas.

Public Comments

Diauni Robinson

I was wondering if this plan is really worth all the effects it’ll have on the environment?

The City has looked at the Creekview Specific Plan area and has prepared a Draft Environmental Impact
Report on the proposal. Although the Draft EIR identifies significant effects, the City has also identified
findings of fact, which are reasons why the overriding benefits of the project would lead the decision



Creekview Specific Plan
Planning Commission Meeting — February 10, 2011 — Page 3

makers to approve the project. For instance, the project will provide traffic fees that help build roadways
and alleviate traffic impacts. The project will improve Pleasant Grove Creek, build bike trails that are of
benefit to the City, and provide parks and schools for the residents. The environmental review process is a
disclosure process, although final action on the project may take other benefits into consideration which
override impacts.

Brianna (last name unknown)

I was a little confused about the traffic plan. Will it go around Creekview or through Creekview?
Do you find that a safety hazard for the children? There aren’t even walkways near the school. |
drive by Creekview School a lot and there are no walkways for the students.

This hearing is about the Creekview Specific Plan, which is currently an undeveloped area located at the
northwest corner of Roseville. It is not related to the Creekview Ranch Middle School in the Dry Creek
District, which is located in unincorporated Placer County approximately 4.5 miles southeast of the
Creekview Specific Plan area. The Creekview Specific Plan includes an extensive paseo system
throughout the area. The paseos provide walkways to parks and the school that are separate and apart
from the roadways. The walkway passes under Westbrook Boulevard then crosses the creek on a bridge
that will have no cars. Where there is an at-grade pedestrian crossing at Holt and Westbrook, there will be
a push button activated stop light.
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DEVELOPMENT AGREEMENT
BY AND BETWEEN THE CITY OF ROSEVILLE
AND GRANITE BAY DEVELOPMENT, II, LLC, PHILLIPS ROAD 160 INVESTORS
LIMITED PARTNERSHIP, PHILLIP ROAD LAND, LLC,
J & KD ENTERPRISES, LLC, SOULE INVESTMENTS, LLC,
BD PROPERTIES, LLC, CHI PARTNERSHIP, AND CHUANG
RELATIVE TO THE CREEKVIEW SPECIFIC PLAN

This Development Agreement (the “Agreement”) is entered into this__ day of
2011, by and between the CITY OF ROSEVILLE, a municipal corporation ("City"), and GRANITE
BAY DEVELOPMENT II, LLC, a California limited liability company, (“Granite Bay”), PHILLIPS
ROAD 160 INVESTORS LIMITED PARTNERSHIP, a California Limited Partnership (“Phillips
1607), PHILLIP ROAD LAND, LLC, a California limited liability company (“Phillip Land”), J &
KD ENTERPRISES, LLC, a California limited liability company (“J & KD”), SOULE
INVESTMENTS, LLC, a California limited liability company (“Soule”), BD PROPERTIES, a
California general partnership (“BD”’), CHI PARTNERSHIP, a California general partnership
(*Chi”), and CHAU-HSIUNG CHUANG, YUEH-JING CHUANG, FELIX CHUANG, MARK
CHUANG (collectively, “Chuang”), (collectively, "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 461.4+ 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
501.3+ acres commonly referred to as the Creekview Specific Plan area ("Specific Plan", " CSP",
"Plan Area", “Project”, or “Annexation Area”), that includes 39.9+ acres designated as Urban
Reserve (“Urban Reserve”). The Annexation Area is shown in Exhibit “C” attached hereto. Phillips
160, Phillip Land, J & KD, Soule, BD, Chi and Chuang own the Property, and Granite Bay is under
contract with the property owners for project management and for development of the Property.
Landowner represents that all persons holding legal or equitable interests in the Property shall be
bound by this Agreement. Property owners are shown in Exhibit “D”.

C. Landowner Parties. The property owners and entities comprising Landowner intend to
market and develop the Property as a unified undertaking and have entered into a private agreement
to entitle, market and sell the Property as a single unit for the purpose of developing the CSP.

D. Hearings. On , 2011, 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 , 2011, the City Council, in Resolution
No, , certified as adequate and complete the Final EIR (the "EIR") (State Clearinghouse
#2008032017) 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 , 2011, 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) The EIR, as certified by Resolution No. , and the Mitigation Monitoring
and Reporting Program (“MMRP”), adopted therewith;

2) The Roseville General Plan, as amended by Resolution No. ;

3) The Creekview Specific Plan and Design Guidelines, as adopted on ,
2011, by Resolution No. ;

4) The Pre-zoning of the Property pursuant to Ordinance No. :
dated ,2011;

5) This Development Agreement, as adopted by Ordinance No. , dated
, 2011 (the "Adopting Ordinance™); and

6) Annexation of 461.4 acres in CSP, 39.9 acres in Urban Reserve (“Harris
Parcel™).

The approvals described in paragraphs 1 through 6, 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 Plan Area in accordance with the
policies set forth in the General Plan and the Creekview 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 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 City’s
existing sphere of influence and in 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 and Exhibits. 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. All
exhibits attached hereto are incorporated by reference.

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 Granite Bay, Phillips 160, Phillip Land, J & KD, Soule, BD,
Chi, and Chuang 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 (“LAFCQ”) 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 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 written 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.

1.3.4 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 1.4, 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 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 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 CSP 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 commercially 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 826 units on 155.8 Net Acres;
Medium Density Residential 665 units on 64.3 Net Acres;
High Density Residential 520 unitson 17.1 Net Acres;
Community Commercial 15.5 Net Acres;
Community Commercial/Business Professional 3.8 Net Acres;
Open Space 136.2 Net Acres;
Park 15.7 Net Acres;
Elementary School 7.0 Net Acres;
Electric Substation 0.9 Net Acres;
Well Site 0.5 Net Acres;
Lift Station 0.6 Net Acres;
Solid Waste Recycling Center 0.6 Net Acres;
Right of Way 43.4 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.

2.3 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, Requlations and Official Policies.

2.4.1 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.

2.4.3 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.

2.4.4 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 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 the 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 201
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 forty (40) units
will be reserved on the Property as detached and/or attached single-family residential units affordable
to middle-income purchasers as follows:

Parcel Total Units in Parcel Middle Income Purchase Units
C-20 75 10
C-22 105 20
C-30 40 10

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 affordable 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.
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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 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 and sixty-
one (161) affordable rental units will be reserved within the Property, including eighty-one (81) units
for rental to very low income households and eighty (80) units for rental to low income households as
follows:

Parcel | Total UnitsIn | Total Affordable | Very Low Income Low Income
Parcel Unit Allocation Rental Units Rental Units

C-42 220 161 81 80

Total 220 161 81 80

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 a 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 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
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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 wetland swales/channels on the
Property. Landowner shall obtain from the Army Corps a Clean Water Act Section 404 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 in order to implement the Project. Such 404 Permit or Permits
(the “404 Permit(s)”) 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. This shall include obtaining
404 Permit coverage for any required off-site improvements including, but not limited to, proposed
Pleasant Grove Creek bypass channel improvements located within the Al Johnson Wildlife Area
(“AJWA?”) property identified in Exhibit “BB” and potentially the Blue Oaks Boulevard bridge over
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Coyote Creek. 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.

It is the intent of Landowner, at the time of mass grading of the Plan Area, to fill all
wetland resources authorized for such fill pursuant to the approved 404 Permit. Landowner shall be
responsible for maintaining all filled or mitigated property to be dedicated to City up until the time
City accepts the dedication.

2.7.1.1 Violations. Any violation of any 404 Permit(s) arising out of
construction of drainage outfalls and other drainage improvements in open space areas where wetland
resources are preserved or created (“Preserve”, “Preserve Area” or “Preserve Area(s)”) shall be the
responsibility of the Landowner. 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
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 Landowner’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(s) Preserve Area
Establishment Phase (as defined in Section 2.7.2 below) success criteria.

2.7.2  Preserve Area Establishment and Perpetual Monitoring Phases. It is
anticipated that the 404 Permit(s) will require preservation and/or creation or restoration of wetland
resources within the Property’s Preserve Area(s). City and Landowner shall cooperate with one
another in the formation of a financing mechanism as provided for in Section 3.19, to fund the costs
of monitoring and maintaining the Preserve Area(s) in accordance with the 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 Landowner and adjacent build-out is occurring
in accordance with the 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
Permit(s) and all other identified Preserve improvements would be constructed, including, but not
limited to, perimeter fencing, outfalls, 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 any on-site mitigation wetlands to meet success criteria as identified
in the 404 Permit(s). City and Landowner acknowledge and agree that City will take ownership of
the Preserve 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, with the exception of the paving of bike trails, the rough grading of which will be
completed with the grading of adjacent site(s), to the satisfaction of the City and applicable Federal
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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 and the 404 Permit(s).

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 Permit(s).

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

Furthermore, during said Establishment Monitoring Phase, Landowner shall
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 404 Permit(s), which arise out of or
relate to any failure of 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(s) will be subject to the provisions of the
404 Permit(s) and the Establishment and Perpetual Monitoring Phase O&M Plan and Overarching
Management Plans (as defined herein and in Section 2.7.4 below). Landowner acknowledges
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) will be made available to Landowner for on-going
maintenance, monitoring, and reporting for the Preserve Area(s) up to and until such time as City
assumes the obligation for Perpetual Monitoring for the Preserve Area(s). The amount of funds
available to Landowner for Establishment Period maintenance, monitoring and reporting shall be
based on a Property Assessment Report (“PAR”) analysis approved by City.

2.7.4 Maintenance by City During the Perpetual Monitoring Phase. A PAR Analysis
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shall be prepared and approved by the City to determine the amount of funding required to manage
Preserve Area(s) 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 the Preserve Area(s) to the City, the City, at the
expense of the Public Services CFD, to the extent CFD funding is available, 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 404 Permit(s). During said Perpetual Monitoring Phase, Landowner shall
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 404 Permit(s) 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 404 Permit(s) and the City’s Open
Space Preserve Overarching Management Plan and/or any special management conditions identified
in the 404 Permit(s).

Landowner shall obtain all amendments to the 404 Permit(s) 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
Area(s). 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 Facilities Included in 404 Permit(s). Landowner shall use its best efforts to
ensure that the approval of the 404 Permit(s) includes development of the accessways, 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 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. No sooner than the
recordation of the first Large Lot Final Map, Landowner shall collectively pay the City a $20,000 one
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time fee, in exchange for appending to the City’s Open Space Preserve Overarching Management
Plan for Preserve Area(s) Perpetual Monitoring and reporting. Payment shall be made upon Preserve
Area dedication/initiation of the Perpetual Monitoring Phase.

2.8 Landowner’s Obligation to Develop. By entering into this Agreement, Landowner
shall not be obligated to develop all or any portion of the Property, and, unless Landowner seeks to
develop the Property, Landowner shall not be obligated to install or pay for the costs to install any
improvement or facility described herein, or otherwise to perform any obligation under this
Agreement, except for: (1) the obligation to support, and to pay costs incurred by the City in
conjunction with, the annexation of the Property to the City as described in Section 1.6 hereof; (2) the
obligation to dedicate temporary and/or permanent easements and/or public utility easements
described in Sections 3.2 and 3.4 hereof; and (3) the indemnification obligations under Article 6
hereof. For purposes of this paragraph, the support of or participation in a Community Facilities
District under Section 3.17.1 hereof and the application with the City for any discretionary or non-
discretionary permit, or entitlement, with the exception of the large lot tentative map, shall be deemed
actions of the Landowner to seek development of the Property.

2.9  Real Property Interest Acquisition — Eminent Domain. Located north of the CSP is the
Wagner property consisting of approximately 20 acres as shown in Exhibit “L”, attached hereto and
made a part hereof (“Wagner Parcel”). An easement in favor of the Wagner Parcel provides a route
by which the Wagner Parcel is entitled to construct and gain access to Phillip Road (“Wagner
Easement”), also shown in Exhibit “L”. As of the date of this Agreement, no public street access by
way of the Wagner Easement has been constructed to the Wagner Parcel. Development of the CSP
will result in an alternative point of access for the Wagner Parcel to the CSP public road system and
to the extension of Blue Oaks Boulevard. Construction of this alternative point of access is necessary
for the construction of certain public improvements in the CSP as required pursuant to this
Agreement.

In the event that Landowner is unable to acquire and extinguish the Wagner Easement after
exercising commercially reasonable efforts to do so, including, but not limited to, the rights under
Sections 1001 and 1002 of the California Civil Code, and upon Landowner’s request and provision to
City of adequate security, as determined by City, for costs City may reasonably incur, City shall
negotiate for the acquisition and extinguishment of the Wagner Easement, using City’s approved
appraisal of fair market value under California Government Code Section 7267.2, and, if necessary,
use its power of eminent domain in accordance with the procedures established and to the extent
allowed by state law. Landowner shall pay the costs associated with such acquisition or
condemnation proceedings, including any settlement authorized or approved by the City Council in
its sole discretion, or otherwise approved by Landowner, provided, however, that the consent of
Landowner shall be required for any proposed settlement by City greater than five percent 5% over
the City’s approved appraisal of fair market value. This Section 2.9 is not intended by the parties to
impose upon Landowner an enforceable duty to acquire land or construct any public improvements
on land not owned by Landowner, except to the extent that Landowner 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 2.9 is also not intended to abrogate the rights of Landowner to final map
approval under Government Code Section 66452.5.
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In those circumstances where City owns property in fee within the CSP on or over which
development of the Property requires permanent and/or temporary construction easements, road
rights-of-way and/or sites for public facilities, City shall grant such permanent and/or temporary
easements, rights-of-way, or sites as needed for the timely and efficient development of the Property.

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., CoE 404
Permit(s), CDFG 1600 Streambed Alteration Agreements, RWQCB General Construction Permit as
needed) and complete said development if said development is a Landowner responsibility under this
Agreement. All land dedications shall be free and clear of all liens, leases, CC&Rs, assessments,
easements, bonds, judgments, debts, environmental constraints, or other encumbrances 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, with the exception of the parcel containing
Westbrook Boulevard between parcels C-51 and C-52 which will have a separate 404 permit issued at
the time of construction. 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 3.24.

3.3 Project Phasing. Itis anticipated that there will be a single master developer of the
CSP. Landowner, or its successor(s) in interest, as master developer of the CSP, shall develop and
construct the infrastructure necessary to serve the Project in Phases A through C substantially
consistent with the Phasing Plan set forth in Exhibit "G" attached hereto. Infrastructure may be
constructed in sub-phases as approved at the discretion of the City, in consultation with all affected
City departments.

Except with Phase B as the initial phase, City and Landowner intend for the CSP to be mass
graded in the initial phase, with substantial volumes of earthen material moved from north of to south
of Pleasant Grove Creek. Such mass grading is necessary to balance the material within the CSP and
to avoid import or export of fill material (see Section 3.22).

In the event that the conceptual phases as shown in Exhibit “G” are proposed, or are modified
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or altered, or that smaller “sub-phases” are proposed within the identified Phases A thru C, 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.

. Landowner will 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.

o 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 to
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:

o Sanitary Sewer — One point of connection to sewer outfall is 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 and including the issuance of
the 985™ building permit within the CSP or such later time as the Environmental
Utilities Director makes a determination that potable water service can no longer be
allowed. At that point in time, the system shall be switched over to recycled water by
eliminating each potable water charging station and connecting to the West Roseville
Specific Plan recycled water 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.
Three temporary potable water charging station connections to the recycled water
system shall be allowed among the three (3) phases A-C, 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 roadway
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.
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. Roadway — Two points of access required (one may be a temporary EVA) and
reasonable traffic circulation.

. Grading — A substantial earthwork effort is required for the CSP and to provide
adequate freeboard protection from the 100-year flood elevations of both Pleasant
Grove and University Creeks. Bulk earth movement and mass grading of the site is
required to establish final grades. Sub-phasing plans will be required to demonstrate,
through a detailed mass grading plan, that all sites (whether cut or fill) will be able to
be constructed over time with an effort to minimize use of retaining walls. Haul roads,
stock pile sites and adequate drainage facilities shall be identified on the grading plans.

. Storm Water Detention — Any sub-phase shall demonstrate that adequate storm water
detention is provided. Additional studies will determine when the in-stream detention
facility identified in the master drainage plan will be required.

. Pleasant Grove Creek Bypass Channel — Prior to development of any sub-phase within
either Phases A or C, as shown on Exhibit “G”, the bypass channel shall be
constructed.

. Stormwater Management — Any sub-phase shall demonstrate that adequate storm

water management is provided.

Landowner acknowledges that modifications to the Phasing Plan as shown in Exhibit “G”
shall require additional City review. Special studies including but not limited to, water/recycled
water/sewer/storm water systems, grading, traffic, fire response, electric supply, and other
environmental review may be required. The Landowner 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 (“LLM”) shall
be prepared for the entire Plan Area, which will identify the three phases as shown on Exhibit “G”.
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 for arterial and collector roadways including
landscaped corridors adjacent to low and medium density residential properties, open spaces, and
future public lands for the electrical sub-station, well site, sewer lift station, solid waste recycling site
and parks 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”).

With the recordation of the first Large Lot Final Map or upon demand of City,
Landowner shall dedicate to City separate 10Ds for (1) future right-of-ways to include all landscape
corridors adjacent to Low Density Residential and Medium Density Residential parcels, and (2) an
access and construction easement, the width of the ultimate road right-of-way plus twenty five feet
(257) or, to the back of the landscape corridor, whichever is less, along the full length of Westbrook
Boulevard and Blue Oaks Boulevard.
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Upon the recordation of any Large Lot Final Map, the City shall accept all IODs
subject to improvement. The IODs 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 10Ds,
and following the acceptance of those improvements by the City Council, the City shall accept the
dedications of rights-of-way and Public Utility and Access easements. 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 and City is prepared to improve and maintain the site. Except
as provided in Section 3.12.7 below, maintenance of these properties remains a Landowner obligation
until accepted by City. All parcels dedicated to the City for future development shall be free and
clear of all liens, leases, CC&Rs, assessments, easements, bonds, judgments, debts, environmental
constraints, or other encumbrances inconsistent with the intended use of the property, unless
expressly waived by the City with the exception of the parcel containing Westbrook Boulevard
between parcels C-51 and C-52 which will have a separate 404 permit issued at the time of
construction.

Separate Large Lot Final Maps can be recorded for each phase shown on Exhibit “G”,
along with any additional easements for utilities and/or roadways necessary to serve that phase.

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 demand of the City based upon
service needs, whichever occurs first, Landowner agrees to grant an 10D 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, powerline corridor or other legitimate public
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.

35 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 “KK”, and as shown in
Exhibit "H".

3.5.1 Landowner’s Obligations. Landowner obligation for residential and collector
roadway improvements shall consist of the construction of curb, gutter, sidewalk, utilities,
streetlights, striping, all necessary drainage improvements, and pavement section. Except as provided
below in Section 3.5.2, Landowner obligation for arterial roadways shall consist of curb, gutter,
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sidewalk, one-half of the median landscaping and median curbing, grading of one half of the full road
section, drainage facilities, utilities, street lights, signal interconnect conduits, and eighteen feet (18')
of asphalt pavement for each side of the roadway 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, deceleration 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.

Provided that City has available funds within the City’s CIP account to reimburse
Landowner for work performed, City may require Landowner to complete additional roadway
segments for Blue Oaks Boulevard and/or Westbrook Boulevard, in addition to the defined
Landowner’s obligations, that provide a public benefit as determined by the Public Works Director at
the time of improvement plan review. 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 additional roadway improvements described
that have been signed off by City inspectors.

Except as set forth below in Sections 3.5.2 and 3.5.3, installation of median
landscaping and median curbing shall be constructed concurrent with roadway construction.
Landscaping and sidewalks adjacent to roadways may be constructed concurrent with the
development of adjacent parcels. Paseo and bike trail connections will be constructed consistent with
Sections 3.12.7 and 3.5.8, respectively, of this Agreement.

3.5.2 Arterial Roadways. Landowner shall grant easements and dedicate all 10Ds
for all arterial roadways as set forth in Sections 3.2 and 3.3.1 above. Arterial roadways wholly within
and adjacent to the Specific Plan are Blue Oaks Boulevard and Westbrook Boulevard. 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 improvements required for each arterial are
described in the Phasing Plan, Exhibits "G" and "KK". 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 60% (the “TMF Set-Aside Fund”) of City
Traffic Mitigation Fee (“TMF” or “City TMF Fund”) revenues paid by Landowner, as set forth in
Section 3.5.2(a) and (b) 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 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 Blue Oaks Boulevard CIP
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improvements. Where Blue Oaks Boulevard CIP improvements are constructed pursuant to Section
3.5.2(a) and Westbrook Boulevard CIP improvements are constructed pursuant to Section 3.5.2(b),
the costs of such improvements shall be eligible for reimbursement from those monies within the
TMF Set-Aside Fund, with payment to occur as such Blue Oaks Boulevard and Westbrook Boulevard
CIP improvements are constructed, inspected 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 this 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:

@) Blue Oaks Boulevard. Blue Oaks Boulevard is planned as a six-lane arterial.
Landowner shall construct the northerly half of Blue Oaks Boulevard from the western boundary of
the Urban Reserve parcel to the western boundary of the CSP, as shown in Exhibit “I”. Landowner
shall be responsible for the arterial road improvements as described in Section 3.5.1 above.

City shall pay Landowner out of the TMF Set-Aside Fund for the cost of the additional
two inside lanes (22 feet of pavement), but if insufficient funds are available for such payment, City
shall make payment to the extent funds are available, then provide up to 60% credit 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 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.

Construction of segments of Blue Oaks Boulevard shall be phased as shown in Exhibit
“I”. The segment from Westbrook Boulevard west to the western Property boundary shall be
constructed with sub-phased development of adjacent parcels in the CSP, but in no event later than
the completion of the affordable housing site on parcel C-42.

In the event that Blue Oaks Boulevard has not been constructed by others to the
eastern property boundary, Landowner shall construct off-site improvements including the northern
half of Blue Oaks Boulevard and Coyote Creek bridge. Landowner shall be entitled to
reimbursement from the TMF Set-Aside Fund, to the extent funds are available. For any portion of
funds not available in the TMF Set-Aside Fund, Landowner shall be entitled to credits up to 60%
credit 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 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.

(b) Westbrook Boulevard. Landowner is obligated to construct both outside
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Frontage Improvements as defined in Section 3.5.1, and the additional necessary transition lanes to
the Pleasant Grove Creek crossing, as well as the CIP-reimbursable adjacent inside lane on each side
of Westbrook Boulevard from Blue Oaks Boulevard to the southern boundary of parcels C-51 and C-
52. The improvements shall include the construction of one-half (three lanes) of the Pleasant Grove
Creek crossing and the necessary transitions from the six-lane arterial to the three-lane crossing.
Landscaping shall be installed in those areas of the remaining median outside of the transition lanes
that will be part of the ultimate median. Landowner shall construct temporary transition lanes which
are not eligible for reimbursement. The “Funding, Construction and Acquisition Agreement” for
Westbrook Boulevard shall identify the cost difference between Landowner’s obligations to
landscaping and median curbing, and the internal CIP travel lanes as the reimbursable credits.

City shall pay Landowner out of the TMF Set-Aside Fund for the cost of the additional
two inside lanes (less obligations), 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 dwelling unit equivalents (“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.

(1) Westbrook Boulevard Between Parcels C-51 and C-52. The section of
Westbrook Boulevard between parcels C-51 and C-52 shall be consistent with Exhibit “J”.
Landowner shall not be required to construct any portion of Westbrook Boulevard, including wet
and dry utilities, between parcels C-51 and C-52.

Landowner shall be responsible for the cost of frontage improvements, as
identified in Section 3.5.1, including landscaping and post and cable fencing, as shown in the
Specific Plan and for the 404 Permit(s) and mitigation associated with this roadway segment. The
estimated costs for these improvements are shown in Exhibit “J-1".

This cost obligation shall be triggered by the construction of the section of
Westbrook Boulevard between parcels C-51 and C-52 by the developer/landowner of the Amoruso
Ranch Study Area (“Amoruso™). Upon such construction, Landowner shall credit the cost of its
obligation referenced in this Section 3.5.2(b)(1) and listed in Exhibit “J-1" against the
reimbursement obligations of Amoruso to Landowner for Landowner’s constructing and oversizing
of improvements benefitting Amoruso, as shown on Exhibit “KK”. In the event Landowner’s cost
obligation described in this Section 3.5.2(b)(1) exceeds the reimbursement obligations of Amoruso
to Landowner, Landowner shall pay the difference to Amoruso.

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 "H" located
within the Property. Collector roadways in the Specific Plan area are Holt Parkway, Benchmark
Drive, and Creekview Plaza. 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 therefore, i.e.,
based on the final design for such collectors and the final lot subdivisions for the Property.
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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.

3.5.3.1 Bus Transfer Station. The design and location of the bus transfer
station on the north side of parcel C-70 shall be determined with the Design Review Permit or the
Major Project Permit for that parcel (or another Major Project Permit for the parcel). The bus transfer
station shall include bus turnouts, shelters and bike lockers to accommodate the bus transfer
requirements as determined by the City at the time of approval of any Project Permit for parcel C-70.
Landowner shall maintain the bus transfer station with reimbursement from the Public Services CFD
as defined in Section 3.19 of this Agreement.

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 on
Exhibit “H” shall be dedicated as 10Ds to the City as set forth in Section 3.2 and Section 3.3.1, and
with the recordation of the Large Lot Map for each phase. 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 therefor 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, 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 multi-family residential and 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
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CC&Rs 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.

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
Traffic Mitigation Fees. Landowner shall construct the traffic signals set forth in Exhibit “K”, as may
be required by the City at time of roadway construction, 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. At minimum, at the time of the construction of the roadway
intersections, Landowner 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 signals, City
shall install mast arms, signals and signal controllers as needed in the future. 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 60% credits to Landowner against the TMF
applied to building permits on Landowner’s Property, up to the amount of the reimbursement then
yet-to-be reimbursed by City to Landowner, provided, however, 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 design and construction of public traffic signals
and/or signals warranted by City that are constructed in their ultimate location.

Temporary traffic signals installed with phased improvements on Blue Oaks
Boulevard or Westbrook Boulevard in locations other than ultimate locations shall be the
responsibility of Landowner and will not be eligible for credits toward the City's TMF, except as
provided below. In the case of temporary traffic signals on Blue Oaks Boulevard, 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 TMF Set-Aside Fund.

3.5.8  Paseo Facilities. Typical Landowner obligations for collector road frontage
improvements include a 25-foot wide landscape setback and a 5-foot wide pedestrian path on each
side of the collector roadway. Within the Project, Landowner shall construct paseos consistent with
the Specific Plan and Design Guidelines. At the time of adjacent development, Landowner shall
construct the adjacent landscape/paseo corridor and 10-foot wide Class 1A sidewalk. Depending on
the phased development requirements, and to maintain the integrity of the pedestrian connectivity
within the Plan Area, 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 Landowner.

3.5.9 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 (“TMF”) 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
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adopted for the CSP is higher than that charged in the West Roseville Specific Plan Area, Landowner
shall pay the difference as a surcharge to future TMF obligations on a per-DUE basis for the
remaining DUEs within the CSP. To the extent that the TMF adopted for the CSP is lower than that
charged in the West Roseville Specific Plan Area, Landowner shall receive a credit against future
TMF payments until such time as the amount of the overpayment is exhausted.

3.5.10 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 DUESs 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.

3.5.11 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 and waives any objection to such inclusion.

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 DUEs within the Property. If the Interim
SPRTA Fee is less than the amended SPRTA Fee, the total amount of the shortfall shall be added as a
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.
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3.5.12 Tier Il Traffic Fee. The SPRTA Tier Il Fees are administered by the Placer
County Transportation Planning Agency (“PCTPA”). Landowner acknowledges and agrees to pay
the Tier Il Traffic Fee, collected to pay for construction of the Placer Parkway and improvements to
the 1-80/SR65 interchange. The Tier Il Traffic Fee program participants include the jurisdictions of
Placer County, and the Cities of Roseville, Rocklin, and Lincoln. The current Tier Il 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 Il 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.

3.5.13 Transit Master Plan Funding. 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 $7,000, $6,000, and $7,000,
respectively, prior to the recordation of any Large Lot Final Map.

3.5.14 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 CSP, including Baseline Road and Walerga Road. Landowner agrees that
the Property shall be subject to and pay the City-County Traffic Mitigation Fee.

3.5.15 Watt Avenue and Vista Grande Boulevard Extension Traffic Mitigation Fee. If
and when the City and Placer County 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, 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 Watt Avenue
between the Regional University Specific Plan and future Placer Parkway and Road B west of the
Sierra Vista Specific Plan boundary to Baseline Road. Landowner waives the right to protest the
adoption of the fee. Nothing stated in this Subsection 3.5.15, however, shall prohibit Landowner
from commenting on or proposing alternatives to the methodology or appropriate spread of such a
regional roadway fee.

3.5.16 Placer County Traffic Mitigation Fee. Landowner agrees to pay to City a fee
of $ per DUE (the “Placer County Traffic Mitigation 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 (excluding Watt Avenue (Santucci Boulevard) and the extension of Vista Grande
Boulevard as provided in Section 3.5.15 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.

3.5.17 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.
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3.5.18 Transportation Systems Management. Landowner shall comply with the
City’s Transportation Systems Management Ordinance.

3.5.19 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.

3.5.20 Access to Adjacent Properties. Landowner shall maintain accesses to adjacent
Wagner property (APN 017-101-010) and Harris property (APN 017-101-105) as shown in Exhibits
“L” and “M”, respectively, or in another acceptable configuration that provides similar access in the
future, which may include routing over and across newly constructed roadways as a part of the CSP.
Physical all weather accesses shall be maintained continuously during construction.

3.6 Sewer Facilities. Landowner shall construct on-site sewer facilities as described in
this Section, the Phasing Plan, and as shown in Exhibit "N" or alternate design shown in Exhibit “O”,
attached hereto. In the event that the WRSP has not constructed sewer facilities necessary to serve
the CSP, Landowner shall construct the necessary off-site sewer facilities (namely off-site sewer
outfall lines in Westbrook Boulevard and in the unnamed access road north of parcel W-60 in the
WRSP and the Pleasant Grove Wastewater Treatment Plant) and obtain reimbursement from the
WRSP in accordance with Section 4.2.2 herein. Landowner shall 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 "N or alternate design shown in 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 "N" or alternate design shown
in Exhibit “O”.

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 or become operational before 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.
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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.

3.6.4 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 Exhibits "P" and “Q” and listed in
Exhibit "KK". For properties outside of the Urban Reserve, Landowner shall submit documentation
to the City to justify the requested reimbursement.

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 that 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 facilities (other than
transmission lines in Blue Oaks Boulevard and West Park Drive), 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 Well. If applicable, Landowner shall dedicate to City parcel C-
84 for one (1) groundwater well at the approximate location shown on Exhibit "R". The City shall be
responsible for the construction of a monitoring well for determining water production and quality
and the topside improvements. Landowner shall be responsible for drilling and completing the
production well (but not above ground well improvements such as pumping and treatment facilities)
as further described below. To facilitate the drilling of the monitoring well, Landowner will provide
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City and its contractors access to and within the well site to enable City to install the monitoring well
to confirm desired capacity and water quality.

It is the intent of this Section 3.7.2 (and the Parties) that the groundwater well location
identified within the CSP be capable of achieving a yield of approximately 1,800 gallons per minute
and the groundwater 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, Landowner shall, at its own cost, work with the City to relocate the
well site within the CSP until these objectives are satisfied.

The Landowner shall contact the City Environmental Utilities Department prior to
construction of the production well to obtain approval of the well design and drilling method prior to
commencement of this work. The well shall be drilled prior to occupancy of any residential units
within 500 feet of the well site. Landowner shall include noise curtains for the well if, at the time of
well construction, homes are occupied within 1000 feet of the well.

3.7.3 Water Conservation Measures. Landowner and its successors shall implement
a Water Conservation Plan included as Exhibit “S” 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 CSP and measures to ensure water conservation
objectives are achieved in perpetuity subject to approval 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.

3.7.4  Periodic Confirmation of Water Conservation Goal. The City has determined 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
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 Creekview Specific Plan Water
Conservation Plan (November 2010) as shown in Exhibit “S”, which includes a reduction in water use
by 18.4% over business-as-usual factors.

The sources for water evaluated for the Project are the same types of sources 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 Landowner are satisfied, based upon
detailed technical analysis, that the demand and source assumptions relied upon to assure water for 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 CSP.

Upon construction of dwelling units in the Plan Area that cumulatively utilize 25% of
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the projected total potable water usage of the CSP, and then every three years thereafter during the
term of this Agreement, at the time of 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 meet and, in good faith, attempt to implement reasonable measures needed to assure
the water supply will meet the Project's demands. In the event, however, that the City adopts a city-
wide requirement for reduced water use by more than the 18.4% over current potable water usage and
the built portion of the CSP has met its 18.4% 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. 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, through other measures, the CSP shall not 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 system as shown on Exhibit "T" that identifies
the size and location of waterlines, and other required facilities to serve the Plan Area. The timing of
construction of such facilities is set forth in the Infrastructure Phasing and Reimbursement Schedule
in Exhibit "KK".

3.8.2 Water Facilities. Landowner shall construct on-site water system facilities as
shown on Exhibit "T". In the event that the WRSP has not constructed water lines (namely water
lines within Blue Oaks Boulevard and West Park Drive) necessary to serve the CSP, and it can be
demonstrated through the City hydraulic model that the water lines within the WRSP are needed to
supply water to the CSP consistent with City standards, Landowner shall construct the necessary
water lines and obtain reimbursement from the WRSP in accordance with Section 4.2.2 of this
Agreement. 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, subject to City
plan review, construction inspection and final approval. Landowner shall pay then current plan check,
mapping and inspection costs 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.

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 and
outside the Urban Reserve 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
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development of the Property. 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 "U” and listed in Exhibits “VV”” and "KK”. For properties outside of the Urban
Reserve, Landowner shall submit documentation to the City to justify the requested reimbursement.

3.8.4 Water System Sequencing. Water system facilities shall be constructed as
provided in the Phasing Plan, Exhibit “G”, concurrently with the construction of the road
improvements described in Section 3.5 of this Agreement, and as generally shown on Exhibit "T".
Extensions into the neighborhoods will be completed with their respective development. Water line
extensions 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.

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.

3.8.7 Disclosure to Buyers. 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
the groundwater well.

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 3.24).

3.9  Recycled Water Facilities. Landowner shall construct recycled water system facilities
as provided in this Section 3.9 and the Phasing Plan in Section 3.3 of this Agreement, and as shown
in Exhibit "W", 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 "W".

In the event that the WRSP has not constructed recycled water facilities (namely recycled water lines
in Blue Oaks Boulevard and West Park Drive) necessary to serve the CSP, Landowner shall construct
the necessary off-site recycled facilities and obtain reimbursement from the WRSP in accordance
with Section 4.2.2 of this Agreement.

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
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Project. City shall be responsible to dismantle and eliminate each potable water charging station
(three 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 of the recycled water tank(s) and
pump station expansion on City property in the West Roseville Specific Plan. City costs, estimated at
$ million, associated with the recycled water tank(s), pump station expansion, elimination of
the potable water charging stations and connections to the West Roseville 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:

Q) 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 CSP, comprised of 2,011 residential units and 210,177 square feet of non-
residential building square footage, an amount of $ per sewer equivalent
dwelling unit (“sewer EDU”) per 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);

(i) The City shall levy up to the maximum special taxes in the Project CFD(s), as defined
in Section 3.17.1, necessary to generate what is estimated at $  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 CSP 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 $ 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 CClI, is fully
paid.

(iii)  City shall impose a charge for recycled water of $  /sewer EDU per 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 $ for the Recycled Water Facilities, beyond the
$ of maximum special taxes collected, is fully funded; and

(iv)  If the costs of the Recycled Water Facilities fall below or rise above the $
million estimated cost, City shall adjust accordingly the amounts financed as set forth
in this Section 3.9.

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
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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 the Urban Reserve and outside the CSP 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 "X" and listed in Exhibits “Y” and "KK". For properties outside of the Urban Reserve,
Landowner shall submit documentation to the City to justify the requested reimbursement.

3.9.3 Recycled Water Engineering Report. 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
CSP. 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.

3.9.4 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 multi-family and non-
residential landscaping uses. Such disclosure shall be included in the CC&Rs 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 CSP 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 Drainage Facilities. Landowner shall be responsible for the design and construction of
all storm drain facilities required to serve the Property in conformance with the CSP 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
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Quality Control Board, the approved Placer County Storm Water Management Manual, the 404
Permit(s) 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 (“LID”) 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 and
grading improvements, and shall include permanent outfall structures and open space storm water
treatment devices within the Specific Plan boundaries. All drain outfalls shall be extended beyond
the future bike trails and provide access for future maintenance. Temporary drainage facilities may
be required for grading operations and shall conform to all applicable requirements. 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
tributary to any 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 3.10, the Phasing Plan and as shown in Exhibit "Z", attached hereto and
made a part hereof. Except for the improvements expressly described herein and as shown in Exhibit
“Z,” 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 and/or as referenced in Section 3.10.5 of this Agreement.

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 wetlands issues including, but not limited
to, the Regional Water Quality Control Board ("RWQCB"), the U.S. Army Corps of Engineers and
the California Department of Fish and Game.

Landowner shall prepare and implement a Storm Water Pollution and Prevention Plan
(“SWP3™), and shall construct and maintain Best Management Practices (“BMPs”) as required by
law, the SWP3 and as approved by the 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, including grading on
the Property.

3.10.2 Storm Drains. Landowner shall construct storm drain mains and laterals in
accordance with the Master Drainage Plan for each tributary shed and Phasing Plan and in accordance
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
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as appropriate. Landowner shall be responsible for annual (or more frequent if needed) maintenance
of said drainage ditches until such time as 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 “AA”, Landowner shall grant an
10D 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 "HH" 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, the
Landowner shall secure all necessary rights of entry and third party easements. Landowner shall not
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. 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. The City will offer no power of eminent domain for
such drainage outfall structures.

3.10.5 Pleasant Grove Creek Bypass Channel Improvements. Landowner shall
construct Pleasant Grove Creek bypass channel improvements set forth in this Agreement, and as
shown in Exhibit “BB”. Prior to development of Phases A or C as shown on the Phasing Plan in
Exhibit “G”, the bypass channel shall be constructed.

Such bypass channel improvements constructed on the City’s Al Johnson Wildlife
Area (“AJWA”) property shall be consistent with the City’s plans for a regional storm water
detention facility on the AJWA property. Landowner shall construct the bypass channel
improvements located within the CSP at its expense. City shall, at the time of its construction, to the
extent funds are available in the Pleasant Grove Creek Drainage Fee Fund, fund the cost to construct
bypass channel improvements located within the AJWA property, shown in Exhibit “BB”. If
sufficient funds are not available, Landowner shall be entitled to credits against the City’s Pleasant
Grove Creek Drainage fees for the cost of constructing bypass channel improvements located within
the AJWA property. Bypass channel improvements include grading and placement of soil,
construction of berms, channel, low flow channel, weirs, inlet structure and outlet structure.

Material excavated within the CSP shall remain within the CSP and material
excavated within the AJWA property for construction of the improvements shall be used within the
AJWA. Earthen material in excess required for the construction of berms on the south side of the
bypass channel shall be placed as engineered fill on the AJWA property as shown in Exhibit “BB”.

Prior to the construction of the bypass channel improvements, detailed engineering
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drawings shall be submitted for review and approval by City. All aspects of the bypass channel as
referred to in the Creekview Drainage and Stormwater Master Plan (December 13, 2010) pertaining
to velocities, erosion control, sediment transport, sediment deposition, contouring, storm water
detention, restoration, and storm water management shall be addressed. Plans shall additionally
include grading and placement of soil, construction of berms, low flow channel, weirs, inlet and
outlet structures, maintenance protocols, and operational protocols associated with the future
operations of the regional detention facility located on the AJWA property. The bypass channel
design shall include a grading plan for the placement of excess earthen material on the southwest
portion of the AJWA property and shall provide positive drainage to Pleasant Grove Creek.

Regulatory permitting and/or review shall be the responsibility of the Landowner and
coordinated with City efforts. Until such time as the obligations of the 404 Permit(s) and monitoring
periods are complete, the Landowner shall be responsible for operations and funding for maintenance
of bypass channel improvements and to provide and conduct any remedial improvements that may be
required.

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

3.11.1 On-Site Electric Facilities. For purposes of this Section 3.11.1, “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 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.

3.11.2 Off-Site Electric Facilities. For the purposes of this Section 3.11.2, “off-site”
means outside the Plan Area. If the electric infrastructure is not installed to the boundary of the Plan
Area prior to the start of construction of the first phase of the Specific Plan, 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.

3.11.3 Electric Substation. The Landowner shall, prior to the issuance of the 500"
residential building permit or any combination of building permits within the CSP as set forth below,
dedicate to City a 0.90 buildable acre site (parcel C-81) net of easements, wetlands, riparian corridors
and required setbacks for use as an electrical substation, as shown on Exhibit “CC”. The substation
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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 shall be dedicated in fee, free and
clear of all wetlands.

Landowner shall, as set forth below, and at Landowner’s expense, provide the
substation site graded and compacted to within six inches (6”) of final grade as approved by the
Electric Utility Director and consistent with the City’s grading ordinance, and where retaining walls
are required, provide the retaining wall with split face key stone style 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 be the 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. In addition to the
temporary access road, Landowner shall complete the finished grading of the bike trail and power line
corridor from the property boundary on the east to the future location of Westbrook Bridge crossing
over Pleasant Grove Creek as shown on Exhibit “CC”. This grading will facilitate the installation of
the final alignment of the 60KV overhead line that will serve the future substation in the CSP. The
trail and power line corridor will be graded to within 6” of final grade and will include a minimum of
6” aggregate base to serve as a temporary access road to the pole line installation. Any easements,
access and dedications required to facilitate the installation of this pole line will also be provided by
Landowner. Landowner shall grant a temporary easement for the temporary electric access road and
dedicate the substation within the CSP as set forth below.

Provided that Landowner provides an access road, power line corridor, temporary
easements and substation site as defined above prior to the issuance of the 500" residential building
permit, the City shall not restrict the issuance of any additional building permits on the basis of
insufficient electrical service capacity for the balance of the Project. Should the Landowner fail to
provide the required sites and access by the 500" permit, Landowner will only be allowed up to 995
permits, or DUE equivalents or any combination of building permits within the CSP that the City
determines, in its sole discretion, is the equivalent to building permits for 995 single family
residential detached units. Delays by Landowner in dedicating the substation site and power line
corridor will result in delays in the availability of power until such time as the substation is fully
operational with the ability to serve the remainder of the CSP.

City shall construct the electric substation and all other tenant improvements on parcel
C-81 at the time when needed to serve the development of the Plan Area provided 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.

3.11.4 60kV Disclosure. Landowner shall include a notice in the project CC&Rs and
its sales documentation advising property owners adjacent to the 60 kV easement areas shown on
Exhibit “CC” or adjacent to the final location of the 60kV easement 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 Utility Director or designee.

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 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 Landowner’s construction or
sale of the residence. Customers will be automatically enrolled in the load
control program and must actively opt out. 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
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of escrow and that this information will be provided to the Roseville Electric
Utility Director designee. Disclosures to subsequent purchases regarding
direct load control devices are required consistent with Section 3.23(15) of this
Agreement.

3. All commercial air conditioning units 5 tons or less (<65,000 btu/h) shall meet
the current Consortium for Energy Efficiency (“CEE”) Tier | 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 Utility Director or designee.

3.12  Parks, Open Space, and Bike Trails. Landowner shall dedicate to City a total of 15.7
acres of active park land and 136.2 acres of open space lands, pay fees for construction of city-wide
park, park improvements, paseo improvements, road improvements, open space frontage
improvements, and trail improvements and construct park frontage improvements as set forth in this
Section and the Phasing Plan and as shown in Exhibit “DD”.

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&Rs for any
single family residential subdivision.

3.12.1 Park and Open Space Dedications. Landowner shall dedicate to City a total of
15.7 acres of active neighborhood parkland and 136.2 acres of open space. The following four park
parcels, and five open space parcels shall be dedicated to City as described below and shown in
Exhibit "DD":

1. A 7.3-acre, more or less, portion of the Property for the purposes of a
public park, shown as parcel C-60;

2. A 4.7-acre, more or less, portion of the Property for the purpose of a
public park, shown as parcel C-61,

3. A 1.5-acre, more or less, portion of the Property for the purpose of a
public park, shown as parcel C-62;

4. A 2.2-acre, more or less, portion of the Property for the purpose of a
public park, shown as parcel C-63;

5. A 36.4-acre, more or less, portion of the Property for the purposes of

drainage, flood control, bike trails, fuel modification (i.e., fire breaks),
preservation of wetland habitat and open space, and open space
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linkages, shown as parcel C-50;

6. A 35.8-acre, more or less, portion of the Property for the purposes of
drainage, flood control, bike trails, fuel modification (i.e., fire breaks),
preservation of wetland habitat and open space, and open space
linkages, shown as parcel C-51;

7. A 15.0-acre, more or less, portion of the Property for the purposes of
drainage, flood control, bike trails, fuel modification (i.e., fire breaks),
preservation of wetland habitat and open space, and open space
linkages, shown as parcel C-52;

8. A 24.8-acre, more or less, portion of the Property for the purposes of
drainage, flood control, bike trails, fuel modification (i.e., fire breaks),
preservation of wetland habitat and open space, and open space
linkages, shown as parcel C-53; and

9. A 24.2-acre, more or less, portion of the Property for the purposes of
drainage, flood control, bike trails, fuel modification (i.e., fire breaks),
preservation of wetland habitat and open space, and open space
linkages shown as parcel C-54.

Landowner shall dedicate to the City on the face of each Large Lot Final Map as an
Irrevocable Offer to Dedicate (I0D) any park lands 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 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 and parcel grading, are
substantially complete and the City is prepared to improve and maintain the site per Section 3.3.1
above. In the event 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.),
Landowner shall, prior to acceptance by City, restore the site to an acceptable rough graded condition.
In the case where fill material is required to reclaim the site, fill shall be placed in engineered lifts.
Landowner shall submit a soils analysis report of the fill material to be used to the Parks &
Recreation Department for review and approval prior to placement of material. Prior to dedicating
any open space parcels to City, Landowner shall work with City to ensure City has complete and
permanent access to such open space parcels for maintenance and emergency response purposes.

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 and Bike Trails Financing Plan ("Parks Financing
Plan," Exhibit "EE").

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 park
fees.
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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 District
(“Services CFD”) 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, streetscapes
and paseos.

3.12.3 Neighborhood Park Fee. In accordance with the Parks 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 $2,623 per Low Density Residential unit, $2,241
per Medium Density Residential Unit, and $1,859 per High Density Residential unit, subject to
annual adjustment, on July 1, based on the percentage change in the CCI . 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 CSP. 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 five percent (5%). 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 with overall neighborhood park
development and any impacts, particularly if subsequent phases will need to utilize funding
previously collected for development. Landowner may request a refund of the pro-rata share of any
remainder funds once the last neighborhood park in the CSP is complete. If there are any remainder
fees, City shall, within ninety (90) days of filing a notice of completion of the last neighborhood park
for the CSP, 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
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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
sidewalk 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. Unless otherwise deferred pursuant to Section 3.17.1.2
(i) below, Landowner shall pay the City-Wide Park Fee at time of building permit. The City-Wide
Park Fee shall fund the construction of city-wide park facilities within the WRSP of the City. The
City-Wide Park Fee, inclusive of a City-Wide Park In-Lieu fee amount described in Section 3.12.5
below, shall be $ per Low Density Residential Unit, $ per Medium Density Residential
unit, and $ per High Density Residential unit subject to annual adjustment on July 1, based on
the percentage change in the CCI.

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 Landowners’ pro-rate share
of the Plan Area’s City-Wide parkland dedication requirement of 15.3 acres.

3.12.6 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 $ per Low Density Residential unit, $ per
Medium Density Residential unit, and $ per High Density Residential unit, subject to annual
adjustment, on July 1, based on the percentage change in the CCI.

The bike trail fee, as set forth herein, is calculated based on 100% of the total dwelling
units entitled in the Plan Area for construction of the bike trails and the westerly pedestrian/bicycle
crossing abutments within the CSP, shown in Exhibit “GG”. 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 ten
percent (10%).

At the request of the City and provided that sufficient funds will be available, upon
completion of construction, Landowner shall construct, consistent with City standards, segments of
bike trails and/or pedestrian bridge abutments as provided by Section 3.12.7. 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.

-43 -



In the event that all bike trail segments have been constructed and funds are available
from the collection of Bike Trail Fees, remaining monies shall be applied to construction of bike trail
Segment 4 and/or the easterly pedestrian/bicycle crossing as shown on Exhibit “FF” and “GG”.

3.12.7 Class 1 Bike Trail Construction. Subject to the provisions of Section 3.12.6
regarding Landowner’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, including the two pedestrian/bicycle
crossings within the Property as shown on Exhibit “FF” (the “Bikeway Master Plan”), Exhibit “GG”
(“Pedestrian/Bicycle Crossings”) and described in Exhibit “EE”. Should sufficient funds not be
available to so reimburse Landowner, City shall be responsible for designing, permitting and
constructing bike trails and pedestrian/bicycle crossings provided in this Section 3.12.7. 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 shown on
Exhibit "FF”.

Landowner shall be responsible for constructing abutments for the westerly
pedestrian/bicycle crossing shown on Exhibits “FF” and “GG” including permitting and resource
mitigation. The construction of the abutment will be reimbursable from the Bike Trail Fee described
in Section 3.12.6 and shall be reimbursed to the constructing party over time, as funds are made
available.

City shall fund and construct Segment 4 of the bike trail improvements and the
easterly pedestrian/bicycle crossing abutments and associated bike trail shown in Exhibits “FF” and
LLGG”l

Landowner is obligated for preliminary design, necessary permits, resource mitigation,
and rough grading of bike trails within the open space at the time that mass grading adjacent to the
open space occurs, including Segment 4 as shown on Exhibit “FF”. No reimbursement for this effort
will be provided. The rough grading of the bike trails in the open space shall ensure that sufficient
width and adequate grades are constructed to accommaodate the future construction of the bike trails
at a later date.

Upon completion of the bike trail improvements, Landowner shall receive
reimbursement from City as provided in Section 3.12.6 and this Section 3.12.7.

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 shall enter into an
agreement with 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 that includes the bike trail on
and across Landowner’s Property. 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.
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3.12.8 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.

3.12.9 Open Space Preserve Areas. Landowner shall obtain from the Army Corps
404 Permit(s) 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 “HH” and
consist of the following five parcels:

1. A 36.4-acre, more or less, portion of the Property for the purposes of
drainage, flood control, bike trails, fuel modification (i.e., fire breaks),
preservation of wetland habitat and open space, and open space
linkages, shown as parcel C-50;

2. A 35.8-acre, more or less, portion of the Property for the purposes of
drainage, flood control, bike trails, fuel modification (i.e., fire breaks),
preservation of wetland habitat and open space, and open space
linkages, shown as parcel C-51;

3. A 15.0-acre, more or less, portion of the Property for the purposes of
drainage, flood control, bike trails, fuel modification (i.e., fire breaks),
preservation of wetland habitat and open space, and open space
linkages, shown as parcel C-52;

4, A 24.8-acre, more or less, portion of the Property for the purposes of
drainage, flood control, bike trails, fuel modification (i.e., fire breaks),
preservation of wetland habitat and open space, and open space
linkages, shown as parcel C-53; and

5. A 24.2-acre, more or less, portion of the Property for the purposes of
drainage, flood control, bike trails, fuel modification (i.e., fire breaks),
preservation of wetland habitat and open space, and open space
linkages, shown as parcel C-54.

3.12.9.1 Conveyance of Open Space Preserve Areas. Upon the satisfaction by
Landowner of all conditions of the 404 Permit(s), and completion of any corresponding monitoring
and reporting that may be required by the 404 Permit(s) 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 “HH”.

3.12.9.2 Open Space Frontage Improvements. When installing road
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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 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, and the Roseville Joint Union High School
District (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.

3.14 Miscellaneous Public Facilities and Services.

3.14.1 Fire Tax Equivalent Fee. The Fire Service Construction Tax set forth in
Chapter 4.46 of the Roseville Municipal Code is no longer in effect. Landowner or its respective
successors shall pay a fee equal in amount to the discontinued Fire Service Construction Tax at
issuance of building permit. Landowner hereby consents to and waives any objection to the
imposition of such substitute fee.

3.14.2 Placer County Capital 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 the City, then Landowner shall 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, Landowner shall pay the City Public Facilities Fee (Roseville Municipal Code Chapter 4.52).
Unless otherwise deferred pursuant to Section 3.17.1.2 (i) below, Landowner shall pay the City
Public Facilities Fee at time of building permit. The City Public Facilities Fee shall be subject to
annual adjustment, on July 1, based on the percentage change in the CCI, but only if the City Public
Facilities Fee is paid out of bond proceeds pursuant to Section 3.17.1.2 (i) below.

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. Unless otherwise deferred pursuant to Section 3.17.1.2 (i)
below, Landowner shall pay the Public Benefit Fee at time of building permit. The Public Benefit
Fee shall be subject to annual adjustment, on July 1, based on the percentage change in the CClI, but
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only if the Public Benefit Fee is paid out of bond proceeds pursuant to 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, CC&Rs,
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 shall provide and install
signage at the following public facility sites to alert residents of future facilities: electric substation
(C-81), sewer lift station site (C-82), solid waste recycling site (C-83), well site (C-84), park sites (C-
60, C-61, C-62, C-63), bike trails where they will abut residential property, and school site (C-80),
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.

3.14.7 Solid Waste Recycling Site (C-83). Landowner is responsible to grade parcel
C-83, 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 require 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.

3.14.10 Orthophotography of Plan Area and GIS Support. Landowner agrees to pay
its fair share of cost of orthophotography of the Plan Area. The total cost for the Plan Area is $1,261.
The above payment shall be due within ten (10) days after the first Large Lot Final Map approval for
the CSP.

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, all mitigation measures contained in the EIR related to such development which
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are adopted by City and identified in the mitigation monitoring plan or the EIR as 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 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 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 CSP ("Project CFD(s)"). If requested by Landowner, City and Landowner 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 Creekview Specific
Plan, including those improvements which will mitigate impacts of the Creekview Specific Plan upon
areas inside and outside of the Creekview 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 and Landowner in accordance with the financing plan for the CSP. The rights and
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
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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 desires to pursue a Community Facilities District, City
and Landowner agree that, with the consent of Landowner, and to the extent permitted by law, City
and Landowner shall use their best efforts to cause bonds to be issued in amounts sufficient to
effectuate the purposes of this section. City and Landowner further agree that, with the consent of
Landowner, or their successor(s) in interest, and to the extent permitted by law, the City agrees to the

following:

(@)

(b)

(©)

(d)

(€)

(f)

(@)
(h)
(i)

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).

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.

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

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 Landowner, for any authorized
facilities not reimbursed with bond proceeds (pay-as-you-go funds).
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 Acquisition Agreement defined below.

Landowner may utilize the Statewide Community Infrastructure
Program (“SCIP’") program for any eligible impact fees.

Landowner may utilize a phased bond sale or sales.
Landowner may utilize private placement of bonds.
Bond 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 Il Traffic Fee may be subsequently
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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) City 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 Il 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 CSP. Notwithstanding any other
provision in this Agreement to the contrary, if any of the fees described
in above subsections (1), (2), and (3) are required by City for non-
residential development then such fees shall be collected upon issuance
of building permit commencing with the first applicable building
permit.

Should SPRTA approve any portion or all of the Tier Il Traffic Fee
being likewise deferred to payment from bond sale proceeds
commencing in the year 31 timeframe, then such amount per residential
unit deferred for the Tier Il Traffic Fee shall reduce dollar-for-dollar the
above-referenced per residential unit fees otherwise deferred to future
bond sale proceeds as provided for in this Section 3.17.1.2 (i). If
SPRTA Tier Il traffic fees cannot be so deferred to payment from bond
sale proceeds commencing in the year 31 timeframe, City shall within
the rate and method for Project CFD(s) provided for in Section 3.17
accommodate total additional pay-as-you-go revenue up to $500 per
residential unit for city-wide park improvements from the pay-as-you-
go financing over a period starting in year 10 of the Project CFD(s), up
to $100 per residential unit per year for 5 years, provided, however, that
City constructs city-wide park improvements in the WRSP within
twenty-four (24) months of commencement of collection of such
additional pay-as-you-go revenues. In the event that City does collect
such additional pay-as-you-go revenues, and proceeds forward to
construct such improvements, the City Public Facilities Fee referenced
herein to be deferred to payment from bond sale proceeds commencing
in the year 31 timeframe shall be reduced by $500 per unit to account
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for the additional pay-as-you-go revenues required by City.

Should the Project CFD(s) including the Property not be formed at the time
that any particular building permit is issued within a large lot map parcel on the Property, or any
property owner in the CSP desires to pay such fees in this Section 3.17.1.2 (i) rather than defer
payment to such future CFD bond proceeds, the fees set forth in this Section 3.17.1.2 (i) for such
building permit(s) shall not be eligible to be paid in such CFD bond proceeds but, notwithstanding
any provision in this Agreement to the contrary, shall be paid at the time of issuance of such building
permit(s). Upon formation of the Project CFD(s) including the Property, the fees set forth in this
Section 3.17.1.2 (i) for unbuilt residential units shall be paid from bond proceeds in such bond sales
commencing in the year 31 timeframe, unless an CSP property owner desires to pay such fees at the
time of issuance of building permit(s).

3.17.1.3 Concurrent with any formation of a CFD, Landowner and City shall
enter into a shortfall agreement as defined in the Funding, Construction, and Acquisition Agreement,
in form and substance acceptable to City, whereby Landowner shall covenant to finance its fair share
of the costs of the CFD Eligible Improvements, to the extent that the bonds issued by the CFD do not
provide sufficient funding for the completion of such Improvements, subject to
reimbursement/acquisition by pay-as-you-go proceeds, to the extent available.

3.17.1.4 Nothing herein shall be construed to limit Landowner's option to
install the public improvements through the use of traditional assessment districts or private
financing.

3.17.2 Effect of CED Financing on Credits and Reimbursements. Wherever the terms
of this Agreement provide for (a) credits or (b) reimbursements to Landowner for construction of
certain improvements, and such improvements are financed by the CFD, development fees otherwise
applicable to such improvements shall be adjusted as necessary to reflect construction with CFD
funds. Credits or reimbursements owed to Landowner shall not be affected or reduced because
improvements for which credits or reimbursements are due were financed with CFD special taxes or
bond proceeds.

3.18 Completion of Improvements. City generally requires that all improvements necessary
to service new development be completed prior to issuance of building permits (except model home
permits as may be provided by the City's Subdivision Ordinance). However, the parties hereto
acknowledge that some of the CFD Eligible Improvements associated with the development of the
Property may not need to be completed to adequately service portions of the Property as such
development occurs. Therefore, as and when portions of the Property are developed, all CFD Eligible
Improvements required to service such portion of the Property in accordance with the Entitlements
(e.g., pursuant to specific tentative map conditions or other land use approvals) shall be completed
prior to issuance of any building permits within such portion of the Property (except permits for
model homes, which may be issued sooner in accordance with the City's Subdivision Ordinance).
Provided, however, the Public Works Director may approve the issuance of building permits prior to
completion of all such CFD Eligible Improvements if the improvements necessary to provide
adequate service to the portion of the Property being developed are substantially complete to the
satisfaction of the Public Works Director.
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All wet utilities to be installed by Landowner will be subject to the review and approval of the
City Environmental Utilities Department. In connection therewith, Landowner shall be responsible
for coordinating the alignment of all such planned and future utilities within the applicable rights-of-
way to the satisfaction of the City Environmental Utilities Director.

3.19 Community Facilities District — Public Services (Public Services CED).

3.19.1 Formation.

3.19.1.1 Consent, Waiver and Special Benefit. No residential building
permit, excluding permits for model homes, or certificate of occupancy for non-residential uses, shall
be issued until a Community Facilities District - Public Services has been formed to include the
Property ("Public Services CFD"). Landowner consents to and shall cooperate in such formation or
other such financing mechanism for maintenance purposes and consent herewith to the levy of such
special taxes as are necessary to fund the maintenance obligations described in Section 3.19.2,
Formation of the Public Services CFD shall be pursuant to and consistent with the requirements of
this Agreement and Government Code Section 53311, et seq. The Public Services CFD will fund
maintenance of landscaping, open space and neighborhood parks in accordance with the requirements
established by the financing plan. The rate and method for the Public Services CFD shall reflect
differential tax rates between low density residential, medium density residential, high density
residential, and non-residential land uses.

3.19.1.2 Zones of Benefit. The Public Services CFD may be divided as
necessary into zones of benefit and between which the amount of assessment may vary.

3.19.2 Public Services. The Public Services CFD shall provide the funds required for
the performance of maintenance, monitoring and reporting obligations and may include, but not
limited to, the following:

3.19.2.1 Autumn leaf cleanup for collector and local streets;
3.19.2.2 Maintain neighborhood parks;
3.19.2.3 Maintain paseos along collector streets, medians and landscape

corridors and all masonry walls along roadways within the Project;

3.19.2.4 Maintain bikeways and their appurtenances (drainage limited to
culverts or outfall pipes from adjacent subdivisions or roads, signs, benches, and striping);

3.19.25 Maintain City and neighborhood entry features within the
Property, public rights-of-way and ancillary landscaping;

3.19.2.6 Conduct the environmental mitigation monitoring, and the
annual review thereof, as required by the Mitigation Monitoring Plan related to the EIR;
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3.19.2.7 Conduct all monitoring, reporting and adaptive management for
Open Space Preserve areas consistent with the 404 Permit and O&M Plans (including any tasks
required by any required Establishment Monitoring phase O&M Plan and during Perpetual
Monitoring per the City’s soon to be completed Open Space Preserve Overarching Management
Plan);

3.19.2.8 Maintain all water quality structural controls, storm
management facilities (and programs) within rights-of-way and Open Space, including drainage
swales constructed between storm drain outfalls and receiving waters;

3.19.2.9 Maintain flood control facilities including detention basins,
created wetlands, creekways, beaver management and on and off-site Pleasant Grove Creek bypass
channel improvements;

3.19.2.10 Maintain open space areas including general maintenance,
signage and city-owned fence maintenance, and trash and debris collection;

3.19.2.11 Maintain fire breaks within open space areas;

3.19.2.12 Maintain a Replacement Reserve Fund for repair and
replacement of entry features, signage, lighting, park amenities, masonry walls and other special
features including structures, etc. included in the areas to be maintained through the Maintenance
CFD, as indicated in the Design Guidelines; and

3.19.2.13 Maintain the bus transfer station, bus shelters, bus stops, and
bus signs.

3.19.3 Public Parcel Exclusion. Landowner expressly agrees that parcels conveyed or
to be conveyed to the City, Roseville City School District, or Roseville Joint Union High School
District shall be excluded from any assessment imposed by the Public Services CFD.

3.20 Community Facilities District — Municipal Services (Municipal Services CED).

3.20.1 Formation.

3.20.1.1 Consent, Waiver and Special Benefit. No residential building permit,
excluding permits for model homes, shall be issued until a Community Facilities District — Municipal
Services (“Municipal Services CFD”) has been formed or annexed to the City’s existing Municipal
Services CFD. Landowner consents to and shall cooperate in such formation or other such financing
mechanism for services purposes and consent herewith to the levy of such special taxes as are
necessary to fund the maintenance obligations described in Section 3.20.2. Formation of the
Municipal Services CFD shall be pursuant to and consistent with the requirements of this Agreement
and Government Code Section 53311, et seg. The initial amount of the maximum special tax shall be
in accordance with the Municipal Services District Rate, Method, and Apportionment (“RMA”), and
adjusted annually for inflation. The initial amount of the maximum special tax (for the 2010/11 City
fiscal year, and as subsequently adjusted annually) shall be $ for LDR units, $ for MDR
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units, $ for HDR units, $ per acre for commercial/business professional land uses, and
$ per acre for commercial land uses. City shall initiate the necessary steps to revise the RMA
in the City’s existing Municipal Services CFD to conform to the above-referenced initial amounts of
maximum special taxes.

3.20.2 Municipal Services. The Municipal Services CFD shall provide the funds
required to offset the CSP’s impact on City general fund resources available to pay for municipal
services citywide, including the CSP. The funds shall be utilized for general fund purposes.

3.20.3 Public Parcel Exclusion. Landowner expressly agrees that parcels conveyed or
to be conveyed to the City, Roseville City School District, or Roseville Joint Union High School
District shall be excluded from any assessment, imposed by the Municipal Services CFD.

3.21  Encroachment Permits, Landscape Maintenance Easements. Landowner and City
agree to grant encroachment permit(s) or maintenance easements for all Services CFDs to Landowner
or City or their agents, employees, successors, assigns, agents and employees, for the purpose of
entry into the landscape easement and setback, open space and preserve areas or city property
(including streets and rights-of-way) to perform the maintenance obligations described herein.
Access improvements shall be provided as necessary and as a part of the street infrastructure provided
by Landowner to ensure vehicular access to open space parcels.

3.22  Grading Permit. Prior to the onset of any construction activities, the Landowner shall
apply for and obtain a grading permit from the City. All plans shall meet or exceed the intent of the
then approved City Standards, the State Water Quality Control Board SWP3 requirements, and the
State General Construction Permit. It is the Landowners’ responsibility to meet all criteria of any
outside agency for grading adjacent to or within the Open Spaces.

Landowner intends to mass grade the Property to accommodate land uses. Grading operations
will require movement of earthen material from the northern to southern portion of the Property to
accommodate the phasing of the CSP and construction of the Pleasant Grove Creek bypass channel
improvements. Where practical, and at the Direction of the City Engineer, a balanced mass grading
plan shall be prepared for all that land within a disturbed water shed. Bulk material shall be moved
on the onset of construction to ensure that future development sites balance, and, except as provided
below, reduce the amount of future on-street transportation of bulk material on newly paved and
existing City roads. The fee referenced below shall not apply to hauling of earthen material crossing
in a perpendicular manner, or parallel, to newly paved or existing City roads. In the event that bulk
material is transported on or over newly paved and/or existing City roads (but not across in a
perpendicular manner or parallel to such City roads), a premium of $0.10 fee per yard of material
shall be assessed at the issuance of the grading permit to compensate the City for deterioration of the
road caused by the excessive loads, provided, however, that the Public Works Director shall have the
discretion to waive such fee in recognition of particular circumstances, including environmental
constraints, faced when hauling bulk movement of earthen material.

With regard to any and all P/QP parcel dedications to City and 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
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style wall or comparable quality/design to be installed by the Landowner.

3.23 Disclosures to Subsequent Purchasers. This Agreement shall constitute notice to all

successors to Landowner hereunder, and to all subsequent purchasers of any lots and/or residential
units within the Property, of the following matters:

1.

2.

10.

11.

12.

13.

Designation of Blue Oaks Boulevard and Westbrook Boulevard as truck routes.

The existence of a Development Agreement on the Property. However, this
notice shall not extend to the purchaser of a completed individual single family
residential unit.

The Project will be served by surface water supplies and by groundwater
supplies.

Recycled water will be used to irrigate parks and landscape setbacks, medians,
paseos and other landscape areas including all multi-family and non-residential
landscaping uses.

Requirement to implement water conservation measures per the project Water
Conservation Plan (Exhibit “S”), which may include such measures as Smart
Timers.

Public utility easements may be used to construct 60kV overhead power lines
on the east side of Westbrook Boulevard, on the north side of Blue Oaks
Boulevard and through the open space corridor (C-54, C-40, C-60, C-6, C-81).
Requirement for fifty percent (50%) reduction in construction waste stream.
Location of elementary schools and parks within one mile.

Parcels adjacent to Open Space may have a public bike trail and appurtenances
adjacent to said parcels.

Location of P/QP sites: electric substation (C-81), sewer lift station (C-82),
solid waste recycling center (C-83), groundwater well site (C-84).

Owners of residential units adjacent to separated sidewalks shall be responsible
to maintain the area between curb and sidewalks.

Masonry walls, including walls adjacent to landscape corridors and other
public facilities, are owned by the City, which is responsible for their
maintenance, repair and replacement.

Aircraft over flights and associated noise.
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14, Proximity to and operations of Roseville Energy Park, Pleasant Grove
Wastewater Treatment Plant and the Western Regional Sanitary Landfill.

15. Demand cycle control units operated by Roseville Electric on
residential air conditioner units.

16.  Solar envelope impact: Landowner shall disclose to all residential and
nonresidential buyers that certain properties, specifically those adjacent to
major arterials and collector streets where City-maintained landscaping is
installed, may impact the buyer’s opportunity to install solar panels or
structures or the efficiency or effectiveness of such solar panels or structures.
And that this is primarily due to the trees within the street landscapes as being
generally medium to large shade trees, which may cast shade, leaf litter, or
other natural affects onto the adjacent property.

If Landowner records any Property CC&Rs, such CC&Rs shall include the foregoing
disclosures and the foregoing disclosures shall not be omitted or deleted from the CC&Rs without the
City Attorney's prior written approval.

3.24 General Signage.

A. Utility Sites (see Section 3.14.5): Landowner shall install signage at all future
utility sites (including, but not limited to, the well site, sewer lift station, solid waste recycling site,
and electrical sub-stations) describing the facilities to be constructed on the subject site. Signs shall
be provided per City specifications. The Environmental Utilities Director, Public Works Director, and
Electric Director, as appropriate, must review and approve sign layouts prior to installation/
construction of any utility sites. The City Manager or his/her designee must review and approve sign
layouts prior to installation/construction of any public facilities.

B. Affordable Housing: Landowner shall install signage at future affordable rental
housing sites describing the facilities to be constructed on the subject site. Signs shall be provided per
City specifications. The City Manager or his/her designee must review and approve sign layouts prior
to installation by Landowner.

3.25 Reimbursements to West Roseville Specific Plan.

A. Landowner acknowledges that the West Roseville Specific Plan (“WRSP”)
developer(s) have incurred costs for planning and environmental analyses, and have constructed or
will construct improvements oversized to benefit certain third parties, including Landowner. Such
oversized improvements may include sewer, water, recycled water and roadways and are those set
forth in Exhibits “I1” and “O0” to the WRSP development agreements (“WRSP Reimbursable
Costs™). Landowner further acknowledges that City is obligated to use its best efforts in requiring
reimbursements, pursuant to the WRSP development agreements, from benefiting third parties.
Reimbursements due from CSP to the WRSP developer(s) are set forth in Exhibit “11” to this
Agreement.
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CSP’s share of costs reimbursable to WRSP developer(s) pursuant to this Section 3.25
shall be fixed as a percentage based on the number of DUESs allocated to Landowner’s large lot parcel
at the time of CSP approval and set forth in Exhibit “JJ” to this Agreement. The percentage shall be
calculated using the allocated DUEs for each large lot parcel as provided in Exhibit “JJ” as the
numerator, and the total number of DUESs in the CSP, including the Urban Reserve parcel, as the
denominator.

Any reimbursement payment required pursuant to this Section 3.25 shall be due and
payable to the WRSP, unless otherwise stated herein, upon the earlier of the formation of and
issuance of bonds for a CFD serving that large lot parcel, or recordation of the first final small lot
residential subdivision map, or issuance of the first building permit for a high density residential
(“HDR™) or non-residential project, on that large lot parcel.

Once Landowner has made its reimbursement payment(s) in full pursuant to this
Section 3.25, Landowner shall have no further reimbursement obligation to the WRSP developer(s)
for that large lot parcel.

B. Reimbursements shall be paid directly to WRSP developers and not the City
unless: (1) the reimbursement is owed to a CFD, in which case, the reimbursement would pass
through the City to the applicable CFD; or (2) the improvements have not yet been constructed, or
constructed but the City has not accepted, as outlined in subsection (3) below. Landowner shall
provide documentation to City that the reimbursements as specified in this Section 3.25 have been
paid. Landowner’s obligation to reimburse the WRSP developers pursuant to this Section 3.25 is
conditioned upon the City obtaining sufficient documentation from WRSP developers supporting the
costs subject to reimbursement by Landowner as follows:

(1) In the case of costs incurred for planning and environmental analysis, the
WRSP developer(s) shall provide City with copies of invoices for such
costs incurred and a breakdown of Landowner’s pro-rata share and the
basis upon which such share has been calculated. Reimbursements shall be
paid on a pro-rata fair share basis for each large lot parcel as outlined in
Section 3.25A above.

(2) In the case of improvements constructed, the WRSP developer(s) shall
provide City with copies of invoices for the actual cost of constructing such
improvements. If such invoices are not available, documentation of
payment from the WRSP CFD for WRSP improvements shall then be used.

(3) In the case of improvements which either have not yet been constructed, or
constructed but the City has not accepted, the City shall require Landowner
to deposit with City Landowner’s pro-rata share of the estimated cost of the
improvement(s) set forth in Exhibits “1I” and “O0O” of the WRSP
development agreements, as set forth in Exhibit “11”” to this Agreement and
as outlined in Section 3.25A. Upon payment to City, Landowner will be
deemed to have met its obligation for participation in reimbursement for
yet to be constructed infrastructure for the large lot in question. In the
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event that Landowner’s pro-rata share of actual cost for such improvements
differs from the reimbursement amount set forth in Exhibit “11” to this
Agreement, Landowner shall reallocate the cost share to the remaining
large lot parcels, subject to City approval.

C. No final small lot residential subdivision map, any building permit for high
density residential or non-residential uses, nor any certificates of occupancy regardless of use type,
shall be withheld or delayed by City in the CSP due to any delay in submission of requests for
reimbursement, and documentation justifying such reimbursement, by the WRSP to City.

D. All P/QP parcels to be dedicated to City or to another public agency, e.g.,
school districts, shall not be subject to reimbursement to the WRSP. All reimbursements for
improvements to the WRSP shall be subject to annual adjustment for CCI from the date that the
WRSP Developer incurred the reimbursable cost to the date of reimbursement.

ARTICLE 4. CITY OBLIGATIONS

4.1  City Cooperation. City agrees to cooperate with Landowner in securing all permits
that may be required by City and, to the extent applicable, state and federal agencies. In the event
State or Federal laws or regulations enacted after this Agreement have been executed, or action of any
governmental jurisdiction, prevent, delay or preclude compliance with one or more provisions of this
Agreement, or require changes in plans, maps or permits approved by City, the parties agree that the
provisions of this Agreement shall be modified, extended or suspended as may be necessary to
comply with such State and Federal laws or regulations or the regulations of other governmental
jurisdictions. Each party agrees to extend to the other its prompt and reasonable cooperation in so
modifying this Agreement or approved plans.

4.2  Credits and Reimbursements. Landowner may, pursuant to this Agreement, finance
construction of certain improvements, including but not limited to roadways, sewer, water, recycled
water, solid waste, park, bike trails, drainage and/or electrical facilities which would otherwise be
paid for fully or in part by the City or other parties and which serve and benefit Landowner (e.g., in
the case where Landowner constructs facilities that are otherwise wholly or in part the obligation of
another party) and/or other properties or which would be financed by existing or future City fees.

City and Landowner agree that, in consideration of Landowner financing of such
improvements that may be part of a City project for which the City is collecting development impact
fees, Landowner, upon entering into an improvement agreement with City and posting security for
improvements, shall be entitled to credits and/or reimbursements (reimbursements are applicable
when improvements are completed, or as otherwise provided in Sections 3.5.2, 3.5.7, 3.12.8 and
3.12.9), as set forth below, which credits and reimbursements are owned personally by Landowner
and do not run with the Property to successors and assigns, unless Landowner provides written notice
to City that said credits and reimbursements have been assigned by Landowner to a third party.

City shall make best efforts to collect reimbursements from third parties outside the CSP that

have been financed by the Landowner, for planning and environmental costs and infrastructure
improvements benefiting those third parties, as set forth in Sections 4.2.2 - 4.2.7.
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Such personal ownership of credits and reimbursements by Landowner apply to all credits and
reimbursements set forth in this Section 4.2 and all subsections thereto, and all other credits and
reimbursements provided under this Agreement. City shall use its reasonable best efforts to establish
a program to track credits owned by Landowner as provided in this Section 4.2, provided Landowner
hereby agrees to hold the City harmless for any credits that are misapplied by City.

4.2.1 City Extension of Credits. To the extent Landowner advances the cost for the
construction of infrastructure included within existing, or to be included in future, City fee programs,
City shall provide, if funds are available, reimbursement to Landowner, and if funds are not available
for reimbursement, then City shall grant to Landowner a credit for such costs applied against their
respective fee obligations for the Project, subject to the provisions of Sections 3.5.2, 3.5.7, and 3.12.6
above, and provided that in no case shall the amount of credits exceed Landowner’s costs of
construction of such infrastructure, as defined in Section 4.2.3 below.

4.2.2 Reimbursement by Third Parties. Except as provided in Section 4.2.7 below,
in the case of public road, sewer, water, recycled water, drainage or electric improvements which abut
property or traverse through property owned by third persons and other public improvements which
are oversized or are constructed by Landowner, even if not oversized, to benefit property owned by
third persons outside of the Plan Area, including properties designated Urban Reserve, Landowner
shall be entitled to receive a reimbursement from the benefited property owner(s) (and not the City)
for the pro rata cost of the improvements, and, in the case of any over sizing, the pro rata cost of the
improvements which exceed Landowner's obligation.

The pro rata cost shall be based on the total DUEs within the large lot parcel owned
and proposed for development by the benefitted third party as the numerator and the total DUEs
within the CSP, Urban Reserve and the land of the third party(ies) benefitted by the subject
improvement(s) as the denominator.

Reimbursement may be provided directly from the owner abutting such improvements
or from a community facilities district or any such other infrastructure financing district if such a
district is formed by or includes such properties and includes monies for the construction of said
improvements. Exhibit "KK" contains a listing of improvements subject to reimbursement to
Landowner from benefited property owners for improvements, including improvements that exceed
Landowner's obligations.

Where Landowner constructs improvements that are otherwise the obligation of
another party, Landowner shall be entitled to receive pro rata fair share reimbursement from said third
party. Landowner shall provide City with sufficient documentation of reimbursement costs owed by
the third party.

City shall use its best efforts, to the extent City has the authority to do so, to impose
the foregoing obligation to pay said reimbursement, as a condition of development of such benefited
property owned by third parties, at the time such property owner requests a discretionary approval or
other such entitlement from City for development of the benefited property whereby such condition
can be imposed. Such reimbursement shall be due and payable on the earlier of the formation of a
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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.

4.2.3 Reimbursable Hard Costs. The "hard costs™ of construction to be credited to
Landowner by the City, to be reimbursed to Landowner by a third party, shall consist of the
identifiable costs of construction, plus the “soft costs” of design, engineering, construction
management, environmental mitigation requirements and plan check and inspection fees as actually
incurred by Landowner or such third party and confirmed by City for the reimbursable or credited
work.

4.2.4 Reimbursable Planning and Environmental Costs. Landowner has paid the
costs for the preparation of the City Feasibility Studies, other technical studies, the Specific Plan,
including Design Guidelines, Development Standards, Financing Plan(s), and Infrastructure Plans,
and the Specific Plan EIR. Such preparation has benefited property owned by third and property
parties designated Urban Reserve within the Annexation Area. Landowner is therefore entitled to
receive reimbursement from such benefited property owners (and not the City) for the pro rata share
of such benefited property owners. The pro rata share of each such benefited property owner shall be
based on the gross acreage owned by the benefited property owner compared to the total gross
acreage within the CSP as described in the EIR, and as set forth in Recital B. The costs eligible for
reimbursement shall be submitted to the City by Landowner for City's review and approval as set
forth in Section 4.2.7 below. City shall use its best efforts to assist in obtaining reimbursement for
Landowner in the manner described in Section 4.2.7 below.

4.2.4.1 Panhandle and O’Brien Costs. Landowner has paid the costs for
preparation of feasibility, planning, environmental, engineering, and technical studies associated with
the potential development of the Panhandle portion of the Al Johnson Wildlife Area property (Reason
Farms “Panhandle Property”) and the property commonly referred to as the O’Brien Property
(“O’Brien Property™), both shown in Exhibit “LL”. City acknowledges the benefit to the City of
Landowner’s preparation of these studies. Upon annexation of the Property into the City, Landowner
shall submit to the City invoices supporting the costs incurred by Landowner in preparation of the
studies and pro rata share applicable to the Panhandle Property and O’Brien Property. Within ninety
(90) days thereafter, subject only to the requirement that the annexation of the Property to the City is
complete, City shall reimburse Landowner the reimbursable costs described in this Subsection
4.24.1.

4.2.5 Increased Amount of Reimbursements. In each case in which this Agreement
provides that Landowner is entitled to receive reimbursement for planning and environmental costs
from third parties other than the City, Landowner shall be entitled to receive the reimbursement
amount, increased by a factor of the prime interest rate charged by national banks as set forth in the
Wall Street Journal, plus two percent (2%), up to a total of ten percent (10%) from the date that
annexation of the Property to City is complete, as calculated on an annual basis on the anniversary
date of the Agreement. Reimbursements from third parties for improvements shall be annually
increased by the CCI from the date that Landowner incurred the reimbursable cost to the date of
reimbursement.

4.2.6 Term for Credits and Reimbursements. City's obligation to provide any credits
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or to pay or assist in obtaining any reimbursements to Landowner that accrues hereunder shall
terminate thirty (30) years after the Effective Date of this Agreement.

4.2.7 Reimbursement of Planning & Environmental Costs. To provide Landowner
with the reimbursement for reimbursable planning and environmental costs required under Section
4.2.4 above, City shall require benefiting property owners to pay reimbursement for such costs. The
benefiting property owners of the planning and environmental costs required under Section 4.2.4
above includes the owners of those lands within the Specific Plan designation of Urban Reserve. The
reimbursement amount due to Landowner will be determined within one hundred and eighty days
(180) of the date of the annexation to the City. The reimbursement shall be paid directly to
Landowner (and not the City) at the time said benefiting property owner files an application with City
for a tentative small lot map. Said reimbursement of planning and environmental costs is personal to
Landowner and does not run to successors and assigns, unless any such Landowner indicates
otherwise in writing to City that such reimbursements have been assigned to a successor in interest.

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

4.3 Applications for Permits and Entitlements.

4.3.1 Action by City. City agrees that it will accept, in good faith, for processing
review and action, all applications for development permits or other entitlements for use of the
Property in accordance with the Entitlements and this Agreement, and shall exercise its best efforts to
act upon such applications in an expeditious manner.

4.3.2 Maps and Permits. Provided that the Public Facilities CFD, if applicable, has
been formed and is duly authorized to levy the special tax in accordance with Section 3.17 hereof,
and further provided that the Public Services CFD and Maintenance Services CFD have been or will
at the time of the requested final approval be formed and authorized to levy the special taxes against
the applicable portion of the Property in accordance with this Agreement, and further provided that
Landowner is not in default of this Agreement, City shall not refrain from approving final residential
lot subdivision maps nor shall it cease to issue building permits, certificates of occupancy or final
inspections for development of the Property that is consistent with the Entitlements. The acceptance,
review and approval of any application for a final residential lot subdivision map, final non-
residential subdivision map or building permit may be conditioned upon the formation of the Public
Facilities CFD, if applicable, and the submission of petitions to form the Public Services CFD and
Maintenance Services CFD or annex the Property into the Public Services CFD and/or Maintenance
Services CFD, as applicable. Prior to such formation and/or annexation, City shall accept, for review,
processing and approval, consistent with the Entitlements, applications for tentative residential lot
and non-residential subdivision maps and for tentative and final large lot subdivision or parcel maps
consistent with the parcels described by the Specific Plan for the Property.

City acknowledges that under Government Code Section 66452.6, the term of a
tentative subdivision map will be automatically extended for a period of time where a sub-divider is
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obligated to install certain improvements located outside the boundaries of the subdivision. In
determining the term of any tentative subdivision map approved by the City for the Property, or any
portion thereof, and without limiting the effect of any other provisions of the Government Code
dealing with map extensions, the City agrees that the CFD Improvements described hereunder shall
be treated as such off-site improvements for purposes of applying Section 66452.6 of the Government
Code.

A subdivision, as defined in Government Code Section 66473.7, shall not be approved
unless any tentative map prepared for the subdivision complies with the provisions of said Section
66473.7; this provision is included in this Agreement to comply with Government Code Section
65867.5.

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

4.4  Subdivision Map Act Waiver. Notwithstanding any other provisions of this
Agreement, or of Sections 66452.1, 66452.2, 66456.2 and 66458, of the Government Code (or any
successor or replacement statute), Landowner expressly waives the time limits for review and
approval by City of tentative subdivision maps to the extent that each such period does not exceed
one hundred fifty (150) days beyond the time otherwise provided by law, unless Landowner and City
mutually agree to another time limit.

45  Limited Waiver of Protest Rights. In conjunction with any proceedings creating an
assessment district or other applicable financing mechanism for which provision is made in this
Agreement, Landowner waives herewith any right to protest which it may have under Section 2825 of
the Streets and Highways Code to the extent that such protest would arise under Section 2825(a)
through 2825(f) and Section 2825(h); but expressly retains the right of protest with respect to Section
2825(9).

4.6  Moratorium, Quotas, Restrictions or Other Growth Limitations. Subject to applicable
law relating to the vesting provisions of development agreements, Landowner and City intend that
except as otherwise provided herein, this Agreement shall vest the Entitlements against subsequent
City resolutions, ordinances, growth control measures and initiatives or referenda, other than a
referendum that specifically overturns City's approval of the Entitlements, that would directly or
indirectly limit the rate, timing or sequencing of development, or would prevent or conflict with the
land use designations, permitted or conditionally permitted uses on the Property, design requirements,
density and intensity of uses as set forth in the Entitlements, and as further set forth in Section 2.4.1
above, and that any such resolution, ordinance, initiative or referendum shall not apply to the
Entitlements and the Project. Notwithstanding any other provision of this Agreement, Landowner
shall, to the extent allowed by the laws pertaining to development agreements, be subject to any
growth limitation ordinance, resolution, rule, regulation or policy which is adopted and applied on a
uniform, city-wide basis and directly concerns an imminent public health or safety issue. In such
case, City shall apply such ordinance, resolution, rule, regulation or policy uniformly, equitably and
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proportionately to Landowner and the Property and to all other public or private owners and
properties directly affected thereby. By way of example only, an ordinance which would preclude the
issuance of a building permit due to a city-wide lack of adequate sewage treatment capacity to meet
additional demand would directly concern an imminent public health issue under the terms of this
paragraph and would support a denial of a building permit within the Property or anywhere else in the
City if approval would require additional sewage treatment capacity. However, an effort to limit the
issuance of building permits because of a general increase in traffic congestion levels in the City
would not be deemed to directly concern an imminent public health or safety issue under the terms of
this paragraph.

4.7 Subsequent Proposed Development. City and Landowner acknowledge that the terms
of this Agreement provide for substantial financial commitments by Landowner to ensure that the
Project results in a net positive fiscal effect on the City and its residents. City agrees to use its best
efforts to assure that the development agreements in connection with any subsequent annexation and
associated specific plan shall be subject to financial commitments of the same or greater magnitude as
those made by Landowner under this Agreement, to the extent allowed by law. This provision shall
not apply to development of infill areas within the City.

4.8  Essence of Agreement. Sections 2, 3, 4, 5 and 6 are the essence of this Agreement.

ARTICLE 5. DEFAULT, REMEDIES, TERMINATION

5.1  General Provisions. Subject to extensions of time by mutual consent in writing, failure
or unreasonable delay by either party to perform any term or provisions of this Agreement shall
constitute a default. In the event of alleged default or breach of any term or condition of this
Agreement, the party alleging such default or breach shall give the other party not less than thirty (30)
days notice in writing specifying the nature of the alleged default and the manner in which said
default may be satisfactorily cured. During any such thirty (30) day period, the party charged shall
not be considered in default for purposes of termination or institution of legal proceedings.

After notice and expiration of the thirty-day period, the other party to this Agreement at its
option may institute legal proceedings pursuant to this Agreement or give notice of intent to terminate
the Agreement pursuant to California Government Code Section 65868 and regulations of City
implementing said Government Code Section. Following notice of intent to terminate, the matter
shall be scheduled for consideration and review by the City Council within thirty (30) calendar days
in the manner set forth in Government Code Sections 65865, 65867 and 65868 and City regulations
implementing such Sections.

Following consideration of the evidence presented in said review before the City Council,
either party alleging the default by the other party may give written notice of termination of this
Agreement to the other party.

Evidence of default may also arise in the course of a regularly scheduled periodic review of
this Agreement pursuant to Government Code Section 65865.1. If either party determines that the
other party is in default following the completion of the normally scheduled periodic review, said
party may give written notice of default of this Agreement as set forth in this section, specifying in
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said notice the alleged nature of the default, and potential actions to cure said default and shall specify
a reasonable period of time in which such default is to be cured. If the alleged default is not cured
within thirty (30) days or within such longer period specified in the notice, or if the defaulting party
waives its right to cure such alleged default, the other party may terminate this Agreement.

No building permit shall be issued or building permit application accepted for any structure on
the Property if the permit applicant owns and controls any property
subject to this Agreement, and if such applicant or entity or person controlling such applicant is in
default of the terms of this Agreement.

5.2  Annual Review. City shall, at least every twelve (12) months, per Roseville Municipal
Code Chapter 19.84, as such period may be amended, during the term of this Agreement, review the
extent of good faith substantial compliance by Landowner with the terms of this Agreement. Such
periodic review shall be limited in scope to compliance with the terms of this Agreement pursuant to
Section 65865.1 of the Government Code and the monitoring of mitigation in accordance with
Section 21081.6 of the Public Resources Code of the State of California. Notice of such review shall
include the statement that any review of obligations of Landowner as set forth in this Agreement may
result in termination of this Agreement. A finding by City of good faith compliance by Landowner
with the terms of the Agreement shall be conclusive with respect to the performance of Landowner
during the period preceding the review. Landowner shall be responsible for the cost reasonably and
directly incurred by the City to conduct such review, the payment of which shall be due within thirty
(30) days after conclusion of the review and receipt from the City of the bill for such costs.

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

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

If City takes no action within thirty (30) days following the hearing required under Roseville
Municipal Code Section 19.84.080, or any successor thereof or amendment thereto, Landowner shall
be deemed to have complied in good faith with the provisions of the Agreement.

5.3  Enforced Delay, Extension of Times of Performance. In addition to specific
provisions of this Agreement, performance by either party hereunder shall not be deemed to be in
default where delays or default are due to war, insurrection, strikes, walkouts, riots, floods, drought,
earthquakes, fires, casualties, acts of God, acts of terrorism, governmental restrictions imposed or
mandated by other governmental entities, enactment of conflicting state or federal laws or
regulations, new or supplementary environmental regulation, litigation, or similar bases for excused
performance. If written notice of such delay is given to City within thirty (30) days of the
commencement of such delay, an extension of time for such cause shall be granted in writing for the
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period of the enforced delay, or longer as may be mutually agreed upon.

5.4 Legal Action. In addition to any other rights or remedies, either party may institute
legal action to cure, correct or remedy any default, to enforce any covenant or agreement herein, or to
enjoin any threatened or attempted violation. Provided, however, that the Landowner, its successors
and assigns hereby waive any and all claims for monetary damages against City arising out of this
Agreement at any time. All legal actions shall be initiated in the Superior Court of the County of
Placer, State of California, or in the Federal District Court in the Eastern District of California.

5.5  Effect of Termination. If this Agreement is terminated following any event of default
of Landowner or for any other reason, such termination shall not affect the validity of any building or
improvement within the Property which is completed as of the date of termination, provided that such
building or improvement has been constructed pursuant to a building permit issued by the City.
Furthermore, no termination of this Agreement shall prevent Landowner from completing and
occupying any building or other improvement authorized pursuant to a valid building permit
previously issued by the City that is under construction at the time of termination, provided that any
such building or improvement is completed in accordance with said building permit in effect at the
time of such termination.

5.6  Applicable Law and Attorneys' Fees. This Agreement shall be construed and enforced
in accordance with the laws of the State of California. Should any legal action be brought by either
party for breach of this Agreement, or to enforce any provisions herein, the prevailing party to such
action shall be entitled to reasonable attorneys' fees, court costs and such other costs as may be fixed
by the Court.

ARTICLE 6. HOLD HARMLESS AGREEMENT

Landowner and its successors-in-interest and assigns, hereby agrees to, and shall defend and
hold City, its elective and appointive boards, commissions, officers, agents, and employees harmless
from any liability for damage or claims for damage for personal injury, or bodily injury including
death, as well as from claims for property damage which may arise from the operations of
Landowner, or of Landowner's contractors, subcontractors, agents, or employees under this
Agreement, whether such operations be by Landowner, or by any of Landowner's contractors or
subcontractors, or by any one or more persons directly or indirectly employed by, or acting as agent
for, Landowner or Landowner's contractors or subcontractors, unless such damage or claim arises
from the negligence or willful misconduct of City. The foregoing indemnity obligation of Landowner
shall not apply to any liability for damage or claims for damage with respect to any damage to or use
of any public improvements after the completion and acceptance thereof by City. In addition to the
foregoing indemnity obligation, Landowner agrees to and shall defend, indemnify and hold City, its
elective and appointive boards, commissions, officers, agents and employees harmless from any suits
or actions at law or in equity arising out of the execution, adoption or implementation of this
Agreement, exclusive of any such actions brought by Landowner, its successors-in-interests or
assigns. City acknowledges hereby that the foregoing liability of Landowner shall be limited to its
interest in the Property and that neither Landowner nor any of its partners, officers, shareholders,
employees or agents shall have any personal liability therefore.
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ARTICLE 7. PROJECT AS A PRIVATE UNDERTAKING

It is specifically understood and agreed by and between the parties hereto that the subject
project is a private development. No partnership, joint venture or other association of any kind is
formed by this Agreement.

ARTICLE 8. COOPERATION IN THE EVENT OF LEGAL CHALLENGE

In the event of any legal action instituted by a third party or other governmental entity or
official challenging the validity of any provision of this Agreement, the parties hereby agree to
cooperate in defending said action.

ARTICLE 9. GENERAL

9.1  Enforceability. The City agrees that unless this Agreement is amended or canceled
pursuant to the provisions of this Agreement and the Adopting Ordinance, this Agreement shall be
enforceable by any party hereto notwithstanding any change hereafter in any applicable general plan,
specific plan, zoning ordinance, subdivision ordinance or building regulation adopted by City, or by
initiative, which changes, alters or amends the rules, regulations and policies applicable to the
development of the Property at the time of approval of this Agreement, as provided by Government
Code Section 65866.

9.2  City Finding. The City hereby finds and determines that execution of this Agreement
is in the best interest of the public health, safety and general welfare and is consistent with the
General Plan.

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

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

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

9.6  Other Necessary Acts. Each party shall execute and deliver to the other all such other
further instruments and documents as may be reasonably necessary to carry out this Agreement in
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order to provide and secure to the other party the full and complete enjoyment of its rights and
privileges hereunder.

9.7  Estoppel Certificate. Either party may, at any time, and from time to time, deliver
written notice to the other party requesting such party to certify in writing that, to the knowledge of
the certifying party, (i) this Agreement is in full force and effect and a binding obligation of the
parties, (i) this Agreement has not been amended or modified either orally or in writing, or if so
amended, identifying the amendments, and (iii) the requesting party is not in default in the
performance of its obligations under this Agreement, or if in default, to describe therein the nature of
such default. The party receiving a request hereunder shall execute and return such certificate within
thirty (30) days following the receipt thereof. City acknowledges that a certificate hereunder may be
relied upon by transferees and mortgagees of Landowner.

9.8  Mortgagee Protection. The parties hereto agree that this Agreement shall not prevent
or limit Landowner, in any manner, at Landowner's sole discretion, from encumbering the Property or
any portion thereof or any improvement thereon by any mortgage, deed of trust or other security
device securing financing with respect to the Property, except as limited by the provisions of this
section. City acknowledges that the lenders providing such financing may require certain Agreement
interpretations and modifications and agrees upon request, from time to time, to meet with
Landowner and representatives of such lenders to negotiate in good faith any such request for
interpretation or modification. City will not unreasonably withhold its consent to any such requested
interpretation or modification provided such interpretation or modification is consistent with the
intent and purposes of this Agreement. Any Mortgagee of the Property shall be entitled to the
following rights and privileges:

a. Neither entering into this Agreement nor a breach of this Agreement shall defeat,
render invalid, diminish or impair the lien of any mortgage on the Property made in
good faith and for value, unless otherwise required by law.

b. The Mortgagee of any mortgage or deed of trust encumbering the Property, or any part
thereof, which Mortgagee has submitted a request in writing to City in the manner
specified herein for giving notices, shall be entitled to receive written notification from
City of any default by Landowner in the performance of Landowner's obligations
under this Agreement.

C. If City receives a timely request from a Mortgagee requesting a copy of any notice of
default given to Landowner under the terms of this Agreement, City shall provide a
copy of that notice to the Mortgagee within ten (10) days of sending the notice of
default to Landowner. The Mortgagee shall have the right, but not the obligation, to
cure the default during the remaining cure period allowed to Landowner under this
Agreement.

d. Any Mortgagee who comes into possession of the Property, or any part thereof, by any
means, whether pursuant to foreclosure of the mortgage deed of trust, or deed in lieu
of such foreclosure or otherwise, shall take the Property, or part thereof, subject to the
terms of this Agreement. Notwithstanding any other provision of this Agreement to
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the contrary, no Mortgagee shall have an obligation or duty under this Agreement to
perform any of Landowner's obligations or other affirmative covenants of Landowner
hereunder, or to guarantee such performance; provided, however, that to the extent that
any covenant to be performed by Landowner is a condition precedent to the
performance of a covenant by City, the performance thereof shall continue to be a
condition precedent to City's performance hereunder, and further provided that any
sale, transfer or assignment by any Mortgagee in possession shall be subject to the
provisions of Article 11 of this Agreement.

ARTICLE 10. NOTICES

All notices required by this Agreement, the enabling legislation, or the procedure adopted
pursuant to Government Code Section 65865, shall be in writing and delivered in person or sent by
certified mail, postage prepaid.

Notice

Notice

required to be given to the City shall be addressed as follows:

Planning, Housing & Redevelopment Director
City of Roseville

311 Vernon Street

Roseville, California 95678

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

Granite Bay Development II, LLC
Attention: Clay Loomis

4210 Douglas Blvd, Suite 300
Granite Bay, CA 95746

Phillips Road 160 Investors
Attn: John Manikas

511 35th Street
Sacramento, CA 95816

Phillip Road Land, LLC
Attn: Kenneth Friedman
529 Brookline Avenue
Mill Valley, CA 94941

J&KD Enterprises, LLC
Attn: Joan Doane

289 Beachview
Pacifica, CA 94044

Soule Investments, LLC
Attn: Wendy Soule
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15 Racoon Lane
Tiburon, CA 94920

BD Properties/Bennett West Roseville, LLC
Attn: Orin Bennett

1082 Sunrise Avenue, Suite 100

Roseville, CA 95661

BD Properties/DeCou West Roseville, LLC
Attn: Steven DeCou

2485 Natomas Park Drive

Sacramento, CA 95833

Chi Partnership

Attn: Don Clemetson
3420 Claridge Drive

Danville, CA 94526

Chau-Hsiung Chuang
12351 Crayside Lane
Saratoga, CA 95070

With a copy to:

George E. Phillips

Law Offices of George E. Phillips
2306 Garfield Avenue
Carmichael, CA 95608

Any of the parties may change the address stated herein by giving notice in writing to the other
parties, and, thereafter, notices shall be addressed and delivered to the new address.

ARTICLE 11. ASSIGNMENT

From and after recordation of this Agreement against the Property, Landowner shall have the
full right to assign this Agreement as to the Property, or any portion thereof, in connection with any
sale, transfer or conveyance thereof, and upon the express written assignment by Landowner and
assumption by the assignee of such assignment in the form attached hereto as Exhibit "MM" and the
conveyance of Landowner's interest in the Property related thereto, Landowner shall be released from
any further liability or obligation hereunder related to the portion of the Property so conveyed and the
assignee shall be deemed to be the "Landowner"”, with all rights and obligations related thereto, with
respect to such conveyed property.

ARTICLE 12. FORM OF AGREEMENT, EXHIBITS

This Agreement is executed in two duplicate originals, each of which is deemed
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to be an original. This Agreement, inclusive of its Recitals and Exhibits, constitutes the entire
understanding and agreement of the parties.

IN WITNESS WHEREOF, the City of Roseville, a municipal corporation, has authorized the
execution of this Agreement in duplicate by its City Manager and attested to by its City Clerk under

the authority of Ordinance No. , adopted by the Council of the City of Roseville
on the day of , 2011, and Landowner has caused this Agreement to be
executed.

[Signatures on the following page]
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CITY:

CITY OF ROSEVILLE
A municipal corporation

By:

Ray Kerridge
City Manager

ATTEST:

By:

Sonia Orozco
City Clerk

APPROVED AS TO FORM:

By:

Brita J. Bayless
City Attorney

APPROVED AS TO SUBSTANCE:

By:

Paul Richardson

Planning, Housing & Redevelopment

Director

LANDOWNER:
GRANITE BAY

Granite Bay Development II, LLC
a California limited liability company

By:

Clay A. Loomis
Manager

PHILLIPS 160
Phillips Road 160 Investors
a California limited partnership

By:

John T. Manikas
Its:

PHILLIP LAND
Phillip Road Land, LLC
a California limited liability company

By:

Kenneth Friedman
Its:

J& KD
J & KD Enterprises, LLC
a California limited liability company

By:

Joan Doane
Development Manager

SOULE
Soule Investments, LLC
a California limited liability company
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By:
Wendy Soule
Managing Member

BD PROPERTIES,
a California general partnership

By: Bennett West Roseville, LLC
a California limited liability company

By:

Orin Bennett
Owner

By: DeCou West Roseville, LLC
a California limited liability company

By:

Steven DeCou
Owner

CHI
Chi Partnership
a California general partnership

By:

Don Clemetson
Managing Partner
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CHUANG

By:

By:

By:

By:
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Chau-Hsiung Chuang
Trustee or Successor in Trust
UTA dated November 10, 1983

Yueh-Jin Chuang
Trustee or Successor in Trust
UTA dated November 10, 1983

Felix Chuang
A married man as his sole and
separate property

Mark Chuang
A single man
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Exhibit A
Property Legal Description

All that certain property described as the West Half of the Southeast Quarter, the South Half of the Northeast
Quarter and the East Half of the Northwest Quarter of the Northeast Quarter, Parcel “B” of Parcel Map No.
73578 filed for record in the Office of the Recorder of Placer County, California, on December 10, 1980 in Book
17 of Parcel Maps at Page 102, the East 1/2 of the Southwest 1/4, The East 1/2 of the West 1/2 of the
Southwest 1/4, the East 1/2 of the Northeast 1/4 and the East 1/2 of the West 1/2 of the Northeast 1/4 all in
Section 14, Township 11 North, Range 5 East Mount Diablo Meridian, situated in the State of California,
County of Placer, the exterior boundary of which is more particularly described as follows:

Beginning at the southwest corner of the West line of the East 1/2 of the West 1/2 of the Southwest 1/4 of said
Section 14 being the TRUE POINT OF BEGINNING thence North 00°09'00" West along said West line a
distance of 2648.21 feet to a point in the South line of the Northwest 1/4 of said Section 14; thence North
00°08'57" West along the West line of the East 1/2 of the West 1/2 of the Northwest 1/4 of said Section 14 a
distance of 2647.77 feet to a point in the North line of said Section 14; thence North 89°38'15" East along said
North line a distance of 1979.81 feet to the North 1/4 corner of said Section 14; thence South 00°10'35" East
along the East line of the West 1/2 of said Section 14 a distance of 1322.40 feet to the Northwest corner of the
South 1/2 of the Northeast 1/4 of said Section 14; thence North 89°33'02" East along the North line of the
South 1/2 of the northeast 1/4 a distance of 660.16 feet to the Southwest corner of the East 1/2 of the
Northwest 1/4 of the Northeast 1/4; thence North 00°11'07" West along the West line of said East 1/2 a
distance of 1322.38 feet to a point in the North line Of said Section 14 said point being the Northwest corner of
said East 1/2; thence North 89°33'07" East along said North line a distance of 659.93 feet to the Northeast
corner of said East 1/2; thence South 00°11'42" East along the East line of said East 1/2 a distance of 1322.37
feet to a point in the North line of the South 1/2 of the Northeast 1/4 said point being the Southeast corner of
said East 1/2; thence North 89°33'01" East along said North line a distance of 1320.29 feet; to a point in the
East line of said Section 14 said point being the Northeast corner of said South 1/2; thence South 00°12'49"
East along the East line of said Section 14 a distance of 1322.33 feet to the East 1/4 corner of said Section
14 said point being the Southeast corner of the South 1/2 of the Northeast 1/4; thence South 89°32'56" West
along the south line of said South 1/2 a distance of 660.26 feet to the Northeast corner of Parcel B of Parcel
Map No. 73578 filed for record in Book 17 of Parcel Maps at Page 102, O.R.P.C.; thence South 00°12'16" East
along the East line of said Parcel B a distance of 2645.12 feet to the Southeast corner of said Parcel B; thence
South 89°29'41" West along the South line of said Parcel B a distance of 660.52 feet to a point in the South
line of said Section 14 said point being the Southwest corner of said Parcel B; thence continuing along the
South line of said Section 14 South 89°30'51" West a distance of 1321.87 feet to the South 1/4 corner of said
Section 14 said point being the Southwest corner of the West 1/2 of the Southeast 1/4 of said Section 14;
thence along said south line South 89°30'14" West a distance of 1982.42 feet; to the point of beginning.

Containing 461 acres more or less.



Exhibit B

Property Map
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Exhibit C
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Exhibit D

Property Ownership
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Exhibit E

Land Use Plan
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Exhibit F
Affordable Housing Sites
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Exhibit G

Phasing Plan
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Exhibit H

Road Improvements
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Exhibit I
Blue Oaks Boulevard Construction Obligations
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Exhibit J

Westbrook Boulevard Section — Between Parcels C-51 and C-52
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Exhibit J-1
Cost Estimate for Frontage Improvements of Westbrook Boulevard
Between Parcels C-51 and C-52



Exhibit K
Traffic Signals
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Exhibit L
Wagner Property Access
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Exhibit M
Harris Property Access
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Exhibit N
Wastewater Facilities
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Exhibit O
Wastewater Facilities — Alternate Design
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Exhibit P
Wastewater Facilities for Reimbursement

e

in

e A m——Ee pesE—see——

O — O —
O — e —

|

!
|
L

8"'s
UR1

Lift
Station

==l M

IRV .

Grasscreek Drive

Creekview | Plaza

db

1o ved SJ

Sewer Force Main

-

Sewer Trunk Line

Shed Flow Direction

—

Point of Connection

\
Sewer Lift Station \\ \
Sewer Manhole \
A\
/— POC N
N
! ' W\
Note: / Phillip Road ,\\
~
Sizes and locations of all sewer facilities are conceptual and will i " NN
be finalized with improvement plans. / 24" S 0 700 N \\\
! N
' ! B4, UR10 5
[ NN
N
| NORTH 350 \



Exhibit Q
Wastewater Facilities for Reimbursement Schedule



CVSP - REIMBURSEMENT FOR WASTEWATER FACILITIES

EXHIBIT Q

SPECIFIC PLAN REIMBURSEMENTS
CVSP, AMORUSO RANCH, URBAN RESERVE

WASTEWATER REIMBURSEMENTS [1]
REIMBURSEMENT BY PLANNING |
CONTRIBUTING FLOW (mgd) % REIMBURSEMENT AREA
o | contri. | SERER | pipEsizE | Qa AMORUSO AMORUSO TOTAL COST BASIS AMORUSO
NODE # (inches) (mgd) RANCHor | URBAN RANCHor | URBAN RANCH or URBAN
SEGMENT cvsp OTHER 3RD | RESERVE cvsp OTHER 3RD | RESERVE REIMBURSEMENT cvsp OTHER 3RD | RESERVE
PARTIES PARTIES PARTIES
1[2] 330 B1 10 FM 0.621 |0.000 0.621 0.000 0.000 100.000 0.000 |$ -1$ -1$ -1$ -
2[3] 250 UR1 8 0.063 |0.000 0.000 0.063 0.000 0.000 100.000 | $ -1$ -1$ -1$ -
3 [4] 260 UR2 10 0.084 (0.021 0.000 0.063 | 25.000 0.000 75.000 |$ -1$ -1$ -1$ -
4[5] 280 UR3 12 0.111 {0.048 0.000 0.063 |43.243 0.000 56.757 | $ 6,048 [$ 2,615($ -|$ 3,433
5 300 UR4 15 0.251 [0.188 0.000 0.063 | 74.900 0.000 25.100 | $ 223,776 | $ 167,608 | $ -|$ 56,168
6 310 UR5 15 0.432 |0.369 0.000 0.063 |85.417 0.000 14583 | $ 20,016 | $ 17,097 | $ -1 % 2919
7 320 UR6 Lift Station | 0.433 | 0.370 0.000 0.063 | 85.450 0.000 14550 | $ 720,000 | $ 615,240 | $ - | $ 104,760
8 320 UR7 10 FM 0.433 [0.370 0.000 0.063 | 85.450 0.000 14550 | $ 3,960 [$ 3,384 [ $ - $ 576
9 340 B2, UR8 12 FM 1.054 |0.370 0.621 0.063 |35.104 58.918 5.977 |$ 117,000 | $ 41,072 |$ 68,934 |$ 6,993
10 [6] 350 B3, UR9 21 1.054 |0.370 0.621 0.063 |35.104 58.918 5977 |$ 61,272 | $ 21,509 |$ 36,100 | $ 3,662
11 [7] 370 B4, UR10 24 1.229 |0.370 0.621 0.063 |30.106 50.529 5126 | $ -1$ -1$ -1$ -
Note:
[1]1 Based on the Project Preferred Design
[2] Construction of segment No. 1 is not included within the Major Backbone Infrastructure cost estimates dated 14 December 2010.
Cost anticipated to be approximately $196,416, based on engineer's estimate including 20% contingency and 20% soft cost.
[3] Construction of segment No. 2 is not included within the Major Backbone Infrastructure cost estimates dated 14 December 2010.
Cost anticipated to be approximately $20,880, based on engineer's estimate including 20% contingency and 20% soft cost.
[4] Construction of segment No. 3 is not included within the Major Backbone Infrastructure cost estimates dated 14 December 2010.
Cost anticipated to be approximately $92,520, based on engineer's estimate including 20% contingency and 20% soft cost.
[5] Full construction of segment No. 4 is not included within the Major Backbone Infrastructure cost estimates dated 14 December 2010.
Full cost anticipated to be approximately $95,040, based on engineer's estimate including 20% contingency and 20% soft cost.
[6] Full construction of segment No. 4 is not included within the Major Backbone Infrastructure cost estimates dated 14 December 2010 (Blue Oaks Boulevard North).
[7]1 Remainder included within the WRSP Reimbursement Values.
[8] WestPark Phase 4 responsible for balance of reimbursement (14.3%) for Segment No. 11 cost. Costs are included within the WRSP Reimbursement Values.
[9] All costs are based on the Major Backbone Infrastructure cost estimates dated 14 December 2010 and include 20% contingency and 20% soft cost, unless otherwise noted.
[10] Data Source: Exhibit 3 of the CVSP Sanitary Master Plan Final Report (November 30, 2010).

(1]

reference DA Section 3.6.5

P:\18431\Administration\Estimates & Costs\Reimbursements\Q-V-Y - Sewer Water and Recycled Reimbursement Percentages.xls

7 February 2011



Exhibit R
Groundwater Well
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Exhibit S
Water Conservation Plan



Technical Memorandum “Sé

HydroScience Engineers, Inc.

To: Kiris Steward
From: Kyle Horn
Reviewed by: Curtis Lam
Subject: Creekview Specific Plan Water Conservation Plan

Date: Novenmber 23, 2010

Introduction

HydroScience Engineers (HSe) was retained by the Granite Bay Development Corporation to
prepare a Water Conservation Plan (WCP) for the Creekview Specific Plan (CSP). The City of
Roseville (City) has requested that the CSP incorporate water conservation measures into the
design of the CSP that reduce the overall water demands for the combination of potable and/or
recycled water.

This technical memorandum presents potentially feasible efforts and planning approaches to
reduce CSP water usage to meet the City’s request for 20% water conservation within the CSP.
The potential reduction in demand for several of these methods is presented in this
memorandum. This is done in the followings steps:

o Develop a baseline water use inventory for the project;

¢ |dentify and describe methods for reducing water consumption; and

o Estimate the reduction in water demand using the recommended measures.

This Technical Memorandum includes the future buildout associated with the Urban Reserve
parcel of the CSP.

Baseline Water Use

The baseline water use for the project was provided to HSe by MacKay and Somps Civil
Engineers. A summary of the water use factors and demands are presented in Table 1. It was
noted that these water demands include both potable and recycled water usage in the CSP.
Additionally, all water conservation calculations do not include the 2% system loss.

Berkeley * 741 Allston Way, Berkeley, CA 94710 « T (510) 540-7100 « F (510) 540-7106
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Table 1: Water Use Factors and Demands

Land Use Designation Abbreviation T?;ilreA;;a a D‘ﬁﬁlilti:g W: ;i: ol.:;e D‘%%}If

Creekview

Residential

Low Density Residential LDR 155.8 836 varies 511

Medium Density Residential MDR 64.3 655 varies 230

High Density Residential HDR 171 520 177 gpd/DU 103

Non-Residential

Commercial CMU 19.3 - 2,598 gpd/acre 56

Park PR 15.7 - 2,988 gpd/acre 53

Open Space (O] 136.2 - 0 gpd/acre 0

Public/Quasi-Public (all) P/QP 9.6 - varies 32

Right of Way ROW 43.4° - 2,988 gpd/acre 97

Sub-Total for Creekview 461.4 2,011 1,082

Urban Reserve

Residential

Medium Density Residential MDR 16.7 167 varies 60

High Density Residential HDR 11.9 238 177 gpd/DU 47

Non-Residential

Park PR 11 - 2,988 gpd/acre 4

Open Space (O] 8.0 - 0 gpd/acre 0

Right of Way ROW 2.2° - 2,988 gpd/acre 5
Sub-Total for Urban Reserve 39.9 405 116

Total Creekview + Urban Reserve +/-501.3 2,416 1,198

Total w/ 2% system loss 1,222

Notes:

1. Demand use factors and annual demand are based on the 'Creekview Land Use Summary’, dated October 26, 2010.
2. Out of the 43.4 acres, 29 acres were assumed to be irrigated. The remainder of that acreage was assumed to have a water

use factor of zero.

3. Out of the 2.2 acres, 1.50 acres were assumed to be irrigated. The remainder of that acreage was assumed to have a water

use factor of zero.

For single-family residential areas, the annual water demands shown Table 1 was subdivided
based on estimated residential water usage for the City of Roseville, as presented in Table 2.
This estimate was used to quantify the impact the various conservation measures would have

on the Project’s water demand.
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Table 2: Typical Single-Family Residential Water Usage

Use Percent of Total Use'
Landscaping 51%

Toilets 13%
Faucets, cooking, cleaning 10%

Shower 9%

Clothes washer 8%

Bath 6%

Toilet leaks 2%
Dishwasher 1%

Notes:

1. Typical water usage based on information in the City of Roseville FAQs regarding water conservation -
http://www.roseville.ca.us/fags/categorygna.asp?id=7#790

For high-density residential (HDR) land usage, it was estimated that 20% of the overall water
usage calculated in Table 1 was used for exterior landscape irrigation. This estimate was
based on recycled water demand estimates for HDR parcels. Exterior landscape irrigation
demands for HDR parcels were estimated differently than single-family residential parcels due
to the lack of front and back yards.

For low-density residential (LDR) and medium density residential (MDR), the water demand for
landscaping was split between the front and back yards of the residence. It was assumed that
60% of the landscaping demand would be in the back yard and 40% would be in the front yard.
This division of landscaping between the front and back yards was estimated with greater
demand in the back yard than the front yard due to driveways limiting the irrigation in a typical
front yard. High Density Residential (HDR) parcels do not have a distinction between front- and
back-yard areas, as such, the irrigation demand associated with HDR parcels is represented as
the total irrigated area; Annual Irrigation Demand.

This assumption established that the percentage of the residential demand attributable to front
and back yards were 20.4% and 30.6% respectively, of total residential water usage. This
baseline water use data can be seen in Table 3.
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Table 3: Residential Base Water Use

) ) Annual Demand Annual Front Annual Back A_nnu_al
Land Use Designation (AFY) Yard Demand Yard Demand Irrigation
(AFY) (AFY) Demand (AFY)
Creekview
Low Density Residential 511 104 156 260
Medium Density Residential 230 47 89 136
High Density Residential’ 103 NA NA 21
Sub-Total Creekview 844 151 245 417

Urban Reserve
Medium Density Residential 60 12 18 30
High Density Residential’ 47 NA NA 9

Sub-Total Urban Reserve 107 12 18 39
Total Creekview + Urban Reserve 951 163 263 456

Notes:

1. Demand for HDR parcels was calculated differently from LDR and MDR parcels, as described above. Demand for HDR
parcels was not separated into front and back yard demand since traditional front and back yards are not typically present on
HDR parcels.

Water demands were separated for the front and back yards of LDR and MDR parcels to allow
for different conservation measures in each. Steps like limiting turf in the front yards may not
necessarily be feasible in the back yard.

Methods for Reducing Water Consumption

Methods that could be used in combination to reduce the CSP water consumption by an
estimated 20% are presented below.

Limiting the amount of turf in front yards and replacing turf with low water use plantings:
One of the simplest and most effective ways to conserve water is to limit the area of turf being
irrigated or exchanging higher water use plant materials such as turf for lower water using plant
materials. There are a number of plantings that can be used that dramatically reduce water
demand when they replace turf. The actual demand for these plantings will depend on the
individual species planted. Data provided by the City of Roseville water conservation staff
assumes replacing turf with low water use plantings could yield a 70% savings as compared to
irrigation of turf.

Residential: It was assumed that replacing turf with low water use plantings could be
accomplished on all types of residential property, including low, medium, and high-density
residential parcels. In order to assess the potential impact of this change on residential parcels,
the following assumptions were made:

¢ When accounting for driveways and hardscape areas, the landscaped area in the front yard
for Low and Medium Density Residential units represents 75% of the front yard area. Of this
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landscaped area, it was assumed that 70% of the front yard area was turf and 5% was low
water use plantings. The turf area would be reduced to 42% of the front yard. See the
attached figure for an example of the locations where turf would be reduced for a typical
single-family residence.

The area converted from turf to low water use plantings represents 28% of the front yard
landscaped area. This resulted in the following front yard areas: 25% hardscape (driveway,
paths), 42% turf, 33% low water use plantings.

For the Roseville area, low water use plantings on average use 30% of water used on turf (a
70% water savings). This estimate is based on data collected by the Fair Oaks Horticultural
Center (Garden Notes, June 2008), which shows that low water use plantings use between
65-75% less water than an average lawn (i.e. turf).

Low water use plantings will utilize low volume irrigation systems like a drip or micro-spray
system design to achieve uniformity of 90% rather than an overhead spray irrigation system.
This also assumes that landscaping is irrigated properly (no over- or under-watering).

Table 4 presents the base and new residential landscaped areas.

Table 4: Reduced Landscape Turf Areas

. Base Condition
. . Front Yard Base Condition with Water Conservation

Land Use Designation Irngatt;d

Area Low Water Low Water

Turf Area Use Area Turf Area Use AreaZ

Low Density Residential 75% 70% 5% 42% 33%
Medium Density Residential 75% 70% 5% 42% 33%
High Density Residential 75%"° 70% 5% 42% 33%
1. As a percentage of the front yard
2. Includes 5% existing low water use plantings + 28% new water use plantings.
3. Represents the percentage of the entire exterior area for HDRs.

It was noted that recycled water would be used to irrigate the high-density residential land uses,
and thus would conserve recycled water.

Table 5 presents the results of the residential water savings for replacing landscape turf.
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Table 5: Reduced Landscape Turf Water Savings — Residential

Annual Water
Annual Front Front Yard Reduced Savings for Water
. . Yard Annual Front
Land Use Designation 1,2 Turf Reduced System
Demand D Yard Demand .
(AFY) emand (AFY) Turf Savings
(AFY) (AFY)
Creekview
Low Density Residential 104 102 75 29 Potable
Medium Density Residential 47 46 34 13 Potable
High Density Residential 21 21 15 6 Recycled
Sub-Total Creekview 172 169 124 48
Urban Reserve
Medium Density Residential 12 12 9 3 Potable
High Density Residential 9 9 7 2 Recycled
Sub-Total Urban Reserve 21 21 16 5
Total Creekview + Urban Reserve 193 190 140 53

Notes:

1. From Table 3.

2. Demands for High Density Residential parcels represent full irrigation demand since there is no distinction between front yard
and back yard

As an example of how these values were calculated, the calculation for the annual front yard turf
demand and the reduced annual front yard demand is presented below.

For the annual front yard turf demand, as calculated for low-density residential land-uses, 75%
of the front yard area is landscaped; 70% turf and 5% low water use plantings. Since low water
use plantings use 30% of the water required for turf, this 5% area is equal to 1.5% turf area.
This resulted in the following annual front yard demands.

0
Turf: 104A4FY * (7710 %

0
j =102A4AFY Low Water Use: 104AFY*(711'5A) j =2AFY

% %

For the reduced annual front yard demand, as calculated for low-density residential land uses,
reducing the base turf area in the front yards from 70% to 42% and replacing that area (28%)
with low water use plantings resulted in the following annual demands.

42% N 28% *30%

102A4FY * (
70% 70%

j+2AFY= T5AFY

Non-Residential: Turf reduction on non-residential parcels within the CSP was assumed to be
employed in the parks, and right-of-ways. The assumptions utilized to estimate water
conservation in these areas are as follows:
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e Parks were assumed to use 98% of all water for landscape irrigation.

o Parks were estimated to irrigate approximately 80% of their parcel area. It was assumed the
80% turf would be reduced to 60%, with the remaining 20% turf being converted to low
water use plantings.

e For the Roseville area, low water usage plantings were assumed to use 30% of the water
used on turf (a 70% water savings).

o Low water use areas will utilize low volume irrigation systems like a drip or micro spray
system design to achieve uniformity of 90% rather than an overhead spray irrigation system.

¢ Right-of-Way streetscapes are assumed to use 100% of their water for landscape irrigation.

¢ Right-of-Way streetscapes were assumed to irrigate approximately 80% of their parcel area
with turf. This was reduced to 30% turf and 50% low water use plantings.

Table 6 presents the results of the water savings for replacing landscape turf for non-residential
parcels.

Table 6: Reduced Landscape Turf Water Savings — Non-Residential

Water
A_nnu_al Base | New Low Rgduqed Savings Water
. . Irrigation Water | Irrigation for
Land Use Designation 2 | Turf Turf System
Demand Area' | Area' Use Demand Reduced Savinas
(AFY) Area’ (AFY) Turf 9
(AFY)
Creekview
Parks 51 80% 60% 20% 42 9 Recycled
Right of way 97 80% 30% 50% 55 42 Recycled
Sub-Total Creekview 148 97 51
Urban Reserve
Parks 4 80% 60% 20% 3 1 Recycled
Right of way 5 80% 30% 50% 3 2 Recycled
Sub-Total Urban Reserve 9 6 3
Total Creekview + Urban Reserve 157 103 54

Notes:
1. As a percentage of the parcel area.

2. This incorporates the reduction in water demand to account for only the fraction used for irrigation of parks described above.

Smart Irrigation Controller: A smart irrigation controller restricts irrigation to only the times and
water application rates that are really needed. Demand for water varies greatly with weather
patterns and time of year. Standard irrigation schedules do not account for actual weather
conditions during the day, week, or month that could vary significantly from normal weather
patterns. This deviation can result in significant water waste. A smart irrigation controller can
account for these variations by using information for both weather and soil moisture conditions.
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Fourteen studies estimating the percentage of water conservation associated with the use of
smart irrigation controllers were summarized in a paper published by the US Bureau of
Reclamation (USBR, April 2008). These studies estimated the range of water savings
associated with their use to be between 7 to 41%. This document instead uses a value of 20%
for the estimate of water savings from the use of smart irrigation controllers.

It was noted that the references estimated water savings when going from one type of controller
to the smart irrigation controller. However, not all houses have controllers for both the front and
back yards. Some existing houses use impact heads connected to a hose to irrigate their front
or back yards. This irrigation method is less efficient and results in higher water waste.
Considering these issues, the percent of water savings for this measure was estimated at 20%.

The additional savings expected with the use of a smart irrigation controller are presented in

Table 7. All of the land using turf reduction measures would also employ smart irrigation
controllers. These calculations assume that the area of turf is reduced as described above.

Table 7: Smart Irrigation Controller Water Savings

. _ ) Original Reduced Wa_ter Water System
and Use Designation Deman1d Demand Savings Savings
(AFY) (AFY) (AFY)
Creekview
Low Density Residential
Front Yard 75 60 15 Potable
Back Yard 156 125 31 Potable
Medium Density Residential
Front Yard 34 27 7 Potable
Back Yard 70 56 14 Potable
High Density Residential 15 12 3 Recycled
Parks 42 34 8 Recycled
Right of Way 55 44 1 Recycled
Sub-Total Creekview 447 358 89
Urban Reserve
Medium Density Residential
Front Yard 9 7 2 Potable
Back Yard 18 14 4 Potable
High Density Residential 7 6 1 Recycled
Parks 3 2 1 Recycled
Right of Way 3 2 1 Recycled
Sub-Total Urban Reserve 40 31 9
Total Creekview + Urban Reserve 487 389 98
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Notes:
1. Original demand includes the turf reduction water conservation measures that were previously described.

As an example, for the low-density residential front yards, the annual demand is 75 AFY.
Assuming that this demand is reduced by 20% when using smart irrigation controllers, the
reduced demand is estimated to be:

T5AFY *(80%) = 60AFY

Recirculating hot water: Recirculating hot water systems use a pump to keep the water in the
hot water lines circulating back to the water heater to keep the water in the hot water lines hot.
This provides hot water at the tap immediately and prevents having to let cold water flow until
the water heats up. These systems can be operated in a number of different ways but all
conserve water in the same manner. For this study, it was estimated that each draw for hot
water would waste approximately 1.25 gallons per day per dwelling unit. This is equivalent to
drawing water through 50 ft of %-inch pipe with each draw, and drawing hot water in this
manner six times per day per dwelling unit. The expected savings are presented in Table 8.

Table 8: Re-circulating Hot Water Savings

Land Use Designation Dwell(ilr;g)Units Rec‘:x'it:I;i:éYl;I:I%i \fﬁ;ter WaézrViS:;;em
Creekview
Low Density Residential 836 7 Potable
Medium Density Residential 655 6 Potable
High Density Residential 520 4 Potable
Sub-Total Creekview 2,011 17
Urban Reserve
Medium Density Residential 167 1 Potable
High Density Residential 238 2 Potable
Sub-Total Urban Reserve 405 3
Total Creekview + Urban Reserve 2,416 20

As an example, for the low-density residential land use, the total number of dwelling units is
836. The reduced water demand would be estimated to be:

83600 *7.58% % __AF w3650y )y = 74FY
day 325,851gal
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Summary

The water conservation measures selected for implementation for the CSP are the same

measures recently adopted by the City for the Sierra Vista Specific Plan. These measures were
selected based on their ability to cost-effectively achieve the necessary water savings.

The total volume of water conservation estimated when implementing these water conservation
measures for the CSP land use plan is summarized in Table 9. This volume of water

conservation includes both conservation of potable and recycled water. The water savings
calculation is based on the total water demands for each land use in either the CSP or Urban
Reserve calculated in Table 1, including the 2% addition for water losses.

Table 9: Water Conservation Estimate

O_II'_igti:Ial Potable Recycled Vo-lr:r;ael of Total
Method Water We!ter Wa!ter Water Percentage
Demand Savings Savings Savings of !Natez"z
(AFY) (AFY) (AFY) (AFY) Savings
Creekview
Reduced landscape turf — residential 42 6 48 4.3%
Reduced landscape turf — parks, right of way 1104 0 51 51 4.6%
Smart irrigation controllers — all types of land uses 67 22 89 8.1%
Re-circulating hot water — residential 17 0 17 1.5%
Sub-Total Creekview 126 79 205 18.6%
Urban Reserve
Reduced landscape turf — residential 3 2 5 4.2%
Reduced landscape turf — parks, right of way 118 0 3 3 2.5%
Smart irrigation controllers — all types of land uses 6 3 9 7.6%
Re-circulating hot water — residential 3 0 3 2.5%
Sub-Total Urban Reserve 12 8 20 16.9%
Total Creekview + Urban Reserve 1,222 138 87 225 18.4%

Notes:

1. Percentages rounded to two significant figures, and represent overall water conservation percentages for both potable and
recycled water.

2. Percentages were independently calculated for Creekview and the Urban Reserve. The total was calculated for the combined
Creekview with urban reserve.

If the described water conservation measures described in this memorandum were taken for the
CSP without the Urban Reserve, it is estimated that the CSP overall water demand would be
reduced by 205 AFY yielding an adjusted water demand of 899 AFY. This represents a 18.6%
reduction from the original water demand for the CSP of 1,104 AFY. When considering both the
CSP and the Urban Reserve together, water demands are reduced by a total of 225 AFY for an
adjusted water demand of 997 AFY. This represents a 18.4% overall reduction in water usage.
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Though the actual water conservation realized will depend in part on the participation of the
homeowners or tenants of the affected parcels, it is expected that these measures could be
implemented and maintained in the end by employing the following measures:

Constructing the parcels with these water conservation measures in place. By simply
having an available smart irrigation controller with the capacity to run the front and back yard
systems pre-wired and in place, using this controller is a financially sound decision for the
land owner versus replacing the controller with a different one.

Landscape areas for non-single family land uses will be maintained by the City, the
applicable school district, commercial owners or a homeowners association. It is expected
that these professionals will be able to maintain these water savings through the
professional management of these landscapes.

For single-family residences, it is expected that a two-fold measure will be required to realize
long-term water savings.

1. Restrictions in the codes, covenants and restrictions for each parcel that would limit the
types and/or locations of landscape in the front yards of each residence.

2. Ongoing outreach by the City to remind and reinforce the need for water conservation.
This can include attachments to the water bill, water audits that can be made available to
CSP landowners by City staff, the promotion of the City’s water conservation website,
and the availability of City water conservation staff to respond to specific questions.

3. Educating homeowners on how to use and set up their smart irrigation controllers, and
how to add onto it for their backyard irrigation.

References

1.

Mackay & Somps Civil Engineering, Inc. Creekview Land Use Plan DRAFT, October 26,
2010.

MacKay & Somps Civil Engineering, Inc., email communications, November 2010.

University of California Cooperative Extension, Sacramento County Agriculture and Natural
Resources, Garden Notes, June 2008.

US Bureau of Reclamation, Summary of Smart Controller Water Savings Studies, April
2008.



CREEKVIEW SPECIFIC PLAN
FRONT YARD WATER CONSERVATION EXHIBIT

BASELINE CONDITION PROPOSED CONDITION

] ]
20 (- )
AREA BASELINE PROPOSED
HARDSCAPE 25% 25%
LANDSCAPE
- TURF 70% 42%
- LOW WATER PLANTING 5% 33%
TOTAL 100% 100%

] HARDSCAPE

TURF
MACKAY & Somps
ENGINEERS PLANNERS SURVEYORS
5142B FRANKLIN DR, PLEASANTON, CA 94588 (925)225—0690
NOTE-' SCHEMAHC - NOT TO SCALE DATE: 08.27.2010 JOB NO.: 18431.000

08-27-2010  8:04am Chris Ragan P:\ 18431\EXHIBITS\WATER CONSERVATION EXHIBIT (08.25.2010).DWG



Exhibit T
Water Facilities

rIl_II_II_II_II_II—II_II—II_II_-. N E——

oy

C-50
C-1 0s
LDR

|
|
|
|
|
J
-
-
»
4
4
4

C-51

[rrrm

u
L]
!
u »
.
| c-3 C-52 i
: 03
x LDR c-81 :
! e, E
H Benchmark Drive =
| — ol
lo
H C
L] H g
I js
. c-7 )
I LDR 5
=
15
. H—
- L]
. ’)
H - Holt Parkway !
| C-53 ’ g._@
H 0s
.
I C-80
. P/QP
[zzhool)
I Cc-12
i LDR |
|
|
. |
|
| | .
{ ?: |
-
-
I (it station)
. c-10 C-90
I LDR UR
C-13
H LDR
| 12" W
u
u
I :
i
i b
u -
u
| ;
a L]
H 2 I
I !
“ L]
. 8
I 5
.
(L e e e R L L _BRLL _J
Blue Oaks Boulevard Py,
‘ p P
| | POC P P/QP 3
| ‘ frecydling) (vell ste) ;l |
LEGEND o 2
. . . . | ! 2,4
Water Pipeline (with size) \
Existing Water Pipeline Notes 600
Groundwater Well Site Sizes and locations of all utilities are conceptual
and will be finalized with improvement plans
i i NORTH 300
Point of Connecticn This exhibit depicts on-site improvements, refer to
Utility Master Plans for off-site connections



Exhibit U
Water Facilities for Reimbursement
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Exhibit V
Water Facilities for Reimbursement Schedule



CVSP - REIMBURSEMENT FOR WATER FACILITIES

EXHIBIT V

SPECIFIC PLAN REIMBURSEMENTS
CVSP, AMORUSO RANCH, URBAN RESERVE

WATER REIMBURSEMENTS
AVERAGE ANNUAL DAILY REIMBURSEMENT BY PLANNING
DEMAND (gpm) % REIMBURSEMENT AREA
NO WSLER PIPE SIZE AMORUSO AMORUSO T(B)ISAE ?:gi-r AMORUSO
(inches) RANCH or URBAN RANCH or URBAN RANCH or | URBAN
SEGMENT cvse OTHER 3RD |RESERVE cvsp OTHER 3RD |RESERVE REIMBURSEMENT cvsp OTHER 3RD|RESERVE
PARTIES PARTIES PARTIES
1 B1 24 671.0 939.9 0 41.7 58.3 0.0 $ 318,240 [ $ 132,706 | $ 185,534 | $ -
2 [1] UR1 12 671.0 0 721 90.3 0.0 9.7 $ -1$ -9 -1$ -
3 [2] UR2 16 671.0 0 721 90.3 0.0 9.7 $ -1$ -9 -1$ -
4 [3] UR3 24 671.0 0 721 90.3 0.0 9.7 $ 50,040 [ $ 45,186 | $ -|$ 4,854
5 B2, UR4 24 671.0 939.9 721 39.9 55.8 4.3 $ 815,040 ( $ 325,201 ( $ 454,792 | $ 35,047
6 B3, UR5 24 671.0 939.9 721 39.9 55.8 4.3 $ 630,000 [ $ 251,370 ( $ 351,540 | $ 27,090
7[4]| B4, UR6 24 671.0 939.9 721 39.9 55.8 4.3 $ -1$ -1$ -1$ -
Note:

(1]
(2]
(3]

(4]
(5]

(6]
(7]

Construction of segment No. 2 is not included within the Major Backbone Infrastructure cost estimates dated 14 December 2010.
Cost anticipated to be approximately $64,512, based on engineer's estimates including 20% contingency and 20% soft cost.
Construction of segment No. 3 is not included within the Major Backbone Infrastructure cost estimates dated 14 December 2010.
Cost anticipated to be approximately $140,760, based on engineer's estimates including 20% contingency and 20% soft cost.
Full construction of segment No. 4 is not included within the Major Backbone Infrastructure cost estimates dated 14 December 2010.
Full cost anticipated to be approximately $110,880, based on engineer's estimates including 20% contingency and 20% soft cost.

Costs are included within the WRSP Reimbursement Values.
All costs are based on the Major Backbone Infrastructure cost estimates dated 14 December 2010 and include 20% contingency and 20$ soft cost,
unless otherwise noted.
Data Source: Exhibit 3 of the CVSP Master Water Study Final Report (November 30, 2010)Table 2-2.

reference DA Section 3.8.3

P:\18431\Administration\Estimates & Costs\Reimbursements\Q-V-Y - Sewer Water and Recycled Reimbursement Percentages.xls

7 February 2011



Exhibit W
Recycled Water Facilities
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Exhibit X
Recycled Water Facilities for Reimbursement
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Exhibit Y
Recycled Water Facilities for Reimbursement Schedule



CVSP - REIMBURSEMENT FOR RECYCLED WATER FACILITIES

EXHIBITY

SPECIFIC PLAN REIMBURSEMENTS
CVSP, AMORUSO RANCH, URBAN RESERVE

RECYCLED WATER REIMBURSEMENTS
PEAK DAY DEMAND (mgd) or REIMBURSEMENT BY PLANNING
RECYCLED REQUIRED STORAGE (MG) % REIMBURSEMENT TOTAL COST AREA
NO WATER PIPE SIZE AMORUSO AMORUSO BASIS FOR AMORUSO
LINE (inches) RANCH or URBAN RANCH or URBAN RANCH or | URBAN
SEGMENT cvsp OTHER 3RD |RESERVE cvsp OTHER 3RD |RESERVE REIMBURSEMENT cvsp OTHER 3RD | RESERVE
PARTIES PARTIES PARTIES
1 B1 12 0.457 0.466 0.000 (49.512 50.488 0.000 |$ 121,608 |$ 60,211 |$ 61,397 | $ -
2 [1] UR1 6 0.457 0.000 0.038 |(92.323 0.000 7.677 |$ -1$ - $ -8 -
3 [2] UR2 8 0.457 0.000 0.038 |(92.323 0.000 7.677 |$ 16,200 [ $ 14,956 | $ - $ 1,244
4 B2, UR3 16 0.457 0.466 0.038 |47.555 48.491 3.954 |$ 477,648 | $ 227,146 | $ 231,616 [ $ 18,886
5 B3, UR4 36 0.457 0.466 0.038 |47.555 48.491 3.954 |$ 1,386,720 | $ 659,455 [ $ 672,434 | $ 54,831
6[3]| B4,UR5 36 0.457 0.466 0.038 |47.555 48.491 3.954 |$ -1$ -1 $ -8 -
7[3]| B5,UR6 Tank 0.47 0.48 0.04 (47.475 48.485 4.040 |$ -1$ -[$ -8 -
Note:
[1] Construction of segment No. 2 is not included within the Major Backbone Infrastructure cost estimates dated 14 December 2010.
Cost anticipated to be approximately $50,976, based on engineer's estimates including 20% contingency and 20% soft cost.
[2] Full construction of segment No. 4 is not included within the Major Backbone Infrastructure cost estimates dated 14 December 2010.
Full cost anticipated to be approximately $63,720, based on engineer's estimates including 20% contingency and 20% soft cost.
[3] Costs are included within the WRSP Reimbursement Values.
[4] All costs are based on the Major Backbone Infrastructure cost estimates dated 14 December 2010 and include 20% contingency and 20$ soft cost,
unless otherwise noted.
[5] Data Source: Table 2-3 & 3-6 of the CVSP Master Water Study Final Report (November 30, 2010)
[6] reference DA Section 3.9.2

P:\18431\Administration\Estimates & Costs\Reimbursements\Q-V-Y - Sewer Water and Recycled Reimbursement Percentages.xls

7 February 2011



Exhibit Z
Drainage Facilities
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Exhibit AA
Post Development 100 Year Floodplain
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Exhibit BB
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Exhibit CC
Electric Facilities
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Exhibit DD

Parks and Open Space
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Exhibit EE
Parks and Bike Trails Financing Plan

[Pages from final Financing Plan relative to Parks and Bike Trails will be inserted here]



Exhibit FF
Bikeway Master Plan
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Exhibit GG
Pedestrian/Bicycle Crossings
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Exhibit HH
Open Space Preserve Areas
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Exhibit II
Reimbursements to the West Roseville Specific Plan



Exhibit Il

ESTIMATED COST DUE FROM
BENEFITING PARTY

WRSP RESPONSIBLE [REIMBURSEMENT
e -~ UR = Urban Reserve /
WRSP UTILITY | DA ITEM | DESCRIPTION (modified from DA exhibit) WRSP AMOUNT PER _
PHASE AR = Amoroso Ranch
NUMBER LANDOWNER WRSP DA
UR /AR CSP
24-inch water line in Blue Oaks Blvd. from the . _
1 Water 5 easterly Fiddyment Ranch boundary to Fiddyment $170,260 $7,821 __UR $68,615
: Ranch $94,324 = AR
westerly parcel line of F-21.
24-inch water line in Blue Oaks Blvd. from . _
1 Offsites 5 easterly Fiddyment Ranch boundary east, Fli?nn;ﬁm $129,600 $$§51’577938_—LLF|; $52,229
w/connections at Del Webb Blvd. ' B
24-inch water line & appurtenances in Blue . _
3 Water 2 Oaks Blvd from westerly parcel line of F-21 to Fiddyment $102,528 $4,409 __UR $41,319
. ) Ranch $56,801 = AR
westerly Fiddyment property line.
24-inch water line & appurtenances in Blue
. Oaks Blvd. from westerly boundary of Fiddyment $5,718 = UR
s Offsites 5 Fiddyment property near NW corner of parcel- Ranch $132,966 $73,663 = AR $53,585
55 west to intersection w/Phillip Rd.
18-inch sewer trunk line & appurtenances in $5.564 = UR
4 Sewer 1 West Side Dr. from Blue Oaks Blvd. to NW Westpark $92,725 , ~ $32,546
$54,615 = AR
corner of parcel W-60.
24-inch sewer line & appurtenances along $22.680 = UR
4 Sewer 3 north of WWTP from NW corner of W-60 at Westpark $378,000 $222’ 642_- AR $132,678
West Side Dr. east to Phillip Rd. e
Recycled 24-inch recycled water line along Blue Oaks $729 = UR
4 Water 2 |Bivd. & north side of W-60. Westpark $18,220 $8,928 = AR $8,563
24-inch water line & appurtenances in Blue $7.958 = UR
4 Offsites 1 Oaks Blvd. from Westpark easterly property Westpark $185,076 . o $74,586
; - $102,532 = AR
line to Phillip Rd.
24-inch recycled water line & appurtenances $4.645 = UR
4 Offsites 2 in Blue Oaks Blvd. from Westpark easterly Westpark $116,122 . ~ $54,577
- - $56,900 = AR
property line to Phillip Rd.
. 24-inch sewer line from NE corner of parcel $22,680 = UR
4 Ofisites 4 W-60 east to connection at PGWWTP. Westpark $378,000 $222,642 = AR $132,678
$87,276 = UR
TOTAL COST :
$1,703,497 $964.845 = AR $651,377
18431-00
Q:\Contracts\Roseville\18431\Exh AA Reimbursements to WRSP 011011.xls 1/10/2011




Exhibit JJ
DUE Allocation to Specific Plan Parcels for WRSP Reimbursements

This exhibit underway and is based on information in Exhibit II.

This exhibit will be similar to SVSP DA Exhibit HH which allocates share of WRSP
reimbursements to parcels.



Exhibit KK
Infrastructure Phasing and Reimbursement Schedule



Exhibit ‘KK’

Infrastructure Phasing &

MacKay & Somps Civil Engineers, Inc. Reimbursement Schedule
Sewer Reimbursements:

1. Construct 10-inch sewer force main (B1, on Exhibit K-1) and appurtenances (2,480+ LF)
in Westbrook Boulevard Segment 1, 2, & 3, on Exhibit ___.
a. Responsibility: Amoruso Ranch or Other 3" Parties
b. Cost Sharing: Amoruso Ranch or Other 3" Parties

c. Credits/Reimbursements:

i. Reimbursement based on proportional sewer flow in pipe, from the
Amoruso Ranch or Other 3rd Parties Study Area upon development.
(Estimated $196,416)
2. Construct 8-inch sewer line (UR1, on Exhibit K-1) and appurtenances (200+ LF) in
Creekpark Drive.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i. Reimbursement for oversizing based on proportional sewer flow in pipe,
from the Urban Reserve Property upon development.
(Estimated $20,880)
3. Construct 10-inch sewer line (UR2, on Exhibit K-1) and appurtenances (1,065t LF) in
Creekpark Drive.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

1. Reimbursement for oversizing based on proportional sewer flow in pipe,
from the Urban Reserve Property upon development.
(Estimated $92,520)
4. Construct 12-inch sewer line (UR3, on Exhibit K-1) and appurtenances (1,100+ LF) in
Creekpark Drive.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i. Reimbursement for oversizing based on proportional sewer flow in pipe,
from the Urban Reserve Property upon development.

(Estimated $95,040)

Creekview Specific Plan KK-1 7 February 2011



Exhibit ‘KK’

Infrastructure Phasing &

MacKay & Somps Civil Engineers, Inc. Reimbursement Schedule
5. Construct 15-inch sewer line (UR4, on Exhibit K-1) and appurtenances (1,270+ LF) in

Westbrook Boulevard Segment 1, 2, & 3, on Exhibit ___.

a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

1. Reimbursement for oversizing based on proportional sewer flow in pipe,
from the Urban Reserve Property upon development.
(Estimated $223,776)
6. Construct 15-inch sewer line (URS, on Exhibit K-1) and appurtenances (120+ LF) in
Westbrook Boulevard Segment 1, on Exhibit ___.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i. Reimbursement for oversizing based on proportional sewer flow in pipe,
from the Urban Reserve Property upon development.
(Estimated $20,016)
7. Construct Sanitary Sewer Lift Station (UR6, on Exhibit K-1) on PQP C-82.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i. Reimbursement for oversizing based on proportional sewer flow in pipe,
from the Urban Reserve Property upon development.
(Estimated $720,000)
8. Construct 10-inch sewer force main (UR7, on Exhibit K-1) and appurtenances (50+ LF)
in Westbrook Boulevard Segment 1, on Exhibit ___.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

1. Reimbursement for oversizing based on proportional sewer flow in pipe,
from the Urban Reserve Property upon development.

(Estimated $3,960)

Creekview Specific Plan KK-2 7 February 2011



Exhibit ‘KK’

Infrastructure Phasing &

MacKay & Somps Civil Engineers, Inc. Reimbursement Schedule
9. Construct 12-inch sewer force main (B2, URS, on Exhibit K-1) and appurtenances

(1,250+ LF) in Westbrook Boulevard Segment 1, on Exhibit ___.

a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

1. Reimbursement for oversizing based on proportional sewer flow in pipe,
from the Amoruso Ranch or Other 3" Parties Study Area and Urban
Reserve Properties upon development.
(Estimated $117,000)
10. Construct 21-inch sewer line (B3, UR9, on Exhibit K-1) and appurtenances (onsite, 390+
LF) in Westbrook Boulevard Segment 1 and Blue Oaks Boulevard Segment 4, on Exhibit
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i. Reimbursement for oversizing based on proportional sewer flow in pipe,
from the Amoruso Ranch or Other 3™ Parties Study Area and Urban
Reserve Properties upon development.
(Estimated $61,272)
ii. Remainder included within the WRSP Reimbursement Values.
11. Construct 24-inch sewer line (B4, UR10, on Exhibit K-1) and appurtenances in Phillip
Road.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i. Costs are included within the WRSP Reimbursement Values.

ii. WestPark Phase 4 responsible for balance of reimbursement (14.3%).

Creekview Specific Plan KK-3 7 February 2011



Exhibit ‘KK’

Infrastructure Phasing &

MacKay & Somps Civil Engineers, Inc. Reimbursement Schedule
Water Reimbursements:

1. Construct 24-inch water line (B1, on Exhibit O-1) and appurtenances (1,210+ LF) in
Westbrook Boulevard Segment 1, on Exhibit ___.
a. Responsibility: Amoruso Ranch or Other 3" Parties
b. Cost Sharing: Amoruso Ranch or Other 3" Parties

c. Credits/Reimbursements:

i.  Reimbursement based on proportional water demand, from the Amoruso
Ranch or Other 3" Parties Study Area upon development.
(Estimated $318,240)
2. Construct 12-inch water line (UR1, on Exhibit O-1) and appurtenances (600+ LF) in
Creekpark Drive.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i.  Reimbursement for oversizing based on proportional water demand,
from the Urban Reserve Property upon development.
(Estimated $64,512)
3. Construct 16-inch water line (UR2, on Exhibit O-1) and appurtenances (900+ LF) in
Creekpark Drive.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i.  Reimbursement for oversizing based on proportional water demand,
from the Urban Reserve Property upon development.
(Estimated $140,760)
4. Construct 24-inch water line (UR3, on Exhibit O-1) and appurtenances (380+ LF) in
Creekpark Drive.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i.  Reimbursement for oversizing based on proportional water demand,
from the Urban Reserve Property upon development.

(Estimated $110,880)

Creekview Specific Plan KK-4 7 February 2011



Exhibit ‘KK’

Infrastructure Phasing &

MacKay & Somps Civil Engineers, Inc. Reimbursement Schedule
5. Construct 24-inch water line (B2, UR4, on Exhibit O-1) and appurtenances (2,790« LF)

in Westbrook Boulevard Segment 1, 2, & 3 and Blue Oaks Boulevard Segment 4, on
Exhibit ___.

a. Responsibility: Creekview

b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i.  Reimbursement for oversizing based on proportional water demand,
from the Amoruso Ranch or Other 3" Parties Study Area and Urban
Reserve Properties upon development.
(Estimated $815,040)
6. Construct 24-inch water line (B3, URS, on Exhibit O-1) and appurtenances (2,390+ LF)
in Blue Oaks Boulevard Segment 3 & 4, on Exhibit ___.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i.  Reimbursement for oversizing based on proportional water demand,
from the Amoruso Ranch or Other 3™ Parties Study Area and Urban
Reserve Properties upon development.
(Estimated $630,000)
7. Construct 24-inch water line (B4, UR6, on Exhibit O-1) and appurtenances (2,390+ LF)
in West Park Drive.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

1. Costs are included within the WRSP Reimbursement Values.

Creekview Specific Plan KK-5 7 February 2011



Exhibit ‘KK’

Infrastructure Phasing &

MacKay & Somps Civil Engineers, Inc. Reimbursement Schedule
Recycled Water Reimbursements:

1. Construct 12-inch recycled water line (B1, on Exhibit Q-1) and appurtenances (1,210+
LF) in Westbrook Boulevard Segment 1, on Exhibit ___.
a. Responsibility: Amoruso Ranch or Other 3" Parties
b. Cost Sharing: Amoruso Ranch or Other 3" Parties

c. Credits/Reimbursements:

i.  Reimbursement based on proportional water demand, from the Amoruso
Ranch or Other 3" Parties Study Area upon development.
(Estimated $121,608)
2. Construct 6-inch recycled water line (UR1, on Exhibit Q-1) and appurtenances (780% LF)
in Creekpark Drive.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i.  Reimbursement for oversizing based on proportional water demand,
from the Urban Reserve Property upon development.
(Estimated $50,976)
3. Construct 8-inch recycled water line (UR2, on Exhibit Q-1) and appurtenances (950+ LF)
in Creekpark Drive.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i.  Reimbursement for oversizing based on proportional water demand,
from the Urban Reserve Property upon development.
(Estimated $63,720)

4. Construct 16-inch recycled water line (B2, UR3, on Exhibit Q-1) and appurtenances
(2,820« LF) in Westbrook Boulevard Segment 1, 2, & 3 and Blue Oaks Boulevard
Segment 4, on Exhibit ___.

a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i.  Reimbursement for oversizing based on proportional water demand,
from the Amoruso Ranch or Other 3" Parties and Urban Reserve

Properties upon development.

Creekview Specific Plan KK-6 7 February 2011



Exhibit ‘KK’

Infrastructure Phasing &

MacKay & Somps Civil Engineers, Inc. Reimbursement Schedule
(Estimated $477,648)

5. Construct 36-inch recycled water line (B3, UR4, on Exhibit Q-1) and appurtenances
(2,400« LF) in Blue Oaks Boulevard Segment 3 & 4, on Exhibit ___.

d. Responsibility: Creekview
e. Cost Sharing: Creekview

f. Credits/Reimbursements:

ii.  Reimbursement for oversizing based on proportional water demand,
from the Amoruso Ranch or Other 3" Parties and Urban Reserve
Properties upon development.
(Estimated $1,386,720)
6. Construct 36-inch recycled water line (B4, URS5, on Exhibit Q-1) and appurtenances
(2,390+ LF) in West Park Drive.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

i.  Costs are included within the WRSP Reimbursement Values.
7. Construct recycled water tank (B5, UR6, on Exhibit Q-1) and appurtenances.
a. Responsibility: Creekview
b. Cost Sharing: Creekview

c. Credits/Reimbursements:

1. Costs are included within the WRSP Reimbursement Values.

Creekview Specific Plan KK-7 7 February 2011



Exhibit LL

Panhandle and O’Brien Properties
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Exhibit MM
Sample Assignment and Assumption Agreement

WHEN RECORDED, RETURN TO:

ATTN:

ASSIGNMENT AND ASSUMPTION AGREEMENT
RELATIVE TO THE
CREEKVIEW SPECIFIC PLAN DEVELOPMENT AGREEMENT
[Landowner Name]

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (hereinafter, the “Agreement”) is entered

into this day of , 20__, by and between ,a

(hereinafter “Assignee”).

A. On 2011, the City of Roseville and Landowner entered into that certain agreement
entitled “Development Agreement By and Between the City of Roseville and [Landowner Name] Relative to
the Creekview Specific Plan (hereinafter the “Development Agreement”). Pursuant to the Development
Agreement, Landowner agreed to develop certain property more particularly described in the Development
Agreement (hereinafter, the “Subject Property”), subject to certain conditions and obligations as set forth in the
Development Agreement. The Development Agreement was recorded against the Subject Property in the
Official Records of Placer County on 2011 [Instrument No. ]-

B. Landowner intends to convey a portion of the Subject Property to Assignee, commonly referred to
as Parcel ___, and more particularly identified and described in Exhibit A, attached hereto and incorporated
herein by this reference (hereinafter the “Assigned Parcel”), or all of the Subject Property, as defined in the
Development Agreement.

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



ASSIGNMENT AND ASSUMPTION

NOW, THREFORE, Landowner and Assignee hereby agree as follows:

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

2. Assignee hereby assumes all of the rights, title, interests, burdens and obligations of Landowner
under the Development Agreement with respect to the Assigned Parcel, and agrees to observe and fully
perform all of the duties and obligations of Landowner under the Development Agreement with respect to the
Assigned Parcel, and to be subject to all the terms and conditions thereof with respect to the Assigned Parcel.
The parties intend hereby that, upon the execution of this Agreement and conveyance of the Assigned Parcel
to Assignee, Assignee shall become substituted for Landowner as the “Landowner” under the Development
Agreement with respect to the Assigned Parcel.

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

4. The Notice Address described in Article 11 of the Development Agreement for the Landowner with
respect to the Assigned Parcel shall be:

Attn:

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

LANDOWNER:

By:
Print Name:
Title:

ASSIGNEE:

By:
Print Name:
Title:






