WHEN RECORDED, RETURN TO:
City Clerk

City of Lodi

221 West Pine Street

Lodi, CA 95240

IMPROVEMENT AGREEMENT
for the
PUBLIC IMPROVEMENTS
of the
WESTGATE CENTER DRIVE AISLE AND
WATER MAIN RELOCATION PROJECT

THIS AGREEMENT is made and entered into by and between the CITY OF LODI, a California
municipal corporation, hereinafter referred to as "City", and ANGELO K. TSAKOPOULOS
HOLDINGS, LP, a California limited partnership as to an undivided 75% interest, and MARK
ENES, as to a 25% undivided interest, together as tenants in common, hereinafter referred to as
"Developer".

RECITALS:

Developer has submitted building permit application No. B2023-0231 for the relocation of drive
aisle and utilities off Lower Sacramento Road and building permit application No. B2023-2593 for
the Quick Quack Car Wash at 425 South Lower Sacramento Road (formerly 515 South Lower
Sacramento Road), hereinafter called “Development’, on a portion of the property more
particularly described as Adjusted Parcel 2 (A.P.N. 027-400-14, formerly A.P.N. 027-400-19) in
Exhibit A and Exhibit B.

Developer is required to construct and complete public improvements as a condition of approval
of the building permit application. Developer has presented to the City for approval public
improvement plans for the Westgate Center Drive Aisle and Water Main Relocation Project,
hereinafter called “Project,” to construct such public improvements.

Developer has requested approval of the public improvement plans for the construction and
completion of public improvements which are a part of or appurtenant to the Development, all in
accordance with and as required by the plans and specifications for all or any of said
improvements in, appurtenant to, or outside the limits of the project, which plans and
specifications are now on file in the office of and endorsed with the approval of the Public Works
Director or his designee.

City Council will adopt a resolution authorizing construction and completion of the public
improvements on condition that the Developer first enters into and executes this Agreement with
the City and meets the requirements of said resolution; and

This Agreement is executed pursuant to the provisions of the Subdivision Map Act of the State of
California and Titles 15 and 17 of the Lodi City Municipal Code (“LMC”).

NOW THEREFORE, for and in consideration of the acceptance of the dedications offered, and in
order to insure satisfactory performance by Developer of Developer's obligations under State law
and City Code, the parties agree as follows:

1. Performance of Work by Developer

Developer will do and perform, or cause to be done and performed at Developer's own
expense, in a good and workmanlike manner, and furnish all required materials, all under
the direction and to the satisfaction of City’s Public Works Director, all of the work and
improvements as shown on the approved improvement plans for the Project, Plan Set
2023D015, which is on file in the Public Works Department.
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2. Development Changes

Developer shall also perform all work and furnish all materials necessary to comply with
any changes required by the Public Works Director, which, in his opinion, are necessary
or required to complete the work in conformance with City Standards or are the result of
changed conditions.

3. Performance of Work by City

Prior to the issuance of the building permit by the City, it is agreed that the Developer
shall deposit with the City the amount of money shown as the "Developer Cost" on Billing
Schedule attached hereto as Exhibit C, and by this reference made a part hereof.

From payments made under the Billing Schedule, Developer elects to have the City
perform or install or cause the installation of the following items:

A. Storm Water Permit Compliance Inspections. The fee shown on the Billing
Schedule is based on one (1) inspection per month for construction activities
covering a six-month period. The fee will be adjusted, if necessary, when the
improvements are complete and ready for acceptance by the City. Any additional
fee must be paid prior to Project acceptance;,

Developer shall also pay all additional costs for work performed by City deemed by the
Public Works Director necessary to complete the work under this Agreement in
conformance with City Standards.

4. Development Impact Mitigation Fees

Development Impact Mitigation Fees for water, wastewater, storm drainage, street
improvements, police, fire, parks and recreation, neighborhood parks, general City
facilities, electrical, art in public places, and non-potable water are required for this
Development.

5. Reimbursement from Others

Developer may be eligible for reimbursement from others for the cost of certain off-site
public improvements that benefit other properties. It is Developer’'s responsibility to
request reimbursement and submit the appropriate information per LMC Section 17.62.

6. Work: Time for Commencement and Performance

Developer shall, within 365 calendar days from the date of this Agreement, perform or
cause to be performed, all work and/or improvements described in this Agreement. At
least 15 calendar days prior to the commencement of work hereunder, Developer shall
notify the Public Works Director of the date fixed by Developer for commencement
thereof, so that City can provide inspection services.

7. Time Extension

Time is of the essence of this Agreement. City may extend the time for completion of the
improvements hereunder, under the terms of an addendum to this Agreement, which
shall be approved and executed by the City Manager. Any such extension may be
granted without notice to Developer's surety, and extensions so granted, shall not relieve
the surety's liability on the bond to secure the faithful performance of Developer under this
Agreement. The City Manager shall be the sole and final judge as to whether or not good
cause has been shown to entitle Developer to an extension.

8. Record Drawings and Certifications

Prior to acceptance of the Project improvements, Developer shall have provided record
drawings and certifications as described in the City of Lodi Public Improvement Design
Standards.
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9. Permits; Compliance with Law

Developer shall, at Developer's expense, obtain all necessary permits and licenses for the
construction of the improvements described in this Agreement, give all necessary notices,
and pay all fees and taxes required by law.

10. Superintendence by Developer

Developer shall give personal superintendence to the work of said improvements, or have
a competent agent, foreman or superintendent, satisfactory to the Public Works Director,
on the work site at all times during construction, with authority to act for Developer.

11. Inspection by City

Developer, shall at all times, maintain proper facilities and provide safe access for
inspection by City to all parts of the work site. Inspections will be provided during normal
working hours of City staff. Developer will be billed for inspections on work performed on
weekends, holidays and overtime. Developer shall also pay all additional costs incurred
by City for soils and materials testing and/or inspection services, including storm water
compliance inspections, required as a part of City inspection activities.

12. Contract Security

Concurrently with the execution of this Agreement, Developer shall furnish Improvement
Security of at least 100 percent of the estimated cost of the public improvements required
to be constructed, plus deferred fees and engineering costs of surveying, record drawings
and certifications as security for the faithful performance of this Agreement; and an
amount equal to at least 100 percent of the above costs, excluding deferred fees, as
security for the payment of all persons performing labor and furnishing materials in
connection with this Agreement as more fully described in the State Subdivision Map Act.

The City has determined these security amounts to be as follows:

Faithful Performance: $112,400.00
Labor and Materials: $ 112,400.00

13. Warranty Security

Prior to acceptance of the Project improvements by City, Developer shall furnish warranty
security of at least 10 percent of the total cost of the public improvements required to be
constructed, as security for repair or replacement of defective work as provided under
Paragraph 17 of this Agreement. The warranty period shall be two years following the
date of acceptance of the improvements by City. If any portion of the Project receives
partial acceptance during the course of construction, the warranty period for all required
Project improvements shall commence upon the date of final acceptance for the entire
Project.

14. Hold-Harmless Agreement

Developer hereby agrees to, and shall, hold City, its elected and appointed boards,
commissions, officers, agents, and employees, harmless from any liability for damage or
claims for damage from personal injury, including death, as well as from claims for
property damage which may arise from Developer's or Developer's contractors’,
subcontractors', agents' or employees' operations under this Agreement, whether such
operations be by Developer or by any of Developer's contractors, subcontractors, or by
any one or more persons directly or indirectly employed by, or acting as agent for,
Developer or any of Developer's contractors or subcontractors. Developer agrees to, and
shall, defend City and its elected and appointed boards, commissions, officers, agents,
and employees from any suits or actions at law or in equity for damages caused, or
alleged to have been caused, by reason of any of the aforesaid operations; provided as
follows:
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A. That City does not, and shall not, waive any rights against Developer which it may
have by reason of the aforesaid hold-harmless agreement, because of the
acceptance by City, or the deposit with City by Developer, of any of the insurance
policies described in Paragraph 15 of this Agreement.

B. That the aforesaid hold-harmless agreement by Developer shall apply to all
damages and claims for damages of every kind suffered, or alleged to have been
suffered, by reason of any of the aforesaid operations referred to in this
paragraph, regardless of whether or not City has prepared, supplied or approved
of, plans and/or specifications for the Project, or regardless of whether or not
such insurance policies shall have been determined to be applicable to any of
such damages or claims for damages.

15. Developer's Insurance

Refer to Exhibit D for the insurance requirements for public improvement agreements.

16. Title to Improvements

Title to, and ownership of, all public improvements constructed hereunder by Developer
shall vest absolutely in City upon completion and acceptance of such public
improvements by City.

17. Repair or Reconstruction of Defective Work

If, within a period of two (2) years after final acceptance by City of the work performed
under this Agreement, any structure or part of any structure furnished and/or installed or
constructed, or caused to be installed or constructed by Developer, or any of the work
done under this Agreement, including the mitigation measures for dust and erosion
control, fails to fulfill any of the requirements of this Agreement plans and specifications
referred to herein, Developer and Developer's surety shall, without delay and without cost
to City, repair, replace or reconstruct any defective or otherwise unsatisfactory part or
parts of the work or structure. Should Developer or Developer's surety fail to act promptly
or in accordance with this requirement, or should the exigencies of the case require
repairs or replacements to be made before Developer can be notified, City may, at its
option, make the necessary repairs or replacements or perform the necessary work, and
Developer shall pay to City the actual cost of such repairs plus 15-percent for
administration and overhead costs.

18. Joint Trench / Dry Utility Encroachment

Developer shall be responsible for obtaining an encroachment permit issued by the City of
Lodi Public Works Department prior to commencing any joint trench or other dry utility
related work within the City's right-of-way or public utility easements.

19. Repair or Replacement of City-Owned Bypass Meter Assemblies

Developer is required by City to install bypass meter assemblies in conjunction with the
installation of water mains in the City of Lodi. City will supply these assemblies upon
receipt of a deposit in the amount of $5,000 for each assembly required. The purpose of
the deposit is to guarantee the return of the assembly in good condition and fulfilment of
the other obligations shown in the City's Policies and Procedures entitled "Metering Water
Usage of New Water Mains Requiring Temporary Bypasses."

20. Mud, Debris, Dust and Erosion

Developer agrees and covenants not to permit mud or other debris to be tracked from the
Project site or elsewhere onto City or County streets or onto private property without
express permission. Developer further agrees not to cause damage to City or County
streets.

Should any mud or debris be deposited in City or County streets or any damage is caused
to City or County streets, Developer shall have the same removed or repaired forthwith,
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21.

22.

23.

24.

25.

and if not removed or repaired upon notice within a specified time, City shall cause the
same to be removed or repaired and Developer shall be charged for the cost of said
removal or repairs.

Developer, Developer's contractor, subcontractors, and/or agents shall be responsible for
dust and erosion problems created during construction, including installation of telephone,
electrical, cable television and gas facilities. Developer's responsibility for dust and
erosion control shall extend to include a period of two years from the date of final
acceptance by City of the work performed under this Agreement.

If a dust or erosion problem arises during development or within a period of two (2) years
from the date of final acceptance by City of the work performed under this Agreement,
including but not limited to installation of telephone, electrical, cable television, and/or gas
facilities, and has not, after notice, been abated by Developer within a specified period of
time, City shall cause the same to be controlled, and Developer shall be charged with the
cost of said control.

Fire Protection During Construction

Fire protection facilities approved by City's Fire Chief, including all-weather access road
and an approved water supply capable of supplying the required fire flow, shall be
installed and made serviceable in accordance with the City Fire Code (as set forth in the
Lodi Municipal Code) prior to and during the time of building construction. The above
may be modified when alternate methods of protection approved by the Fire Chief are
provided.

Protection of Existing Improvements

Damage to any existing improvements, private or public utility lines installed or
undergoing installation in which damage occurs during the onsite and offsite construction
required of Developer under this Agreement, shall be the absolute responsibility and
liability of Developer. In other words, it shall be Developer's responsibility to pay for
damage to existing improvements and public or private utilities within the Project property.
Damage to any existing facilities outside the limits of the Project damaged as part of the
construction of the required Project improvements is also Developer's responsibility.

Dwelling Occupancy

City will not allow occupancy of any building or structure within the Project until all public
improvements have been approved and accepted by the Public Works Department per
established City policy and other requirements of City codes have been met. If building is
started prior to acceptance of the improvements, it is Developer's responsibility to inform
all prospective purchasers that occupancy will not be permitted until the public
improvements are so accepted by City.

Developer Not Agent of City

Neither Developer nor any of Developer's agents, contractors, or subcontractors are or
shall be considered to be agents of City in connection with the performance of
Developer's obligations under this Agreement.

Notice of Breach and Default

If Developer refuses or fails to obtain prosecution of the work, or any severable part
thereof, with such diligence as will insure its completion within the time specified, or any
extensions thereof, or fails to obtain completion of said work within such time, or if
Developer should be adjudged bankrupt, or Developer should make a general
assignment for the benefit of Developer's creditors, or if a receiver should be appointed in
the event of Developer's insolvency, or if Developer or any of Developer's contractors,
subcontractors, agents, or emplioyees, should violate any of the provisions of this
Agreement, the Public Works Director or City Council may serve written notice upon
Developer and Developer's surety of breach of this Agreement, or any portion thereof,
and the default of Developer.

\Wevcfilvo2\pubwks S\WP\DEV_SERW\Developments\Commercial-Industrial\Lower Sac 515 S - Lodi West Self Storage\improvement
Agreement\impAgmt_Westgate Drive Aisle and Water Main.doc 5 2/22/24



26.

27.

28.

Breach of Agreement; Performance by Surety or City

In the event of any such notice, Developer's surety shall have the duty to take over and
complete the work and the improvements herein specified; provided however, that if the
surety, within five (5) days after the serving upon it of such notice of breach, does not give
City written notice of its intention to take over the performance of this Agreement, and
does not commence performance thereof within five (5) days after notice to City of such
election, City may take over the work and prosecute the same to completion, by contract
or by any other method City may deem advisable, for the account and at the expense of
Developer, and Developer's surety shall be liable to City for any excess cost or damage
occasioned City thereby; and, in such event, City, without liability for so doing, may take
possession of, and utilize in completing the work, such materials, appliances, plant and
other property belonging to Developer as may be on the site of the work and necessary
therefor.

This Agreement shall run with the land and be binding on the Owner, its heirs, successors
and assigns.

Notices.

All notices herein required shall be in writing, signed by the authorized representative of
the sender and shall be deemed to have been given when the same is personally served
or upon receipt by express or overnight delivery, postage prepaid, or three (3) days from
the time of mailing if sent by first class or certified mail, postage prepaid, addressed to the
respective parties.

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

Charles E. Swimley, Jr.
Public Works Director
City of Lodi

221 West Pine Street
P. O. Box 3006

Lodi, CA 95241-1910

Notices required to be given to Developer shall be addressed as follows:

Angelo K. Tsakopoulos Holdings, LP

Mark Enes

7919 Folsom Boulevard, Suite 300
Sacramento, CA. 95826

Attn: Angelo K. Tsakopoulos and Mark Enes

Notices required to be given to Surety shall be addressed as follows:

Provided that either party or the surety may change such address by notice in writing in
the manner set forth above, to the other party and thereafter notices shall be addressed
and transmitted to the new address.
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29. Authority

The undersigned hereby represent and warrant that they are authorized by the parties to
execute this Agreement.

30. In Witness Whereof, Developer and City have caused their names and corporate seals to
be hereunto affixed.

“DEVELOPER”
ANGELO K. TSAKOPOULOS HOLDINGS, LP,

a California limited partnership

Dated: By:

ANGELO K. TSAKOPOULOS
President and CEO

MARK ENES

Dated: By:

MARK ENES
an individual

(CORPORATE SEAL)

“‘CITy”

CITY OF LODI,
a California municipal corporation

Dated: By:
ANDREW C. KEYS
Interim City Manager
ATTEST:
OLIVIA NASHED
City Clerk

(CORPORATE SEAL)
APPROVED AS TO FORM:

KATIE O. LUCCHESI @
City Attorney
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