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Recording Requested By And 
When Recorded Return to: 
 
Don Reynolds, City Manager 
City of San Juan Bautista 
PO Box 1420 
San Juan Bautista, CA  95045 
 
APN 002-230-001 (a portion) 
 
 

 
 

      (Space Above This Line for Recorder’s Use  Only)  
      Exempt from recording fee per Gov. Code § 27383. 
 
 

OFFER TO DEDICATE AND IMPROVEMENT AGREEMENT 
 

 This Offer to Dedicate and Improvement Agreement (“Agreement”) is made and effective, 

as of the last date opposite their respective signatures ( the “Effective Date”), by and between the 

City of San Juan Bautista, a municipal corporation of the State of California (hereinafter “City”), 

and Edmundo Loayza, as trustee of the Edmundo M. Loayza Living Trust dated January 6, 1987, 

and Rosa Loayza, as trustee of the Rosa Loayza 2002 Revocable Trust dated December 13, 2002, 

(collectively “Owners”) owners of that certain real property located in the City of San Juan 

Bautista, County of San Benito, being more particularly described below. The City and the Owners 

are hereinafter referred to in the singular as a “Party” and collectively as the “Parties.”   

RECITALS 

This Agreement is made with respect to the following information and facts which each 

Party acknowledges to be true and correct: 

A. Owners are the owners of real property located at 957 First Street in the City, 

Assessor’s Parcel Number 002-230-001, consisting of a total of ±16.4 acres (the “Property”).  

B.  The private developer Meritage Homes of California, Inc. (“Meritage Homes”), is 

required to build, and is nearing completion of, a roundabout at the intersection of First Street and 

Lavagnino Drive on the western border of the Property that when accepted by the City will be a 

public right-of-way and public asset (“Meritage Roundabout”).  The configuration and location of 

the Meritage Roundabout requires the Owners to dedicate to the City approximately 5,400 square 

feet of their property in exchange for the City’s compensation to  Owners which will be provided 

in whole or in part through credits for development permit fees and other credits as herein 



 

2 
 

described and mutually agreed in writing by the Parties.  To the extent compensation through fee 

or other credits is insufficient or is infeasible, then compensation will be provided to Owners by 

payment of City funds which may include, but are not limited to, funds received by the City from 

Meritage and/or from other funds collected including from other development projects.  

C. On June 4, 2019, the City through its Planning Commission adopted Resolution 

2019-14 approving a tentative map (the “Tentative Map”) for the subdivision of the Property into 

four residential lots (the “Subdivsion”). The Planning Commission did not impose any 

development conditions in connection with approval of the Tentative Map. The Resolution of 

Approval (Planning Commission Resolution No. 2019-14) is on file in the office of the Clerk to 

the Planning Commission and is incorporated into this Agreement by reference.  

D. Since June 2019, Owners have sought to get the Parcel Map for the Subdivision 

approved for recordation and the City has required and the Owners have agreed to certain 

adjustments, in substantial conformance to the Tentative Map, in consideration of the 

configuration of the Meritage Roundabout.  Since 2019 the City has been working with Meritage 

Homes to make certain the Meritage Roundabout design meets City’s public improvement 

standards.    

E. In December 2020, the City approved the design plan for the Meritage Roundabout 

and related improvements including but not limited to storm drainage, water, electrical, sidewalk 

and landscaping improvements as shown on the final construction plat attached hereto as Exhibit 

A ( “Meritage Public Improvements”).  The completed and approved plat shows a water line and 

a storm drain to be extended to the Owners’ property line.  Meritage has hired a contractor to 

construct the Meritage Roundabout and as of the Effective Date that work is nearing completion.  

The City has required re-configuration of the sewer line so as to not interfere with the Meritage 

Roundabout which will require  the portion of Owners’ property described in Section 1.b.3 to be 

dedicated to the City and which will also serve as a walking path to downtown from the new lots.   

 F. A parcel map titled “Parcel Map for a Portion of Out Lot No. 2 - Map of Loayza”, 

reviewed by the City Engineer and   approved by the City Council is recorded in the records of the 

San Benito County Clerk Recorders’ Office as Document No. _____tbd__________ [Book 

No:____tbd_______ at Page No:___tbd_____] (the “Parcel Map”) and by this reference 

incorporated herein. This Parcel Map substantially conforms to the approved Tentative Map and 

identifies the parcels to be dedicated to the City for public improvements, consisting of: 
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(1)  5,443 square feet of property located on a portion of the western border of the Property,   

for street and utility purposes shown on the Parcel Map and hereinafter referred to as “Parcel A,” 

and as a portion of the Meritage Public Improvements required as a condition of the City’s approval 

of Meritage Homes’ Rancho Vista Subdivsion (City Council Resolution 2015-14); and  

(2)  25,733 square feet of property for a cul-de-sac street, drainage and utility purposes, 

shown on the Parcel Map and hereinafter referred to as Parcel B; and  

(3) 1,478 square feet of property for sanitary sewer and public access purposes for a sewer 

line, realigned so as to not interfere with the Meritage Roundabout, shown on the Parcel Map and 

hereinafter referred to as Parcel C.  

Parcel B together with Parcel C are the situs for the Loayza Public Improvements identified 

in Section 3.b below. 

G. In February 2021 the City and Owners negotiated certain terms for the dedication 

of a portion of the Property for the Meritage Roundabout. However, at that time the Parties were 

unable to reach agreement on the amount of just compensation.  Although the terms were approved 

by the City Council the Owners declined to execute the letter of agreement and instead provided a 

Temporary Construction License Agreement to Meritage to allow Meritage to commence and 

complete construction of the Meritage Roundabout.       

H.  The City has the authority to exercise the power of eminent domain to acquire real 

property for a public purpose, for which owners are compelled to sell and City is compelled to 

acquire. City and Owners have disputed the amount of just compensation to be paid to Owners 

including but not limited to the fair market value of Parcel A and severance, precondemnation and 

other damages for alleged substantial impairment of Owners’ direct access to First Street and 

increase in development costs due to the Meritage Roundabout.   However, the Parties recognize 

the expense, time, effort, and the risk to each in establishing the amount of compensation by 

eminent domain litigation, and by this agreement the Parties desire to resolve their dispute based 

on the terms provided below.     

I.    The Parties agree to cooperate and to use every reasonable effort to effect the approval 

of this Agreement and the Parcel Map by the City not later than by or before June 1, 2022.   

 NOW, THEREFORE, in consideration of the mutual covenants and agreements contained 

herein, Owners and City agree as follows:  
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1. Irrevocable Offer to Dedicate  

a. Compensation for Parcel A.  The City agrees to pay, and Owners to accept, the sum 

of Sixty-Two Thousand Three Hundred and Seven Dollars ($62,307.00) (“the Settlement Sum”) for 

Owners irrevocable offer to dedicate fee title to Parcel A to the City and for the total rental value of a 

temporary construction easement required in connection with the license granted by the Temporary 

Construction License Agreement.  City agrees to pay the Settlement Sum to Owners consistent with 

the Manner of Payment described in Section 1.d.   

b. Description of Property.   Subject to the terms of this Agreement, Owners hereby 

irrevocably offer to dedicate to the City the following property:  

1.   A fee as to that real property comprising 5,443 square feet described as Parcel A on 

the Parcel Map, which property shall be used for public road, drainage and public utilities purposes. 

2. A fee as to that real property comprising 25,733 square feet described as Parcel B 

on the Parcel Map, which property shall be used for public road, drainage and public utilities 

purposes.  

3. A fee as to that real property comprising 1,478 square feet described as Parcel C on 

the Parcel Map, which property shall be used for sanitary sewer, public utility, and pedestrian 

access purposes.  

c. Acceptance of Offer of Dedication & Grant of Encroachment Permit.   

1. The City shall accept the Owners’ continuing irrevocable offer to dedicate all 

properties described in Section 1.b by signing appropriate language on the Parcel Map and taking 

subsequent action in accordance with Government Code §66477.2 consistent with the terms of this 

Agreement.  The property described as Parcel A in Section 1.b shall vest in the City upon Meritage 

filing of its notice of completion of the Meritage Public Improvements with the County Recorder, 

or the expiration of the time for receipt of notice of intent to lien or the unconditional release of all 

liens, whichever occurs last.  The property described as Parcel B and Parcel C in Section 1.b shall 

vest in the City upon: the filing of the notice of completion of the Loayza Public Improvements 

with the County Recorder or the expiration of the time for receipt of notice of intent to lien or the 

unconditional release of all liens, whichever occurs last.    

2. City shall grant an encroachment permit to Owners for the construction of the 

Loayza Public Improvements consistent with the terms of this Agreement, the full amount of the 

fee for same shall be eligible as a credit in accordance with Section 1.d. herein..     
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d. Manner of Payment.     City’s payment of the Settlement Sum will be made, in 

whole or in part, through credits to Owners for applicable development fees, permit and inspection 

fees, and certain other fees and costs incurred or to be incurred by Owners in amounts mutually 

agreed in writing by the Parties in accordance with the following:  

1.   Owners shall not be responsible for any fees or costs incurred as a result of the 

Meritage Public Improvements.     

2. The Parties agree that the amount of City fees and costs to be paid by Owners 

between the time of the City’s approval of Resolution 2019-14 on June 4, 2019, and the date of 

the recordation of the Parcel Map on or about May 25, 2022, to be credited shall be in the total 

amount of Fifty-six Thousand  Six Hundred Fourteen Dollars and Ten Cents Dollars and  Cents 

($56,614.10) (“Credited Sum”).    

3.  Any City fees and costs, in the event Owners file an application seeking 

development of additional homes on the Remainder Parcel, described and shown as “Remainder 

Parcel 14.8534 AC±” on the Parcel Map (the “Remainder Parcel”). In the event Owners apply for 

the development of the Remainder Parcel, or any portion, such application will be processed under 

laws applicable at the time of the filing of any application for said development under applicable 

processing and impact fees and potentially under the terms of  a development agreement entered 

into for that purpose.    

4.   WhenCity’s fees and costs credited to Owners under Subsections 1.d.2 and 1.d.3 

exceed the Settlement Sum, City will provide invoices to Owners for payment of   fees and costs 

in excess of the Settlement Sum.  Such invoices shall provide detail of the amount of time incurred 

and the tasks conducted.  

5. In the event the total of the City’s fees and costs credited to Owners under 

Subsections 1.d.2 and 1.d.3 does not exceed the Settlement Sum within a three (3) year period 

commencing as of the Effective Date, City shall, in accordance with and subject to the terms of 

this Agreement, pay the difference between total so credited and the Settlement Sum to the Owners 

from City funds until Owners have received the Settlement Sum in full.    

  2. City Water and Sewer Service to the Property.    

City can and will provide water and sewer services to the Property.   

3. Construction of Public Improvements 

a. Meritage Public Improvements.     
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1. City shall promptly take all reasonable and necessary actions to ensure timely 

completion of construction of the Meritage Public Improvements by no later than May 31, 2022.  

City shall not release the bonds or other security provided for the Meritage Public Improvements 

until after completion of the Meritage Public Improvements and full and complete payment by 

Meritage Homes of mechanic’s liens for work conducted for the Meritage Public Improvements.    

2. In the event either Meritage or City fail to timely complete construction of the 

Meritage Public Improvements, or the City breaches this Agreement, or the Owners or Owners’ 

Property is damaged and that damage is alleged to be due to the actions of Meritage or the City, 

the Owners may pursue all legal remedies in a court of law including, but not limited to, remedies 

based upon the principles of inverse condemnation.  

b. Loayza Public Improvements. 

1. As required by the City for the approval of the Parcel Map and other entitlements, 

Owners shall construct, install and complete the Loayza Public Improvements (the “Work”) in 

conformance with the Loayza Public Improvement Plans and Specifications dated April 18, 2022,  

prepared under the direction of Jeff Lorenz, P.E., and included herein by this reference as if fully 

set forth herein.  A Schedule of Performance for the Work shall be provided to the City concurrent 

with the written notice of commencement of the Work and when so provided shall  be included 

herein by this reference as if fully set forth herein. 

Identification and Estimated Cost of Loayza Public Improvements: 

 Streets – Public/Private     $ 278,449   

 Storm Drain       $ 35,520     

 Sewer        $ 60,380      

 Water        $ 60,740   

 Landscaping       $ 20,000           

 Other Infrastructure       

 Utilities Joint Trench      $ 109,000          

 Estimated Total Cost of Improvements:   $ 564,089    

 Owners will construct and/or install the Loayza Public Improvements.  

2. Owners shall obtain and maintain all necessary permits and licenses for the 

performance of the Work. Owners shall comply with all City and state standards and all local, state 

and federal laws whether or not said laws are expressly stated in this Agreement. City shall not be 
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obligated to pay for any amounts for the design, installation, construction or completion of the 

Loayza Public Improvements.  

3. Owners shall perform, or cause to be performed, the Work described in the Loayza 

Public Improvement Plans and Specifications to the satisfaction of the City Engineer.  No change 

shall be made to the scope of the Work unless authorized in writing by the City Engineer. The 

Work shall be completed within times set forth in the Schedule of Performance and shall be 

accepted by the City Engineer as set forth herein prior to final occupancy of any structure 

constructed on Lots 1, 2, 3 or 4.   

4. At all times during the progress of the Work, Owners shall have a competent 

foreperson or superintendent (“Authorized Representative”) on site with authority to act on behalf 

of the Owners. Owners shall at all times keep the City Engineer informed in writing of the name 

and telephone number of the Authorized Representative. The Owners shall at all times keep the 

City Engineer informed in writing of the names and telephone numbers of all contractors and 

subcontractors performing the Work. 

 5. Time is of the essence in the performance of the Work and the timing requirements 

set forth in the Schedule of Performance shall be strictly adhered to unless otherwise modified in 

writing an accordance with this Agreement. Owners shall submit all requests for extension of time 

to the City in writing not later than the date on which performance is due. 

(i) Commencement of the Work – No later than fifteen (15) days prior to the 

commencement of the Work, the Owners shall provide written notice to the City Engineer of the 

date on which the Owners shall commence the Work. The Owners shall not commence the Work 

until after the notice required by this section is properly provided, and the Owners shall not 

commence the Work prior to the date specified in the written notice. 

(ii) Schedule of the Work – concurrently with the written notice of commencement of the 

Work, the Owners shall provide the City with a written schedule of the Work, which shall be 

updated in writing as necessary to accurately reflect the Owners’ prosecution of the Work. 

(iii) Completion of the Work – the Owners shall complete all the Work by no later than  

two years after the City’s execution of this Agreement. Provided Owners retain ownership of Lots 

1, 2, 3, and 4, or those Lots are in single ownership and control at the time of a request for an 

extension of time to complete the Work, the City agrees to consider in good faith a request to 
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amend this Agreement to provide for an extension of time to complete all the Work and not to 

unreasonably condition or delay such amendment.            

6. Owners shall not be deemed to be in breach of this Agreement if Owners’ failure 

to carry out the terms of this Agreement was caused in any manner or part by the untimely 

completion of or defects in the Meritage Public Improvements. 

7.   Owners will take all necessary actions during the course of construction of the 

Loayza Public Improvements to prevent erosion damage to adjacent properties during inclement 

weather.  It is understood and agreed that in the event of failure on the part of Owners to prevent 

erosion City may do the work on an emergency basis and back-charge the Owners for the actual 

expenses incurred and, if necessary after providing reasonable notice to Owners, in the alternative 

the City may proceed against the surety on a performance bond to accomplish the work. 

8. The following new utilities provided for in the Loayza Public Improvement Plans 

and Specifications shall be placed underground: electric power lines, gas lines, water lines, 

telephone lines, and television cables, if applicable. Underground utility services, including laterals 

to the four lots, shall be installed prior to placement of overlying road base, concrete curb, and 

gutter and/or gutter and/or A.C. Dike and pavement.     

9.  Owners shall install landscaping in conformance with the landscape plans 

approved by the City, and install fencing along First Street at the rear of Lots 1, 2, 3 and 4.    

10. All fire hydrants required by the fire protection agency with jurisdiction shall be 

fully operational prior to final building inspection or occupancy of any structure constructed on 

Lots 1, 2, 3 or 4. unless otherwise approved by the fire protection agency with jurisdiction. 

c. Inspection by the City.   

1. Owners shall at all times maintain proper facilities and safe access for periodic 

inspection by the City of the Work. Upon completion of the Work, the Owner’s Engineer shall file 

original, sealed, “as built” plans with City Engineer. Upon satisfactory completion of all 

inspections, the City Engineer shall file the notice of completion of the Loayza Public 

Improvements with the City Council. The Loayza Public Improvements shall not be finally 

accepted by the City unless all aspects of the Work have been inspected and certified by the City 

Engineer as completed in accordance with the Loaza Improvement Plans and Specifications and 

City standards.  
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2. Until final acceptance of the Loayza Public Improvements, Owners shall take all 

reasonable actions consistent with prevailing safety standards and generally accepted good 

construction practices to protect the public and to continue to provide the City proper and safe 

access to the Subdivision and all portions of the Work.  

3. Owners shall complete the Work prior to occupancy of any structure within any lot 

created by the  Parcel Map. Within thirty (30) days after completion of the Work and its acceptance  

by the City Council, it is necessary that certain monuments and stakes as specified on the Parcel 

Map be installed.   

4. Business License Tax.  The Owners shall comply with the provisions of the City’s 

Business Tax Ordinance in San Juan Bautista Municipal Code Title 3 Chapter 3.3. 

5. Security for the Work   Owners shall, at all times, guarantee Owner’s performance 

of this Agreement by furnishing to City, and maintaining, good and sufficient security on forms 

approved by City for the purposes and in the amounts as follows:   

a. Performance Security.  

In accordance with §10-2-745 of Title 10 “Subdivisions” of the San Juan Bautista Municpal 

Code, to secure faithful performance of the Work the Owners shall post a performance bond in the 

amount of $564,089.00 representing 100% of the estimated cost of the Loayza Public 

Improvements. 

b.  Payment Security. 

In accordance with §8600 of the California Civil Code, to secure payment to any 

contractor, subcontractor, persons renting equipment, or furnishing labor and materials for the 

Work in the  amount of $282,044.50 representing 50% of the estimated cost of the Loayza Public 

Improvements; and 

c. Warranty Security. 

To guarantee or warranty the Work done pursuant to this Agreement for a period of one 

(1) year following acceptance thereof by City against any defective work or labor done or defective 

materials furnished in the amount of $56,409.00 representing 10% of the estimated cost of the 

Loayza Public Improvements.  Within the warranty period, Owners shall without delay and 

without any cost to City, repair or replace or reconstruct any defective work or defective materials, 

and should Owners fail to act promptly or in accordance with this requirement, Owners hereby 

authorize City, at City’s  option, to perform the Work twenty (20) days after mailing written notice 
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of default to Owners and to all sureties, and Owners agree to pay the cost of such work by City.  

Should City determine that an emergency requires repairs or replacements to be made before 

Owners  can be notified, City  may, in its sole discretion, make the necessary repairs or 

replacements or perform the necessary work, and Owners shall pay to City the cost of such 

emergency repairs, not to exceed the maximum amount of the warranty security under this 

Agreement. 

d. Monumentation Security.  

Owners shall also furnish to City good and sufficient security in the amount of $6,000.00 

representing 100% of the estimated cost of setting subdivision monuments as stated previously in 

this Agreement.   

e. Replacement Security.  

The securities required by this Agreement shall be kept on file with the City Clerk. If any 

security is replaced by another approved security, the replacement shall be filed with the City Clerk 

or Deputy City Clerk and, upon filing, shall be deemed to have been made a part of and 

incorporated into the Agreement.  Upon filing of a replacement security with the City Clerk or 

Deputy City Clerk and approved by the City Attorney, the former security may be released.   The 

City Attorney is authorized to grant final approval for the replacement of security, which decision 

may be appealed to the City Council. 

6.  Subtitute Security.  Owners may at any time request to substitute security securing  

Owner’s faithful performance of the Work provided that the City through its City Attorney or City 

Council approves the substitute security in advance and in writing.  

7.  Release of Security   

a. Upon Final Completion and Acceptance. 

1 City shall release the security required by this Agreement as follows. Security shall 

be released upon the final completion and acceptance of the Work subject to the provisions of 

sections 2, 3 and 4 hereof.  

2.  The City Engineer or City Manager shall release a portion of or allow for the reduction 

of the security given for faithful performance of the Work commensurate to the progress of the 

Work upon application therefore by the Owners provided, however, that no such release or 

reduction shall result in the residual security to be less than 10% of the original amount of security 

given for faithful performance of the Work.   
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3.  Security given to secure payment to the contractor, his or her subcontractors, and to 

persons furnishing labor, materials or equipment shall be released six (6) months after the 

completion and acceptance of the Work or after the satisfaction of all stop notices and/or liens, 

whichever occurs last.   

4.  No security given for the guarantee or warranty of work shall be released until the 

expiration of the warranty period.  As provided in Section 5.c.herein, the warranty period shall not 

commence until final acceptance of the Work by City, which shall not be unreasonably withheld.     

8. Injury to the Work.  Until such time as the Loayza Public Improvements are 

accepted by the City, Owners shall be responsible for and bear the risk of loss to any of the Loayza 

Public Improvements constructed or installed. Until such time as the Loayza Public Improvements 

required by this Agreement are fully completed and accepted by City, Owners will be responsible 

for the care, maintenance of, and any damage to such Loayza Public Improvements.  City shall 

not, nor shall any officer or employee thereof, be liable or responsible for any accident, loss or 

damage, regardless of cause, happening or occurring to the Work or Loayza Public Improvements 

specified in this Agreement prior to the completion and acceptance of the Loayza Public 

Improvements. All such risks shall be the responsibility of and are hereby assumed by Owners. At 

such time that City accepts the Loayza Public Improvements, the community facilities district as 

provided by Section 9 herein may assume responsibility at the district’s sole cost, for the care, 

maintenance of, and any damages to such Loayza Public Improvements. 

9. Operation, Maintenance, and Repair of Loayza Public Improvements   

a.         Annexation to Community Facilities District 2018-01. 

1.        Owners will consent to the annexation of the Subdivision to the City’s Community 

Facilities District No. 2018-01 (the “CFD)  The purpose of such annexation will be to permit the 

CFD to levy an annual special tax upon Lots 1, 2, 3 and 4 within the Subdivision to finance the 

maintenance, operation and repair of the Loayza Public Improvements. 

2. Owners will assist the City in the annexation process by executing all documents 

reasonably requested by the City in connection with such annexation. 

3. Owners will be responsible for all costs incurred by the City in connection with the 

annexation, with such costs being applied to offset the Settlement Sum set forth in Section 1.d. 

herein. 
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4. Nothing in this Section shall be interpreted as requiring the City or the CFD to 

maintain, operate or repair (or otherwise be responsible for) any of the Loayza Public 

Improvements prior to the acceptance of the improvement. 

5. Owners will not sell or transfer Lot 1, 2, 3, or 4 to any third party (with the exception 

of a successor developer who with the City’s consent takes title to the Subdivision for purposes of 

development subject to all terms of this Agreement) prior to the completion of such annexation. a.  

10. No Third Party Beneficiary.  Nothing in this Agreement shall be construed to 

create a third party beneficiary or to create rights on any third party not otherwise provided for by 

law.    

11. Injury to Public Property or Public Utilities Facilities.  Owners shall bear the 

entire cost of replacement or repairs of any and all public or private utility property damaged or 

destroyed by reason of Owners construction of the Work under this Agreement, whether such 

property is owned by the United States or any agency thereof, or the State of California, or any 

agency or political subdivision thereof, or by City, or by any public or private utility corporation 

or by any combination of such owners.  

12. Encroachment Permits.  City shall grant Owners an encroachment permit for any 

work by Owners within any City easement or right-of-way upon approval of the Loayza Public 

Improvement Plans and Specifications by the City Engineer .   

13. Default and Remedies.  

  a. Written Notice Required.  

1. If either Party (the “demanding party”) has a good faith belief that the other party 

(“defaulting party”) is not complying with the terms of the Agreement, the demanding party shall 

give written notice of the default (with reasonable specificity) to the defaulting party, and demand 

the default to be cured, or the effort to cure be commenced and diligently pursued to successful 

completion, within ten (10) days of the notice. The Owners shall be in default of this Agreement 

if the City Engineer determines and provides written notice that any one of the following 

conditions exist: 

(i) The Owners are insolvent, bankrupt, or have made a general assignment for the benefit 

 of creditors; or 

(ii) The Owners abandon the Subdivison site; or 

(ii) The Owners fail to perform one or more requirements of this Agreement; or 
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(iv) the Owners fail to replace or repair any damage caused by the Owners, or their agents, 

 representatives, contractors, subcontractors, or employees in performance of the Work; or 

(v) The Owners violate any legal requirement related to the Work.  

b. Reservation of Remedies. 

1.  Owners reserve to themselves any and all remedies available to them at law or in 

equity for breach of the City’s  obligations under this Agreement. The failure of Owners to take 

an enforcement action with respect to a default, or to declare a breach, shall not be construed as a 

waiver of that default or breach or subsequent default or breach by City.  This Agreement shall not 

affect or be deemed to waive Owner’s and rights Owners’ may have to  avail themselves of any 

and all remedies in law or equity including under the eminent domain laws.  

2. In the event of Owners’ default under this Agreement, City shall have the right, 

subject to this section, to draw upon or utilize the appropriate security to complete the Loayza 

Public Improvements. The right of City to draw upon or utilize the security is additional to and not 

in lieu of any other remedies available to City.   City may perform such obligation twenty (20) 

days after mailing written notice of default to Owners and to the surety. The failure of City to take 

an enforcement action with respect to a default, or to declare a breach, shall not be construed as a 

waiver of that default or breach or subsequent default or breach by Owners. 

14. Owners Not Agent of City  Neither Owners nor any of Owners’ agents or 

contractors are or shall be considered to be agents of City in connection with the performance of 

Owners’obligations under this Agreement, nor shall Owners or any of Owners’ agents or 

contractors have any authority to act on behalf of the City, or to bind the City to any obligation 

whatsoever, unless the City provides prior written authorization to Owners.  

15. Indemnification. Owners agree that the City and any officer, agent, or employee 

thereof, shall not be liable for any injury to persons or property occasioned by reason of the act or 

omission of Owners or Owners’ agents, contractors, subcontractors or employees in the design and 

construction of the Loayza Public Improvements.  Owners further agree, exept to the extent caused 

by the City, or any officer, agent or employee thereof, to protect, defend and indemnify and hold 

harmless City, its officials and employees from any and all third party claims, demands, causes of 

action, liability or loss arising out of, in whole or in part, Owners’ design or construction of the 

Loayza Public Improvments. This indemnification and agreement to hold harmless shall not extend 
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to injuries to persons and damages or taking or proprty resulting from the acts or ommissions of 

City or any officer, agent, or employee thereof.     

a. Acceptance by City of the Loayza Public Improvements shall not constitute an 

assumption by City of any responsibility for any damage covered by this Section. City shall not be 

responsible for the design or adequacy of construction of the Loayza Public Improvements 

pursuant to the approved Loayza Public Improvement Plans and Specifications, regardless of 

City’s requirements and approval of the plans, unless the particular improvement design was 

specifically required by City over written objection by Owners submitted to the City Engineer 

before approval of the particular improvement design, which objection indicated that the particular 

improvement design was dangerous or defective and suggested an alternative safe and feasible 

design. Nothing contained in this paragraph is intended to or shall be deemed to limit or waive any 

protections or immunities afforded by law to City, its officials, agents and employees, by virtue of 

City’s approval of the plan or design of the Loayza Public Improvements, including without 

limitation the protections and immunities afforded by Government Code Section 830.6. After 

acceptance of the Loayza Public Improvements, Owners shall remain obligated to eliminate any 

defect in design or dangerous condition caused by the design or construction defect, to the extent 

required by law.  It is the intent of this paragraph that Owners shall be responsible for all liability 

for design and construction of the Loayza Public Improvements installed or work done pursuant 

to this Agreement during the warranty period and that City shall not be liable for approving, 

reviewing or inspecting any work or construction determined to be defective or dangerous.    

16. Notices.  All notices required or provided for under this Agreement shall be in 

writing and delivered in person or sent by mail, postage prepaid, and addressed as provided in this 

section.  Notice shall be effective on the date it is delivered in person or, if mailed, on the date of 

deposit in the United States Mail.  Notices shall be addressed as follows, unless a written change 

of address is filed with the City or Owners. 

City:  Don Reynolds, City Manager 
City of San Juan Bautista 
PO Box 1420 
San Juan Bautista, CA  95045 

 
Owners: Rosa or Edmundo Loayza 

1130 First Street 
San Juan Bautista, CA  95045  
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Jeff Lorentz 
L&S Engineering 
2460 Garden Road, Suite G 
Monterey, CA  93940 

  
17. Incorporation of Recitals.  The Recitals to this Agreement are hereby incorporated 

into the terms of this Agreement. 

 18. Severability.  If any term of this Agreement (including any phrase, provision, 

covenant, or condition) is held by a court of competent jurisdiction to be invalid or unenforceable, 

the Agreement shall be construed as not containing that term.  The remainder of this Agreement 

will remain in full force and effect only in the event both parties provide their written consent, or 

if such consent is not provided, the parties will use their reasonable efforts to find and employ an 

alternate means to achieve the same or substantially the same result as that contemplated by such 

term, provision, or covenant.   .  
19. Entire Agreement.  This Agreement contains the entire agreement between the 

parties and no addition or modification of any terms shall be effective unless set forth in writing 

and signed by both parties.  

20. Governing Law/Venue. This Agreement shall be construed under and governed 

by the laws of the State of California with venue in San Benito County Superior Court. 

21.  No Admission By Either Party.  This Agreement and the negotiations and 

discussions leading up to this Agreement effect the settlement of claims which are denied and 

contested, and do not constitute, nor shall they be construed as, any admission by the Parties.  This  

Agreement is made for the purpose of avoiding the burden and expense of litigation, which would 

be imposed on the Parties if the disputes between them remained unsettled. This Agreement does 

not constitute an admission by any of the Parties hereto that they have engaged in any unlawful 

act. Each of the Parties hereto expressly deny that they have engaged in any unlawful act and deny 

liability for all claims any other Party had, has, or may have against them. 

22. Opportunity to Consult with Counsel.  The City and Owners hereby represent 

and acknowledge that they have each been provided with the opportunity to discuss and review 

the terms of this Agreement with their respective attorneys before signing it and that they are freely 

and voluntarily signing this document in exchange for the benefits provided herein. The City and 

Owners further represent and acknowledge that they have been provided a reasonable period of 

time within which to review the terms of this Agreement. 
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23. Attorney’s Fees.  In the event legal action is commenced to enforce a Party’s 

obligations under this Agreement, the  prevailing party is entitled to reasonable attorney’s fees, 

court costs, and reasonable expenses incurred except that to the extent a Party pursues remedies 

under eminent domain laws, the Party shall be entitled to attorney’s fees as provided by statute 

under such laws.   

24. Negotiated Document.  It is agreed and understood by the parties hereto that this 

Agreement has been arrived at through negotiations and that neither party is deemed to be the party 

which prepared the Agreement within the meaning of Civil Code Section 1654.  

25. Headings. The headings and titles for each paragraph of this Agreement are 

included only as a guide to the contents and are not to be considered controlling, enlarging, or 

restricitng the interpretation of the Agreement. 

26. Signatures. The individuals exeuting this Agreement represent and warrant that 

they have the right, power, legal capacity, and authority to enter into and to execute this Agreement 

on behalf of the respective legal entities of the Owners and the City.   

27. Binding on Successors and Assigns.  This Agreement shall run with the land and 

inure to the benefit of and be binding upon the Parties hereto and their respective successors and 

assigns.  The City acknowledges that Owners intend to transfer the subdivided properties within 

the Parcel Map to a developer(s) who will carry out the obligation of the transferor Owners to 

construct the Loayza Public Improvements, thereby relieving the transferor Owners from such 

obligations.   If Owners convey fee title to the Subdivison to a developer(s), then immediately 

upon that conveyance, all of the obligations of Owners under this Agreement shall automatically, 

with no further action of the City, become the obligation of the transferee developer and Owners 

will be released from any further obligations under this Agreement.    

28. Conditions Precedent to Owners’ Obligation to Perform. Owners’ obligations under 

this Agreement are hereby expressly conditioned upon the City’s final approval of the Parcel Map 

consistent with the terms of this Agreement and recordation of the Parcel Map. In the event any 

litigation is brought by a third party contesting the City’s approval and/or recordation of the Parcel 

Map, the City’s approval shall not be deemed final until such litigation has been dismissed with 

prejudice or resolved by a court of competent jurisdiction in favor of the City.   

29. Recordation.  Upon recordation of the Parcel Map, City shall also cause 

recordation of this Agreement with the San Benito County Recorder’s Office. This Agreement is 
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an instrument affecting the title or possession of the real property, and is binding upon and inures 

to the benefit of the City, the Owners, and any sucessor in interest of Owners, their respective 

successors and permitted assigns, and all subsequent owners of a fee interest in the Subdivision or 

of a beneficial interest substantially equivalent to a fee interest. The obligations of the Owners 

under this Agreement shall be the joint and several obligations of each and all of the parties 

comprising the Owners or of any successor of Owners if such successor(s) consists of more than 

one individual or entity.   

 IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates set 

forth beside their respective signatures. 

 
OWNERS: 
 
Edmundo Loayza, trustee of the Edmundo M. Loayza Living Trust dated January 6, 1987   
 
 
 
DATE:  ____________________ By: ______________________________________ 
        
 
Rosa Loayza, trustee of the Rosa Loayza 2002 Revocable Trust dated December 13, 2002   
 
 
 
DATE:  ____________________ By: ______________________________________ 
 
CITY OF SAN JUAN BAUTISTA 
 
 
 
DATE:  _____________________  _____________________________________ 
       Leslie Q. Jordan, Mayor 
    
ATTEST: 
 
 
Date:  _____________________  _____________________________________ 
      Don Reynolds, Ciy Manager/Acting City Clerk  
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APPROVED AS TO FORM: 

ROBERT W. RATHIE, CITY ATTORNEY   
CITY OF SAN JUAN BAUTISTA 
 
 
DATE: _____________________  __________________________________ 
       RobertW. Rathie 
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State of California  ) 
    )  ss. 
County of   ) 
 
On      , 20___, before me,      , a Notary 
Public, personally appeared          , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized 
capacity(is), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf 
of which the person(s) acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 
 
WITNESS my hand and official seal. 
 
 
 
 
Signature _________________________________   (Seal) 
 
 
State of California  ) 
    )  ss. 
County of   ) 
 
On      , 20___, before me,      , a Notary 
Public, personally appeared          , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized 
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf 
of which the person(s) acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 
 
WITNESS my hand and official seal. 
 
 
 
 
Signature _________________________________   (Seal) 
 
 
 
 
 
 
State of California  ) 
    )  ss. 
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County of   ) 
 
On      , 20___, before me,      , a Notary 
Public, personally appeared          , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized 
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf 
of which the person(s) acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 
 
WITNESS my hand and official seal. 
 
 
 
 
Signature _________________________________   (Seal) 
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