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DEVELOPMENT AGREEMENT
BY AND BETWEEN THE CITY OF ROSEVILLE
AND KAISER FOUNDATION HOSPITALS
RELATIVE TO KAISER ROSEVILLE MEDICAL CENTER

This Development Agreement is entered into this 5th day of June |
2004 (“Effective Date”), by and between the CITY OF ROSEVILLE, a municipal corporatlon
hereinafter “City,” and KAISER FOUNDATION HOSPITALS, a California non-profit benefit
corporation, hereinafter “Landowner,” pursuant to the authority of Sections 65864 through
65869.5 of the Government Code of California.

RECITALS

; 1. 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.

2. Property. The subject of this Agreement is the development of that certain real
property, consisting of approximately 52 acres of land located in the City of Roseville, as
described in Exhibit “A-1” and shown on Exhibit “A-2" (hereinafter the “Property”), attached
hereto and incorporated herein by this reference,

3. Landownmer. Kaiser Foundation Hospitals is a community-based health care provider
that has served the City and the surrounding community for over ten years. Kaiser Foundation
Hospitals owns and operates the Kaiser Rosevilie Medical Center on the Property, which
currently includes a 270,250-gross square foot hospital and a 108,000-gross square foot medical
office building. The Medical Center operates with approximately 78 medical providers and 820
full-time employees. Landowner and City intend that this Agreement shall be binding on all
persons or entities holding legal or equitable interest in the Property.

4. Environmental Documentation.

a. Environmental Impact Report. On March 11, 1987, the City Council certified an
Environmental Impact Report for the Northeast Roseville Specific Plan area
(State Clearinghouse Number 86042805) (“NERSP EIR”). The NERSP EIR
evaluated the potential environmental effects of future residential, commercial,
business park and professional office, and research and development land uses in
the approximately 1628-acre NERSP area. The NERSP EIR determined that the
development of the area, including the Property, would result in significant and
unavoidable adverse impacts on land use (conversion of a large open space area to
an urbanized area); air quality (including an increased difficulty in attaining air
quality standards); biological resources (elimination of vernal pools and
associated habitat); visual resources and viewsheds; growth inducement; and
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traffic (cumulative traffic impacts). A statement of overriding considerations was
adopted.

b. The City Council certified a Supplemental EIR (“SEIR”)} (State Clearinghouse
Number 86042805) for the Kaiser Medical Center development on the Property.
The SEIR concluded that the project would result in significant and unavoidable
air quality impacts. A statement of overriding considerations was adopted.

c. on A p'v“\l\ . 200ty , pursuant to CEQA and in accordance with the City’s
rules and policiés and the recommendation of the Planning Commission for the
City of Roseville (the “Planning Commission™), the City Council certified a final
environmental impact report for an amendment to the NERSP, a Major Project
Permit, and this Agreement (the “Project EIR”). As required by CEQA, the City
adopted written findings (“Project EIR Findings™) and a mitigation monitoring
program (the “Mitigation Monitoring Program”) prior to approving the an
amendment to the NERSP, a Major Project Permit, and this Agreement (the
“Project Approvals™). Mitigation measures were included in the Project EIR and
are incorporated to the extent feasible in the terms and condltlons of this
Agreement as reflected in the Project EIR Findings.

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

“a. The Roseville General Plan, as it is in effect as of the effective date .of this
Agreement;

b. Northeast Roseville Specific Plan. On April 8, 1987, the City Council adopted
Resolution No. ¥7-52, approving the Northeast Roseville Specific Plan
(“NERSP”).

c. On November 12, 1992, the City Planning Commission approved a use permit for
the construction of a 156-bed hospital and a 108,000-square foot medical office
building on the Property (“1992 Use Permit™),

d. Following City Planning Commission review and recommendation, at a duly
noticed public hearing, the City Council on September 2, 1992, adopted
Ordinance No. 2639, rezoning the Property from Business Professional to Planned
Development for Medical Campus (the “PD 470 Rezoning™).

In addition, the City Council has approved, or will approve concurrent with the approval
of this Agreement, the following land use entitlements for the Property, wh1ch entitlements are
also the subject of this Agreement:

¢. An amendment to the Northeast Rosevilie Specific Plan, as adopted by Resolution
No. O4-/#4  changing the Specific Plan land use designation of the Property
from Business Professional to Medical Campus;

f. Major Project Permit[s], Stage 1 and Stage 2, as approved by the Planning
Commission on Pf‘?\m\ 2\, 2004;
[E\agree\devikaiser].doc: 4/26/2004] 2
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g. This Development Agreement, as adopted by Ordinance No. _ 448774 (the
“Adopting Ordinance”);

h. The findings for a helistop made in accordance with California Public Utilities
Code Section 21661.5, as adopted by the City Council by Resolution No.
oHd—14b on P~ 2 , 2004 (the “Helistop Findings”),

i. The Project EIR Findings and Mitigation Monitoring Program.

The étpprovals described above in this Recital are referred to herein as the
“Entitlements.”

6. Subsequent Approvals. Landowner and City anticipate that subsequent approvals
will be required or desired for the development of the Property in accordance with the
Entitlements (such development is referred to herein as the “Project”), and that the City will
issue such permits and approvals if in accordance with this Agreement and the Entitlements.
Such approvals may include the following:

a. Improvement agreements;

b. Major project permits (Stage 2 and Stage 3), design review approvals, use
permits, grading permits, building permits, sewer and water conmection permits;

c. Tentative Maps and Lot line adjustments;
d. Certificates of occupancy.

The subsequent approvals described above in this Recital are referred to herein as the
“Subsequent Approvals.”

7. Purpose. Development of the Property in accordance with the Entitlements and this
Agreement will provide orderly growth and development of the area in accordance with the
policies set forth in the City of Roseville General Plan. For purposes of the vesting protection
granted by this Agreement, except as otherwise provided herein, the rules, regulations, and
official policies governing permitted uses of the land, governing density, and governing design,

improvement, and construction standards and specifications applicable to the development of the
Property shall be as set forth in the Entitlements as of the date hereof.

8. 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,

9. 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.

10. 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
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community of the development of the Property, and City agrees to provide such public facilities
and services to assure that Landowner may proceed with and complete development of the
Property in accordance with the terms of this Agreement. City and Landowner recognize and
agree that but for Landowner's contributions to mitigate the impacts arising as a result of
development of the 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.

11. Hearing. On March 11, 2004, the City Planning Commission, designated by
Roseville Ordinance No. 3014 as the planning agency for purposes of development agreement
review pursuant to Government Code Section 65867, in a duly noticed and conducted public
hearing, considered this Agreement and recommended that the City Council approve this
Agreement.

12. 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.

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

14. Prior_Development Agreement . Landowner’s predecessor-in-interest, Johnson
Ranch Investors and Johnson Ranch Developers and the City have previously entered into the
following agreement related to the development of the portion of the Property within the City
(the “Prior Development Agreement™):

a. Development Agreement, adopted May 6, 1987 by City Council Ordinance 2038
and recorded July 9, 1987 in Book 3221, at Page 151.

b. Amendment to Development Agreement adopted October 21, 1992 by City
Council Ordinance 2653 and recorded in the Official Records of the County of
Placer on December 2, 1992,

The parties intend hereby that, upon recordation of this Agreement, this Agreement and
the Entitlements vested hereby and the obligations of Landowner hereunder shall be deemed to
satisfy the outstanding terms and conditions of the Prior Development Agreement and that this
Agreement and the Entitlements shall be deemed to supersede and replace the Prior
Development Agreement. As a result thereof, the Prior Development Agreement shall be of no
further force or effect.
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I. AGREEMENT
SECTION 1: GENERAL PROVISIONS

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

1.2 Property Description and Binding Covenants. The Property is that property
described in Exhibits “A-1” and “A-2.” 1t is intended and determined that the provisions of this
Agreement shall constitute covenants which shall run with the Property and the benefits and '
burdens hereof shall bind and inure to all successors in interest to and assigns of the parties
hereto. Accordingly, all references herein to “Landowner” shail mean and refer to KAISER
FOUNDATION HOSPITALS, and each and every subsequent purchaser or transferee of the
Property or any portion thereof from Landowner.

1.3 Term.

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

1.3.2 Termination Upon Landowner Request. This Agreement may be terminated,
at the election of the then property owner, with respect to any legally subdivided parcel within
the Property (other than parcels designated for public use), when receiving a certificate of
occupancy or final inspection, whichever is applicable, for a building within such parcel, by
giving written notice to City of its election to terminate the Agreement for such parcel provided
that all improvements which are required to serve the parcel, as determined by the City, have
been accepted by the City. City shall cause any written notice of termination approved pursuant
to this Paragraph 1.3.2 to be recorded against the applicable parcel, at Landowner’s expense, with
the County Recorder.

1.4 Amendment of Agreement. This Agreement may be amended from time to time
by mutual consent of City and Landowner (and/or any successor owner of any portion of the
Property, to the extent subject to or affected by the proposed amendment), in accordance with the
provisions of the Development Agreement Ordinance. If the proposed amendment affects less
than the entire Property, then such amendment need only be approved by the owner(s) in fee of
the portion(s) of the Property that is subject to or affected by such amendment. The parties
acknowledge that under the City Zoning Code and applicable rules, regulations and policies of
the City, the Planning Director has the discretion to approve minor medifications to approved
land use entitlements without the requirement for a public hearing or approval by the City
Council. Accordingly, the approval of any minor modifications to the Entitlements consistent
with this Agreement shall not constitute nor require an amendment to this Agreement to be
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effective. If Landowner proposes an amendment to the Entitlements, and the Planning Director,
Planning Commission or City Council, as applicable, approves the proposed amendment to the
Entitlements on terms acceptable to Landowner, this Agreement is automatically amended to
incorporate the approved amendment to the Entitlements upon written request of Landowner and
the written determination of Planning Director that the amendment is otherwise consistent with
the terms of this Agreement. '

1.5 Recordation. The City shall cause this Agreement, any amendment hereto and
any termination thereof, to be recorded, at Landowner's expense, with the County Recorder
within ten (10) days of the Agreement, amendment or termination becoming effective, as
applicable. Any amendment to the Agreement that affects less than all the Property shall
describe the portion thereof that is subject to the Amendment.

SECTION 2: DEVELOPMENT OF THE PROPERTY

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

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

Medical Campus 52 acres,

Such uses shall be developed in accordance with the Entitlements, as such Eniitlements 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 use, or reduce the density and intensity of development, or
limit the rate or timing of development set forth in this Agreement, so long as Landowner is not
in default under this Agreement.

.23 Rules, Regulations and Official Policies.

2.4 Inconsistency. To the extent any future rules, ordinances, regulations or policies
applicable to development of the Property are inconsistent with the permitted uses, density and
intensity of use, rate or timing of construction, maximum building height and size, or provisions
for reservation and dedication of land under the Entitlements as provided in this Agreement, the
terms of the Entitlements and this Agreement shall prevail, unless the parties mutually agree to
alter this Agreement. To the extent any future rules, ordinances, fees, regulations or policies
applicable to development of the Property are not inconsistent with the permitted uses, density
and intensity of use, rate or timing of construction, maximum building height and size, or
provisions for reservation or dedication of land under the Entitlements or under any other terms
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Agreement, in effect as of the Effective Date of this Agreement.

2.5 City Fees, Taxes and Assessments.

2.5.1 Processing Fees and Charges. Landowner shall pay those processing,
inspection and plan check fees and charges required by City under then current reguiations 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 Exclusion of Facilities Subject to OSHPD Review. Landowner shall not be
required to pay processing, inspection and plan check fees and charges with respect to any
portion of the Hospital or other facilities subject to the State of California Office of Statewide
Health Planning and Development (“OSHPD”) review. Notwithstanding the foregoing,
Landowner shall pay any connection or impact fees applicable to those portions of the Hospital -
or other facilities subject to OSHPD review and any plan check fees for site improvements,
subject to City jurisdiction, necessary for such facilities.

2.5.3 Public Financing Limited to Specific Funding Mechanisms and Fees. This
Agreement includes specific construction and funding obligations on the Property. However,
except as expressly provided herein, Landowner's sole and only obligation with respect to the
participation of the Property in any funding mechanisms to support the construction of any
public facilities and improvements or the provision of public services in relation to development
of the Property shall be to pay City fees related to the construction and provision of such public
facilities authorized by ordinance to be collected by City as of the Effective Date of this
Agreement, as such fees may be adjusted from time to time in accordance with applicable law, or
such other fees as may be duly adopted in the future by City from time to time in accordance
with applicable law; provided, however, Landowner's obligation to pay future City fees is limited
to those fees which uniformly apply to and are being collected from all properties within the City
of Roseville which are zoned consistent with Landowner's zoning as set forth in the Entitlements,
or which uniformly apply to all properties which are similarly situated, whether by geographic
location, drainage sheds or other distinguishing circumstances.

2.6 Timing of Project Construction and Completion.

2.6.1 Project Phasing. The Project is expected to be built in phases in response to
the health care delivery requirements of Landowner. The Parties acknowledge that Landowner
cannot predict the timing, rate, order or actual number of phases with certainty. The timing or
demand rate of development shail be in Landowner’s sole discretion.

2.6.2 Landowner Discretion. City shall allow Landowner to develop the Property
as contemplated in the Enfitlements in accordance with Landowner’s own time schedule as such
schedule may exist from time to time, and City shall allow Landowner to determine which part
of the Property to develop first, and at Landowner’s chosen schedule. City shall not require
Landowner to begin or complete any phase of the Project within any time period, except as
required in the Entitlements. City and Landowner note that the California Supreme Court held in
Pardee Construction Co. v. City of Camarillo, 37 Cal.3d 465 (1984), that the failure of the
parties therein to consider and expressly provide for the timing of development resulted in a
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later-adopted initiative restricting the timing of development to prevail over such parties’
agreement, and City and Landowner choose to avoid that result by acknowledging that
Landowner shall have the right to develop the Project in such order and at such rate and at such
times as Landowner deems appropriate within the exercise of its subjective business judgment.

SECTION 3: DEVELOPER OBLIGATIONS

3.1  Development, Connection and Mitigation Fees. Except as otherwise provided
herein, any and all required payments of development, connection or mitigation fees by
Landowner shall be made at the time and in the amount specified by then applicable City
ordinances, etther in effect as of the date of this Agreement subject to adjustment, or as may
subsequently be adopted, in accordance with the provisions of Paragraph 2.5.2 above. Wherever
this Agreement obligates “Landowner” to design, construct or install any improvements, the cost
thereof may be provided by Landowner or by a public financing mechanism, subject to and in
accordance with the provisions thereof,

3.2 School Fee Agreements. Landowner shall pay the school impact fees to the
Roseville City School District and the Roseville Joint Union High School District in accordance
with and pursuant to California Government Code Sections 53080 and 65995.1 for
non-residential development. City agrees that so long as Landowner pays such statutory fees to
the school districts, City shall not refrain from approving any subdivision maps or other such
entitlements for the Property or from issuing any building permits for development thereof
consistent with the Entitlements on the basis of adverse impacts of such development on school
facilities. Landowner agrees that a failure to pay such fees shall also constitute a default under
this Agreement with the City.

3.3 . Electric. Landowner shall provide electric utility improvements as provided in
this Subsection 3.3.

3.3.1 Public Utilities Within Rights-Of-Way. Except as otherwise provided in the
Entitlements or this Agreement, all public utilities shall be located within the rights-of-way or
within public utility easements granted by Landowner to City for such purposes. Nothing in this
Agreement shall be construed to limit or restrict the right of the City to require the dedication of
an easement for utility purposes related to development of any parcel when such requirement
would be otherwise consistent with the reasonable exercise of the police powers of the City and
is reasonably related o a requirement to serve the parcel or parcels adjacent to the easement.

3.3.2 On-Site Flectric Utility Improvements. Concurrently with the construction of
site improvements, Landowner agrees to construct, or finance the construction of, on-site and
off-site electric distribution facilities required to provide electric service to the Property as
directed by the Electric Utility Director, as shown on Exhibits “B-17, attached hereto, and the
plans for the Major Project Permit. The parties agree that Exhibit “B-1” is conceptual and
preliminary in nature and that Landowner will construct or finance construction of electric
distribution facilities in accordance with final on-site electric distribution designs for the
Property as directed by the Electric Utility Director in accordance with applicable City of
Roseville Electric Utility Department Specifications for such construction. Final on-site electric
utility improvements, including street lights, will be designed upon receipt of approved and
adopted improvement plans.
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3.3.3 Off-Site Electric Utility Improvements. Concurrently with Landowner’s
construction of the site improvements, Landowner agrees to construct, or finance construction of,
as directed by the Electric Utility Director, off-site electric distribution facilities for the Property.
The electrical facilities to be installed for the development of the Property are shown on Exhibit
“B-1” attached hereto. Construction by Landowner shall be pursuant to the final off-site electric
design in accordance with the City of Roseville Electric Department specifications. Final off-site
improvements will be designed by the City, subject to payment for such design by Landowner.
Landowner shall pay for all costs of such improvements, as and when required pursuant to the
City’s standard commercial construction procedures.

3.4  Drainage Improvements. Landowner shall provide drainage improvements as
provided in this Subsection 3.4.

3.4.1 Master Drainage Plan. Prior to approval of any improvement plans for
subdivision improvements for the Property, Landowner shall prepare a Master Drainage Impact
Study for its on-site drainage facilities to the satisfaction of the City Engineer. The Master
Drainage Impact Study shall identify the size, location and timing of all major drainage facilities
proposed for the Property relative to drainage impacts and shall be accompanied by all
supporting technical information and calculations. Landowner shall pay any applicable fees per
the City’s Drainage Retention Fee Ordinance.

3.4.2 Payment of Fees for Cirby Creek Flood Mitigation Program. Impact 4.6-3 in
the Project EIR finds that implementation of the Project will result in a long-term increase in the

volume of stormwater draining to Cirby Creek and associated increase in flood potential at
Huntington Creek. Mitigation Measure 4.6-3 requires the payment of appropriate drainage fees
to contribute toward improvement of the Huntington Drive culvert. City and Landowner have
agreed that prior to issuance of the first building permit, Landowner shall pay a fee of twenty-
thousand seven hundred thirty dollars ($20,730) (the “Drainage Fee”) to be used by City for the
improvement of the Huntington Drive culvert. Payment of the Drainage Fee shall constitute sole
obligation with respect to Mitigation Measure 4.6-3. The Drainage Fee shall be paid by
Landowner within one year of the Effective Date of this Agreement.

3.5  Water System Improvements. Landowner shall provide improvements to the
potable water system as provided in this Subsection 3.5.

3.5.1 Water Study. Prior to approval of any improvement plans for any
improvements for the Property, Landowner shall prepare a water study for its on-site water
facilities, to the satisfaction of the Environmental Utilities Director. The general design of the
water system is in the plans for the Major Project Permit, provided the water study shall identify
the size and locations of the water lines required to serve the Property relative to water demands
and shall be accompanied by all supporting technical information and calculations.

3.5.2 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, 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.

3.5.3 Adequacy of Fire Flows. An on-site fire pump shall be constructed and
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maintained to meet the City’s standdrds for adequate fire flows, including without limitation,
City standards for reliability of the maintenance of such fire flows.

3.5.4 Improvement Standards. All improvements to be constructed by Landowner
shall be designed and constructed pursuant to the City's then current Improvement Standards.
Said improvements shall be subject to City plan review, construction inspection and final
approval. Landowner shall pay current plan check and inspection costs as incurred by City for
review and inspection of such improvements.

3.5.5 On-site Water Lines. All improvements to be constructed by Landowner shall
be designed and constructed pursuant to the City's then current Improvement Standards. Said
improvements shall be subject to City plan review, construction inspection and final approval.
Landowner shall pay current plan check and inspection costs as incurred by City for review and
inspection of such improvements.

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

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

3.5.8 No Recyeled or Reclaimed Waterline Improvements. City acknowledges that
Landowner shall have no obligation to install or finance the installation of any recycled or
reclaimed waterlines in connection with the development of the Property, except through its
payment of water connection fees collected by the City at the time of building permit issuance.

3.6  Sewer Improvements. Landowner shall provide on-site improvements to the
sewer system as described in this Subsection 3.6. '

3.6.1 Master Wastewater Plan. Prior to approval of any improvement plans for any
improvements for the Property, Landowner shall prepare a wastewater study for its on-site
wastewater facilities, to the satisfaction of the Environmental Utilities Director. The wastewater
study shall identify the size and locations of the wastewater lines required to serve the Property
relative to wastewater demands and shall be accompanied by all supporting technical information
and calculations.

3.6.2 Financing of Wastewater Improvements. Except as may be identified by the
wastewater study, Landowner shall have no obligation to install or pay for the installation of any
off-site wastewater treatment or transmission facilities, except through the payment of
connection fees levied and collected by the City at the time of development pursuant to then
existing City ordinances.

3.6.3 Improvement Standards. All sanitary sewer improvements shall be designed

and constructed pursuant to City's then current Improvement Standards and shall be subject to
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City plan review, construction inspection and final approval. Landowner shall pay then current
plan check and inspection costs as incurred by City for review and inspection of such
improvements. All sewer system improvements shall minimize the generation of hydrogen
sulfide, and include protection from hydrogen sulfide corrosion.

3.6.4 Wastewater Lines. All improvements to be constructed by Landowner shall
be designed and constructed pursuant to the City's then current Improvement Standards. Said
improvements shall be subject to City plan review, construction inspection and final approval.
Landowner shall pay current plan check and inspection costs as incurred by City for review and
inspection of such improvements.

3.6.5 Access to Manholes. All manholes shall be located so that they are accessible
by City sewer maintenance vehicles, unless otherwise approved by the Environmental Utilities
Director.

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

3.7  Road Improvements. Landowner, at its expense, shall provide the following road
improvements in the manner and at the time as provided in this Subsection 3.7.

3.7.1 Landowner Obligations. The Landowner shall be obligated for frontage
improvements as required by the Project EIR and the conditions of approval of the Major Project
. Permit for each phase of the Project. Said frontage improvements shall include the dedication of
all right-of-way as necessary for the improvements. The landowner acknowledges that turning
restrictions will be required at the Rocky Ridge Driveway, which may restrict access to and from
the site. The cost of these improvements and dedications shall be borne solely by the landowner.
As to any road improvements to be constructed by Landowner hereunder, Landowner shall have
the responsibility of securing all state and federal permits necessary for such construction.

3.7.2 Road Improvement Standards. All improvements shall comply with the City's
then current standards for public streets.

3.7.3 Traffic Mitigation Fee (TMF). For consideration of roadway improvements
installed in association with the NERSP and the Prior Development Agreement, Landowner shall
be entitled to credits against the City’s Traffic Mitigation Fee (TMF) in an amount equal to 24%
of the per unit credit granted to properties subject to the Prior Development Agreement.
Landowner shall be also entitled to an offset against the City’s Traffic Mitigation Fee (TMF) in
an amount equal to 24% of the per unit offset granted fo properties subject to the Prior
Development Agreement.

3.7.4 Landscape Setbacks. Landowner shall maintain the minimum landscape
setbacks as set forth in the Entitlements which are consistent with the Northeast Roseville Area
Design Guidelines (“Design Guidelines™) and the property zoning. Such setbacks shall be
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measured generally from back of curb, except that any driveway tapers required by the City may
encroach into the landscape setback, to the extent permitted by the Design Guidelines. Such
landscape setbacks shall be limited to landscaping, streetlights, utilities, sidewalks and related
uses. In connection therewith, Landowner shall grant to the City a public utility easement within
landscape setbacks for the installation and maintenance of utility improvements, including traffic
signals, and sidewalk. The landscaping improvements within such setback area shall be installed
upon development of the parcel that includes such area and shall be maintained by the owner of
such parcel.

3.7.5 No Traffic Signals. Landowner shall have no obligation to install or pay for
the installation of any traffic signals within or adjacent to the Property, except through payment
of the Traffic Mitigation Fee levied and collected by the City at the time of development
pursuant to then existing City ordinances.

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

3.7.7 Park and Ride Lot. Prior to the issnance of the first building permit,
Landowner shall pay City a fee of sixty-seven thousand dollars ($67,000) (the “Park and Ride
Fee™) to be used by City to construct fifty (50) Park and Ride lot spaces, including landscaping
and irrigation, at the Maidu Park facility. The Park and Ride Fee shall be paid by Landowner
within one year of the Effective Date of this Agreement.

3.7.8 Fee for Dial-a-ride Capital Costs (Buses). In order to assist in offsetting the

additional demand created for dial-a-ride service generated by the Project, Landowner shall pay
City a fee of fifteen thousand dollars {($15,000) ( the “Dial-a-Ride Capital Costs Fee”) to be
used by City for the purchase of additional buses for dial-a-ride service. The Dial-a-Ride
Services Fee shall be paid by Landowner within one year of the Effective Date of this
Agreement. '

3.7.9 Dial-a-Ride Services Fee. Impact 4.3-4 of the Project EIR finds that the
Project would increase traffic volumes on City roadways and would result in increased demands
for transit services. Mitigation Measure 4.3-2 identifies a fair share contribution for additional
transit dial-a-ride services as one of the mitigation measures. Landowner and City agree that
Landowner’s fair share contribution for dial-a-ride transit services shall be three hundred sixty-
two thousand five hundred twenty-eight dollars ($362,528) (the “Dial-a-Ride Services Fee”).
The Dial-a-Ride Services Fee shall be paid by Landowner within one year of the Effective Date
of this Agreement,

3.7.10 Transportation Systems Management. Landowner and its successors shall
comply with the City's Transportation Systems Management Ordinance.

3.7.11 Visitor Placement Services. The landowner shall establish and maintain a
visitor placement services program for visiting staff members and family members of patients.
At a minimum, the service should include a list of local lodging choices. Kaiser should consider,
but is not required to provide placement services. Kaiser is encouraged to work with local
lodging facilifies to obtain corporate rates.
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3.8 Miscellaneous Public Facilities and Services.

3.8.1 Fire Tax. During the term of this Agreement, Landowner or its successors
shall continue to pay the Fire Service Construction Tax set forth at Chapter 4.46 of the Roseville
Municipal Code.

3.8.2 County-Wide Facilities Fee. Landowner shall pay the county-wide facilities
impact fee adopted by the City, in the amount then being assessed by the City, Such fee shall be
paid upon the issuance of each building permit within the Property.

3.8.3 Traffic Signal Coordination Fee. Impact 4.3-8 of the Project EIR finds that
the Project would increase traffic volumes on City roadways and would result in significant
impacts to the level of service at six signalized intersections under cumulative plus Project
conditions. Mitigation Measure 4.3-5 identifies traffic signal coordination along Douglas
Boulevard as one of the mitigation measures. Landowner and City agree that Landowner’s fair
share contribution for traffic signal coordination shall be one million seven hundred fourteen
thousand two hundred ninety-four dollars ($1,714,294) (the “Traffic Signal Coordination
Fee”). The Traffic Signal Coordination Fee shall be paid by Landowner within one year of the
Effective Date of this Agreement.

3.8.4 Continued Participation in Services and Maintenance Districts. Landowner
shall fulfill its obligations with respect to any service or maintenance district applicable to the

Property.

3.8.5 On-site Placement of Radio/Data Transmission Equipment. In order to ensure
that the structures contemplated by the Project do not interfere with the radio/data transmissions
of the fire department, Landowner agrees to allow the placement, on the Property, of one antenna
and associated equipment, consisting of two nineteen inch racks (the “Equipment™), at no rental
cost to City. The placement of the Equipment shall be in a location mutually agreeable to
Landowner and City and shall not occur prior to the execution of an agreement in a form
mutually agreeable to both parties.

3.8.6 Air Quality Mitigation Fee In lieu of implementing an on-site mitigation
program, Landowner shall contribute fifty-six thousand dollars ($56,000) to the City to off-set
long term operational ozone precursor emissions (the “Air Quality Fee”). The City and Placer
County Air Pollution Control District shall enter into an agreement for the collection and
disbursement of the Air Quality Fee for off site air quality mitigation. The Air Quality Fee is to
be used for projects, programs and services that result in reduced emission sources that directly
benefit City residents. Such projects, programs and services may include, but are not limited to,
replacing non-EPA certified wood stoves, transit vehicle conversions, and retrofitting vehicles
with cleaner bumning fuels. The Air Quality Fee shall be paid by Landowner within one year of
the Effective Date of this Agreement.

3.9  Fee Reductions or Credits. The parties intend that the fees described in
Subsections 3.1 through 3.9 are in lieu of any exactions, taxes or assessments generally intended
to address similar uses or purposes, and that Landowner shall not be required to pay two times
for any such exaction, fee or assessment. Accordingly, the fees described in Subsections 3.1
through 3.9 shall be subject to reductions/credits in an amount equal to Landowner’s actual cost
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of complying with any such lawfully imposed exaction, tax, or assessment intended to address
similar uses or purposes, whether imposed on the Project, the Property, the Project Approvals or
the Subsequent Approvals. Prior to payment of fees, the Landowner shall make a written request
to City for any reduction/credit. Upon receipt of the written request, City and Landowner shall
meet, in good faith, to determine the appropriate reduction/credit. The final determination of the
amount of the reduction/credit shall be made by the City.

3.10 Liens, Encumbrances, Covenants, Conditions and Restrictions. Except as
approved by the City or provided for by this Agreement, all property to be conveyed in fee to the |
City pursuant to this Agreement shall be free of any liens, financial encumbrances, special taxes,
hazardous materials or assessments, provided the City's interest shall be subject to the
application of the Project CC&Rs to the extent the conditions, covenants and restrictions thereof
implement the provisions of the Community Design Guidelines, the Northeast Roseville Specific
Plan or this Agreement with respect to such interest.

Landowner shall, for each such conveyance, provide to City at Landowner's expense a
current preliminary title report. Any policy of title insurance required by City shall be at City's
expense.

3.11 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 Project EIR
related to such development which are adopted by the City and are identified in the Mitlgatlon
Monitoring Program or the Project EIR as being a responsibility of Landowner.

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

3.13  Public Financing of Improvements. Landowner does not currently intend to
request the City to form a community facilities district or other such public financing mechanism
for the purposes of financing any public improvements required to be financed by Landowner
hereunder. However, upon the request of Landowner, City shall cooperate with Landowner to
assist with the formation and funding of any such financing mechanism, subject to Landowner’s
satisfaction of the City’s standard formation and underwriting requirements therefor.

3.14 Completion of Improvements. City generally requires that all improvements
necessary to service new development be completed prior to issuance of building permits.
However, the parties hereto acknowledge that all of the public improvements associated with the
development of the Property (or as otherwise required herein) 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 improvements required to service such portion of the
Property in accordance with the terms of this Agreement and the Entitlements (e.g., pursuant to
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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. Provided, however, the
City Engineer may approve the issuance of building permits prior to completion of all of such
public 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 City Engineer.

Landowner further acknowledges that all utilities to be installed by Landowner pursuant
to Subsections 3.4, 3.5 and 3.6 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 Department.

3.15 Design of Improvements. Development of the Property shall comply with the
applicable provisions of the Community Design Guidelines and the Northeast Roseville Specific
Plan.

SECTION 4: CITY OBLIGATIONS

4.1  Processing Applications for Subsequent Approvals. By approving the
Entitlements; City has determined that the Project is in the best interests of the public health,
safety and general welfare. City acknowledges that the Entitlements allow a range of designs for
development of the Property, not just a single design, and that Landowner may invoke this
Agreement with respect to a request for Subsequent Approval of any design for development of
the Property that is in accordance with the Entitlements. The Subsequent Approvals shall be
issued by City so long as they comply with this Agreement and applicable law and are consistent
with the Entitlements as set forth above.

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

43  Availability of Public Services. To the maximum extent permitted by law and
consistent with its authority, City shall assist Landowner in reserving such capacity for sewer
and water services as may be necessary to serve the Project.

44  No Credits or Reimbursements. Landowner will not be financing construction of
any creditable or reimbursable public improvements (except through its payment of fees) and,
therefore City shall have no obligation to give any credits against fees or provide any
reimbursements to Landowner in connection with Landowner's development of the Property,
except as set forth in Section 3.9.

45 Applications for Permits a_nd Entitlements.
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4.5.1 Action by City. City agrees that it will accept, in good faith, for processing
review and action, all applications for Subsequent Approvals,; development permits or other
entitlements for use of the Property in accordance with the Entitlements and this Agreement, and
shall act upon such applications in a timely manner so as not to unduly delay or prevent
development of the Project as set forth in the Entitlements.

4.5.2 Other Government Permits. At Landowner’s sole discretion and in
accordance with Landowner’s construction schedule, Landowner shall apply for such other
permits and approvals as may be required by other governmental or quasi-governmental entities
in connection with the development of, or the provision of services to, the Property. City shall
cooperate with Landowner in its efforts to obtain such permits and approvals and shall consider,
from time to time at the request of Landowner, entering into binding agreements with any such
entity as may be necessary to ensure the timely availability of such permits and approvals.

4.5.3 Maps and Permits. Provided that Landowner is not in default under this
Agreement, City shall not refrain from approving final subdivision or parcel 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 subdivision or parcel map or building permit may be conditioned upon
the completion or provision of adequate security for the completion or funding of Landowner’s
share of improvements hereunder.

In accordance with Government Code §66452.6(a)(1), the term of any subdivision map or
any other map, shall automatically be extended for the longer of the duration of this Agreement
(including any extensions) or the term otherwise applicable to such map. The term of this
Agreement and any subdivision map shall not include any period of time during which a
development moratorium (including, but not limited to, a water or sewer moratorium or water
and sewer moratorium) is pending.

4.5.4 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.

4.5.5 No Moratorium, Quotas, Restrictions or Other Growth Limitations. Subject to
applicable law relating to the vesting provisions of development agreements, Landowner and
City intend that, except as otherwise provided herein, this Agreement shall vest the Entitlements
against subsequent initiatives, referenda, City resolutions, ordinances and initiatives (“City
Law”) that directly or indirectly limit the rate, timing or sequencing of development or prevent
or conflict with the permitted uses, density and intensity of uses or the maximum building
heights and sizes as set forth in the Entitlements. Landowner shall, to the extent allowed by the
laws pertaining to development agreements, be subject to any growth limitation ordinance,
resolution, rule, regulation or policy which is adopted on a uniformly applied, city-wide or
area-wide basis and directly concerns a public health or safety issue, in which case City shall
treat Landowner in a uniform, equitable and proportionate manner with all properties, public and
private, which are impacted by said public health or safety issue. City shall use its best efforts
and due diligence to obtain the permits, approvals and financing necessary for such facilities and
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