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CITY MANAGER' S REPORT

MARCH 11, 2019, CITY COUNCIL REGULAR MEETING

ITEM: APPROVE THREE REIMBURSEMENT
AGREEMENTS WITH SOUTH LATHROP LAND

LLC FOR PUBLIC FACILITIES AND

INFRASTRUCTURE IMPROVEMENTS TO BE

INSTALLED CONCURRENTLY WITH THE

DEVELOPMENT OF THE SOUTH LATHROP

COMMERCE CENTER PRO] ECT

RECOMMENDATION:       Adopt a Resolution Approving Reimbursement
Agreements with South Lathrop Land LLC for
1)  South Lathrop Regional Outfall Structure
and Related Facilities, 2) Public Infrastructure

Relating to South Lathrop Commerce Center
Benefitting Properties within South Lathrop
Specific Plan Area,      and 3)      Public

Infrastructure Relating to South Lathrop
Commerce Center Benefitting Properties

Outside South Lathrop Specific Plan Area

SUMMARY:  

South Lathrop Land LLC  ( SLL),  the developer of the South Lathrop Commerce
Center ( SLCC),  is required under various entitlements to construct certain public

facilities and infrastructure that will be of benefit to other properties/ developments
in the City.  The public improvements include a regional outfall structure,  storm

drain system, sanitary sewer collection system and water line improvements.  SLL

has agreed to enter into three separate reimbursement agreements with the City
regarding the following:  1)  South Lathrop Regional Outfall Structure,  2)  Public

Infrastructure Benefitting Other Properties within the South Lathrop Specific Plan
SLSP) Area, and 3)  Public Infrastructure Benefitting Properties Outside the SLSP

Area.  The reimbursement agreements describe the public facilities/ infrastructure
that are a benefit to other properties,  the cost of the facilities/ infrastructure,  a

method to calculate the proportionate share of each benefitting property, and the

development criteria that triggers the reimbursement fee to be assessed and
collected.

Staff recommends City Council approve the three reimbursement agreements
between SLL and the City to establish mechanisms to reimburse SLL from

reimbursement fees collected from other benefitting property owners as the

benefitting properties are develoPed.     
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BACKGROUND:

On August 3, 2015, the City Council approved entitlements for the SLSP area. The
Development Agreement between the City and the developer of SLCC requires the
developer to construct public facilities and infrastructure to serve their project and

oversize facilities and infrastructure to serve other projects or areas.  The public

improvements include a regional outfall structure,  storm drain system,  sanitary

sewer collection system and water line improvements.  Pursuant to' the Lathrop
Municipal Code, SLL is entitled to reimbursement for oversizing of public facilities
and infrastructure from benefitting property owners as benefitting properties are
developed.  To document the improvements and related costs that SLL will be
eligible for credit and/ or reimbursement,  SLL has agreed to enter into three

separate reimbursement agreements with the City regarding the following:   1)

South Lathrop Regional Outfall Structure, 2) Public Infrastructure Benefitting Other
Properties within the South Lathrop Specific Plan '`( SLSP)  Area,  and 3)  Public

Infrastructure Benefitting Properties Outside the SLSP Area.

The storm drain outfall structure ( Outfall) will be constructed by SLL in the summer
of 2019. The Outfall is designed to be regional in nature and is consistent with the

City Drainage Master Plan. The outfall structure within the San Joaquin River Levee
embankment will serve the SLSP area, Lathrop Gateway Business Park Specific Plan
Gateway) area and development along the McKinley Corridor Planning area. The

total estimated cost of the Outfall within the levee embankment for SLL to design,
permit, construct and acquire necessary land is $ 2, 896, 762 and will be split evenly

between the three areas. To ensure timely reimbursement to SLL, the first building
permit for a building over 100, 000 square feet in the Gateway area shall be
required to pay the entire amount of reimbursable costs owed for the Gateway
area, which is one- third the total Outfall cost. In order to enable implementation of

the planned growth and related economic development contemplated in the

McKinley Corridor Planning Area and to give the City an option of future wastewater
discharge, the City will pay that area' s one- third of the total cost for the outfall to
SLL over a five- year period. Any development within the McKinley Corridor Planning
Area shall be required to pay its respective proportionate share of reimbursable
costs,  based on acreage,  to the City.  The Reimbursement Agreement for South

Lathrop Regional Outfall Structure and Related Facilities is included as Attachment
B„

Public facilities and infrastructure installed by SLL within the SLSP area that benefits
other properties within the SLSP area include a sanitary sewer collection system,
storm drain system and water line improvements. The total estimated cost for the

design,  permitting and construction of these improvements is  $ 22, 404, 230.  To

ensure timely reimbursement to SLL, any benefitting property owners wanting to
develop shall be required to pay their respective proportionate share of

reimbursable costs, based on acreage, prior to the issuance of the first subdivision

map,  parcel map or the first building permit whichever comes first.  The Public
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Infrastructure Reimbursement Agreement Relating to South Lathrop Commerce
Center within South Lathrop Specific Plan Area is included as Attachment C".

Public infrastructure installed by SLL that benefits other properties outside the SLSP
area includes public water mains, valves and fire hydrants along Yosemite Avenue
within the limits of the Gateway area.  In addition,  SLL looped the water main to

provide redundancy for the SLSP area and for a small subset of benefitting
properties in the Gateway area. The total estimated cost for the design, permitting

and construction of these improvements is   $ 1, 729, 373.   To ensure timely

reimbursement to SLL, any benefitting property owners wanting to develop shall be
required to pay their respective proportionate share of the reimbursable costs,
based on total frontage footage and/ or acreage,  prior to the issuance of the first

subdivision map, parcel map or the first building permit, whichever comes first. The
Reimbursement Agreement Relating to South Lathrop Commerce Center for Public
Infrastructure Benefitting Properties Outside South Lathrop Specific Plan Area is
included as Attachment D".

FZEASON FOR RECOMMENDATION:

Staff recommends City Council approve the three reimbursement agreements with
SLL to allow the City to establish a mechanism to reimburse SLL from fees collected
from benefitting property owners as the benefitting properties are developed.

FISCAL IMPACT:

In accordance with the Reimbursement Agreement for the Outfall structure,  the

City shall reimburse SLL the full amount for McKinley Corridor Planning Area share
over a five- year period. The City will make five ( 5)  equal, annual payments. The

first installment of the reimbursement will be included in the Fiscal Year 19/ 20
General Fund budget and every year thereafter until paid in full.  In addition, the

Developer will be responsible to pay all costs associated with updating the City' s
Capital Facility Fees.
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1TTAC FI M E il TS:

A.  Resolution Approving Reimbursement Agreements with South Lathrop
Land LLC for 1)  South Lathrop Regional Outfall Structure and Related
Facilities,  2)  Public Infrastructure Relating to South Lathrop Commerce
Center Benefitting Properties within South Lathrop Specific Plan Area, and
3)  Public Infrastructure Relating to South Lathrop Commerce Center
Benefitting Properties Outside South Lathrop Specific Plan Area

B.  Reimbursement Agreement for South Lathrop Regional Outfall Structure
and Related Facilities dated, March 11, 2019

C.  Reimbursement Agreement Relating to South Lathrop Commerce Center
for Public Infrastructure Benefitting Properties Within South Lathrop
Specific Plan Area dated, March 11, 2019

D.  Reimbursement Agreement Relating to South Lathrop Commerce Center
for Public Infrastructure Benefitting Properties Outside South Lathrop
Specific Plan Area dated, March 11, 2019
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RESOLUTION NO. 19- 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF LATHROP

APPROVING THREE REIMBURSEMENT AGREEMENTS WITH SOUTH LATHROP

LAND LLC:   1)  SOUTH LATHROP REGIONAL OUTFALL STRUCTURE AND

RELATED FACILITIES,  2)  PUBLIC INFRASTRUCTURE RELATING TO SOUTH

LATHROP COMMERCE CENTER BENEFITTING PROPERTIES WITHIN SOUTH

LATHROP SPECIFIC PLAN ARE,   AND 3)    PUBLIC INFRASTRUCTURE

RELATING TO SOUTH LATHROP COMMERCE CENTER BENEFITTING

PROPERTIES OUTSIDE SOUTH LATHROP SPECIFIC PLAN AREA

WHEREAS, on August 3,  2015, the City Council approved entitlements for
the South Lathrop Specific Plan ( SLSP) area; and

WHEREAS,  the Development Agreement between the City and South

Lathrop Land LLC  ( SLL),  the developer of the South Lathrop Commerce Center
SLCC) project, requires the SLL to construct public facilities and infrastructure to

serve their project including oversizing of facilities and infrastructure to serve other    
projects or areas; and

WHEREAS,  the public improvements include a regional outfall structure,

storm drain system, sanitary sewer collection system and water line improvements;
and

iNHEREAS,  pursuant to the Lathrop Municipal Code,  SLL is entitled to

reimbursement for oversizing of public facilities and infrastructure from owners of
benefitting properties as benefitting properties are developed; and

WHEREAS,  to document the improvements and related costs eligible for
credit and/ or reimbursement,   SLL has agreed to enter into three  . separate

reimbursement agreements with the City regarding the following: 1) South Lathrop
Regional Outfall Structure,  2)  Public Infrastructure Benefitting Other Properties
within the SLSP Area, and 3) Public Infrastructure Benefitting Properties Outside the
SLSP Area; and

WHEREAS, staff recommends City Council approve the three reimbursement
agreements with SLL to establish mechanisms for SLL to be reimbursed by other
benefitting property owners as the benefitting properties are developed.

NOW, THEREFORE,  BE IT RESOLVED by the City Council of the City of
Lathrop that the following three agreements are hereby approved:    1)

Reimbursement Agreement for South Lathrop Regional Outfall Structure and

Related Facilities,  2)  Public Infrastructure Reimbursement Agreement Relating to
South Lathrop Commerce Center Within South Lathrop Specific Plan Area, and 3)

Reimbursement Agreement Relating to South Lathrop Commerce Center for Public
Infrastructure Benefitting Properties Outside South Lathrop Specific Plan Area.



The foregoing resolution was passed and adopted this 11th day of March
2019, by the following vote of the City Council, to wit:

AYES:

NOES:

ABSTAIN:

ABSEIVT:

Sonny Dhaliwal, Mayor

ATTEST: APPROi9ED /, S TO FORM:

Teresa Vargas, City Clerk Salvador Navarrete, City Attorney
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ATTACHMENT B

I

REIMBURSEMENT AGREEMENT FOR SOUTH LATHROP

REGIONAL OUTFALL STRUCTURE AND RELATED FACILITIES

This Reimbursement Agreement for South' Lathrop Regional Outfall Structure and
Related Facilities  (" AgreemenP')  is made and entered into this

llth

day of March,  2019
Effective Date") by' and between the City of Lathrop {" City"), a municipal corporation of the

State of California (" City")  and South Lathrop Land,  L.L. C.,  a Delaware limited liability
company (" Developer" j.   City and Developer may. be collectively referred to herein as the
Parties" or individually as a" Party".

RECITALS

A.       On or about August 3,  2015,  City entered into that certain Development
Agreement by and between the City of Lathrop and Richland Developers Znc. Relating to the
South Lathrop Specific Plan (" DA"), which was. subsequently recorded on September 5, 2015
Instrument No. 2015- 106926) and adopted by City via Ordinance No. 18- 390, in connection

with the South Lathrop Specific Plan area(" SLSPArea"), located in the City of Lathrop, County
of San Joaquin, for purposes of developing a master planned business park that includes, among
other things, industrial and logistics uses, ancillary highway commercial uses, various open
space uses, and related on-. and off-site improvements ( collectively, " ProjecP' or" South Lathrop
Commerce Center").

B.       On or about April 18, 2016, the City Council approved Vesting Tentative Parcel
Map No. 15- 94 for.the Project Site ( as that term is defined below) pursuant to Resolution No. 16-
4059 (" V7'PM").

C.       On or about March 2, 2018, Developer acquired in fee, land within the SLSP

Area,  as shown on attached Exhibit 1  (" Project Site")  from Richland Developers Inc.

Richland"), the previous developer and property owner who originally entered into the DA
with City.  In so doing, Developer assumed the rights and obligations of Richland under the DA
with respect to the Project Site and the Project as set forth more fully in that certain Assignment
and Assumption AgYeerrcent( dated March 2, 2018).

D.       Among other things,  the DA includes obligations that Developer construct

specified Public Facilities and Infrastructure ( as that term is defined in the DA), and further

includes an obligation that Developer oversize certain Public Facilities and Infrastructure

pursuant to the terms and conditions set forth therein including, without limitation, those in the
DA, section 6. 04. 2:   Furthermore, as described in City' s Storm Drainage Master Plan (" City
Drainage Master Plan") and in the South Lathrop" Specific Plan (" Specific Plan"), certain new

regional storm drainage facilities were identified that are intended to serve the SLSP Area

including, among other lands, the Project Site) as well as other properties within the City.  In

accordance therewith, City has required that Developer construct a regional storm drain outfall
structure (" ROS") and related facilities, to be constructed and permanently located at the San
Joaquin River Levee embankment ( with the land upon which the ROS and related facilities will

be constructed being offered, for dedication ( shown as Parcel C on the Parcel Map, as that term is
defined below) by Developer to City and Reclamation District 17 (" RD-1 T') as described more

fully below  (" South Lathrop Regional Storm Drain Site"),  and consisting of those
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improvements described more fully in the approved improvement plans dated May 2018 ( which
may be amended1from time to time with the Parties' approval) ( collectively, " AIP").  The Parcel

Map subdivides the Project Site ( which includes the South Lathrop Regional Storm Drain Site),
in substantial compliance with the VTPM.   In or about October 2018, the South Lathrop
Regional Storm Drain Site was conveyed by Developer to RD- 17 ( subject to an easement

benefitting City) in connection with the Parcel Map process.  In addition, City has required that
Developer construct the ROS and related facilities such that there will be a total of six ( 6) pipe

connection locations ( collectively, " Pipes"); two ( 2) of the Pipes will serve the Project Site and

the remaining four( 4) Pipes will serve other planning areas, including the Gateway Project Area
and McKinley Corridor ( as those terms are defined below), as shown on attached Exhibit 2.

Collectively, the ROS and Pipes shall be referred to herein as the " South Lathrop Regional
Storyn Drain Facilities".

E.       As described more fully in the Draft Environmental Impact Report for the South
Lathrop Specific Plan_( SCH No. 2013012064) (" SLSP DEIR"), said facilities ( except for those

J

portions of the Pipes that are located entirely within the Project Site, as shown on Exhibit 2) are
designed to be regional in nature and are consistenf with the City Drainage Master Plan, which
will also serve the Lathrop Gateway Business Park Specific Plan area (" Gateway Project Area")
and other areas of development in the City of Lathrop.   Developer' s construction obligation

described in this Agreement is subject to fee credits and/ or reimbursement to Developer for costs

thereof, as set forth more fully in the DA and herein.  Wiith the approval and recordation of the

Parcel Map, certain areas of land that are within the Project Site were ( or will be) dedicated to
City and RD- 17, respectively, as follows: ( 1) there is a linear strip of land to be conveyed to City
in fee, shown as Parcel B on the Parcel Map; with ( 2) the balance of the land from the San
Joaquin River side of this linear strip to the San Joaquin River, including the San Joaquin River
Levee embankment ( shown as Parcels C and D on the Parcel Map) being conveyed in fee to RD-
17.  Once the South Lathrop Regional Storm Drain Facilities are constructed and ciedicated to
City to be owned' and operated as a public facility ( subject to City' s obligations to accept said
offer of dedication,  as provided for in Section 2 below),  Developer will have fulfilled

Developer' s obligation under the DA and the SIA ( as that term is defined below) with respect to

said facilities and shall have no further obligation to City as it relates to the construction of said
facilities.   City shall thereafter accept such dedication ( in accordance with the obligations set

J

forth in Section 2 below and submittal of documentation in connection with the Reconciliation

Statement as provided for in Section 3 below) and operate and maintain same.  Accordingly, the
South Lathrop Regional Storm Drain Facilities will be owned and operated by City as a public
improvement, and will benefit City, RD- 17, as well as multiple private property owners ( as
shown on attached Exhibit 2   ( collectively,  " Benefitted Property Owners")  in addition to

Developer.  City has determined it is in City' s best interest for the South Lathrop Regional Storm
Drain Facilities to be initially funded, permitted and constructed by Developer ( subject to fee
credits and/ or reimbursement provisions herein), including, among other reasons, because it will
be more cost effective and efficient and result in a more expeditious delivery of this important
public facility.   

F.       Parcel Map 17- 01, containing nine ( 9) commercial/ industrial lots, was approved
by the City Council on September 10, 2018 (" Parcel Map") after City confirmed that the Parcel
Map is in substantial compliance with the VTPM.  The Parcel Map was subsequently recorded
on October 23, 2018.  As a condition of approving and recording the Parcel Map, Developer and
City entered into that certain Subdivision Improvement Agreement ( dated September 10, 2018)
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SIA") that requires Developer to construct certain specified public improvements, including,

among others, the South Lathrop Regional Storm Drain Facilities, pursuant to the terms and
conditions set forth therein and subject to fee credits and/ or reimbursement.

G.       Developer' s actual cost to construct the South Lathrop Regional Storm Drain
Facilities shall include all costs associated witli entitlement/ permitting,  land acquisition,

engineering,  environmental review,  design,  environmental monitoring  ( including,  without

limitation, for the SWPPP as well as cultural and biological resource permitting), dewatering,

planning, plan check, inspection( s), any and all construction costs ( including, without limitation,
materials,  start- up costs,  overhead and construction management),  any and all agericy

requirements, fees and costs that are required under any and all applicable resource agency and

other permits, any and all third party consultant costs and legal fees, any and all other costs
associated with governmental actions and fees related to the South Lathrop Regional Storm
Drain Facilities, and inflation calculated on all of the foregoing costs using the Engineering
News Record Construction Cost Index (which shall be updated by City in January of each year,
as is done with all other fees with the year 2018 being the baseline against which to calculate
said inflation increase) ( collectively, " South Lathrop Regional Storm Drain Facilities Costs").
Provided, however, in calculating said costs, Developer intends to deduct certain costs that are
non-regional" in nature to ensure fair share apportionment among Developer and the Benefitted

Property Owner( s), and thus said non- regional costs shall not be shown in the Engineer' s Cost

Estimate( as that term is defined below).

H.       City has an existing development impact fee in place addressing SLSP' s regional
storm drain facilities (" Current City SLSP Drainage Fee").  However, the Current City SLSP

Drainage Fee does not accurately reflect. the final design for the South Lathrop Regional Storm
Drain Facilities as necessitated by the various governmental agencies' review of and comment
on said plans and as a result, significantly underestimates the costs thereof. Accordingly, City
intends to promptly initiate the process to prepare, evaluate, and adopt an updated development
impact fee for the South Lathrop Regional Storm Drainage Facilities in accordance with
applicable law and the City Drainage Master Plan (" Updated South Lathrop Regional Outfall
Structure Fee"), in order to ensure the South Lathrop Regional Storm Drain Facilities Costs are
accurately reflected in said Fee.  As a condition to develop property that may be served by the
South Lathrop Regional Storm Drain Facilities,  City intends,  to the extent pernutted by
applicable law, to impose a requirement on other Benefitting Property Owner( s) to pay the

applicable Updated South Lathrop Regional, Outfall Structure Fee,  as explained more fully
herein.

I. The Parties desire to set forth the terms and conditions under which Developer

shall receive fee credits and/ or be reimbursed for the South Lathrop Regional Storm Drain
Facilities Costs, and the terms and conditions by which City will facilitate such reimbursement.

NOW, THEREFORE, for good and valuable consideration, City and Developer agree as
follows:
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AGREEMENT

1.       Recitals.  The recitals set forth above are true and correct and made a part of this

Agreement.     

2. Expeditious Acceptance of the South Lathrop Regional Storm Drain Facilities.
The Parties acknowledge and agree that it is their collective intention for City to own, operate
and maintain the South Lathrop Regional Storm Drain Facilities.   Accordingly,  once said
facilities are complete and Developer offers to dedicate said facilities to City in accordance with
the terms and conditions of the SIA, City shall make diligent and good faith efforts to accept said
offer of dedication pursuant to applicable laws and regulations within sixty (60) days of receipt
of  ( a)  said offer;  ( b)  all reasonably required documentation ( including the documentation
associated with the Reconciliation Statement identified in Section 3 below); and ( c) completion

of any audit of said documentation ( which must be conducted pursuant to Section 3 below).
Once City accepts the South Lathrop Regional Storm Drain Facilities, City shall have the sole
obligation to operate and maintain said facilities and pay any and all costs associated therewith,
and Developer shall have no further obligations in this regard.

3.       Amount of South Lathrop Regional Storm Drain Facilities Costs.   The Parties

acknowledge and agree that a updated Engineer' s Cost Estimate of the South Lathrop Regional
Storm Drain Facilities Costs has been prepared in connection with this Agreement and City' s
process to adopt the Updated South Lathrop Regional Outfall Structure Fee pursuant to Section
6( a) below.  Said Engineer' s Cost Estimate, set forth in attached E ibit 3, reflects the South

Lathrop Regional Storm Drain Facilities Costs in accordance with Recital G above, which the
Parties agree represents an accurate estimate of such costs based on reasonably available
information as of the Effective Date; along with a contingency of ten percent ( 10%) of said Costs

as is typical to account for unanticipated additional costs that may arise during construction).
Notwithstanding anything to the contrary in the foregoing, the Parties further acknowledge and
agree that because all of said costs cannot reasonably be determined as of the Effective Date, the
Engineer' s Cost Estimate shall be updated, as needed, once the South Lathrop Regional Storm
Drain Facilities are complete (" Reconciliation Statement"), and the South Lathrop Regional
Storm Drain Facilities Costs and the related Updated South Lathrop Regional Outfall Structure
Fee shall be adjusted accordingly at that time, as needed, to ensure that Developer is " trued up"
to provide for full fee credit and/ or reimbursement as required hereunder.   Said adjusted fee

credit and/or reimbursement shall become available to Developer once the relevant Capital
Facilities Fee (" CFFs") are updated to reflect the Updated South Lathrop Regional Outfall
Structure Fee as provided for herein. Developer shall provide reasonable documentation of the

actual costs incurred in support of the Reconciliation Statement ( which may include, among
others, unconditional lien releases, invoices, proof of payment, confirmation on letterhead from

relevant contractor( s)/ subcontractor( s) of payment, and/ or any other reasonable documentation
similar in detail and content as has been previously provided to City) at the same time it offers to
declicate the South Lathrop Regional Storm Drain Facilities to City; City shall then have the
right, but not the obligation, to reasonably review and audit said documentation, to the extent it
determines reasonably appropriate, witli any such audit being completed within thirty ( 30) days.
No later than thirty ( 30)  days of either ( a) the receipt of said documentation,  or ( b) the

completion of any audit, whichever is applicable, then City shall confirm the Reconciliation
Statement.  The Parties acknowledge and agree that the amount of detail in the documentation

provided by Developer to support the Reconciliation Statement shall be reasonable; shall be
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consistent with the level of detail provided to City in connection with the original cost estimates
reflected in Exhibit 3; and may consist ( in whole or in part) of costs documented in writing by
relevant third parties working on any portion of the South Lathrop Regional Storm Drain
Facilities that reflect actual costs incurred by Developer.   Notwithstanding anything to the

contrary in the foregoing, any such adjusted Fee ( and the related fee credit/reimbursement for
Developer) shall be applied prospectively only ( i.e., imposed as a condition on those building
permit( s) ( or final subdivision or parcel map( s),  as may be applicable) that are issued to

Benefitted Property Owner( s) after the adjusted Fee has been adopted by City), but in no event
shall Developer be required to return to City any funds received hereunder via fee credit and/ or
reimbursement as a result of any such fee adjustment( s).  Once City has accepted the offer of
dedication for the South Lathrop Regional Storm Drain Facilities and has released any and all
related liens, then City' s right to audit the above- referenced documentation shall terminate. The
Parties further acknowledge and agree that in the event City conducts an audit pursuant to this

Section 3, City shall not withhold any adjusted fee credit and/or reimbursement payments to
Developer for any undisputed amounts during the audit period.

4.       Developer' s Share of Costs.   Based on substantial evidence in the record, the

Parties acknowledge and agree that Developer' s pro rata share of the South Lathrop Regional
Storm Drain Facilities Costs to serve the Project shall be one third ( 1/ 3) (" Developer' s Share").

The estimated amount of the South Lathrop Regional Storm Drain Facilities Costs ( as shown in
Exhibit 3 minus the Developer' s Share shall be referred to herein as the " Reimbursable Costs."

The Fee Credit ( as that term is defined below) and/ or the reimbursement required hereunder shall

be calculated accordingly.  This is to ensure that Developer is not being required to pay more
than its pro rata share of said costs, in accordance with applicable laws as well as the principles

set forth in the DA, section 5. 02. 01( b), which mandate a " reasonable relationship" between the 
Project and any Public Facilities and Infrastructure requirement imposed thereon.

5.       Fee Credits.  Consisterit with Chapter 3. 22 of the City of Lathrop Municipal Code
LMC"), Developer shall receive a fee credit against the amount of development impact fees

that Developer would otherwise be required to pay to City (either under the Current City SLSP
Drainage Fee or Updated South Lathrop Regional Outfall Structure Fee, as may be applicable) to
obtain building permit( s) for the Project (" Fee Credit").   The Parties acknowledge and agree

that, as of the Effective Date, given the numerous costs already expended in connection with the
South Lathrop Regional Storm Drain Facilities, ( a) Developer shall be deemed to have earned a

Fee Credit but the amount of the Fee Credit will not be determined until costs are verified as

provided above and City' s Fees are updated to incorporate said verified costs; ( b) Developer

shall have no further obligation under any circumstances to pay any fee( s) in connection with the
Project under either the City' s Current Drainage Fee or the City' s Updated South Lathrop
Regional Outfall Structure Fee or any other fee related to the South Lathrop Regional Outfall
Structure Fee that City is or may be obligated to pay on an annual basis to another governmental
action; and ( c) other than to update the amount of Developer' s Fee Credit and the fees to

incorporate costs herein referenced,  City shall not seek to impose any such additional or
supplementary storm drainage fee( s) on Developer in connection with the Project.  Furthermore,
the Parties acknowledge and agree that in order for Developer to obtain the benefits
contemplated under this Agreement, City shall promptly initiate the process to, and adopt, the
Updated South Lathrop Regional Outfall Structure Fee pursuant to Section 6( b) below.

CRHn5407T1511584. 16[ Final]   5



6.       Reimbursement.       

a)      City' s Share of Reimbursable Costs.  The Parties acknowledge and agree

that City will obtain significant economic and other benefit by having Developer
initially fund,  permit and construct  ( subject to the fee credit and reimbursement

provisions set forth herein) the South Lathrop Regional Storm Drain Facilities, which
will enable implementation of the planned growth and related economic development

contemplated in the City' s McKinley Corridor Planning Area ( which is not expected to
develop in the" immediate future) and other potential uses.   Accordingly, City hereby
accepts a pro rata share of the South Lathrop Regional Storm Drain Facilities Costs of
one third ( 1/ 3) (" City' s Share").   City shall reimburse Developer the full amount of
City' s Share no later than five ( 5) years from the date that the Lathrop City Council
accepts the South Lathrop Regional Storm Drain Facilities by making payments to
Developer on an annual basis. Each annual paytnent shall be twenty percent( 20%) of the

City' s Share such that City makes five ( 5) approximately equal payrnents until full
payment occurs, with the Parties acknowledging that City shall not be required to pay any
additional amount to reflect inflation. Within ten ( 10) days of the date that the Lathrop
City Council accepts the South Lathrop Regional Storm Drain Facilities, City shall pay to
Developer the first ( ls 

payrnent required' under this subsection ( a), and shall continue to

pay Developer the remaining amount( s) due annually no later than the anniversary date of
the firsY( ls payment.  

b)      Preparing, Considering and Adoptin Updated South Lathrop Re 'g onal
Outfall Structure Fee.  For the reasons described in Recital H above, City shall promptly
and expeditiously after the Effective Date prepare, consider and adopt the Updated South
Lathrop Regional Outfall Structure Fee in accordance with applicable laws and
regulations.  In connection therewith, City shall concurrently initiate the process to adopt
a CFF for the Gateway Project Area in an amount that will collect the proportionate share
of each Benefitted Property Owner of the Reimbursable Gosts of the Benefitted Property
Owner( s) within the Gateway Project Area.

c)      Scope and Timing of Reimbursement.  The Parties acknowledge and agree
that Developer' s receipt of the Fee Credit will not be sufficient to reimburse Developer

for the total amount of Reimbursable Costs due hereunder.  Therefore, in accordance with
DA section 5. 04. 02( e), and to extent permitted by applicable law, City shall ensure that
Developer receives the Reimbursable Costs owed to Developer hereunder by reimbursing
Developer through the direct repayment required under subsection ( a) above and the

Updated South Lathrop Regional Outfall Structure Fee  ( or the Current City SLSP
Drainage Fee if the Updated South Lathrop Regional Outfall Structure Fee has not yet
been adopted) that City receives from other Benefitting Property Owner( s) in connection
with the development of those owner( s)' respective properties until all Reimbursable

Costs associated with said development have been paid to Developer.   To ensure the

timely reimbursement of Developer as contemplated herein, City shall impose, and to the
extent permitted by applicable law, conditions on any development approved within the
Gateway Project Area, as follows: the Benefitted Property Owner(s) that first seek to
develop all or any portion therein shall pay the entire amount of Reimbursable Costs
owed for the Gateway Project Area (which shall be one third ( 1/ 3) of the South Lathrop
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Regional Storm Drain Facilities Costs),  which shall be imposed as a condition of

approval of the first ( lst) 

building permit for any building over one hundred thousand
100, 000) square feet. Timing of reimbursement to Developer shall occur within thirty
30) days of City' s receipt of the Updated South Lathrop Regional Outfall Structure

Fee( s) from any Benefitted Property Owner( s).  Said reimbursement shall occur by City
delivering the amount of said fee( s) to Developer, without any offset, at the address set
forth in Section 13 below along with a notice of reimbursement of Reimbursable Costs.
Said notice shall state the amount of Reimbursable Costs being made by City at that time
as well as provide an accounting of the remaining amount of Reimbursable Costs due as
of the date of said notice.  City further agrees that no Benefitted Property Owner may be
issued a credit in lieu of paying said fee, and no Benefitted Property Owner shall have the
right to vest into the Current City SLSP Drainage Fee.  Once Developer has been fully
paid for all Reimbursable Costs as required hereunder,  any and all Updated South

Lathrop Regional Outfall Structure Fees received by City after this full reimbursement
has occurred shall be retained by City.

d)      Accountin  of Updated Lathrop Regional Outfall Structure Fee( s)

Received b y. Twice every year( in January and in July), commencing in the January
after the Effective Date, City shall provide to Developer an accounting of all Current City
SLSP Drainage Fee( s) and/ or Updated South Lathrop Regional Outfall Structure Fee( s)
as applicable) received by City in connection with the Gateway Project Area, if any,

during the prior reporting period, along with reasonable supporting documentation.

e)      Notice of Relevant Development Application( s).  Periodically, Developer

may request City to confirm whether a Benefitted Property Owner has submitted to City a
formal application to develop land within the Gateway Project Area (" Development

Application") that. may trigger the need to utilize all or any portion of the South Lathrop
Regional Storm Drain Facilities.  Within ten ( 10) days of any such request, City shall
provide Developer with copies of any requested documents that would normally be

produced by City in response to a Public Records Act request relating to such
Development Application( s).

1.  Satisfaction of DA and SIA Obliatgions.   City acknowledges and agrees that
Developer' s actions of permitting, funding and constructing the South Lathrop
Regional Storm Drain Facilities  ( subject to fee credit and reimbursement

provisions set forth herein), alorig with its offer of dedication of said facilities and
the South Lathrop Regional Storm Drain Site, shall constitute full satisfaction of
all of Developer' s obligations under the DA and SIA with respect to the South

Lathrop Regional Storm Drain Facilities, and City shall not seek to impose any
further obligations on Developer with respect to the South Lathrop Regional
Storm Drain Facilities.

7.       Term of Agreement;  Termination.   This Agreement shall commence on the

Effective Date and shall terminate when Developer has received all Reimbursable Costs ( through

receipt of the Fee Credit and/ or the required reimbursement) as provided for in this Agreement.

At such time as the foregoing occurs, City shall: ( a) notify Developer in writing that City' s
obligations hereunder have been fully satisfied;  ( b)  provide Developer with reasonable

documentation to confirm the satisfaction of said obligations; and ( c) inform Developer that City
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intends to terminate this Agreement within thirty  ( 30)  days of receipt of said notice

Termination Notice").  Notwithstanding anything to the contrary in the foregoing, Developer
may dispute said Termination Notice and/ or the documentation submitted in connection
therewith by providing notice to City of same.  Any such notice from Developer shall include
reasonable documentation identifying the outstanding obligations under this Agreement.  This

Agreement shall not terminate until such time as the Parties mutually determine that all
Reimbursable Costs have been paid to Developer and that there is no outstanding Fee Credit
and/ or other reimbursement due hereunder to Developer.

8. Indemnification.  Developer, on its own behalf, and on behalf of any successor( s)
in interest,  agrees to defend and indemnify City against any third party action,  claim,

counterclaim, suit or demand ( collectively, " Claims") that challenges City' s approval and/ or
implementation of this Agreement.   Said indemnification shall include the costs of City to
defend,  pay and satisfy any such Claims including necessary expenses of investigation,
attorneys' fees and costs.

9.       Applicable Law.  This Agreement shall be governed by the laws of the State of
California.

10.      Binding Effect.  This Agreement is for the benefit of and shall be binding upon
both Parties and their respective successors,  heirs,  executors,  administrators,  assigns and

successors in interest.

11.      Assi nment.  Developer shall have the right, in its sole discretion, to assign its

rights and obligations under this Agreement in whole or in part upon thirty ( 30) day' prior
written notice to City.  So long as Developer provides the foregoing notice and a copy of a fully
executed Assignxnent and Assumption Agreement between Developer and its assignee, then

Developer shall thereafter be released from any and all obligations hereunder so assigned and the
assignee shall have any and all rights and obligations so assumed.

12.      Notices.  For purposes of this Agreement, " notice" means any notice, demand,
request, or other communication to be provided under this Agreement.  All notices shall be in

writing and shall be sent to the below addresses or at such other addresses as either Party may
later specify for that purpose.  All notices required or permitted under this Agreement shall be

personally delivered or sent by registered or certified mail, return receipt requested, postage
prepaid, or by a nationally recognized overnight courier, such as FedEx or UPS, with charges
prepaid for next business day delivery, addressed to the Parties as follows:

If to City:   City of Lathrop
390 Towne Centre Drive

Lathrop, CA 95330
Attn: Stephen J. Salvatore, City Manager
Email: ssalvatore(a ci.lathrop.ca.us

With a concurrent copy to:     City of Lathrop
390 Towne Centre Drive

Lathrop, CA 95330
Attn: Salvador Navarrete, City Attorney
Email: snavarrete( a ci. lathrop. ca. us
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If to Developer:   South Lathrop Land, L.L.C.
527 W 7th Street, Suite 308

Los Angeles, CA 90014

Attn:  Philip J. Prassas
Email: prassas( a chindustrial. com

With a concurrent copy to:    Nadia Costa

Miller Starr Regalia

1331 North California Blvd., Fifth Floor
J

Walnut Creek, CA 94596

Email: nadia. costa(cr, msrle al.com

The date of any notice shall be the date of receipt; provided, however, that rejection or other
refusal to accept or the inability to deliver because of a change in address of which no notice was
given shall be deemed to constitute receipt of the notice sent.   Either Party may change its
address for notice by giving notice to the other Party in accordance with this Section 13.

13.      Payments to Developer.  All payments due to Developer hereunder shall be sent

to the following address or at such other address as Developer shall from time to time specify in
writing to City: 

South Lathrop Land, L.L.C.
527 W 7th Street, Suite 308

Los Angeles, CA 90014

Attn: Philip J. Prassas
14.      Amendments. Any modifications to this Agreement shall be in writing and

signed by authorized representatives of both Parties.

15.      Attorney' s Fees and Venue.  In the event of a dispute arising under this

Agreement, the prevailing Party shall be entitled to an award against the other Party of
reasonable attorney' s fees and costs incurred in connection with the dispute. The venue for any
litigation shall be in San Joaquin County, California.

16.      Cumulative Ri hts; Waiver.  The failure by either Party to exercise, or delay in
exercising any rights under this Agreement, shall not be construed or deemed to be a waiver
thereof, nor shall any single or partial exercise by either Party preclude any other or future
exercise thereof or the exercise of any other right. A waiver of any provision or a waiver of any
breach of any provision of this Agreement must be in writing, and a waiver by either Party of
any breach of any provision of this Agreement shall not operate as or be construed to be a waiver
of any other breach of that provision or of any breach of any other provision of this Agreement.

17.      Severability.  If any provision of this Agreement is deemed by a court of
competent jurisdiction to be invalid, illegal or unenforceable, such provision shall be deemed to
be severed or deleted from this Agreement and the balance of this Agreement shall remain in full

force and effect notwithstanding such invalidity, illegality or unenforceability.
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18.      Headin s. All headings herein are inserted only for convenience and ease of
reference and are not considered in the construction or interpretation of any provision of this
Agreement.

19.      Signing Authority. The individuals signing this Agreement represent and agree
that they have full and actual authority to bind their respective Parties to this Agreement.

20.      Entire Agreement. This Agreement constitutes the entire agreement between the

Parties regarding its subject matters. This Agreement supersedes all proposals, oral and written,
and all negotiations, conversations or discussions heretofore and between the Parties related to

the subject matters of this Agreement.

21.      No Third Partv Beneficiaries. There are no intended third party beneficiaries of
any right or obligation assumed by the Parties.

22.      Counterparts.  This Agreement may be signed in counterparts, each of which shall
constitute an original and which collectively shall constitute one instrument.

Signatures to follow on next page]
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IN WITNESS WHEREOF, City and Developer have executed this Agreement as of the
Effective Date.

CIT3

CITY OF LATHROP,

A California municipal corporation

By:
Stephen J. Salvatore

City Manager

DEVELOPER

South Lathrop Land, L.L.C., a Delaware
limited liability company

By:     CHI West 109 South Lathrop Land,
L.P.,

a Delaware limited partnership,
its managing member

By:       CHI LTH GP, L.L.C.,

a Delaware limited liability
company, its general partner

By:
Name:

Title:

ATTEST:

City Clerk of and for the City
of Lathrop, State of California

By:
Teresa Vargas, City Clerk

APPROVED AS TO FORI I:

By:  
Salvador Navarrete

City Attorney
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EXHIBIT 1

DEPICTION OF PROJECT SITE
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REIMBURSEMENT AGREEMENTFOR OUTFALLSTRUCTURE

EXHIBIT 1: DEPICTION OF PROJECT SITE
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EXl-IIBI I' 2

BENEFITTED PROP RTY OWNERS
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XHIBIT 3

NGINEER' S COST ESTIMIITL:

R GIONAL OUTI'ALL STRUCTURE
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25223

3/ 5/ 2019

EXHIBIT 3: REGIONAL STORM DRAIN FACILITIES IMPROVEMENT COST

Reimbursement Aareement for the Reeional OutfallStructure

UNIT UNR COST QTY SUB- TOTAL
RUNNING SOURCE OF COST

TOTAL INFORMATION
HARD COSTS

Grading, Dewatering and Cleanup LS 49, 390. 00 1 49, 390. 00 Teichert

Piping LS 51, 750. 00 1 51, 750. 00 Teichert

sheetpile LS 919, 350. 00 1 919, 350. 00 Teichert

Concrete Headwall LS 300, 035. 00 1 300, 035. 00 Teichert

ArmorFlex LS 104, 335. 00 1 104, 335. 00 Teichert

Rip Rap LS  , 186, 503. 00 1 186, 503. 00 Teichert

HARD COST SUBTOTAL:       1, 611, 363

SOFT COSTS

Land Acquisition for ROS( determined by City)      SF 3. 45 39, 245 135, 395. 25 City
Conservation credits for salmonid habitat restoretion Acre 100, 000. 00 0. 5 50, 000.00 Consumes Mitigation Bank

Biological& Environmental Consultants LS 46, 438. 00 1 46, 438. 00 Monk& Associates

Biological& Environmental Legal Counsel LS 79, 998. 00 1 79, 998. 00 Wactor& Wick

Nationwide 7 Permit Biological Consultants LS 67, 111. 00 1 67, 111. 00 ECORP

Civil Engineering& governmental agency coordination, staking LS 40, OOD. 00 0. 678 27, 120. 00 Mackay& Somps
ROS design, engineering, 0& M Manuals and training LS 72, 298. 00 1 72, 298. 00 PACE

Biological Monitoring during Construction of ROS LS  ,  210, 000. 00 1 210, 000. 00 Monk& Associates

Tree Trimming and removal LS 34, 875. 00 1 34, 875. 00 Noceti Farms

SIMSCP Incidental Take Minimization Measures LS 8, 818. 00 1 8, 818. 00 SJCOG

Geotechnical Design& Inspections LS 52, 000. 00 1 52, 000. 00 ENGEO

Legal LS 75, 190. 00 1 75, 190.00 Miller Starr

Peformance& Material Bond( includes one- year warrenty bond)       LS 441, 523. 00 0.0752 33, 202. 46 Willis Towers Watson

RD- 17 Mandated Insurance Policy LS 5, 170. 00 1 5, 170. 00 Willis Towers Watson

O& M Manual preparation( 1/ 3 of total O& M manual cost)    LS 11, 430. 00 0. 33 3, 771. 90 PACE

SOFT COST SUBTOTAL: 901, 388

CITY RELATED COSTS

City legal and staff costs
ty

City Plan Check, inspection,& Storage Fees 117, 181. 24 117, 181. 24 City•
Encroachment Permit

City
City staff time for meetings 844. 80 844. 80 City
Reimbursement Agreement( 1/ 3 of$ 7931) LS 2, 643. 67 1 2, 643. 67 City

CITY RELATED COST SUBTOTAL:  120, 670

SUBTOTAL REGIONAL OUTFALL STRUCTURE COSTS:     2, 633, 420

30% Contingency 10%  263, 342

GRAND TOTAL REGIONAL OUTFALL STRUCTURE COSTS:  2, 896,762

Engineers Estimate of ROS revised 2. 14.2019x1s. xls



ATTACHMENT C

REIMBUR5EMENT AGREEMENT

RELATING TO SOUTH LATHROP COMMERCE CENTER

FOR PUBLIC INFRASTRUCTURE BENEFITTING PROPERTIES

WITHIN SOUTH LATHROP SPECIFIC PLAN AREA

This Public Infrastructure Reimbursement Agreement Relating to South Lathrop
Commerce Center Within South Lathrop Specific Plan Area(" Agreement") is made and entered

into this
llth

day of March, 2019 (" Effective Date") by and between the City of Lathrop
City"), a municipal corporation of the State of California (" City") and South Lathrop Land,

L.L.C.,  a Delaware limited liability company (" Developer").   City and Developer may be
collectively referred to herein as the" Parties" or individually as a" Party".

RECITALS

A.      On or about August 3, 2015, City entered into that certain Development Agreement

by and between the City ofLathrop and Richland Developers Inc. Relating to the South Lathrop
Specific Plan (" DA"), which was subsequently recorded on September 5, 2015 ( Instrument No.
2015- 106926) and approved by City via Ordinance No. 18- 390, in connection with the South
Lathrop Specific Plan area(" SLSP Area"), as shown on attached Ea hibit l, located in the City of

Lathrop, County of San Joaquin, for purposes of developing a master planned business park that
includes, among other things, industrial and logistics uses, ancillary highway commercial uses,
various open space uses, and related on- and off- site improvements ( collectively, " Project" or

South Lathrop Commerce Center").

B.      On or about April 18, 2016, the City Council approved Vesting Tentative Parcel
Map No. 15- 94 for the Project Site ( as that term is defined below) pursuant to Resolution No. 16-
4059 (" V7'PM").

C.       On or about March 2, 2018, Developer acquired in fee land within the SLSP Area,

as shown on attached E ibit 2 (" Project Site") from Richland Developers Inc. ("Richland"), the

former developer and property owner who originally entered into the DA with City, for the
purpose of developing the Project on the Project Site.  In so doing, Developer assumed the rights
and obligations of Richland under the DA with respect to the Project Site and the Project as set

forth more fully in that certain Assignment and Assumption AgYeement( dated March 2, 2018).

D.       Among other things, the DA includes obligations that Developer construct certain
Public Facilities and Infrastructure ( as that term is defined in the DA), which have been set forth

in the City- approved plans, specifications and related drawings prepared by MacKay & Somps,

PACE,  and Fehr  &  Peers and more specifically shown in the City-approved Backbone
Infrastructure Improvement Plans   ( collectively,   " BIIP")   and the Offsite Infrastructure

Improvement Plans ( collectively, " OIIP"), as listed in attached Exhibit 3 and as may be amended
from time to time with the mutual consent of the Parties.  Collectively, the BIIP and the OIIP are
referred to herein as the" Plans".

In addition,  the DA further includes an obligation that Developer oversize certain Public

Facilities and Infrastructure pursuant to the terms and conditions set forth therein including,
without limitation, those in DA, section 6. 04. 2.  Said Public Facilities and Infrastructure consist
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of certain public improvements that are covered by the City' s Capital Facilities Fee (" CFF")

Program, as well as other public improvements that have been required by City that are not
currently covered by the CFF Program.  This Agreement is intended to provide for fee credit

and/ or reimbursement to Developer for those public improvements that would be installed within

the SLSP Area and would benefit other property owners within the SLSP Area as well as the
Developer. Said fee credit shall become available to Developer once CFFs are updated to include
the improvements listed herein and reimbursements to developer shall be limited to actual CFFs
updated and collected for the improvements listed herein.

For purposes of this Agreement, all costs of said public improvements that are installed within
the SLSP Area and thus shall be subject to fee credit and/ or reimbursement by the applicable

Benefitting Property Owner( s) ( as that term is defined below), as provided for herein, consist of

all of the following:

a) The sanitary sewer collection system and sanitary sewer pump station system and
forcemain that will exclusively serve the entire SLSP Area;

b) The storm drain system that is intended and has been designed to exclusively serve

the entire SLSP Area ( including the storm drainage collection system within the public right of
way; the storm drainage basin; the stormwater quality basin; the levee toe drain; and the storm
drain pump station and forcemain, but excluding the South Lathrop Regional Outfall Structure
which is covered by a separate reimbursement agreement);

c) The water line improvements that constitute the required loop, including mains
crossing SR 120 from the POC at Harlan Road to the POC on Glacier Street, on Glacier Street to
Yosemite Avenue, and on Yosemite Avenue from Glacier Street to the point at the north edge of

the State Route 120 right- of-way) ( see Exhibit 4A);

d)  The water line improvements on Glacier Street,  Jefferson Way and Yosemite

excepting the improvements noted in subsection( c) above( see Exhibit 4B); and

e) City-required conduit and communication fiber( including the cost of the material and
the pulling of the fiber from the POC on Harlan Road to the sanitary system/ storm drain pump
stations).

Collectively, the foregoing improvements shall be referred to herein as the " SLSP Reimbursable
Improvements".  The SLSP Reimbursable Improvements will benefit City, Developer, as well as

multiple private property owners owning land within the SLSP Area, as shown on attached
Exhibit SA and Exhibit SB ( collectively, " Benefctted Property Owner(s)"), therefore entitling
Developer to reimbursement as set forth herein.

City has determined it is in City' s best interest for these improvements to be initially funded,
permitted and constructed by Developer (subject to reimbursement provisions herein), including,
among other reasons, because it will be more cost effective and efficient and result in a more
expeditious delivery of these important public facilities.
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E.       Parcel Map 17- 01, containing nine ( 9) commercial/ industrial lots, was approved
by City on September 10, 2018 (" Parced 1V1ap") after City confirmed that the Parcel Map was in
substantial compliance with the VTPM.  As a condition of approving and recording the Parcel
Map, Developer entered into that certain Subdivision Improvement Agreement dated September
10, 2018 (" SIA") that requires Developer to construct certain specified public improvements
pursuant to the terms and conditions set forth therein and subject to fee credit and/ or

reimbursement. The Parcel Map was subsequently recorded on October 23, 2018.

F.       Developer' s actual cost to construct the SLSP Reimbursable Improvements shall

include all costs associated with entitlement/ permitting,   land acquisition,   engineering,

environmental review, design, environmental monitoring ( including, without limitation, for the
SWPPP as well as cultural and biological resource permitting), dewatering, planning, plan check,
inspection( s), any and all construction costs ( including, without limitation, materials, start-up
costs, overhead and construction management), any and all agency requirements, fees and costs
that are required under any and all applicable resource agency and other permits, any and all
third party consultant costs and legal fees, any and all other costs associated with governmental
actions and fees related to the SLSP Reimbursable Improvements, and inflation calculated on all

of the foregoing costs using the Engineering News Record Construction Cost Index ( which shall
be updated by City in January of each year, as is done with all other fees with the year 2018
being the baseline against which to calculate said inflation increase)  ( collectively,  " SLSP

Improve nent Costs").

G.       The Parties desire to set forth the tenns and conditions under which Developer
shall receive fee credit and/ or be reimbursed for the SLSP Improvement Costs that are beyond
Developer' s Share ( as that term is defined below), and the terms and conditions by which City
will facilitate such fee credit and/ or reimbursement.

NOW, THEREFORE, for good and valuable consideration, City and Developer agree as
follows:

AGREEMENT

1.       Recitals.  The recitals set forth above are true and correct and made a part of this

Agreement.

2. Expeditious Acceptance of the SLSP Reimbursable Improvements.  The Parties

acknowledge and agree that it is their collective intention for City to own, operate and maintain
the SLSP Reimbursable Improvements.  Accordingly, once said improvements are complete and
Developer offers to dedicate said improvements to City in accordance with the terms and

conditions of the SIA, City shall make diligent and good faith efforts to accept said offer(s) of
dedication pursuant to applicable laws and regulations within sixty ( 60) days of receipt of: ( a)

said offer; ( b) all reasonably required documentation ( including the documentation associated
with the Reconciliation Statement identified in Section 3 below); and ( c) completion of any audit

of said documentation ( which must be conducted pursuant to Section 3 below).   Once City

accepts the SLSP Reimbursable Improvements, City shall have the sole obligation to operate and
maintain said improvements and pay any and all costs associated therewith, and Developer shall
have no further obligations in this regard.
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3. Obligation to Construct Improvements.   The Parties agree that Developer will

construct the SLSP Reimbursable Improvements in accordance with Developer' s obligations set
forth in the SIA.

4.       Fee Credits.  Consistent with Chapter 3. 22 of the City of Lathrop Municipal Code
LMC"), Developer shall receive a fee credit against the amount of development impact fees'

that Developer would otherwise be required to pay to City in connection with the SLSP
Reimbursable Improvements and the related SLSP Improvement Fee ( as that term is defined
below) to obtain building permit( s) for the Project (" Fee Credit").  The Parties acknowledge and

agree that, as of the Effective Date, given the numerous costs already expended in connection
with the SLSP Reimbursable Improvements, ( a) Developer shall be deemed to have earned a Fee

Credit but the amount of the Fee Credit will not be determined until costs are verified as
provided above and City' s Fees are updated to incorporate said verified costs; ( b) Developer

shall have no further obligation under any circumstances to pay any fee( s) in connection with the
Project under the SLSP Improvement Fee or any other fee related to the SLSP Reimbursable
Improvements that City is or may be obligated to pay on an annual basis to another governmental
agency; and ( c) other than to update the amount of Developer' s credit and the fees to incorporate
costs herein referenced, City shall not seek to impose any such additional or supplementary
fee( s) on Developer with respect to the SLSP Reimbursable Improvements in connection with
the Project.   Furthermore, the Parties acknowledge and agree that in order for Developer to
obtain the benefits contemplated under this Agreement, City shall promptly initiate the process
to, and adopt, the SLSP Improvement Fee pursuant to Section 12( a) below.

5.       Reimbursement for SLSP Reimbursable Improvements.  In the event and to the

extent other Benefitted Property Owner( s)  outside of the Project Site may benefit from

Developer' s construction of all or any portion of the SLSP Reimbursable Improvements ( as that
term is defined below), Developer shall be entitled to reimbursement from any such other

property owner( s) once the CFF program is updated, based on an apportionment of the relevant
pro rata contribution of costs of said improvements in accordance with the terms and conditions
in this Agreement.

6. SLSP Reimbursable Improvements Relating to Sanitarv Sewer.  As shown on the

Plans, the SLSP Reimbursable Improvements relating to the sanitary sewer system consist of all

of the following:

a)      Collection mains and manholes and clean outs;

b)      Sewer pump station, including, without limitation, the pumps, dewatering,
electronic controls, fencing, City conduit with fiber included (for City control and
monitoring), lighting, monitoring equipment, security during construction, back-
up generator, entry gates, landscaping, driveway, and curb cut; and

c)      Sanitary sewer force mains that connect the sanitary sewer pump station to
the Lathrop Consolidated Treatment Facility(" LCT').
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The foregoing improvements shall be referred to herein collectively as the " Sanitary Sewer
System Improvements".

Provided, however, that the Sanitary Sewer System Improvements do not include the ability of
Benefited Property Owner( s) to be able to connect to the sewer collection system installed by
Developer without the Benefited,Property Owner(s) having the ability to treat the effluent at the
LCTF as confirmed by City.   Furthermore, the Sanitary Sewer System Improvements do not
include: ( i) the cost of sanitary sewer treatment at the LCTF; ( ii) the cost of storage of recycled

water; or ( iii) the cost to dispose of recycled water via spray fields or urban irrigation as may be
approved by the Regional Water Quality Control Board and City.

SLSP Improvement Costs for the Sanitary Sewer System Improvements shall include, without
limitation, those costs reflected in Recital F and as identified in more detail in the Engineer' s

Cost Estimate attached as Exhibit 6.

7. SLSP Reimbursable Improvements Relatin to Storm Drainage Svstem.   As

shown on the Plans, the SLSP Reimbursable Improvements relating to storm drain consist of all
of the following:

a)      Storm drain collection system within the public right-of-way, including
pipelines, manholes, public laterals and storm drain inlets;

b)      Storm drain detention basin and stormwater quality basin;

c)      Levee toe drain;

d)      The storm drain pump station and forcemain up to, but not including, the
San Joaquin River Regional Outfall Structure; and

e)      The pumps, electronic controls, fencing, lighting, monitoring equipment,
security during construction, back- up generator, City conduit with fiber included ( for
City control and monitoring), entry gates, landscape, and driveway and curb cut.

The foregoing SLSP Reimbursable Improvements shall be referred to herein collectively as the
Storm Drainage Improvements".

SLSP Improvement Costs for the Storm Drainage Improvements shall include,  without

limitation, those costs reflected in Recital F and as identified in more detail in the Engineer' s

Cost Estimate attached as Exhibit 7.

8.  SLSP Reimbursable Improvements Relating to Water S s. As shown on the

Plans, the SLSP Reimbursable Improvements relating to water system consist of the following:

a)      Water pipeline improvements and appurtenances that constitute the

required " water loop" within the public right- of-way, public utility easements or
permitted encroachments under State Route 120 and the Union Pacific Railroad,

located as follows: crossing SR 120 from the POC at Harlan Road to the POC at
Glacier Street, on Glacier Street to Yosemite Avenue, and on Yosemite Avenue
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from the Glacier Street to the point at the north edge of the State Route 120 right-

of-way.

b)  The pipeline and appurtenances on Glacier Street,  Jefferson Way and
Yosemite Avenue excepting the improvements noted in subsection( a) above.

The foregoing SLSP Reimbursable Improvements shall be referred to herein collectively as the
Water System Improvements".

SLSP Improvement Costs for the Water System Improvements shall include, without limitation,

those costs reflected in Recital F and as identified in more detail in the Engineer' s Cost Estimate

attached as Exhibit 8A and Exhibit 8B.

9. Estimated Amount of SLSP Improvement Costs.  The Parties acknowledge and

agree that the Engineer' s Cost Estimates for each category of SLSP Reimbursable

Improvements; which is the basis for the SLSP Improvement Costs, have been prepared in

connection with bonding requirements for the SIA and are set forth in attached Exhibits 5
throu 7B, based on reasonably available information as of the Effective Date, along with a
contingency of ten percent, ( 10%) of said Costs ( as is typical to account for unanticipated

additional costs that may arise during construction). Notwithstanding anything to the contrary in

the foregoing, the Parties further acknowledge and agree that because all of said costs cannot
reasonably be determined as of the Effective Date, the Engineer' s Cost Estimates shall be
updated,   as needed,   once eacli category of the SLSP Improvements are complete

Reconciliation Stateme t"),  and the relevant SLSP Improvement Costs shall be adjusted

accordingly at. that time, as needed, to ensure that Developer is " trued up" to provide for full

reimbursement as required hereunder.   Said adjusted fee credit and/ or reimbursement shall

become available to Developer once the relevant CFFs are.updated to reflect any such additional
costs as provided for herein.  Developer shall provide reasonable documentation of the actual

costs incurred in support of the Reconciliation Statement ( which may include, among others,  
unconditional lien releases, invoices, proof of payment, confirmation on letterhead from relevant

contractor( s)/ subcontractor( s) of payment, andlor any other reasonable documentation similar in
detail and content as has been previously provided to City) at the same time it offers to dedicate
the SLSP Reimbursable Improvements to City;  City shall then have the right, but not the
obligation, to reasonably review and audit said documentation, to the extent it determines
reasonably appropriate, with any such audit being completed within thirty ( 30) days.  No later

than thirty ( 30) days of either ( a) the receipt of said documentation, or ( b) the completion of any
audit, whichever is applicable, then City shall confirm the Reconciliation Statement.  The Parties
acknowledge and agree that the amount of detail in the documentation provided by Developer to
support the Reconciliation Statement shall be reasonable; shall be consistent with the level of

detail provided to City in connection with the original cost estimates reflected in Exhibits 5
throu 7B; and may consist ( in whole or in part) of costs documented in writing by relevant
third parties working on any portion of the SLSP Reimbursable Improvements that reflect actual
costs incurred by Developer.  Notwithstanding anything to the contrary in the foregoing, any
such adjusted reimbursement costs ( and the related fee credit/ reimbursement for Developer) shall

be applied prospectively only ( i.e., imposed as a condition on those building permit( s) ( or final

subdivision or parcel map( s), as may be applicable) that are issued to Benefitted Property
Owner( s) after the adjusted Fee has been adopted by City), but in no event shall Developer be

required to return to City any funds received hereunder via fee credit and/ or reimbursement as a
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result of any such fee adjustment( s).  Once the City has accepted the offer of dedication for the
SLSP Reimbursable Improvements and has released any and all related liens, then City' s right to
audit the above- referenced documentation shall terminate.  The Parties further acknowledge and

agree that in the event City conducts an audit pursuant to this Section 8, City shall not withhold
any adjusted fee credit and/ or reimbursement payments to Developer for any undisputed amounts
during the audit period.

10.      Methodolo y for Determining Pro Rata Share of Costs.  The Parties acknowledge

and agree that the methodology to be utilized to determine the pro rata share of costs for the
SLSP Reimbursable Improvements for both Developer and the Benefitted Property Owner( s)
shall be based on the total number of gross acres of the lands as of the Effective Date, as shown

and delineated by Assessor Parcel Numbers on Exhibits SA and SB.

The reimbursement obligations set forth in this Agreement are to ensure that Developer is not

being required to pay more than its pro rata share of said costs, in accordance with applicable
laws as well as the principles set forth in the DA,  section 5. 02. 01( b),  which mandate a

reasonable relationship" between the Project and any Public Facilities and Infrastructure
requirement imposed thereon.

11.      Reimbursement.

a)      Preparing Evaluating and Adoptin the SLSP Improvement Fee.  For the

reasons described in Recital G above, City shall promptly and expeditiously after the
Effective Date initiate the process to prepare, evaluate, and adopt a development impact
fee to cover the SLSP Reimbursable Improvement Costs in accordance with applicable
laws and regulations (" SLSP Improveanent Fee").  In connection therewith, City shall, to

the extent permitted by applicable law, concurrently initiate process to prepare, consider
and adopt Capital Facilities Fee( s) (" CFF") for those lands of the Benefitted Property
Owner( s) in an amount that will collect the proportionate share of each Benefitted

Property of the Reimbursable Costs.

b)      Scope and Timin of Reimbursement.  The Parties acknowledge and agree

that Developer' s receipt of the Fee Credit will not be sufficient to reimburse Developer
for the total amount ofReimbursable Costs due hereunder.  Therefore, in accordance_with
DA section 5. 04. 02( e), and to the extent permitted by applicable law, City shall ensure
that Developer receives the SLSP Improvement Fee collected by City from other
Benefitting Property Owner(s) in connection with the development of those owner(s)'
respective properties until all Reimbursable Costs associated with said development have
been paid to Developer.    To help ensure timely reimbursement to Developer as
contemplated hereunder, City shall impose, to the extent permitted by applicable law, a
condition of approval for any development on property owned by any Benefitted Property
Owner( s) that requires each said Owner to pay the entirety of its respective pro rata share
of the SLSP Improvement Costs prior to issuance of the first ( lst) building permit for any
building on said property.   In connection therewith, the Bene tted Property Owner( s)
shall be required,  to the extent permitted by applicable law,  as a condition of

development approval, to participate in, and/ or waive any right( s) to protest or otherwise
object to the establishment of the SLSP Improvement Fee that would collect the

proportionate share of each Benefitted Property Owner of the Reimbursable Costs.
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Timing of reimbursement to Developer shall occur within thirty ( 30) days of City' s
receipt of the SLSP Itnprovement Fee( s) from any Benefitted Property Owner( s).  Said

reimbursement shall occur by City delivering the amount of said fee( s) to Developer,
without any offset, at the address set forth in Section 19 below along with a notice of
reimbursement of Reimbursable Costs.     Said notice shall state the amount of

Reimbursable Costs being made by City at that time as well as provide an accounting of
the remaining amount of Reimbursable Costs due as of the date of said notice.   City

further agrees that no Benefitted Property Owner may be issued a credit in lieu of paying
said fee, and no Benefitted Property Owner shall have the right to vest into the SLSP
Improvement Fee.  

c)      Accountin of SLSP Improvement Fee( s) Received bv Citv.  Twice every
year ( in January and in July), commencing in the January after the Effective Date, City
shall provide to Developer an accounting of all SLSP Improvement Fees received by
City,  if any,  during the prior reporting period,  along with reasonable supporting

documentation.

d)      Notice of Relevant Development Application( s).  Periodically, Developer

may request City to confirm whether a Benefitted Property Owner has submitted to City a
formal application to develop land within the areas shown on Exhibits SA and SB

Development 4pplication") that may trigger the need to_utilize all or any portion of the
SLSP Reimbursable Improvements.  Within ten ( 10) days of any such request, City shall
provide Developer with copies of any requested documents that would normally be
produced by City in response to a Public Records Act request relating to any such
Development Application( s).

e)      At such time as a Benefitted Property Owner submits to City a formal
application to develop land (" Developn: ent Application") that may trigger the need to
utilize all or any portion of the SLSP Reiinbursable Improvement( s), then City shall

notify said Owner that if the Development Application is approved, then as a condition of
approval,  said Owner will be required to reimburse Developer for the Benefitted

Developer' s pro rata share of costs for the SLSP Reimbursable Improvements.

Thereafter,   in connection with City' s consideration of any such Development
Application, City shall impose on such application the foregoing condition of approval
pursuant to this subsection( e) and subsection ( b) above.

Each Benefitted Property Owner' s pro rata share shall be calculated as
provided for herein. City shall not issue any building permit(s) for any building(s) in
connection with any such Development Application for a Benefitted Property Owner
until said Owner pays the Benefitted Property Owner' s pro rata share.  Furthermore, in

addition to not issuing any building permit( s) for any building( s) to a Benefitted Property
Owner until it has paid its pro rata share to City, City shall not allow a Benefitted
Property Owner to utilize the relevant SLSP Reimbursable Improvement( s) to serve the

development at issue until said Benefitted Property Owner pays to City the entirety of the
Benefitted Property Owner' s pro rata share.  Once Developer has been fully paid for all
SLSP Improvement Costs as required hereunder, any and all SLSP Improvement Fees
received by City after this full reimbursement has occurred shall be retained by City.
Before a Benefitted Property Owner would be allowed by City to utilize any portion of
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the SLSP Reimbursable Improvement( s) ( e. g., connect to the sewer collection system),

City shall require payment, to the extent permitted by applicable law, of the relevant
Benefitted Property Owner' s pro rata share of the entire SLSP Reimbursable

Improvements in accordance with the provisions set forth herein.

g)      Upon request of a Benefitted Property Owner or Developer ( as the case

may be),  City shall calculate the Benefitted Property Owner' s pro rata share in
accordance with this Agreement,  and shall promptly notify the Benefitted Property

Owner in writing of same.  A Benefitted Property Owner shall pay the entirety of its pro
rata share prior to issuance of the first( lst)

building permit for any building( s).

12.      Term of Agreement;  Termination.   This Agreement shall commence on the

Effective Date and shall terminate when Developer has received all SLSP Reimbursable Costs

through receipt of the required reimbursement) as provided for in this Agreement.  At such time

as the foregoing occurs, City shall:  ( a) notify Developer in writing that City' s obligations
hereunder have been fully satisfied; ( b) provide Developer with reasonable documentation to

confirm the satisfaction of said obligations; and ( c) inform Developer that City intends to
terminate this Agreement within thirty ( 30)  days of receipt of said notice  (" Termination

Notice"). Notwithstanding anything to the contrary in the foregoing, Developer may dispute said
Termination Notice and/ or the documentation submitted in connection therewith by providing

notice to City of same.  Any such notice from Developer shall include reasonable documentation
identifying the outstanding obligations under this Agreement.    This Agreement shall not

terminate until such time as the Parties mutually determine that all SLSP Reimbursable Costs
have been paid to Developer and that there is no outstanding reimbursement due hereunder to
Developer.

13.  Indemnification.  Developer, on its own behalf, and on behalf of any successor(s) in
interest, agrees to defend and indemnify City against any third party action, claim, counterclaim,
suit or demand ( collectively, " Claiyns") that challenges City' s approval and/or implementation of
this Agreement, including any Claims pertaining to the above listed reimbursements is made or
instituted against City, its employees, officers, or agents challenging City' s actions to collect
Developer' s reimbursement pursuant to section 12 above.  Said indemnification shall include the

costs of City to defend, pay and satisfy any such Claims including necessary expenses of
investigation, attorneys' fees, and costs.

14.      Applicable Law.  This Agreement shall be governed by the laws of the State of
California.

15.      BindinEgffect.  This Agreement is for the benefit of and shall be binding upon
both Parties and their respective successors,  heirs,  executors,  administrators,  assigns and

successors in interest.

16.      Assi u ent.  Developer shall have the right, in its sole discretion, to assign its

rights and obligations under this Agreement in whole or in part upon thirty ( 30) day' prior
written notice to City.  So long as Developer provides the foregoing notice and a copy of a fully
executed Assignment and Assumption Agreement between Developer and its assignee, then

Developer shall be therea$ er released from any and all obligations hereunder so assigned, and
the assignee shall have any and all rights and obligations so assumed.
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17.      Notices.  For purposes of this Agreement, " notice" means any notice, demand,
request, or other communication to be provided under this Agreement.  All notices shall be in

writing and shall be sent to the below addresses or at such other addresses as either Party may
later specify for that purpose.  All notices required or permitted under this Agreement shall be

personally delivered or sent by registered or certified mail, return receipt requested, postage
prepaid, or by a nationally recognized overnight courier, such as FedEx or UPS, with charges
prepaid for next business day delivery, addressed to the Parties as follows:

If to City:    City of Lathrop
390 Towne Centre Drive

Lathrop, CA 95330
Attn: Stephen J. Salvatore, City Manager
Email: ssalvatore a,ci. lathrop. ca.us

With a concurrent copy to:     City of Lathrop
390 Towne Centre Drive

Lathrop, CA 95330
Attn: Salvador Navarrete, City Attorney
Email: snavarrete( c ci. lathrop. ca.us

If to Developer:   South Lathrop Land, LLC
527 W 7th Street, Suite 308

Los Angeles, CA 90014

Attn: Philip J. Prassas
Email: pprassas  , chindustrial. com

With a concurrent copy to:    Nadia Costa

Miller Starr Regalia

1331 North California Blvd., Fifth Floor

Walnut Creek, CA 94596

Email: nadia. costa( a, msrleagl.com

The date of any notice shall be the date of receipt, provided that rejection or other refusal to
accept or the inability to deliver because of a change in address of which no notice was given
shall be deemed to constitute receipt of the notice sent.  Either Party may change its address for
notice by giving notice to the other Party in accordance with this Section 18.

18.      Pavments to Developer.  All payments due to Developer hereunder shall be sent

to the following address or at such other address as Developer shall from time to time specify in
writing to City:   

South Lathrop Land, L.L.C.
527 W 7th Street, Suite 308

Los Angeles, CA 90014

Attn: Philip J. Prassas

19.      Amendments.  Any modifications to this Agreement shall be in writing and
signed by authorized representatives of both Parties.
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20.      Attornev' s Fees and Venue.  In the event of a dispute arising under this
Agreement between the Parties, the prevailing Party shall be entitled to an award against the
other Party of reasonable attorney' s fees and costs incurred in connection with the dispute.  The
venue for any litigation shall be in San Joaquin County, California.

21.      Cumulative Rights; Waiver. The failure by either Party to exercise, or delay in
exercising any rights under this Agreement, shall not be construed or deemed to be a waiver
thereof, nor shall any single or partial exercise by either Party preclude any other or future

exercise thereof or the exercise of any other right. Any waiver of any provision or any waiver of
any breach of any provision of this Agreement must be in writing, and any waiver by either Party
of any breach of any provision of this Agreement shall not operate as or be construed to be a
waiver of any other breach of that provision or of any breach of any other provision of this
Agreement.

22.      Severabilitv.  If any provision of this Agreement is deemed by a court of
competent jurisdiction to be invalid, illegal or unenforceable, such provision shall be deemed to

be severed or deleted from this Agreement and the balance of this Agreement shall remain in full

force and effect notwithstanding such invalidity; illegality or unenforceability.

23.      Headin s.   All headings herein are inserted only for convenierice and ease of
reference and are not considered in the construction or interpretation of any provision of this
Agreement.       

24.      Signing Authority.  The individuals signing this Agreement represent and agree
that they have full and actual authority to bind their respective Parties to this Agreement.

25.      Entire A reement.  This Agreement constitutes the entire agreement between the

Parties regarding its subject matters.  This Agreement supersedes all proposals, oral and written,

and all negotiations, conversations or discussions heretofore and between the Parties related to
the subject matters of this Agreement.

26.      No Third Party Beneficiaries.  There are no intended third party beneficiaries of
any right or obligation assumed by the Parties.

27.      Counterparts.  This Agreement may be signed in counterparts, each of which shall
constitute an original and which collectively shall constitute one instrument.

Signatures to follow on next page]
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IN WITNESS WHEREOF, City and Developer have executed this Agreement as of the
Effective Date.

CITY

CITY OF LATHROP,

A California municipal corporation

By:
Stephen J. Salvatore

City Manager

DEVELOPER     '

South Lathrop Land, L.L.C., a Delaware
limited liability company

By:     CHI West 109 South Lathrop Land,
L.P.,

a Delaware limited partnership,   
its managing member

By:       CHI LTH GP, L.L.C.,

a Delaware limited liability
company, its general partner

By:
Name:

Title:

ATTEST:     

City Clerk of and for the City
of Lathrop, State of California

By:
Teresa Vargas, City Clerk

APPROVED AS TO FORM:

By:
Salvador Navarrete

City Attorney
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EXI-IIBIT 1

DEPICTIOl OF SOUTH Lr TH1tOP SI'ECIFIC AREA
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EXHIBIT 1: DEPICTION OF SOUTH LATHROP SPECIFIC AREA
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EXHIBIT 2

DEFICTIOIV OF EI OJEC'I' SITE
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REIMBURSEMENT AGREEMENT FOR OTHER PUBLIC IMPROVEMENTS WITHIN SPECIFIC PLAN AREA

EXHIBIT 2: DEPICTION OF PROJECT SITE
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EXHIBIT 3

LIST OF APPLICABLE PLA1o15 AIoTi) SPECIFICA.TIONS
FOlt II)ENT' IFIEI) I11 PROVElO IEIOTT
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EXHIBIT 3

LIST OF APPLICABLE PLANS AND SPECIFICt1' d' ION3 FOR IDENTIFIED IMPROVEMENTS

SHEET P10.     SHEET NAME DATE PREPARED 8Y

TRAFFIC SIGNING AND STRIPING IMPROVEMENT PLANS

S- 1 COVER, GENERAL NOTES,& LEGEND 9/ 4/ 2018 FEHR& PEERS

S- 2 SIGNING 8 STRIPING PLAN YOSEMITE AVENUE    9/ 4/ 2018 FEHR 8 PEERS

S- 3 SIGNING& STRIPING PLAN YOSEMITE AVENUE 9/ 4/ 2018 FEHR& PEERS

S- 4 SIGNING& STRIPING PLAN YOSEMITE AVENUE 9/ 4/ 2018 FEHR& PEERS

S- 5 SIGNING& STRIPING PLAN JEFFERSON WAY 9l412018 FEHR& PEERS

S- 6 SIGNING& STRIPING PLAN GLACIER STREET 9/ 4( 2018 FEHR 8 PEERS

S- 7 SIGNING& STRIPING PLAN GLACIER STREET 9l4/ 2018 FEHR& PEERS

S- 8 SIGNING 8 STRIPING PLAN GLACIER STREET 9/ 4/ 2018 FEHR& PEERS

TRAFFIC 51GNAL IMPROVEMENT PLANS

E- 1 COVER, GENERAL NOTES,& LEGEND 8/ 27/ 2018 FEHR& PEERS

E- 2 TRAFFIC SIGNAL PLAN YOSEMITE AVE AND GLACIER ST 8/ 27/ 2018 FEHR& PEERS

E- 3 TRAFFIC SIGNAL PLAN YOSEMITE AVE AND GLACIER ST 8/ 27/ 2018 FEHR 8 PEERS

EXHIBIT C LIGHTING ANALY5IS 8/ 27/ 2018 FEHR 8 PEERS

PAGES 1- 8 IMPROVEMENT SPECIFICATIONS FOR SLCC YOSEMITElGLACIE 8/ 1/ 2018 FEHR PEERS

SEWER PUMP STATION GENERAL

G1. 0 TITLE SHEET 9/ 5/ 2018 PACE

G2. 0 GENERAL NOTES 9/ 5( 2018 PACE

G3. 0 LEGEND& ABBREVIATIONS LIST 9/ 5/ 2018 PACE

SEWER PUMP STATION CIVIL

C1. 0 SITE PLAN 9/ 5/ 2018 PACE

C2. 0 YARD PIPING& GRADING PLAN 9/ 5/ 2018 PACE

C3. 0 CIVIL DETAILS 9! 5/ 2018 PACE

C3. 1 CIVIL DETAILS 9/ 5/ 2018 PACE

SEWER PUINP STATION MECHANICAL

M0. 0 EQUIPMENT LIST 9/ 5/ 2018 PACE

M1. 0 PUMP STATION MECHANICAL PLAN 9/ 5l2018 PACE

M1. 1 PUMP STATION MECHANICAL SECTIONS 9/ 5/ 2018 PACE

M2. 0 CHEMICAL AND ELECTRICAL EQUIPMENT PLAN 9/ 5l2018 PACE

M3. 0 MECHANICAL DETAILS 9/ 5/ 2018 PACE

M3. 1 MECHANICAL DETAILS 9/ 5/ 2018 PACE

SEUIIER PUMP STATION ELECTRICAL

E1. 0 ELECTRICAL LEGEND AND ABBREVIATION LIST 9/ 5/2018 PACE

E2. 0 ONE LINE DIAGRAM, MSLS AND PANEL SCHEDULE 9( 5/ 2018 PACE

E2. 1 ELEMENTARY CONTROL DIAGRAM 9/ 5/ 2018 PACE

E2. 2 EXHAUST FAN 1& 2 ELEMENTARY CONTROL DIAGRAM 9/ 5/2018 PACE

E3. 0 ELECTRICAL PLAN 9/ 5/2018 PACE

E4. 0 POWERAND CONTROL CONDUIT AND WIRE SCHEDULE 9/ 5/ 2018 PACE

E5. 0 LIGHTING AND RECEPTACLE PLAN 9/5/ 2018 PACE

E6. 0 GROUNDING PLAN 9/5/ 2018 PACE

E7. 0 ELECTRICAL DETAILS 9/5l2018 PACE

E7. 1 ELECTRICAL DETAILS 9/ 5/ 2018 PACE

E8. 0 PLC INPUTS PUMPS 1, 2, AND 3 9/ 5/2018 PACE

E8. 1 PLC INPUTS PUMPS 1, 2, 3, CHEMICAL 9/ 5/ 2018 PACE

E8. 2 PLC INPUTS PUMPS 1, 2, AND 3 9/ 5/ 2018 PACE

E8. 3 PLC INPUTS PUMPS 1, 2 AND 3 9! 5/ 2018 PACE

E8. 4 PLC INPUTS LEVEL SW 9/ 5/ 2018 PACE

E8. 5 PLC INPUTS LEVEL SW AND FLOW 9/ 5/ 2018 PACE

E8. 6 PLC INPUTS PUMPS 1, 2, AND CHEMICAL 9/ 5/ 2018 PACE

E8. 7 PLC INPUTS CHEMICAL PUMP 9/ 5/ 2018 PACE

E8. 8 PLC INPUTS UPS 915/ 2018 PACE

E8. 9 PLC INPUTS GENERATOR 9/ 5/ 2018 PACE



SEWER PUMP STATION P& ID

11. Q P& ID LEGENDS AND SYMBOLS 9l5/2018 PACE

11. 1 SEWER LIFT STATION WET WELL 9/ 5l2018 PACE

11. 2 OXIDIZER 9/ 5/ 2018 PACE

11. 3 P.UMP STATION GENERATOR AND SERVICE ENTRANCE 9l5/ 2018 PACE

STORM WATER PUMP. STATION GENERi4L

G1. 0 TITLE SHEET 9l5I2018 PACE

G2. 0 GENERAL NOTES 9/ 5l2018 PACE

G3. 0 LEGEND& ABBREVIATIONS LIST 9I5/ 2018 PACE

STORM WATER PUMP, STATION CIVIL

C1. 0 SITE PLAN 9/ 5/ 2018 PACE

C1. 1 PLAN 8 PROFILES 9l5I2018 PACE

C2. 0 CIVIL DETAILS 9/ 5/2018 PACE

C2. 1 CIVIL DETAILS 9/ 5/ 2018 PACE

STORM WATER STATION PUMP BflECHANICAL

M1. 0 MECHANICAL PLAN ABOVE 9/5/ 2018 PACE

M1. 1 MECHANICAL PLAN BELOW 9l5/ 2018 PACE

M1. 2 MECHANICAL SECTIONS 9/ 5/ 2018 PACE

M1. 3 MECHANICAL SECTIONS 9/ 5/ 2018 PACE

M1. 4 MECHANICAL SECTIONS 9/ 5/ 2018 PACE

M1. 5 MECHANICAL SECTIONS 9/ 5/ 2018 PACE

M2. 0 MECHANICAL DETAILS 9! 5/ 2018 PACE

M2. 1 MECHANICAL DETAILS 9/ 5/ 2018 PACE

M2. 2 MECHANICAL DETAILS 9/ 5/ 2018 PACE

M2. 3 PNEUMATIC ACTUATOR LAYOUT SCHEMATIC 9/ 5l2018 PACE

STORM WATER PUMP STATION ELECTRICAL

E1. 0 DRAWING INDEX, SYMBOLS, LEGEND AND NOTES 9/ 5/ 2018 PACE

E2. 0 ONE LINE DIAGRAM 9/ 5/ 2018 PACE

E2. 1 MAIN SWITCHBOARD ELEVATION AND LOAD PANEL SCHEDULE 9/ 5/ 2018 PACE

E2. 2 ELEMENTARY CONTROL DIAGRAMS 9/5/2018 PACE

E2. 3 ELEMENTARY CONTROL DIAGRAMS 9/ 5/ 2018 PACE

E2.4 ELEMENTARY CONTROL DIAGRAMS 9/ 5/ 2018 PACE

E3. 0 ELECTRICAL PLAN .       9/ 5I2018 PACE

E4. 0 POWER AND CONTROL CONDUIT AND WIRE SCHEDULE 9/ 5/ 2018 PACE

E5.0 LIGHTING AND RECEPTACLE PLAN 915/ 2018 PACE

E6. 0 GROUNDING PLAN 9/ 5/ 2018 PACE

E7. 0 ELECTRICAL DETAILS 9/ 5/ 2018 PACE

E7. 1 ELECTRICAL DETAILS 9/ 5/ 2018 PACE

E8. 0 TITLE 24 FORMS 1 9/ 5I2018 PACE

E8. 1 TITLE 24 FORMS 2 9/ 5l2018 PACE

STORM WATER PUMP STATION P& ID

11. 0 P& ID LEGENDS AND SYMBOLS 9/ 5/ 2018 PACE

11. 1 PUMP STATION WET WELL PIPING AND CONTROL 9/ 5l2018 PACE

11. 2 PUMP STATION POWER SUPPLY SYSTEM CONTROL 9/ 5/ 2018 PACE

11. 3 WQ BASIN LEVEL AND PUMP STATION ALARM SYSTEM 9/ 5/ 2018 PACE

LANDSCAPE CONSTRUCTION DOCUMENTS

L0. 0 COVER SHEET 8/ 7/ 2018 RIDGE LANDSCAPE ARCHITECTS

L1. 1- L1. 5 IRRIGATION PLANS 8/ 7/ 2018 RIDGE LANDSCAPE ARCHITECTS

L2. 1 IRRIGATION LEGEND 8/ 7/ 2018 RIDGE LANDSCAPE ARCHITECTS

L2. 2 IRRIGATION NOTES 8! 7/ 2018 RIDGE LANDSCAPE ARCHITECTS

L2. 3- L2. 5 IRRIGATION CALCULATIONS 8/ 7/ 2018 RIDGE LANDSCAPE ARCHITECTS

L3. 1- L3. 4 IRRIGATION DETAILS  -   8! 7/ 2018 RIDGE LANDSCAPE ARCHITECTS

L4. 0 PLANTING SCHEDULES 8 NOTES 8! 7/ 2018 RIDGE LANDSCAPE ARCHITECTS

L4. 1- L4. 15 PLANTING PLAN 8/ 7/ 2018 RIDGE LANDSCAFE ARCHITECTS

L5. 1 PLANTING DETAILS& NOTES 8/ 7/ 2018 RIDGE LANDSCAPE ARCHITECTS

L6. 7- L6. 4 SPECIFICATIONS 8/ 7/ 2018 RIDGE LANDSCAPE ARCHITECTS

REGIOPIAL OUTFALL GENER 4L



G1. 0 TITLE SHEET AND INDEX 9/ 6/ 2018 PACE

REGIONAL OUTFALL CIVIL REVISION 4

C1. 0 SITE PLAN 9/ 6/ 2018 PACE

C2. 0 OUTFALL PLAN& DETAILS 9/ 6/ 2018 PACE

C2. 1 CIVIL DETAILS 9! 6/ 2018 PACE

C22 OUTFALL STRUCTURE DETAILS 9/ 6/2018 PACE

C2. 3 CIVIL DETAILS 9/ 6/ 2018 PACE

C2. 4 CIVIL DETAILS 9/ 6/ 2018 PACE

PGE GAS CONSTRUCTION DRAWINGS

G1 PGE GAS CONSTRUCTION DRAWING 12/ 1/ 2017 GIACALONE DESIGN SERVICES

G2 JOINT TRENCH INTENT PLAN 12/ 1/ 2017 GIACALONE DESIGtV SERVICES

G3 JOINT TRENCH INTENT PLAN 12/ 1l2017 GIACALONE DESIGN SERVICES

G4 JOINT TRENCH INTENT PLAN 12/ 1/ 2017 GIACALONE DESIGN SERVICES

G5 JOINT TRENCH INTENT PLAN 12/ 1/ 2017 GIACALONE DESIGN SERVICES

G6 JOINT TRENCH INTENT PLAN 12/ 1/ 2017 GIACALONE DESIGN SERVICES

G7 JOINT TRENCH INTENT PLAN 12/ 1/ 2017 GIACALONE DESIGN SERVICES

DRY UTILITIES

1- 7 PRELIMINARY ELECTRIC 8/ 13/ 2018 PENNINO MANAGEMENT GROUP

8- 11 PRELIMINARY GAS 8/ 13/ 2018 PENNINO MANAGEMENT GROUP

12- 15 PRELIMINARY FRONTIER 8/ 13l2018 PENNINO MANAGEMENT GROUP

STREET LIGHT PLANS

PM- 1 PHOTOMETRIC TITLE SHEET 9! 6/ 2018 RGA DESIGN

PM- 2 TO 7 PHOTOMETRIC PLAN 9! 6/ 2018 RGA DESIGN

STREETLIGHT PLANS REV 1     '

1- 7 STREET LIGHTS 9! 6/ 2018 PENNINO MANAGEMENT GROUP

ONSITE& OFFSITE BACKBONE INFRASTRUCTURE AND ROUGH GRADE PLAN

1 SIGNATURE SHEET Se tember 2018 MACKAY& SOMPS

2 SURVEYORS STATEMENT Se tember 2018 MACKAY& SOMPS

3 BOUNDARY AND SHEET INDEX Se tember 2018 MACKAY& SOMPS

4 MADRUGA ROAD Se tember 2018 MACKAY& SOMPS

5 EXISTING EASEMENTS Se tember 2018 MACKAY 8 SOMPS

6 THRU 9 PARCEL MAP Se tember 2018 MACKAY& SOMPS

CIVIL- BACKBOtdE IMPROVEMENT PLAIdS

C1 COVER SHEET 9/ 7/ 2018 MACKAY& SOMPS

C2 GENERAL NOTES 9/ 7l2018 MACKAY& SOMPS

C3 r STREET SECTIONS& DETAILS 9/ 7/ 2018 MACKAY& SOMPS

C4A THRU C4D UTILITY PLAN& SHEET INDEX 9/ 7/ 2018 MACKAY& SOMPS

C5 SOUTH EVA/ SOUTHSIDE ROAD PLAN& PROFILE 9/ 7/ 2018 MACKAY& SOMPS

C6 THRU C8 SOUTHSIDE ROAD PLAN& PROFILE 9/ 7/ 2018 MACKAY& SOMPS

C9 SOUTHSIDE ROAD/ STORM DRAIN TO BASIN PLAN& PROFILE 91712018 MACKAY& SOMPS

C9A THRU C98 STORM DRAIN BASIN 9/ 7l2018 MACKAY& SOMPS

C10 STORM DRAIN PIPE TO PUMP STATION 9/ 7l2018 MACKAY& SOMPS

C11 YOSEMITE AVENUE PLAN& PROFILE 9/ 7l2018 MACKAY& SOMPS

C12 PARK/ EVA PLAN& PROFILE 9! 7/ 2018 MACKAY& SOMPS

C12A LEVEE SEEPAGE DRAIN PIPE PARK/ EVA PLAN& PROFILE 9! 7/ 2018 MACKAY 8 SOMPS

C13 PARK/ EVA PLAN& PROFILE 9/ 7/ 2018 MACKAY& SOMPS

C13A LEVEE SEEPAGE DRAIN PIPE PARK/ EVA PLAN& PROFILE 9/ 7/ 2018 MACKAY& SOMPS

C14 THRU C15 NORTH EVA PLAN 8 PROFILE 9/ 7/ 2018 MACKAY& SOMPS

Ci 6 THRU C19 MADRUGA ROAD PLAN& PROFILE 9/ 7/ 2018 MACKAY& SOMPS

C20 THRU C21 WATER MAIN PLAN& PROFILE 9/ 7/ 2018 MACKAY& SOMPS

C22 THRU C25 STORM DRAIN FORCE MAIN PLAN& PROFILE 9/ 7l2018 MACKAY& SOMPS
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F. iIN 7 l'  B:  WATERLINE IMPRO EMENTS  —  EYCLUDING REQtTIRED LOOP
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25223

3/ 5/ 2019

IXHIBR 6- SANRARY SEW ER PUPAP STATION AND SYS7EM CpSiS

Reimbursement Aereement for Other Public Imorovements Within Soecific Plan Area

UNR UNRCOST QTY SU& TOTAL
RUNPIING SOURCEOFCOST

TOTAL IMFORMATION
HARD COSfS

Oual 6" SSFM' s including 6ore& Jack LF 298. 28 2790. 0 832, 201. 20 Teichert

Sanitary Sewer Pump Station Canstruction( includes dewatering)  LS 1, 670, 000. 00 1.00 1, 670, 000. 00 Teichert
8" Sanitarysewer pipe LF 300. 00 3325. 00 332,500.00 Teichert
iD" Sanitary sewe pipe LF 9L00 599. 00 54,5p9,00 Teichert
12" Sanitarysewer pipe LF 110.50 1620.00 179, 010. 00 Teichert
15" Sanitary sewer pipe LF 138.00 846.00 116, 748. 00 Teichert
Manholes EA 13, 206. 69 20. 00 264,000.00 Teichert
Removal of de6ris, fencing, irtigation pipe, weils, etc.  LS 513, 253. 60 O. ZD 100,860.98 Noceti Farms

HARDCOSTSUBTOTAL:    

3, 549, 829. 38

SOFT COSTS

Wetland replacement Purchase LS 43, 400:00 0.16 6,944. 00
nsumnes Floodplain

Mitigation Bank
Sanitary5ewerPumpStatianDrsign LS 112,716. 50 1.00 112, 716. SD PACE
SIMSCP Incidental Take Minimization Measures l5 8, 818. 00 0. 66 5, 978. 60 SICOG
Geotechnical Design, SWPPP& Inspecttons LS 774, 000. 00 0,20 152, 101. 20 ENGEO

ga     l5 68, 705. 00 0.20 13, 501.44 Miller5tarr
Peformance& Material Bond( includes one-year warrarrty bond)  LS 441, 523.00 71, 066. 68 Willis Towers Watson
Gvil Engineering& governmentai agenry coordination, staking LS 652, 000.00 0.2U 128, 126. 60 Mackay& Somps
O& M Manual preparatfon( 1/ 3 of total O& M manual costj LS 11, 430.00 0.33 3, 771. 90 PACE

SOFT GOST SUBTOTAI:     

494, 305. 92

CITY RELATED COSfS

Gty legal and staff costs
C

City Plan Check, tnspectlon,& Storage Fees( Civil Improvement plans 36. 1° 6 reimburseable)       LS 343, 170. 10 0. 06 19, 821.50 City
Gty Plan Check, inspection,& Storage Fees( SS pump Station)    LS 62,332.50 0. 16 9,973. 20 CRy
Encroachment Permit

c

City staff time for meetings
Reimb rsement AgreemeM( 1/ 3 of 57931)  l5 2,643. 67 0.25 660.92 CRy

CfTY RELATED COST SUBTOTAL

30p55. 62

SUBTOTAL SAfdRARY SEWER SYSTEM Cp5T5: 
4. 074, 49L73

Contingency 1096 407,449

GRAND TOTAL SNYRARY SEWER SYSTEM CO5T5:      
1 90

Engineers Fstimate of ROS revised 2. 14. 2019ads. ils



EXHIBIT 7

STO121VI DRAIN IMPROVEMEI T COSTS
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25223

3/ S/ 2019

OQfI8R7- STORM DRAIM IMPROVEMENTCO5T5

Reim6ur5ement Aereement far Other Public Imorovements WRhin Scecific Plan Area

UNIT UNRCOST QTY SUB-TOTAL
RUPINING SOURCEOFCOST

TOTAL INFORMATION

HARD COSTS

Graviry storm drain- from SR- 120 ta SD pump statian( includes dexratering   LS 866,420.00 1.00 866, 420.00 Teichert

Gravity smrm drain- from SD pump station to Regional Outfall Struciure( includes dewatering)      LS 2,776,997. 00 1. OD 2, 776,997.00 Teichert

48" SDFM- fram SD pump station to Regional outfall swcture LF 4,279.00 270. 00 1, 155, 330. 00 7eichert

Detention Basim m strudion LS 913, 495. 00 1.00 913, 495.00 Teichert

SMrtn Drain Pump Station ConsWction( indudes devratering)     15 4, 272, 200.00 1.00 4,272,200. 00 Teichert

Conduit for Fiber Line from Harlan Road to Pump Stations LS 75,000. 00 S. DO 75, 000.00 Tennyson

Allocation of ROS tonstruction costs LS 1,717,944.00 1. 00 1, 717, 944.00
ROS retm6ursement

agreement

Removal of debris, fencing, irtigation pipe, wells, etc LS 513, 253.00 0.73.     374, 124. 48 Noceti Fartns

HARDC05TSUBTOTAL:

32, SS3S

SOFTCOSTS

Wetland replacement Purchase LS 43,400.00 0.67 29, 078.00
nsumnes Floodplain

Mitlgatlon Bank

Storm rain Pump Stations Design LS 186,560. 50 1. 00 186,S60.SD PACE

S1MXP Incidental Take Minimizatlon Measures LS 8,816.00 0.68 5, 978.60 S1COG

Geotethnital Design, SWPPP& Inspections l5 774,000.00 0.73 564, 169. 59 ENGEO

6a     l5 fi8, 705.00 0.73 50,080. 94 Miiler Starr

Peformance& Material Bond( includes onryear warranty band)   l5 q41, 523. 0o 0. 58 263, 607. 92 Willis Towers Watsan

Qvll Engineering& govemmental agenq caordinatlan, staking LS 652, 000. 00 0. 73  "   475, 260.48 Mackay& Somps
O& M Manual preparatlon( 1/ 3 of total 0& M manual msY) LS 11, 430. 00 0.33 3, 771.90 PACE

SOFT COST SUBTOTAL:

1, 578, 528

UiY RELATED COSTS

Cty legal and staff wsts Gty

Qty Plan Check, Inspec[ lon,& Storage Fees( Gvll improvement plans 36. 1% reim6urseable)      343, 170.30 0. 24 83, 002. 55 Gry

Qty Plan Check, Inspecdon,& Storage Fees( SD pump Station}   157, 102.50 0.67 105, 258.68 Cty
Encroachment PermR C

Ciry staff time tor meetings q,

ReimbursementAgreemertt( 1/ 3af57933)  2, 643. 67 0.25 660.92 Cty

OTY REIATED COSTSIIBTOTWL:

1B8,922

SUBTOTAL S70RM DR6UN IMPROVEMENT( OWSRE) CO5T5: 13, 918, 961

Contingency 10% 1, 391, 896

GRAND STORRA DRAIN IMPROHEMENT( ONSITEJ COSiS:   15 31p g57

Engineers EsUmate of ROS revtsed 214. 2019xLs.: is
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25223

3/ 4/ 2019

EXHIBR 8A- WATER SYSTEM IMPROVEMENT COSTS-" WATER LOOP"

Reimhursement_ Agreement for Other Public Imorovements Within Soecific Plan Area

UNIT UNIT COST QTY SU& TOTAL
RUNNING SOURCE OF LOST

TOTAL INFORMATiON

HARD COSTS

12" Waterline from Harlan Road POC to D' arcy Pkwy POC LF 131. 13 9434. 00 1,237,046.00 TelcheK

Bore& lack for 12" Water( includes dewatering)    LF 1, 485. 00 580.00 861,300.00 Teichert

Additional Dewatering trensport Pipe LF 80.27 1865.00 149,703. 55 Teichert

Removal of debrts; fencing, IrNgatlon pipe, wells, etc. LS 513,253.00 0.03 17,509A5 Noceti Farms

HARD COST SUBTOTAL:

2,265,559

SOFT COSTS

Geotechniwl Design,' SWPPP& Inspections LS 774, 0.00 0:03      26,404.74 Engeo

Legal LS 68,705. 00 0.03 2,343.85 Mi ler Starr

Peformance& Materiai Bond( includes one- year warrenty bond)      LS 441,523.00 0.11 46,682.30 Willis Towers Watson

vil Engineering& governmental agency rnordination, staking LS 652, 000.00 0.03 22,242.75 Mackay& Somps

SOFT COST SUBTOTAL:

597, 674

CITY RELATED COSTS

City legal and staff costs ty

City Plan Check, inspection,& Storege Fees( Civil improvement plans 36.1% reimburseahle)     343,170.10 0.05 17, 343. 82 Cty
Encroachment Permit ty

City staff time for meetings ryty
Reimbursement Agreement( 2/ 3 of$ 7931) 5, 287.34 U.25 1, 321. 84 City    

CITY RELATED COST SUBTOTAL:

18,666

SUBTOTAL WATER SYSTEM IMPROVEMENT( ONSITE) COSTS:  2, 381, 898

Contingency 1096 238, 189. 83

34.04% applied to areas outside SLSP. 65.96° applied to areas within SLSP.      65.96%

GRAND TOTAL WATER SYSTEM IMPROVEMENT( ONSITE) COSTS:      S1,728,230

Engineers Estimate of ROS revised 2. 14. 2019. xls. xls

r
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25223

3/ 4/ 2019

EXHIBIT 8B- WATER SYSTEM IMPROVEMENT CO5T5-" IXCLUDING WATER LOOP"

Reimbursement A¢ reement for Other Public Improvements Within Specific Plan Area

UfdR UNIT COST QTY SUB- TOTAL
RUNNING SOURCE OP COST

TOTAL IfdFORRl1ATiOfd

HARD CO5T5

12" Waterline Exluding Loop from Harlan Road POCto D'arcy Pkwy POC LF 52. 00 7927. 00 412,204.00 Teichert

6" Water LF 30. 00 891. 00 26, 730. 00 Teichert

12" Gate Valves EA 2, 200.00 25. OD 55, 000.00 Teichert

Fire HyiJrents EA 6, 168.86 35. 00 215,910.00 Teichert

Removal of debris, fencing, irrigation pipe, wells, etc. LS 513, 253.00 0.04     20,758.55 Noceti Farms

HARD COST SUBTOTAL•

7a9, 844

SOFf CO5T5

Geoteehnical Design, SWPPP& Inspections LS 774, 000, 00 0. 04 31, 304. 47 Engeo

Legal LS 68, 705. 00 0. 04 2, 778.78 MiilerStarr

Peformance& Material Bond( inciudes one- yearwarranty bond)      LS 441,523.00 0.03 14,626. 48 WiilisTowers Watson

Civil Engineering& governmental agency coordination, staking LS 652, OOU. 00 0. 04 26, 370. 18 Mackay& Somps

SOFT COST SUBTOTAL•

75, 080

CITY REIATEO COSTS

City legal and staff costs City

qty Plan Check, inspection,& Storage Fees( Civil improvement plans 36. 1% reimburseable)     343, 170. 10 0. 05 17, 343.82 City
Encroachment Permit City

City staff time for meetings       •    City
Reimbursement Agreement( 1/ 3 of$ 7931) 2, 643. 67 0.25 660.92 City

CITY RELATED COST SUBTOTAL•

18,005

SUBTOTAL WATER SYSTEM IMPROVEMENT( ONSREj CO5T5:   802,929

Contingency 10% 80, 292. 86

GRAND TOTAL W/ LTER SYSTEM IMPROVENiER1T( OMSITE) COSTS: 883, Y22

Enginrers Fstimate of ROS revised 2.14. 2019.xlsacis



I     
ATTACHMENT D

REIMBURSEMENT AGREEMENT

RELATING TO SOUTH LATHROP COMMERCE CENTER
FOR PUBLIC INFRASTRUCTURE BENEFITTING PROPERTIES

OUTSIDE SOUTH LATHROP SPECIFIC PLAN AREA

This Reimbursement Agreement Relating to South I;athrop Commerce Center For Public
Infrastructure Benefitting Properties Outside South Lathrop Specific Plan Area(" Agreement") is

made and entered into this l
lth

day of March, 2019 (" Effective Date") by and between the City of
Lathrop (" City"), a municipal corporation of the State of California (" City") and South Lathrop
Land, L.L. C., a Delaware limited liability company (" Developer").  City and Developer may be
collectiyely referred to herein as the " Parties" or individually as a" Party".      ,

RECITALS a

A.      On or about August 3, 2015, City entered into that certain Development Agreement
by and between the City ofLathrop and Richland Developers Inc. Relating to the South Lathrop
Specific Plan (" DA"), which was subsequently recorded on September 5, 2015 ( Instrument No.
2015- 106926) and approved by City via Ordinance No. 18- 390, in connection with the South
Lathrop Specific Plan area(" SLSP Area"), as showri on attached Exhibit l, located in the City of

Lathrop, County of San Joaquin, for purposes of developing a master planned business park that
includes, among other things, industrial and logistics uses, ancillary highway commercial uses,
various open space uses, and related on- and off- site improvements ( collectively, " Project" or

South Lathrop Commerce Center").

B.       On or about April 18, 2416, the City,Council approved Vesting Tentative Parcel
Map No. 15- 94 for the Project Site ( as that term is defined below) pursuant to Resolution No. 16-
4059 (" VTPM").       

C.       On or about March 2, 2018, Developer acquired land within the SLSP Area, as

shown on attached Exhibit 2 (" Project Site") from Richland Developers Inc. (" Richland"), the

former developer and property owner who originally entered into the DA with City, for the purpose
of developing the Project on the Project Site.  In so doing, Developer assumed the rights and
obligations of Richland under tlie DA with respect to the Project Site and the Project as set forth

more fully in that certain Assignment and Assumption Agreement( dated March 2, 2018).

D.       Among other things, the DA includes obligations that Developer construct certain
Public Facilities and Infrastructure ( as that term is defined in the DA), which have been set forth

in the City- approved plans, specifications and related drawings prepared by MacKay & Somps

and more specifically shown in the City-approved Backbone Infrastructure Improvement Plans
collectively, " BIIP") and the Offsite Infrastructure Improvement Plans( collectively, " OIIP"), as

listed in attached Exhibit 3 and as may be amended from time to time with the mutual consent of
the Parties.  Collectively, the BIIP and the OIIP are referred to herein as the" Plans".

In addition, the DA further includes an obligation that Developer oversize certain Public Facilities

and Infrastructure pursuant to the terms and conditions set forth therein including, without
limitation, those in DA, section 6. 04.2.  Said Public Facilities and Infrastructure consist of certain
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public improvements that are covered by the City' s Capital Facilities Fee (" CFF") Program, as

well as other public improvements that have been required by City that are not currently covered
by the CFF Program.  This Agreement is intended to provide for fee credit and/ or reimbursement
to, Developer for those public improvements that would be installed for the benefit of properties

outside of the SLSP Area as well as for Developer. 5aid fee credit shall become available to

Developer once CFFs are updated to include the improvements listed herein and reimbursements

to developer shall be limited to actual CFFs updated and collected for the improvements listed

herein.      

For purposes of this Agreement, said public imp"rovements that are installed for the benefit of
properties outside of the SLSP Area and thus shall be subject to fee credit and/ or reimbursement

by the applicable Benefitting Property Owner( s) ( as that term is defined below), as provided for

herein, consist of all of the following:

1)      All public water lines, pipes, mains, valves and fire hydrants located in or adjacent

to Yosemite Avenue within the limits of the Gateway Project Area from the SR120
right-of-way at the Yosemite Avenue interchange to D' Arcy Parkway, plus the
pipelines on D' Arcy Parkway to the point of connection, as shown on the Plans.

2)      All public water lines, pipes, mains, and valves directly related to the water line
improvements from Harlan Road, under the SR120 freeway, along Glacier Road
and connecting to Yosemite Avenue in order to complete the water line loop.

The foregoing improvements shall be collectively referred to herein as the" Utility Improvements",
as shown in Exhibits 4A and 4B.  The Utility Improvement Costs ( as that term is defined below)
for the Utility Improvements shall include, without limitation, those costs reflected in Recital E
and as identified in more detail in attached Exhibits SA and SB.

The Utility Improvements will benefit City as well as multiple private property owners within the
Gateway Project Area, as shown on attached Exhibit 6A and Exhibit 6B ( collectively, " Benefitted

Property Owner( s)") in addition to Developer, therefore entitling Developer to fee credit and/ or
reimbursement as set forth herein.   City has determined it is in City' s best interest for these
improvements to be initially funded, permitted and constructed by Developer( subject to fee credit/
reimbursement provisions herein), including, among other reasons, because it will be more cost
effective and efficient and result in a more expeditious delivery of these important public facilities.

E.       Parcel Map 17- 01, containing nine( 9) commercial/ industrial lots, was approved by
City on September 10, 2018 (" Parcel Map") after City confirmed that the Parcel Map was in
substantial compliance with the VTPM.  As a condition of approving and recording the Parcel
Map, Developer entered into that certain Subdivision Improvement Agreement dated September
10, 2018 (" SIA") that requires Developer to construct certain specified public improvements

pursuant to the terms and conditions set forth therein and, subject to fee credit and/ or

reimbursement.  The Parcel Map was subsequently recorded on October 23, 2018.

F.       Developer' s actual cost to construct the Utility Improvements shall include all costs
associated with entitlement/ permitting,  land acquisition,  engineering,  environmental review,
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design, environmental monitoring( including, without limitation, for the SWPPP as well as cultural
and biological resource permitting), dewatering, planning, plan check, inspection( s), any and all

construction costs  ( including,  without limitation,  materials,  start- up costs,  overhead and

construction management), any and all agency requirements, fees and costs that are required under
any and all applicable resource agency and other permits, any and all third party consultant costs
and legal fees, any and all other costs associated with governmental actions and fees related to the
South Lathrop Regional Storm Drain Facilities, and inflation calculated on all of the foregoing
costs using the Engineering News Record Construction Cost Index ( which shall be updated by
City in January of each year, as is done with all other fees with the year 2018 being the baseline
against which to calculate said inflation increase).( collectively, " Utility I nprovement Costs").

G.       The Parties desire to set forth the terms and conditions under which Developer shall

receive fee credit and/ or be reimbursed for the Utility Improvement Costs that are beyond
Developer' s Share( as that term is defined below), and the terms and conditions by which City will
facilitate such fee credit and/ or reimbursement.

NOW, THEREFORE, for good and valuable consideration, City and Developer agree as
follows:

J

AGREEMENT

1.       Recitals.  The recitals set forth above are true and correct and made a part of this

Agreement.

2.       Expeditious Acceptance of the Util'itv Improvements.  The Parties acknowledge

and agree that it is their collective intention for City to own, operate and maintain the Utility
Improvements.   Accordingly, once said improvements are complete and Developer offers to
dedicate said improvements to City in accordance with the terms and conditions of the SIA, City
shall make diligent and good faith efforts to accept said offer of dedication pursuant to applicable

laws and regulations within sixty( 60) days of receipt of (a) said offer; ( b) all reasonably required
documentation  ( including the documentation associated with the Reconciliation Statement
identified in Section 6 below); and( c) completion of any audit of said documentation( which must
be conducted pursuant to Section 3 below).

3. Obligation to Construct Improvements.   The Parties agree that Developer will

construct the Utility Improvements in accordance with Developer' s obligations set forth in the
SIA.

4.       Fee Credits.  Consistent with Chapter 3. 22 of the City of Lathrop Municipal Code
LMC"), Developer shall receive a fee credit against the amount of development im,pact fees that

Developer would otherwise be required to pay to City in connection with the Utility Improvements
and the related Utility Improvement Fee( as that term is defined below) to obtain building permit( s)
for the Project (" Fee Credit").  The Parties acknowledge and agree that, as of the Effective Date,

given the numerous costs already expended in connection with the Utility Improvements: ( a)

Developer shall be deemed to have earned a Fee Credit but the amount of the Fee Credit will not

be determined until costs are verified as provided above and City' s Fees are updated to incorporate
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said verified costs; ( b) Developer shall have no further obligation under any circumstances to pay
any fee( s) in connection with the Proj ect under the Utility Improvement Fee or any other fee related
to the Utility Improvements that City is or may be obligated to pay on an annual basis to another
governmental agency; and ( c) other than to update the amount of Developer' s Fee Credit and the
fees to incorporate costs referenced herein, City shall not seek to impose any such additional or
supplementary fee( s) on Developer with respect to the Utility Improvements in connection with
the Project. Furthermore, the Parties acknowledge and agree that in order for Developer to obtain

the benefits contemplated under this Agreement, City shall promptly initiate the process to, and

adopt, the Utility Improvement Fee pursuant to Section 8( a) below.

5. Obligation to Reimburse for Utilitv Improvements.  In the event and to the extent

other Benefitted Property Owner( s) outside of the Project Site may benefit from Developer' s
construction of all or any portion of the Utility Improvements, Developer shall be entitled to
reimbursement from any such other Benefitted Property Owner( s) once the CFF program is
updated, based on an apportionment of the relevant pro rata contribution of costs of said

improvements in accordance with the terms and conditions in this Agreement.

6.       Estimated Amount of Utilitv Improvement Costs.  The Parties acknowledge and  

agree that an Engineer' s Cost Estimate for the Utility Improvements, which is the basis, for the
Utility Improvement Costs, has been prepared in connection with bonding requirements for the
SIA and is set forth in attached Exhibits SA and SB, based on reasonably available information as
of the Effective Date, along with a contingency of ten percent( 10%) of said Costs ( as is typical to

account for unanticipated additional costs that may arise during construction).  Notwithstanding
anything to the contrary. in the foregoing, the Parties further acknowledge and agree that because
all of said costs cannot reasonably be determined as of the Effective Date, the Engineer' s Cost
Estimate shall be updated,   as needed,  once the Utility Improvements are complete

Reconciliation Statement"), and the Utility Improvement Costs shall be adjusted accordingly at
that time, as needed, to ensure that Developer is " trued up" to provide for full reimbursement as
required hereunder.   Said adjusted fee credit and/ or reimbursement shall become available to

Developer once the relevant CFFs are updated to reflect any such additional costs as provided for
herein.  Developer shall provide reasonable documentation of the actual costs incurred in support

of the Reconciliation Statement ( which may include, among others, unconditional lien releases,
invoices,     proof of payrnent,      confirmation on letterhead from relevant

contractor( s)/ subcontractor( s) of payment, and/ or any other reasonable documentation similar in
detail and content as has been previously provided to City) at the same time it offers to dedicate
the Utility Improvements to City; City shall then have the right, but not the obligation, to
reasonably review and audit said documentation,  to the extent it determines reasonably
appropriate, with any such audit being completed within thirty( 30) days. No later than thirty( 30)
days of either( a) the receipt of said documentation, or( b) the completion of any audit, whichever
is applicable, then City shall confirm the Reconciliation Statement. The Parties acknowledge and
agree that the amount of detail in the documentation provided by Developer to support the
Reconciliation Statement shall be reasonable; shall be consistent with the level of detail provided

to City in connection with the original cost estimates reflected in Exhibifs SA and SB; and may
consist ( in whole or in part) of costs documented in writing by relevant third parties working on
any portion of the Utility Improvements that reflect actual costs incurred by Developer.
Notwithstanding anything to the contrary in the foregoing, any such adjusted costs( and the related
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fee credit/ reimbursement for Developer) shall be applied prospectively only ( i.e., imposed as a

condition on those building permit( s)( or final subdivision or parcel map( s), as may be applicable)
that are issued to Benefitted Property Owner(s) after the adjusted fee has been adopted by City),
but in no event shall Developer be required to return to City any funds received hereunder via fee
credit and/ or reimbursement as a result of any such fee adjustment( s). Once the City has accepted
the offer of dedication for the Utility Ixnprovements and has released any and all related liens, then
City' s right to audit the above- referenced documentation shall terminate.    The Parties further

acknowledge and agree that in the event City conducts an audit pursuant to this Section 6, City
shall not withhold any adjusted fee credit and/ or reimbursement payments to Developer for any
undisputed amounts during the audit period.

7.       Methodologv for Determining Pro Rata Share of Costs.  The Parties acknowledge

and agree that the methodology to be utilized to determine the pro rata share of costs for the Utility
Improvement Costs for both Developer and the Benefitted Property Owner( s) shall be based on
the following:

a)      For Utility Improvements ( 1) as listed in Recital D above, the pro rata share shall
be based on front footage on Yosemite Avenue of the lands as of the Effective Date, as shown and

delineated by Assessor Parcel Numbers on Exhibits 6A and 6B, including the full cost of the water
main and appurtenances along the border of the developing parcel ( that parcel would wait for
reimbursement of half the cost when the other side of the street develops), plus from the parcel to

the Point of Connection on D' Arcy for any portion of the main and appurtenances not yet
reimbursed to Developer.       

b)      For Utility Improvements ( 2) as listed in Recital. D above, the pro rata share shall

be based on the total gross acres of the lands as of the Effective Date, as shown and delineated by
Assessor Parcel Numbers on Exhibits 6A and 6B. Because Utility Improvements ( 2) benefit both
the entire SLSP Area and a portion of the Gateway Specific Plan area, Exhibits 6A and 6B provides
the percentage share of the areas within the Gateway Specific Plan area, to allow calculation of
those Benefitted Property Owner( s)' pro rata share( s).  The Fee Credit ( as that term is defined

below) and/ or the reimbursement required hereunder shall be calculated accordingly.  The fee

credit and/ or reimbursement obligations set forth in this Agreement are to ensure that Developer

is not being required to pay more than its pro rata share ofsaid costs, in accordance with applicable
laws as well as the principles set forth in.the DA, section 5. 02. 01( b), which mandate a" reasonable

relationship" between the Project and any Public Facilities and Infrastructure requirement imposed
thereon.  The difference between Developer' s pro rata fair share obligations as determined in

accordance with this Section 7 and those obligations of other Benefitted Property Owner( s) shall
be referred to collectively herein as the" Reimbursable Costs".

8. Process for Fee Credit and Reimbursement.

a)      Preparin, Evaluatin and Adopting the Utilitv Improvement Fee.  For the
reasons described in Recital F above, City shall promptly and expeditiously after the
Effective Date initiate the process to prepare, evaluate and adopt a development impact fee

to cover the Utility Improvement Costs in accordance with applicable laws and regulations
Utility Improvement Fee").  In connection therewith, City shall, to the extent permitted

by applicable law, concurrently initiate process to prepare, consider and adopt Capital
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Facilities Fee( s)(" CFF") for those lands of the Benefitted Property Owner(s) iri an amount
that will collect the proportionate share of each Benefitted Property Owner of ther
Reimbursable Costs.

b)      Scope and Timin of Reimbursement.  The Parties acknowledge and agree
that Developer' s receipt of the Fee Credit will not be sufficient to reimburse Developer for

the total amount of Reimbursable Costs due hereunder. Therefore, in accordance with DA

section 5. 04. 02( e), and to the extent permitted by applicable law, City shall ensure that
Developer receives the Utility Improvement Fee collected by City from other Benefitting
Property Owner( s) in connection with the development of those owner( s)' respective     -

properties until all Reimbursable Costs associated with said development have been paid

to Developer.   To help ensure timely reimbursement to Developer as contemplated
hereunder, City shall, to the extent permitted by applicable law, impose a condition of
approval for any development on property owned by any Benefitted Property Owner(s)
that requires each said Owner to pay the entirety of its respective pro rata share of the
Utility Improvement Costs prior to issuance of the first (

lst) 

building permit for any
building on said property. In connection therewith, the Benefitted Property Owner( s) shall
be required, to the extent. permitted by applicable law, as a condition of development
approval, to participate in, and/or waive any right(s) to protest or otherwise object to the
establishment of the Utility Improvement Fee that would collect the proportionate share of
each applicable Benefitted Property Owner of the Reimbursable Costs.  Timing of
reimbursement to Developer shall occur within thirty (30) days of City' s receipt of the
Utility Improvement Fee( s) from any Benefitted Property Owner( s).  Said reimbursement

shall occur by Citydelivering the amount of said fee( s) to Developer, without any offset,
at the address set forth in Section 15 below along with a notice of reimbursement of
Reimbursable Costs. Said notice shall state the amount of Reimbursable Costs being made
by City at that time as well as provide an accounting of the remaining amount of
Reimb'ursable Costs due as of the date of said notice. City further agrees that no Benefitted
Property Owner may be issued a credit in lieu of paying said fee, and no Benefitted
Property Owner shall have the right to vest into the Utility Improvement Fee.   Once

Developer has been fully reimbursed for all Utility Improvement Costs as required
hereunder,  any and all Utility Improvement Fee( s) ,' received by City after this full
reimbursement has occurred shall be retained by City.   

c)      Accounting of Utilit provement Fee(s) Received by City.  Twice every
year ( in January and in July), commencing in the January after the Effective Date, City
shall provide to Developer an accounting ofall Utility Improvement.Fees received by City,
if any, during the prior reporting period, along with reasonable supporting documentation.

d)      Notice of Relevant Development Application( s).  Periodically, Developer
may request City to confirm whether a Benefitted Property Owner has submitted to City a
formal application to develop land within the areas shown on Exhibits 6A and 6B

Development Application") that may trigger the need to utilize all or any portion of the
Utility Improvements.   Within ten ( 10) days of any such request, City shall provide
Developer with copies of any requested documents that would normally be produced by
City in response to a Public Records Act request relating to any such Development
Application( s).
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e)      At such time as a Benefitted Property Owner submits to City a formal application
to develop land(" Development Application") that may trigger the need to utilize all or any portion
of the UYility Improvement( s), then City shall notify said Owner that if the Development
Application is approved, then as a condition of approval, said Owner will be required to reimburse

Developer for the Benefitted Property Owner' s pro rata share of costs for the Utility Improvements.  
Thereafter, in connection with City' s consideration of any such Development Application,
City shall impose on such application the foregoing condition of approval pursuant to this
subsection( e) and subsection( b) above.

fl Each Benefitted Property Owner' s pro rata share shall be calculated as
provided for herein.   City shall not issue any building permit(s) for any building(s) in
connection with any such Development Application for a Beriefitted Property Owner until
said Owner pays the Benefitted Property Owner' s pro rata share. Furthermore, in addition
to not issuing any building permit(s) for any building(s) to a Benefitted Property Owner
until it has paid its pro rata share to City, City shall not allow a Benefitted Property Owner
to utilize the relevant Utility Improvements to serve the development at issue until said
Benefitted Property Owner pays to City the entirety of the Benefitted Property Owner' s
pro rata share.

g)      Upon request of a Benefitted Property Owner or Developer( as the case may
be), City shall calculate the Benefitted Property Owner' s pro rata share in accordance with
this Agreement, and shall promptly notify the Benefitted Property Owner in writing of
same.  A Benefitted Property Owner shall pay the entirety of its pro rata share prior to
issuance of the first( ls

building permit for any building(s).

9.       Term of Agreement;  Termination.    This Agreement shall commence on the

Effective

Date and shall terminate when Developer has received the required reimbursement as provided for
in this Agreement. At such time as the foregoing occurs, City shall: ( a) notify Developer in wnting
that City' s obligations hereunder have been fully satisfied; ( b) provide Developer with reasonable
documentation to confirm the satisfaction of said obligations; and ( c) inform Developer that City
intends to terminate this Agreement within thirty( 30) days of receipt of said notice(" Termination

Natice"). Notwithstanding anything to the contrary in the foregoing, Developer may dispute said
Termination Notice and/ or the documentation submitted in connection therewith by providing
notice to City of same.  Any such notice from Developer shall include reasonable documentation
identifying the outstanding obligations under this Agreement. This Agreement shall not terminate
until such time as the Parties mutually determine that Developer has been fully reimbursed as
provided for hereunder and that there is no outstanding reimbursement due under this Agreement
to Developer.:

10.      Indemnification.  Developer, on its own behalf, and on behalf of any successor( s)
in interest, agrees to defend and indemnify City against anythird party action, claim, counterclaim,
suit or demand ( collectively, " Claims") that challenges.City' s approval and/or implementation of
this Agreement, including any Claims pertainirig to the above listed reimbursements is made or
instituted against, City, its employees, officers, or agents challenging City' s actions to collect
Developer' s reimbursement pursuant to sections 7 and 8 above. Said indemnification shall include

CRHI\ 54077 1760299. 11 [ Flflal] 7



the costs of City to defend, pay and satisfy any such Claims including necessary expenses of
investigation, attorneys' fees, and costs.

11.      Applicable Law.  This Agreement shall be governed by the laws of the State of
California.

12.      BindinEgffect. This Agreement is for the benefit of and shall be binding upon both
Parties and their respective successors, heirs, executors, administrators, assigns and successors in
interest.

13.      Assignment. Developer shall have the right, in its sole discretion, to assign its rights

and obligations under this Agreement in whole or in part upon thirty( 30) day' prior written notice
to City.   So long as Developer provides the foregoing notice and a copy of a fully executed
Assignment and Assumption Agreement between Developer and its assignee, then Developer shall

be thereafter released from any and all obligations hereunder so assigned, and the assignee shall
have any and all rights and obligations so assumed.

14.      Notices.  For purposes of this Agreement, " notice" means any notice, demand,
request, or other communication to be provided under this Agreement.  All notices shall be in

writing and shall be sent to the below addresses or at such other addresses as either Party may later
specify for that purpose.   All notices required or permitted under this Agreement shall be

personally delivered or sent by registered or certified mail, return receipt requested, postage
prepaid, or by a nationally recognized overnight courier, such as FedEx or UPS, with charges
prepaid for next business day delivery, addressed to the Parties as follows:

If to City:    City of Lathrop
390 Towne Centre Drive

Lathrop, CA 95330
Attn: Stephen J. Salvatore, City Manager
Email: ssalvatore(a ci.lathrop.ca.us

With a concurrent copy to:     City of Lathrop
390 Towne Centre Drive

Lathrop, CA 95330
Attn: Salvador Navarrete, City Attorney
Email: snavarrete( a ci. lathrop. ca.us

If to Developer:   South Lathrop Land, LLC
527 W 7th Street, Suite 308

Los Angeles, CA 90014

Attn: Philip J. Prassas
Email: pprassas@chindustrial. com

With a concurrent copy to:    Nadia Costa

Miller Starr Regalia

1331 North California Blvd., Fifth Floor

Walnut Creek, CA 94596

Email: nadia. costa@msrlegal. com

CRHI\ 54077 1760299. 11 [ Final] 8



The date ofany notice shall be the date ofreceipt, provided that, rej ection or other refusal to accept
or the inability to deliver because of a change in address of which no notice was given shall be
deemed to constitute receipt of the notice sent.  Either Party may change its address for notice by
giving notice to the other Party in accordance with this Section 14.

15.      Payments to Developer. All payments due to Developer hereunder shall be sent to   '

the following address or at such other address as Developer shall from time to time specify in
writing to City:

South Lathrop Land, L.L.C.           
527 W 7th Street, Suite 308

Los Angeles, CA 90014

Attn: Philip J. Prassas

16.      Amendments. Any modifications to this Agreement shall be in writing and signed
by authorized representatives ofboth Parties.

17.      Attorney' s Fees and Venue. In the event of a dispute arising under this Agreement,
the prevailing Party shall be entitled to an award against the other Party of reasonable attorney' s
fees and costs incurred in connection with the dispute. The venue for any litigation shall be in San
Joaquin County, California.

18.      Cumulative Rights; Waiver.  The failure by either Party to exercise, or delay in
exercising any rights under this Agreement, shall not be construed or deemed to be a waiver
thereof, nor shall any single or partial exercise by either Party preclude any other or future exercise
thereof or the exercise of any other right. Any waiver of any provision or any waiver of any breach
of any provision of this Agreement must be in writing, and any waiver by either Party of any
breach of any provision of this Agreement shall not operate as or be construed to be a waiver of
any other breach of that provision or of any breach of any other provision of this,Agreement.

19.      Severabilitv. If any provision of this Agreement is deemed by a court of competent
jurisdiction to be invalid, illegal or unenforceable, such provision shall be deemed to be severed

or deleted from this Agreement and the balance of this Agreement shall remain in full force and

effect notwithstanding such invalidity, illegality or unenforceability.

20.      Headin s.   All headings herein are inserted only for convenience and ease of
reference and are not considered in the construction or interpretation of any provision of this
Agreement.

21.      Signing Authority. The individuals signing this Agreement represent and agree that
they have full and actual authority to bind their respective Parties to this Agreement.

22.      Entire Agreement.  This Agreement constitutes the entire agreement between the

Parties regarding its subject matters.  This Agreement supersedes all proposals, oral and written,

and all negotiations, conversations or discussions heretofore and between the Parties related to the

subject matters of this Agreement.

CRHI\ 54077 1760299. 11 [ FIf181] 9



23.      No Third Part_y Beneficiaries.  There are no intended third party beneficiaries of

any right or obligation assumed by the Parties.

24.      Counterparts.  This Agreement may be signed in counterparts, each of which shall
constitute an original and which collectively shall constitute one instrument.

5ignatures to follow on next page]
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IN WITNESS WHEREOF, City and Developer have executed this Agreement as of the
Effective Date.

CITY

CITY OF LATHROP,

A California municipal corporation

By:   
Stephen J. Salvatore

City Manager

DEVELOPER

South Lathrop Land, L.L. C., a Delaware limited liability

company

By:     CHI West 109 South Lathrop Land, L.P.,
a Delaware limited partnership,
its managing member

By:       CHI LTH GP, L.L.C.,  
y

a Delaware limited liability company,
its general partner

By:
Name:

Title:

ATTEST:

City Clerk of and for the City
of Lathrop, State of California

By:
Teresa Vargas

City Clerk

APPROVED AS TO FORM:

By:          
Salvador Navarrete

City Attorney
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EXHIBIT 1: DEPICTION OF SOUTH LATHROP SPECIFIC AREA
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EX- II IT 2

I)El' ICTION OF PIZOJECT SITE
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REIMBURSEMENT AGREEMENT FOR SOUTH LATHROP BENEFITTING PROPERTY OWNERS OUTSIDE SPECIFIC PLAN AREA

EXHIBIT 2: DEPICTION OF PROJECT SITE
GROSS AREA 225. 4 ACRES
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EXHIBIT 3

LIST OF r PPLICABLE PLAlVS AND SPECIFICATIONS
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XHIBYT 3

LIST OF APPLICABLE PLANS AND SPECIFICATIONS FOR IDENTIFIEIi IMPROVEMENTS

SHEET NO.     SHEET NAME DATE PREPARED BY

OIdSITE& OFFSITE BACKBONE INFRASTRUCTURE AND ROUGH GRADE PLAN

1 SIGNATURE SHEET Se tember 2018 MACKAY& SOMPS

2 SURVEYORS STATEMENT Se tember 2018 MACKAY& SOMPS

3 BOUNDARY AND SHEE' T INDEX Se tember 2018 MACKAY& SOMPS

4 MADRUGA ROAD Se tember 2018 MACKAY& SOMPS

5 EXISTING EASEMENTS 5e tember 2018 MACKAY& SOMPS

6 THRU 9 PARCEL MAP Se tember 2018 MACKAY 8 SOMPS

CIVIL- BACKBONE IIIflPROVEMENT PLANS

C1 COVER SHEET 9/ 7/ 2018 MACKAY& SOMPS

C2 GENERAL NOTES 9/ 7/ 2018 MACKAY& SOMPS

C3 STREET SECTIONS& DETAILS 9/ 7(2018 MACKAY& SOMPS

C4A THRU C4D UTILITY PLAN& SHEET INDEX 9/ 7(2018 MACKAY& SOMPS

C5 SOUTH EVA/ SOUTHSIDE ROAD PLAN& PROFILE 9/ 7/ 2018 MACKAY& SOMPS

C6 THRU C8 SOUTHSIDE ROAD PLAN 8 PROFILE 9/ 7/ 2018 MACKAY& SOMPS

C9 50UTHSIDE ROAD/ STORM DRAIN TO BASIN PLAN& PROFILE 9/ 7/ 2018 MACKAY& SOMPS

C9A THRU C9B STORM DRAIN BASIN 9! 7/ 2018 MACKAY 8 SOMPS

C10 STORM DRAIN PIPE TO PUMP STATION 9/ 7/ 2018 MACKAY 8 SOMPS

C11 YOSEMITE AVENUE PLAN& PROFILE 9! 7/ 2018 MACKAY 50MP5

C12 PARK/ EVA PLAN& PROFILE 9l7/2018 MACKAY& SOMPS

C12A LEVEE SEEPAGE DRAIN PIPE PARK/ EVA PLAN& PROFILE 9!7/ 2018 MACKAY 8 SOMPS

C13 PARK/ EVA PLAN 8 PROFILE 9/ 7l2018 MACKAY& SOMPS     

C13A LEVEE SEEPAGE DRAIN PIPE PARK/ EVA PLAN& PROFILE 9/ 7/ 2018 MACKAY& SOMPS

C14 THRU C15 NORTH EVA PLAN& PROFILE 9/ 7/ 2018 MACKAY 8 SOMPS

C16 THRU C19 MADRUGA ROAD PLAN& PROFILE 9/ 7/ 2018 MACKAY& 50MPS

C20 THRU C21 WATER MAIN PLAN& PROFILE 9/ 7/ 20' 18 MACKAY 8 SOMPS

C22 THRU C25 STORM DRAIN FORCE MAIN PLAN& PROFILE 9/ 7/ 2018 MACKAY& SOMPS



EXHIBIT 4A

UTILITY IIVIPRO EMElo1TS

CRHI\ 5407711760299. 11 [ Dfaft aS Of FObfUat/ 14, 2019]



E HIBIT  E1:  UTILITZ"  IMPROVEMENTS  —  " FRONTAGE"
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E HIBIT 4B:  UTILITY IMPROVENENTS  -  " 1' t TER LOOP"
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zsus

3/ 4/ 2019  

EXHI8IT SA: UT1LIiY IMPROVEMENT COSTS-" PRONTAGE" 

Reimbursement Aereementfor Other Pubiic Improvements Outside Soecific Plan Area

UNR UfdIT COST QTY SU& TOTAL
RUNNING SOURCE Of COST

TOTAL INWRMATION

HARD COSTS

12" Waterline fram SR 120 to POC on D'Arry LF 145.35 3409.00 495,498.15 Teicher[

Fire liydrents EA 11, 750.00 3. 00 35, 250.00 Teichert

6" Fre Hydrant Stubs w/ valve EA 2, 250.00 9.OD 20, 250.00 Tefchert

Patch Pave( Detail R- 28B)      SF 13. 10 1500.00 19, 650.00 Telchert

Treffic Control LS 20,689.00 1.00 20,689.00 Teichert

12" Blind Flange Valve EA 2.00 25D0. 00 5, 000. 00 Teiehert

General Conditions LS 2, 403. 00 1.00 2, 403. OU Teichert

HARD COST SUBTOTAL: 598, 740. 15

SOfT COSTS

Geotechnical Design& Inspections LS 65,000.00 1. 00 65,OOO. UO ENGEO

Legal LS 20, 01: 00 S. OD 20,001. 00 Miller Star

Peformance& Material 8ond( one- year warrenty bond)  .  LS 441,523.00 0.03 12, 337. 16 Willis Towers Watson

vil Engineering& govemmental agency coordination,

staking( 67. 8% applirs to reimburseable) LS 100,388.00 0.68 68; 063. 06 Mackay& Somps

SOFT COST SUBTOTAL: 5165,403.23

CIiY RELATED COSTS

City legal and staff costs City

City Plan Check, inspection,& Storege Fees( 67.8% is

reimburseable)      77,580.31 0. 83 64,701.98 City

Encroachment Permit CitY

City staff time for meeUngs City

Reimbursement Agreement( 1/ 3 of$ 7931) 2, 643.67 0.75 1, 982. 75 Cty

CITY RELATED COST SUBTOTAL:   66, 684J3

SUBTOTAL WATER IMPROVEMENT( OFf51'fE) COSTS:       830, 826. 10

Contingency 30%     6, 668

GRAND TOTAL WATER IMPROVEMEM( OPFSITE) LOSTS:      5 7, 495

Engineers Fstimate of ROS revised 2. 141019s1s. xls
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UTILITY Il` PI OVEMENT COSTS
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3/ 4/ 2019

D(HIBR SB- WA7ER SYSfEM IMPROVEMENT COSfS-" WATER LOOP"

Reimbursement Aareement for Other Puhlic Imorovements Outride Soecific Plan Area

U( diT UNIT COST QTY SUB- TOTAL
RUNNING SOURCF OF COST

TOTAL INFORMATION
HARD COSTS

12" Waterline from Harlan Road POC to D' arcy Pkxry POC LF 131.13 9434.Q0 1, 237,046.00 Teichert

Bore& Jack for 12" Water( inciudes dewatering)  LF 1, 485. 00 580. 00 861, 300.00 Teichert

Additional Dewatering trenspart Pipe LF 80.27 1865.00 149,703. 55 Teichert

Removal of debris, fencing, irrigation pipe, wells, etc:      LS 513, 253. 00 0. 03 17,509.45 Noceti Farms

HARD COST SUBTOTAL•

2;265,559

SOFT COSTS

Geotechnical Design, SWPPP& Inspeetions LS 774, 000.00 0.03 26,404.74 Engeo
Ba    LS 68,705.00 O. Q3 2,343. 65 MIIIerStarr

Pefortnanee& Material Bond( ineludes one- year warranty bond)     LS 441, 523. 00 0. 11 46,682.30 Ilis Towers Watson
Cnril Engineering& governmental agency coordinatton, scaking LS 652,000.00 0.03 22,242. 75 Maeloy& Somps

SOFT[ OSTSUBTOTAL:

97, 674

CtiY RELATED C05T3

Gty legal and staff costs ity

City Plan Check, inspection,& Storoge Fees( Civit improvement plans 36.1% reimbursea6le)    343, 170.10 0. 05 17, 343. 82 Gty
Eneroachment Pertnit

City

Cty staff time for meetings ty
Refmbursement Agreement( 2/ 3 of$ 7931)     5, 287. 34 0.25 1, 321.84 City

GTY RELATED COST SUBTOTAL:

18, 666

SUBTOTAL WATER SYSTEM IMPROVEMENT( OFFSITE) COSTS:     2,ggl,ggg

Contingency 3096 238,190

34.04% applied to areas outside SLSP. 65. 96% applied to areas within SLSP.)   3q,pq

GRAND TOTAL WA7ER SYSTEM IMPROVEMEWT( OFFSITE) COSTS:    5891, 878

Englneers Estimate of ROS reWsed 2. 10.2019. ds. ds
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REIMBURSEMENT AGREEMENT FOR SOUTH LATHROP BENEFITTIfVG PROPERTY OWNERS OUTSIDE SOUTH LATHROP

EXHIBIT 6A: BENEFITTED PROPERTY OWNERS- FRONTAGE

U UCL  LATHROP ROAD

11
o

0  

SIII
LOUISE AVE

y

w

a
I     W

11 Y

ARCY p   Q

o J

Q

VIERRA RD YOSEMITE

AUE
E

S
MI 

P

Q.
Q J

Q
i

STATF q UT 
y20

APN LF Fronte e Percenta e of lotel tmte e

241a90.200 860 13. 18%

241:, 90. 750 389 6. 96°

247. 99D- O50 392 6.01%

241- 390. 220 409 627%

p 241-000-040 724 1. 90%

241-0Oa050 1100 16. 86%
Q 241-400.060 1522 23. 32°b

241- 406070 857 13. 13%

241-006080 158 242°k

241- 40Q090 232 3.56°h

241-000.110 483 7.40°h

Total: 6528 100. 00°/,

LATHROP GATEWAY BUSINESS PARK SPECIFIC PLAN o
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EXHIBIT 6

BENEFITTED I'ROPERTY OWNERS
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