ORDINANCE NO. 25-001

AN ORDINANCE OF THE DIXON CITY COUNCIL
APPROVING A DEVELOPMENT AGREEMENT BETWEEN THE CITY OF DIXON
AND DIXON VENTURE, LL.C FOR “THE CAMPUS PROJECT”
(PLANNING APPLICATION -PA23-16)

WHEREAS, on May 9, 1995, the City Council adopted the Northeast Quadrant Specific
Plan (NESP) pursuant to Resolution 95-63, with multiple amendments made to the NESP since its
original adoption, with the last amendment being approved by the City Council on January 7, 2025
by City Council Resolution No. 25-006; and

WHEREAS, on May 18, 2021, the City of Dixon adopted Dixon General Plan 2040, a
comprehensive update to the City’s General Plan. The General Plan land use designation for the
268 acres in the NESP which are part of the project is Campus Mixed Use (CAMU). Most recently,
in May 2024, the City also completed rezoning of lands in the NESP, through a comprehensive
update to the Zoning Ordinance, to bring zoning of this site into conformance with the General
Plan land use designation of Campus Mixed Use. This included rezoning of the 260-acre Project
site to Campus Mixed Use— Northeast Quadrant Specific Plan Overlay (CAMX — NESP); and

WHEREAS, on May 23, 2023, the applicant, Dixon Venture, LLC (“Developer™),
submitted a planning application (PA23-16) requesting a Development Agreement (DA23-01),
along with applications for a Specific Plan amendment (SP23-01), Planned Development
Rezoning (RX23-01) and Large Lot Vesting Tentative Subdivision Map (TM23-01), Small Lot
Tentative Subdivision Map (TM24-01) and Design Review for The Campus project to allow the
creation of a 48-acre Dixon Opportunity Center for up to 660,000 square feet of warehousing,
office and related uses, 2 acres of commercial uses, up to 1,041 residential units, along with parks,
paseos, and related infrastructure improvements (the “Project”) on an approximately 260 acre site
zoned Campus Mixed Use— NESP Overlay, located west of Pedrick Road and north of Vaughn
Road (Assessor’s Parcel Numbers 0111-040-010, -020, -030, -040, and 0111-080-050); and

WHEREAS, to strengthen the public planning process, encourage private participation in
comprehensive planning and reduce the economic risk of development, the Legislature of the State
of California adopted Government Code Section 65864, et seq. (the "Development Agreement
Statute"), which authorizes the City and any person having a legal or equitable interest in the real
property to enter into a development agreement, establishing certain development rights in the
Property which is the subject of the development project application; and

WHEREAS. Senate Bill 18 (SB18) requires local governments to consult with California
Native American Tribes about local land use planning decisions for the purpose of protecting
traditional tribal cultural places and sacred sites. This project proposes an Amendment to the
City of Dixon’s Northeast Quadrant Specific Plan (NEQSP) and Planned Development
Rezoning, therefore is subject to the requirements of SB 18. Furthermore, Assembly Bill 52
(ABS52) requires projects that prepare an EIR to consult with the local tribe. On May 20, 2023,
the City initiated requests to all potentially affected tribes for SB18/AB52 tribal consultations,
and, as a result, the City received a response from the Yoche Dehe Tribe (YD-09132022-02) and
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conducted it's consultation. Based on the consultation, the City received a letter dated August 3,
2023, citing their requests for mitigation measures to be included as part of the project EIR.
These measures have been incorporated into the EIR; and

WHEREAS, Developer owns certain real property located in the City of Dixon, County
of Solano, more particularly described as Assessor’s Parcel Numbers 0111-040-010, -020, -030, -
040, and 0111-080-050); and further described in Exhibit A-1 and depicted in Exhibit A-2 attached
hereto and incorporated herein (the "Property"). Developer represents that all persons holding legal
or equitable interests in the Property shall be bound by this Agreement; and

WHEREAS, City and Dixon Venture seek to enter into a development agreement for the
Project (the "Development Agreement") pursuant to the Development Agreement Statute and all
applicable local and state laws; and

WHEREAS, development of the Property will result in a need for municipal services and
facilities, some of which services and facilities will be provided by the City to the Project subject
to the performance of Developer’s obligations thereunder. With respect to water, pursuant to
Government Code Section 65867.5, any tentative map approved for the Property will comply with
the provisions of Government Code 66473.7; and

WHEREAS, the Parties desire to enter into this Agreement relating to the Property in
conformance with the applicable provisions of state and local law in order to achieve development
of the Project in accordance with the Project Approvals, City ordinances and resolutions, the City
Code, and the Zoning Code, which together assure the health, safety and general welfare of the
City and its existing residents; and

WHEREAS, the City has prepared an Environmental Impact Report (State Clearinghouse
#2023080739); for the Project pursuant to the requirements of the California Environmental
Quality Act. The EIR determined that the Project’s environmental impacts were found to be
insignificant or could be reduced to levels of significance with adoption of a Project Mitigation
and Monitoring Plan, while significant unavoidable environmental impacts were identified in the
areas of Agricultural Resources, Air Quality, and Traffic, for which a Statement of Overriding
Considerations has been prepared and considered through separate Resolution; and

WHEREAS, on March 5, 2025, the Dixon Planning Commission, following notification
in the prescribed manner, conducted a public hearing at which the Planning Commission
considered the Project, including a Planned Development, received public testimony and evidence,
and received a staff report and presentation on the Project; and

WHEREAS, on March 5, 2025, the Dixon Planning Commission voted as follows to
adopt the following Resolutions:

¢ Planning Commission Resolution No 2025-003 recommending to the City Council
Certification of an Environmental Impact Report (EIR), making supporting Findings and
adopting a Mitigation Monitoring and Reporting Program (6-0 vote, Commissioner Diaz
absent), and
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e Planning Commission Resolution No 2025-004 recommending to the City Council
adoption of a Statement of Overriding Considerations related to Significant and
Unavoidable Impacts identified in the EIR; (5-1 vote, Commissioner Davis dissenting and
Diaz absent); and

¢ Planning Commission Resolution No 2025-005 recommending to the City Council
approval of amendments to the Northeast Quadrant Specific Plan (4-2 vote,
Commissioners Davis and Hernandez-Covello dissenting and Diaz absent); and

e Planning Commission Resolution No 2025-006 recommending to the City Council
adoption of an Ordinance approving a Development Agreement (4-2 vote,
Commissioners Davis and Hernandez-Covello dissenting and Diaz absent); and

¢ Planning Commission Resolution No 2025-007 recommending to the City Council
adoption of an Ordinance approving a Planned Development Rezoning (4-2 vote,
Commissioners Davis and Hernandez-Covello dissenting and Diaz absent); and

e Planning Commission Resolution No 2025-008 recommending to the City Council
approval of a Large Lot Vesting Tentative Map, Small Lot Tentative Map and Design
Review (4-2 vote, Commissioners Davis and Hernandez-Covello dissenting and Diaz
absent).

WHEREAS, on March 18, 2025, the Dixon City Council held a duly noticed public
hearing, to consider the merits of the project, and hear testimony in favor of and in opposition to
the project. The Community Development Department provided public notice identifying the
applicant, describing the project and its location, and the date of the public hearing prior to the
hearing. This notice was mailed to all property owners within 500 feet of the subject property
and emailed to the project email list on Friday, March 7, 2025 and published in the Vacaville
Register newspaper on March 8, 2025; and

WHEREAS, on March 18, 2025, the Dixon City Council conducted a public hearing at
which the City Council considered the Project, including the proposed Development Agreement
and we as other associated entitlements, received public testimony and evidence, and received a
staff report and presentation on the Project; and

WHEREAS, on March 18, 2025, the Dixon City Council, by adoption of separate
Resolutions: 1) Certified the Environmental Impact Report, making findings of fact and
approving the Mitigation Monitoring and Reporting Program, and 2) adopted a Statement of
Overriding Considerations, finding that the project benefits outweighed the remaining
significant, unavoidable impacts, consistent with the California Environmental Quality Act; and

WHEREAS, on March 18, 2025, the Dixon City Council, waived first reading and
introduced a separate Ordinance approving a Planned Development Rezoning to support this
project; and

WHEREAS, on March 18, 2025, the Dixon City Council, by adoption of a separate
Resolutions, approved: 1) amendments to the Northeast Quadrant specific Plan and 2) Large Lot
Vesting Tentative Map, Small Lot Tentative Map and Design Review to support this project; and
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WHEREAS, the custodian of documents which constitute the record of proceedings
upon which this decision is based is the Community Development Department; and

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF DIXON DOES ORDAIN
AS FOLLOWS:

SECTION 1. The City Council, based on its independent review and analysis, oral and written
testimony, and the record as a whole, finds after due study, deliberation, and public hearing, and
based on its independent judgment, that the following circumstances exist:

1. The Development Agreement is consistent with the goals, policies, and standards of
the City’s General Plan, the Northeast Quadrant Specific Plan, and all other applicable
standards and ordinances of the City.

2. In accordance with state law, the City Council finds that the Development Agreement:

a. Is consistent with the objectives, policies, general land uses, and programs
specified in the City’s General Plan;

b. Will not be detrimental to the health, safety, and general welfare of persons
residing in the immediate area nor detrimental to the general welfare of the
residents of the City as a whole;

c. Will not adversely affect the orderly development of property or the preservation
of property values;

d. Is consistent with the provisions of Government Code sections 65864 through
65869.5; and

e. Contains a legal description of the Property.

SECTION 2. The City Council approves the Development Agreement by and between the City
and Developer, attached hereto as Exhibit A, and instructs the City Manager to execute the
Development Agreement subject to final, technical revisions approved by the City Attomey.
Upon execution of the Development Agreement, the City Clerk shall cause it to be recorded in
the Official Records of Solano County within ten (10) days after this Ordinance is legally
effective, (thirty (30) days after the second reading).

SECTION 3. The City shall review the Development Agreement and all amendments for
compliance with its terms and conditions not less than once every twelve (12) months from the
effective date of the Development Agreement.

SECTION 4. The City Council evaluated the potential environmental impacts of The Campus
Project, including the Development Agreement, through an Environmental Impact Report and by
separate resolution adopted the required California Environmental Quality Act (Public Resources
Code section 21000 et seq.; California Code of Regulations, title 14, section 15000 et seq.)
(“CEQA”) findings, a Statement of Overriding Considerations, and a Mitigation Monitoring and
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SECTION 5. Notice of the public hearing on the Ordinance was published in a newspaper of
general circulation, printed and published in the City of Dixon; and notices of the public hearing
on the Development Agreement were mailed to all interested parties and property owners within
five hundred (500) feet of the property, according to the most recent assessor’s roll.

SECTION 6. If any section, subsection, sentence, clause, phrase, or word of this Ordinance is for
any reason held by a court of competent jurisdiction to be unconstitutional or invalid for any
reason, such decision shall not affect the validity of the remaining portions of the Ordinance. The
City Council hereby declares that it would have passed this Ordinance and each section,
subsection, sentence, clause, phrase, and word thereof, irrespective of the fact that any one or more
section(s), subsection(s), sentence(s), clause(s}), phrase(s), or word(s) be declared invalid.

SECTION 7. This Ordinance shall become effective thirty (30) days from and after its final
passage and adoption, and publication of the Ordinance shall occur in a newspaper of general
circulation at least fifteen (15) days prior to its effective date, or a summary of the Ordinance
published in a newspaper of general circulation at least five (5) days prior to adoption and again
at least fifteen (15) days prior to its effective date.

This Ordinance was introduced and approved by Ordinance No. 25-001 at a regular meeting of
the City Council of the City of Dixon held on the 18" day of March, 2025, and adopted at a regular
meeting of the City Council of the City of Dixon held on the _1% __ day of April, 2025 by
the following vote:

AYES: ERNEST, HENDERSHOT, JOHNSON, BOGUE, BIRD
NOES: NONE
ABSTAIN: NONE
ABSENT: NONE

APPROVED:

=

)

e B
_SssT o /

STEVE BIRD, MAYOR
ATTEST:
KRIFTIN M. %{SCH
ELHCTED CITY CLERK OF THE CITY OF DIXON
Exhibit A Draft Development Agreement, with Exhibits
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EXHIBIT A
DRAFT DEVELOPMENT AGREEMENT WITH EXHIBITS

DRAFT DEVELOPMENT AGREEMENT WITH EXHIBITS
on following pages
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OFFICIAL BUSINESS
Document entitled to free recording
Government Code Section 6103

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

City of Dixon

600 East A Street

Dixon, CA 95620

Aftn: City Clerk

Ph: (707)678-7000 ext. 120

Space Above This Line Reserved for Recorder's Use.
Exempt from Recording Fee. (Government Code
sections 6103 and 27383)

DEVELOPMENT AGREEMENT BY AND BETWEEN
THE CITY OF DIXON
AND
DIXON VENTURE, LLC

RELATIVE TO THE CAMPUS PROJECT

Adopted by City Council Ordinance No. ,
on , 2025

ORDINANCE NO.:_29-001

DATE: APR 0 1 2025
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DEVELOPMENT AGREEMENT
RELATIVE TO THE CAMPUS

This DEVELOPMENT AGREEMENT (“Agreement”) is made and entered into by
and between Dixon Venture, LLC, a California limited liability company (“Developer”} and the City
of Dixon, a California municipal corporation (“City”), as of , 2025 (the
“Effective Date”). City and Developer may be referred to herein individually as a “Party” or
collectively as the “Parties.” There are no other parties to this Agreement.

RECITALS

A Authorization. To strengthen the public planning process, encourage private
participation in comprehensive planning and reduce the economic risk of development, the
Legislature of the State of California adopted Government Code Section 65864, et seq. (the
"Development Agreement Statute"), which authorizes the City and any person having a legal or
equitable interest in the real property to enter into a development agreement, establishing certain
development rights in the property which is the subject of the development project application.

B. Property. Developer owns certain real property located in the City of Dixon,
County of Solano, more particularly described in Exhibit A attached hereto and incorporated
herein (the "Property”). Developer represents that all persons holding legal or equitable interests
in the Property shall be bound by this Agreement.

C. Project. Developer has obtained various approvals from City (described in more
detail in Recital F below), including approval of a Specific Plan Amendment, Planned
Development Rezoning, Large and Small Tentative Subdivision Maps, and Design Review
entitlements for a project known as The Campus (“The Campus” or the “Project”) to be located
on the Property. The approved land plan for the Project is attached hereto as Exhibit B-5. All
conditions of approval of the Project are incorporated into this Agreement as though fully set forth
herein.

D. Project Approvals. Numerous actions have been taken in connection with the
Project, which include the following approvals by City, as may be modified or amended from time
to time as provided for in this Agreement {collectively, the “Project Approvals”):

1. Planning Commission. On _March 5, 2025, Planning Commission for the
City of Dixon (“Planning Commission”) adopted Planning Commission Resolution No. 2025-003,
recommending that the City Council for the City of Dixon (“City Council’) certify the Final
Environmental Impact Report for the Project. The Planning Commission also recommended that
the City Council approve the following for the Project: (1) Statement of Overriding Considerations
(Resolution No 2025-004), (2) an amendment to the Northeast Quad Specific Plan (the “NEQSP");
(Resolution No. 2025-005), (3) Planned Development Rezoning (Resolution No 2025-007); and
(4) large lot vesting tentative subdivision map; small lot tentative subdivision map; and design
review for design guidelines (Resolution No 2025-008); and (5) this Agreement (Resolution No

2025-006).

2. Certified Final Environmental Impact Report. On
2025, the City Council adopted Resolution No. , certifying as adequate and complete, the
Final Environmental Impact Report (‘EIR") (SCH #: 2023080739) for the Project. Mitigation
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measures have been established to reduce the levels of identified impacts to less than significant,
with the exception of potential impacts related to Agricultural Resources, Air Quality, and
Transportation, which would remain as significant and unavoidable. The City Council considered
and granted a Statement of Overriding Considerations with respect to these potentially significant
impacts. The mitigation measures have been incorporated into the Project and into the terms and
conditions of this Agreement, as reflected by the findings adopted by the City Council concurrently
with this Agreement.

3. Specific Plan Amendment. On 2025, the City Council
adopted Ordinance No. , approving an amendment to the NEQSP.

4, Planned Development Rezoning Amendment. On
2025, the City Council adopted Ordinance No. ., a zoning amendment to the Property,
allowing for the land uses set forth in Exhibit B-2.

5. Large Lot Tentative Subdivision Map. On 2025, the
City Council adopted Resolution No. , approving a large lot tentative subdivision map

(“Large Lot Map”) for the Project, including all conditions of approval associated with the Large
Lot Map as set forth in Exhibits B-3.

6. Small Lot Tentative Subdivision Map. On 2025, the
City Council adopted Resolution No. , approving a small lot tentative subdivision map
(“Small_Lot Map”) for the Project, including all conditions of approval associated with the Small
Lot Map as set forth in Exhibits B-4.

7. Design Review for Design Guidelines. On 2025, the
City Council adopted Resolution No. , approving design guidelines for the Project, as set
forth in Exhibit B-1.
8. Development Agreement. On 2025, the City Coundil
adopted Ordinance No. , approving this Agreement.
E. Need for Services and Facilities. Development of the Property will result in a

need for municipal services and facilities, some of which services and facilities will be provided
by the City to the Project subject to the performance of Developer’s obligations hereunder. With
respect to water, pursuant to Government Code Section 65867.5, any tentative map approved for
the Property will comply with the provisions of Government Code Section 66473.7.

F. Intent of the Parties; Benefit to Public Health, Safety, and Welfare. The Parties
desire to enter into this Agreement relating to the Property in conformance with the applicable
provisions of state and local law in order to achieve development of the Project in accordance
with the Project Approvals, City ordinances and resolutions, the City Code, and the Zoning Code,
which together assure the health, safety, and general welfare of the City and its existing residents.
In addition, the Parties want to provide clear public benefits not usually obtained through the land
development approval process and to achieve the development permitted under this Agreement
and the provision of public services, public uses, and infrastructure all in the promotion of the
health, safety, and general welfare of the City. City has determined that as a result of the
development of the Property in accordance with the Project Approvals, including this Agreement,
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clear public benefits will accrue to the City and its residents that may not otherwise be obtained
to the same extent through applicable development approval processes.

G. Contribution to Costs of Facilities and Services. Developer agrees to
contribute to the costs of such public facilities and services as may be required herein to mitigate
impacts on the community resulting from the development of the Property, and City agrees to
provide such public facilities and services, as required under its municipal responsibilities, as may
be required herein to assure that Developer may proceed with and complete development of the
Property in accordance with the terms of this Agreement. City and Developer recognize and agree
that, but for Developer's contributions to mitigate the impacts arising from the development
entittements granted pursuant to this Agreement, City would not and could not approve the
development of the Property as provided by this Agreement and that, but for City's covenant to
provide certain facilities and services for development of the Property, Developer would not and
could not commit to provide the mitigation as provided by this Agreement. City's vesting of the
right to develop the Property as provided herein is in reliance upon and in consideration of
Developer's agreement to make contributions toward the cost of public improvements as herein
provided to mitigate the impacts of development of the Property as development occurs.

H. Development Agreement Ordinance. City and Developer have taken all actions
mandated by, and fulfilled all requirements set forth in Chapter 18.30 of the Dixon Municipal Code
establishing procedures for consideration of Development Agreements.

I Consistency with General Plan and State Law. City has determined that
development of the Project, pursuant to the terms and conditions of this Agreement, is consistent
with the City of Dixon’s General Plan and Government Code Section 65867.5, and that the City
has conducted all necessary proceedings in accordance with City and state rules and regulations.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein, and other good and valuable consideration, the receipt and legal sufficiency of which are
hereby acknowledged, the Parties do hereby agree as follows:

AGREEMENT
ARTICLE 1
GENERAL PROVISIONS
Section 1.1. Effective Date of Development Agreement. The effective date of this
Agreement ("Effective Date") is , 2025, which is the effective date of City
Ordinance No. , adopting this Agreement.

Section 1.2. Recitals. The Recitals above are true and correct and are hereby incorporated
into and made a part of this Agreement. In the event of any inconsistency between the Recitals
and the provisions of this Agreement, the provisions of this Agreement shall prevail.

Section 1.3. Exhibits. The following (“Exhibits”) are attached hereto and incorporated into and
made a part of this Agreement:

| Designation | Description |
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Exhibit A Legal Description of The Campus
Exhibit B-1 Design Guidelines
Exhibit B-2 Planned Development Rezoning Amendment
Exhibit B-3 Large Lot Tentative Subdivision Map
Exhibit B-4 Small Lot Tentative Subdivision Map
Exhibit B-5 Approved Land Plan for The Campus
Exhibit B-6 Phasing Plan
Exhibit C-1 Project Parks
Exhibit C-2 Parks Concept Plan
Exhibit D-1 Retention Basin
Exhibit D-2 Retention Basin Access Road / Trail
Exhibit E-1 Water Improvements
Exhibit E-2 Water Improvements Benefit Area
Exhibit F-1 Sewer Improvements
Exhibit F-2 Sewer Improvements Benefit Area
Exhibit G-1 Pedrick Road
Exhibit G-2 Pedrick Road Phase 1
Exhibit G-3 Pedrick Road Phase 2
Exhibit G-4 Professional Drive
Exhibit G-5 Professional Drive Phase 1
Exhibit G-6 Professional Drive Phase 2
Exhibit G-7 Commercial Drive (Vaughn Road Bypass)
Exhibit G-8 East Dorset Drive Campus Parkway Opportunity Parkway
Exhibit H Development impact Fees
Exhibit | Assignment and Assumption Agreement

Section 1.4. Project is a Private Undertaking. |t is understood that this Agreement is a
contract that has been negotiated and voluntarily entered into by City and Developer, and that
Developer is not an agent of City. City and Developer hereby renounce the existence of any form
of joint venture or partnership between them and agree that nothing contained herein or in any
document executed in connection herewith shall be construed as making City and Developer joint
venturers or partners.

Section 1.5. Project Subject to Municipal Code and Policies. Various provisions of the City's
Municipal Code and numerous development policies, regulations, standards, and specifications
have been adopted by City that affect the development of the Project (collectively, “Municipal
Code and Policies”). Development of the Project shall be subject to the Municipal Code and
Policies that are in effect as of the Effective Date. The Municipal Code and Policies shall be
applied and construed consistent with the purpose of this Agreement. Amendments to the
Municipal Code and Policies after the Effective Date may only apply to the Project if they are: (a)
not in conflict with the terms of this Agreement and they would not unduly increase the cost of,
delay, or prevent, the development of the Project, or (b) expressly authorized by this Agreement
or mutually agreed to by the Parties in signed writing.
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Section 1.6. Covenant Running with the Land. Developer represents that it has a legal or
equitable interest in the Property, as identified by Assessor's Parcel Number (“APN”) in Exhibit
A-1. This Agreement shall constitute a covenant running with the land, and the burdens and
benefits of this Agreement shall bind and inure to all successors-in-interest to Developer, until
such time that the Agreement terminates.

Section 1.7. Recordation of Development Agreement. The City Clerk shall cause a copy of
this Agreement to be recorded against the title to the Property subject to this Agreement within
ten (10) business days of the Effective Date. City shall deliver a recorded copy of the Agreement
to each Developer following recordation of the Agreement.

Section 1.8. Priority of Enactment. In the event of conflict in interpreting between the various
land use documents that govern development and use of the Property, the Parties agree that the
following sequence of approvals establishes the relative priority of the approvals, each approval
superior to the approvals listed thereafter: (1) City of Dixon General Plan 2040 (the “General
Plan”); (2) this Agreement; (3) NEQSP; (4) Project Approvals (not including the foregoing), and
the (5) Municipal Code and Policies.

Section 1.9. Agreement Costs. Developers shall reimburse City for all expenses incurred by
City related to preparation or defense of this Agreement or any Project Approvals or Subsequent
Approvals (as defined below), including recording fees, publishing fees, legal fees, and
reasonable staff and consultant fees and costs not otherwise included in Developer’s application
fees or funding agreement related to the Project. Payments made pursuant to this Section shall
be due and payable within thirty (30) calendar days of presentation to Developer a written
statement of charges. At any time, Developer may request that City issue an accounting of costs
and expenses paid. Failure of Developer to pay reimbursable costs and expenses within the time
specified shall be considered a default of this Agreement, and City can elect to terminate this
Agreement on that basis, provided City has provided Developer with thirty (30) calendar days’
advance written notice of this default.

ARTICLE 2
TERM AND TERMINATION

Section 2.1. Term of Agreement. This Agreement shall commence on the Effective Date and
extend for a period of twenty (20) years (“Term”), unless otherwise terminated earlier, modified or
extended by the mutual written consent of the Parties. Following the expiration of the Term, this
Agreement shall be deemed terminated and of no further force or effect.

Section 2.2. Term for Project Maps. Pursuant to California Government Code section
66452.6(a), City will automatically extend the term of any parcel map or tentative subdivision map
subject to this Agreement for the Term of this Agreement.

Section 2.3. Legal Challenge Tolling. In the event that this Agreement or any of the Project
Approvals are the subject of legal challenge or any subsequent approvals or permits required to
implement the Project Approvals are subjected to legal challenge by a third party, the terms,
timing of obligations imposed, and the requirement that the City perform any obligations pursuant
to this Agreement, other than Section 13.4 of this Agreement, shall be automatically tolled during
the pendency of the litigation upon service of lawsuit on the City. The tolling shall terminate upon
the earlier of the two following dates: (1) the date of entry of a final order or judgment upholding
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this Agreement, the Project Approvals, or the challenged approvals with no further appeals
remaining, or (2) the date of entry of dismissal of the litigation pursuant to stipulation of the Parties.
In the event a court enjoins either the City or Developer from taking actions with regard to the
Project as a result of such litigation that would preclude either or any of them from enjoying the
benefits of this Agreement, the term of this Agreement shall be automatically tolled during the
period of time such injunction or restraining order is in effect.

Similarly, if Developer is unable to develop the Project due to the imposition by City, pursuant to
Section 4.3 of this Agreement, or by any other public agency of a development moratoria for a
health or safety reason unrelated to the performance of Developer’s obligations hereunder, the
term of this Agreement and timing for obligations imposed pursuant to this Agreement shall, upon
written request of Developer, be extended and tclled for the period of time that such moratoria
prevents development of the Project.

Notwithstanding any extension or tolling of the Term of this Agreement as provided in this Section,
City shall, at Developer's sole risk and cost, process any preliminary plans submitted by
Developer, including, without limitation, any applications for tentative or final parcel map or
tentative or final subdivision map, or improvement plans during such tolling period, provided,
however, no such applications or plans shall be approved unless or until the tolling period has
been terminated, without modification to the Project Approvals, and all fee obligations outlined in
this Agreement and the Project Approvals have been satisfied.

Section 2.4. Automatic Termination Upon Completion and Sale of Single-Family or
Condominium Residential Lots. This Agreement shall automatically be terminated, without any
further action by either Party or need to record any additional document, with respect to any
single-family residential lot or condominium residential lot, within a parcel designated by the
Project Approvals for residential use upon completion of construction and issuance by the City of
a final occupancy permit for a dwelling unit upon such single-family residential lot, condominium
residential lot, and conveyance of such improved single-family residential lot or condominium
residential lot by Developer to a bona-fide good-faith purchaser thereof. In connection with its
issuance of a final inspection for such improved lot, City shall confirm that all improvements, which
are required to serve the lot, as determined by City, have been accepted by City. Termination of
this Agreement for any such single-family residential lot or condominium residential lot, as
provided for in this Section shall not in any way be construed to terminate or modify any
assessment district or Mello-Roos Community Facilities District lien affecting such lot at the time
of termination.

Section 2.5. Termination Upon Developer Request. This Agreement may also be terminated
at the election of the then property owner, with respect to any legally subdivided parcel designated
by the General Plan for residential or non-residential use (other than parcels designated for public
use), when recording a final residential lot subdivision map for such parcel, or receiving a
certificate of occupancy for final inspection, whichever is applicable, for a multi-family or non-
residential building within such parcel, by giving written notice to City of its election to terminate
the Agreement for such parcel, provided that all improvements which are required to serve the
parcel, as determined by City, have been accepted by City. Termination as provided for in this
Section shall not in any way be construed to terminate or modify any assessment district or Mello-
Roos Community Facilities District lien affecting such parcel at the time of termination. City shall
cause any written notice of termination approved pursuant to this Section to be recorded against
the applicable parcel with the County Recorder.
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Section 2.6. Survival After Termination. The rights and obligations of the Parties set forth in
the terms and conditions of this Agreement, which by their express terms or nature and context
are intended to survive termination of this Agreement, will survive any such termination under this
Article.

ARTICLE 3
SUBSEQUENT APPROVALS

Section 3.1. Subsequent City Approvals. Development of the Project will require Developer
to obtain additional approvals and permits from City, in addition to the Project Approvals
(collectively, the “Subsequent Approvals”). Subsequent Approvals may include, without limitation,
tentative subdivision maps, final maps, parcel maps, subdivision improvement plans and
agreements, design review for architectural and site plan reviews, encroachment permits, building
permits, landscaping plans, grading plans and permits, lot line adjustments, use permits, and
occupancy certificates. Subsequent Approvals shall also include, where allowed by law or
necessary for consistency with the Project Approvals, any conditions of approval adopted in
conjunction with or made a part of any Subsequent City Approvails.

Section 3.2. Further Discretionary Actions. The exercise of City's authority and independent
judgment is recognized under this Agreement, and nothing in this Agreement shall be interpreted
as limiting City's discretion to approve or deny any Subsequent Approvals or impose any
conditions on Subsequent Approvals, where allowed by law or necessary for consistency with the
Project Approvals, to require additional information or studies from Developers, or to hold legally
required public hearings. Except as otherwise set forth herein, such discretion and action taken
by City shall be reasonable and not prevent development of the Property for the uses set forth
herein or limit the rate or timing of development as contemplated in this Agreement, provided
Developer is not in default.

Section 3.3. Cooperation Between City and Developer. City shall use its best efforts to
process, within a reasonable time, any Subsequent Approvals requested by Developer during the
Term of this Agreement. City agrees to cooperate with Developer, on a timely basis, to secure
permits or licenses that may be required by any other public agency with permitting or licensing
jurisdiction over the Project.

Section 3.4. City's Right to Withhold Subsequent Approvals. City reserves the right to
withhold any Subsequent Approvais if any portion of the Project owned or controlled by a Party
seeking such Subsequent Approvals fails to conform to the Project Approvals, or has not complied
with its obligations under this Agreement, or if City reasonably determines that additional
information is required in accordance with CEQA.

ARTICLE 4
RIGHT TO DEVELOP AND APPROVED LAND USES

Section 4.1. Right to Develop. Developer shall have the right to develop the Property and
Project in accordance with the terms and conditions of the Project Approvals and Subsequent
Approvals. Developer is assured, and City agrees, that the development rights, obligations,
terms, and conditions specified in the Project Approvals and Subsequent Approvals are fully
vested in Developer and may not be modified or terminated by City, except as set forth in this
Agreement or with Developer's written consent (collectively, Developer's “Vested Rights”).
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Except where provided otherwise in this Agreement, no ordinance, resolution, growth control
measure, initiative, referendum, or other land use restriction adopted or enacted after the Effective
Date, whether by action of City or otherwise, which reduces the development rights conferred by
the Project Approvals or Subsequent City Approvals shall apply to development of the Property.

Section 4.2. Permitted Uses and Development Standards. The permitted uses of the
Property, the density and intensity of use, the maximum height and size of proposed buildings,
provisions for reservation or dedication of land for public purposes, the location, design and
maintenance of on-site and off-site improvements, location of public utilities, and other terms and
conditions of development applicable to the Property shall be those set forth in the Project
Approvals and the Subsequent Approvals. City acknowledges that the Project Approvals provide
for the land uses and approximate acreages shown in Exhibit B.

Section 4.3. Limitations on Developer’s Vested Rights. City and Developer agree that the
vested rights conferred by this Agreement are subordinate to the following:

Section 4.3.1. Initiatives and Referenda. Any City ordinance, rule, or regulation enacted
or imposed by a citizen-sponsored initiative or referendum after the Effective Date that reduces
the development rights provided to Developer in this Agreement shall not apply to the Project.
The Parties acknowledge, however, that City's approval of this Agreement is a legislative action
subject to referendum, so long as such citizen-sponsored referendum or initiative is not in conflict
with State Housing laws, including SB 330 (Government Code section 65905.5, et seq) the
Housing Accountability Act (Government Code section 65589.5) and the Housing Crisis Act
{Government Code section 66300, et seq). In the event of any such referendum that reduces the
development rights conferred by this Agreement, City shall cooperate with Developer and
undertake such reasonable actions as may be appropriate to ensure that Developers may develop
the Project in accordance with State law, Project Approvals, all development rights as set forth
herein.

Section 4.3.2. Regulation by Other Public Agencies. The Parties acknowledge that
other public agencies, outside of the control and authority of City, regulate or have authority over
City and the public infrastructure required to serve the Project, and that the exercise of such public
agency authority could negatively impact development of the Project. Nothing in this Agreement
limits the authority of such public agencies. City shall not be found to be in breach of this
Agreement due to any action taken by another public agency that negatively impacts this
Agreement or development of the Project.

Section 4.3.3. Changes in California Building Standards Codes. Development of the
Project shall be subject to changes occurring from time to time to the California Building Code, as
well as all associated California Codes (Electrical, Mechanical, Plumbing, Fire, etc.}, as adopted
by the City in Dixon Municipal Code, Title 16.

Section 4.3.4. Changes Mandated by Federal or State Law. The Project shall be
subject to subsequently enacted federal or state laws or regulations that conflict with this
Agreement or the Project Approvals, that mandate adoption of local regulations, or that preempt
the Municipal Code and Policies. As provided in section 65869.5 of the Development Agreement
Statute, in the event that state or federal laws or regulations enacted after the Effective Date
prevent or preclude compliance with one or more provisions of this Agreement, such provisions
shall be modified or suspended as may be necessary to comply with such state or federal laws
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or regulations. Upon discovery of a subsequently enacted federal or state law that conflicts with
this Agreement or otherwise affects the Project, City or Developer shall provide the other Party
with written notice of the federal or state law or regulation and a written statement of the conflicts
raised by such law or regulation. Promptly thereafter, City and Developer shall meet and confer
in good faith to modify this Agreement, as necessary, to comply with such law or regulation. In
such discussions to resolve the conflict, City and Developer shall attempt to preserve the terms
of this Agreement to the maximum extent feasible.

Section 4.3.5. Health and Safety Emergencies. In the event that any future public health
and safety emergencies arise during development of the Project, City agrees that it shall attempt
to address such emergency in a way that does not have a material adverse impact on the Project.
If City determines that it is not reasonably possible to address such emergency without adversely
affecting the Project, City shall address such emergency in a way that minimizes the adverse
impacts to the Project while still addressing such health and safety emergency in a manner
acceptable to City, as to be determined by City in its sole discretion.

Section 4.4. Timing of Development. The Parties acknowledge that Developer cannot, at this
time, definitively predict when each phase of the Project will be developed. Such decisions
depend upon numerous factors that are not within the control of Developer, such as economic
conditions, consumer demand, interest rates, absorption rates, and other factors. It is the desire
of the Parties that Developer shall have the vested right to develop the Project in such order, rate,
and time as Developer deems appropriate in the exercise of its business judgment, subject to the
terms and conditions set forth in this Agreement.

Section 4.5. Application of Housing Law Requirements. Based on the mixed-use nature of
the Project, SB 330 (Gov. Code § 65905.5, et seq.), the Housing Accountability Act (Gov. Code
§ 65589.5) and the Housing Crisis Act (Gov. Code § 66300, et seq.) apply to the Project. However,
Developer expressly waives its ability to rely on SB 330 (Gov. Code § 65905.5, et seq.), the
Housing Accountability Act (Gov. Code § 65589.5) and the Housing Crisis Act (Gov. Code §
66300, et seq.) to either: (i) seek any City entitlements, approvals, or permits for the non-
residential portions of the Project or (ii) to challenge any City condition or comment on any
tentative subdivision maps, final maps, parcel maps, or design review for architectural and site
plan reviews for the residential portions of the Project.

Section 4.6. Eminent Domain. City agrees to use its statutory powers of eminent domain to
acquire all properties needed for rights-of-way to be located on properties other than the Property
or for construction of the improvements which are necessary for the development of the Project.
Any such use of eminent domain by City shall be at Developer’s sole cost and expense, including
the cost of any staff time or legal costs. City will use its statutory powers of eminent domain only
after Developer has exhausted all other methods to secure such required property.

ARTICLE 5
COMMUNITY FACILITIES DISTRICTS

Section 5.1. Project Financing and Obligations. Developer may request and City will agree
to allow Major Improvements (as defined below) to be financed through the establishment of a
new community facilities district or by including the Properties in an existing community facilities
district pursuant to the Mello-Roos Act (the “Infrastructure CFD"). In addition to the Infrastructure
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CFD, Developer will be required to annex into the City’s existing services community facilities
district ("Service CFD") and annex into the maintenance community facilities district the City is
currently establishing (*“Maintenance CFD”).

Section 5.2. Infrastructure CFD. If requested by Developer, City shall either establish a new
community facilities district for, or annex into an existing community facilities district, the low and
medium density residential portions of the Property to allow Developer to finance, in whole or in
part, the Major Improvements described in Article 6 of this Agreement. Developer may initiate the
annexation or creation of Infrastructure CFD financing by filing a petition with City requesting
annexation or formation of a new community facilities district for the Project. Upon receipt of this
petition, City will take such actions as are necessary to fully comply with the Mello-Roos Act to
cause the Project to be annexed into a new CFD to be established or annexed into an existing
CFD. City shall conduct all necessary proceedings, adopt all resolutions, ordinances and orders,
recording all maps, notices, and releases required to levy these special taxes, and provide for the
issuance of community facility district bonds from the existing Infrastructure CFD for the Project.
It is expressly acknowledged, understood, and agreed by the Parties that City reserves complete
discretion with respect to legally required findings and determinations that must be made in
connection with the annexation or formation of a community facilities district. Developer shall be
responsible for any and all costs, staff time, and legal costs associated with the annexation or
formation of the Infrastructure CFD.

Where a new community facilities district is actually formed, Developer agrees not to protest or
object to formation of the new community facilities district, issuance of bonds, or levy of an
appropriate special tax consistent herewith. The rate and method of apportionment for the special
tax shall be drafted to allow a property owner to permanently satisfy the special tax (and remove
the lien thereof) as to any taxable parcel by prepayment pursuant to Government Code Section
53344 of the Mello-Roos Act.

Any new community facilities district for this Project shall be formed prior to recordation of any
final map on the Properties.

Section 5.3. Priority of Infrastructure CFD Bond Proceeds. If a new Infrastructure CFD is
formed for the Project, the Parties agree to meet and confer to establish the priority of Major
Improvements to be funded or reimbursed by Infrastructure CFD bonds (“CFD_Pricrity”). Any
agreement between the Parties regarding the CFD Priority shall be memaorialized in an operating
memorandum. The City Manager shall have the authority to execute any such operating
memorandum. Any executed operating memorandum regarding the CFD Priority shall be
considered a minor amendment to this Agreement. Notwithstanding, City reserves complete
discretion over the improvement facilities, and the area within the Project to be included in any
Infrastructure CFD. Furthermore, only the Parties and area of the Property subject to any
Infrastructure CFD will be allowed to participate in and receive bond proceeds from the
Infrastructure CFD.

Section 5.4. Termination of Infrastructure CFD Proceedings. Developer may withdraw its
Infrastructure CFD petition at any time prior to annexation or formation of Property into an
Infrastructure CFD. Upon any such termination, Developer shall remain responsible for any and
alf costs, staff time, or legal fees incurred by City prior to Developer's termination.
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Section 5.5. Service CFD. Prior to issuance of the first residential building permit issued for
the Project, Developer shall have the option of annexing the residential portion of the Project into
the City’s Service CFD, or proposing such other financing mechanism that City may approve in
its sole discretion to fully fund the Project’'s Service CFD obligations. The non-residential portion
of the Project will not be annexed into the Service CFD or be subject to a financing mechanism
for services. If Developer elects to annex into the City’s Service CFD, Developer consents to and
shall cooperate in the annexation and the imposition of Service CFD on the Property. Once
annexed, Developer consents to the levy of such special taxes as are necessary to fully fund the
Service CFD obligations and hereby acknowledges that any such special tax is necessary to
provide services to the Project. Developer expressly agrees that any parcel or lot conveyed or
dedicated or to be conveyed or dedicated to City shall be excluded from any assessment to be
imposed by the Service CFD. The Service CFD will provide funding required for new or enhanced
services provided by City to the Project which would not have been necessary but for the approval
of the Project. The funds shall be utilized for, among other things, fire and police protection
services.

Section 5.6. Maintenance CFD. City is in the process of establishing a Citywide financing
district to offset the impacts of new development to City maintenance operations (“Fiscal Impact
Adjustment”). The Fiscal Impact Adjustment measures the fiscal impact of new development by
estimating the revenues that City will collect in the form of property taxes, sales taxes, and other
similar revenue sources, and comparing these revenues to the expected cost of City maintenance
operations. Prior to issuance of any building permit for the Project, Developer agrees to provide
ongoing funding to City based on the Fiscal Impact Adjustment for the Project. Such mechanism
for ongoing funding may include participation in a Citywide financing district established for the
Fiscal Impact Adjustment, once formed (“Maintenance CFD"). City shail share with Developer
any information that supports or describes the Fiscal impact Adjustment applied to the Project,
as may be reasonably requested by Developer. If Developer elects to annex into the City's
Maintenance CFD, Developer consents to and shall cooperate in the annexation and the
imposition of Maintenance CFD on the Property. Once annexed, Developer consents to the levy
of such special taxes as are necessary to fully fund the Maintenance CFD obligations and hereby
acknowledges that any such special tax is necessary to provide maintenance for the Project.
Developer expressly agrees that any parcel or lot conveyed or dedicated or to be conveyed or
dedicated to City shall be excluded from any assessment to be imposed by the Maintenance CFD.
The Maintenance CFD will provide funding required for new or enhanced maintenance services
provided by City to the Project which would not have been necessary but for the approval of the
Project. The funds shall be utilized for, among other things, (a) maintenance of open space,
paseos, trails, and parkland within the Project; (b} maintenance of entry features, masonry walls,
landscape setback areas, and street lighting within or along the perimeter of the Project, and (c)
maintenance for retention basin, stormwater conveyance and stormwater quality facilities within
or along the perimeter of the Project.

Section 5.7. General Fund and City Bonding Capacity. Nothing in this Agreement shall be
construed as requiring City to pay, contribute, loan, or use its general fund or City bonding
capacity to construct or extend public infrastructure, complete any improvements, or take any
action for the Project that would adversely affect City's general fund or City's bonding capacity.

Section 5.8. SCIP or BOLD Financing. In the event that the City chooses to participate in
either the Statewide Community Infrastructure Program (“SCIP") program or Bond Opportunities
for Land Development (‘BOLD") program or both during the period in which the Project is under
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development, Developer shall have the ability to apply to the City for participation in either or both
financing programs.

ARTICLE 6
IMPROVEMENTS AND INFRASTRUCTURE

Section 6.1. Improvements Consistent with Project Approvals. Developer shall be
responsible for constructing the infrastructure improvements and facilities required for the Project
consistent with the Project Approvals. The improvements and infrastructure listed in this Article
are defined and shall be considered “Major Improvements” for purposes of this Agreement. The
Major Improvements are described in more detail in the Project Approvals. All plans establishing
the design of the Major Improvements constructed by Developers shall be Subsequent Approvals
and subject to review and approval by City.

Section 6.2. Phasing. The Phasing for the Project is depicted in Exhibit B-6, attached hereto.
City agrees that Developer may proceed with development of the Property in accordance with
their business judgment, subject to the terms and conditions of this Agreement and the Project
Approvals.

Section 6.3. Parks. Developer shall dedicate 15.37 acres of land for three (3) parks and
greenbelts on the Property. These parks and greenbelts shall be referenced as the North Park,
South Park, Dog Park and Greenbelts as more specifically depicted in Exhibit C-1 (each a
“Project Park” and collectively, the “Project Parks™). Dedication of the land comprising the Project
Parks exceeds and fully satisfy Developer’s total park acreage obligation of 14.94 acres required
by Government Code section 66477 (“Quimby Act™). In addition to this land dedication, Developer
shall also improve each Project Park as generally depicted on the concept plans attached hereto
as Exhibit C-2. Developer will be responsible for maintaining any Project Park accepted by City
or providing City with sufficient funding to maintain the Project Park for the period following City
acceptance and receipt of sufficient funds from the Maintenance CFD to cover the cost of ongoing
maintenance for all accepted Project Parks. Developer shall improve and dedicate to City each
Project Park as follows:

Section 6.3.1. North Park. North Park shall be improved and dedicated to City prior to
issuance of the first certificate of occupancy for the Dixon Opportunity Center ("DOC") area of the
Project north of Opportunity Parkway. Prior to the issuance of the 300th residential building permit
for production homes in the Project, Developer shall construct a maintenance building, including
a unisex restroom and two off-street parking spaces, within the North Park site and thereafter
dedicate the same to City.

Section 6.3.2. South Park, Dog Park and Greenbelts. South Park, Dog Park and the
Greenbelts shall be improved and dedicated to City prior to issuance of the 300th residential
building permit for production homes in the Project.

Section 6.4. Stormwater. Developer shall construct a 23.3-acre retention basin to retain the
entirety of its stormwater on the Project site at the location shown in Exhibit D-1, attached hereto
(“Retention Basin”). The Retention Basin shall eliminate the Project’'s downstream stormwater
flows. A pedestrian trail/maintenance road encompassing approximately 3.35 acres of the 23.3-
acre basin area and protective fencing shall be constructed around the perimeter of the retention
basin allowing for public access as well as access for City maintenance vehicles, as shown
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generally in Exhibit D-2, attached hereto (“Retention Basin Trail’). Developer shall dedicate the
Retention Basin and Retention Basin Trail to City upon City's acceptance of such improvements
prior to issuance of the 1% residential building permit for production homes in the Project. As a
result of Developer’s obligation to construct the Retention Basin and the Retention Basin Trall,
Developer shall pay no drainage fees for the Project.

Section 6.4.1. City Conversion to Sub-Regional Detention Basin. City is considering
a sub-regional stormwater drainage solution for the NEQSP area and properties outside the
NEQSP. A component of that sub-regional stormwater drainage solution may include converting
the Retention Basin to a detention basin (“Sub-Regional Detention Basin") requiring modifications
to the Retention Basin to increase storage capacity and install a detention basin pump. In the
event the Sub-Regional Detention Basin is converted to a retention basin, Developer will not be
responsible for any costs or expenses associated with this conversion.

Section 6.5. Water. Developer shall construct a 1,500 gallon per minute (“GPM") municipal
water well, located inside a building with office and unisex bathroom, and conveyance facilities to
service the Project and other benefitted landowners within the NEQSP area as shown in Exhibit
E-1, attached hereto. The well site shall be sized to accommodate the future construction by
other benefitted landowners of a one (1) million-gallon (MG) storage tank and associated booster
pumps and booster pump buildings. The municipal water well shall meet all drinking water
standards and shall operate between 55 and 65 psi while meeting the minimum fire flow
requirement of 1,000 gallons per minute (gpm) prior to the issuance of a certificate of occupancy
for the first production home for the Project, with dedication to the City of the well and all related
facilities within ninety (90) days after written approval of the facilities by the City Engineer.
Construction of such facilities exceeds the size of facilities necessary to serve only the Project
and provides a direct benefit to other landowners within the NEQSP area. The landowners
benefiting from the water improvements constructed by Developer are shown in Exhibit E-2.

Section 6.6. Sewer. Developer shall construct sewer facilities that will be upsized to provide
sewer service for the benefit of the Project and other landowners within the NEQSP area as shown
in Exhibit F-1. All sewer facilities shall be improved and dedicated to City prior to issuance of the
first residential building permit issued for the Project and thereafter dedicated to the City. The
landowners benefiting from the sewer improvements constructed by Developer are shown in
Exhibit F-2.

Section 6.7. Roads. Developer shall improve or construct the following roadway improvements:

Section 6.7.1. Pedrick Road. Developer shall improve and construct Pedrick Road in
two phases along the Project’s frontage. These roadway improvements on Pedrick Road shall
consist of two new southbound fravel lanes, a two-way left-turn lane / landscape median, and two
northbound through lanes as shown in Exhibit G-1. Phase 1 shall be constructed from
Commercial Drive to the north Project boundary as shown in Exhibit G-2. Phase 1 of Pedrick
Road shall be completed prior to issuance of the first residential building permit for production
homes in the Project. Phase 2 of Pedrick Road shall be constructed from Commercial Drive south
to the Union Pacific Railroad as shown in Exhibit G-3 and shall be completed prior to issuance
of the 515" residential building permit for production homes in the Project.

Section 6.7.2. Professional Drive. Developer shall construct in two phases one-half of
Professional Drive, ultimately a 4-lane arterial roadway from Vaughn Road around the western
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and northern edge of the Project to connect to Pedrick Road. Improvements shall consist of one
northbound/eastbound travel lane, one southbound/westbound travel lane, and frontage
improvements consisting of curb, gutter, sidewalk and frontage landscaping as shown in Exhibit
G-4, attached hereto. Phase 1 of Professional Drive will be constructed as shown in Exhibit G-
§, attached hereto, prior to issuance of the first residential building permit for production homes
in the Project. Phase 2 of Professional Drive to Pedrick Road, as shown in Exhibit G-6, attached
hereto, shall be constructed prior to issuance of the certificate of occupancy for the first building
in the DOC, north of Opportunity Parkway.

Section 6.7.3. Commercial Way (Vaughn Road Bypass). Developer shall construct
Commercial Drive as a two-lane section from Pedrick Road to Professional Drive as shown in
Exhibit G-7. Improvements constructed by Developer shall consist of a two-lane section together
with curb, gutter, a ten-foot multi-use path on the north side of the roadway, and frontage
landscape improvements also as shown in Exhibit G-7. Commercial Drive shall be constructed
prior to issuance of the 515th residential building permit for production homes in the Project.

Section 6.7.4. East Dorset Drive, Campus Parkway, and Opportunity Parkway.
Developer shall construct East Dorset Drive as a two-lane section from Professional Drive to
Campus Parkway, Campus Parkway as a two-lane section from Opportunity Parkway to future
Congaree River Drive, and Opportunity Parkway as a two-lane section from Campus Parkway to
Pedrick Road, all as shown in Exhibit G-8, attached hereto. Improvements constructed by
Developer shall consist of a two-lane section together with curb, gutter, and frontage landscape
improvements also as shown in Exhibit G-8. East Dorset Drive, Campus Parkway, and
Opportunity Parkway shall be constructed prior to the issuance of the first residential building
permit for production homes in the Project.

ARTICLE 7
FEES, CREDITS AND REIMBURSEMENTS

Section 7.1. City Impact Fees.

Section 7.1.1. Fee Amounts. City charges certain fees to new development, including
impact fees to new development to offset impacts to City’s public facilities in accordance with the
Mitigation Fee Act (Gov. Code, § 66000 et seq.) ("“AB_1600 Fees"). However, as provided in
Government Code section 66000, a fee for the purposes of the Mitigation Fee Act does notinclude
fees collected under development agreements adopted pursuant to the Development Agreement
Statute, such as this Agreement. For the purposes of this Agreement, City and Developer have
negotiated the following with regard to the fees for the Project:

Section 7.1.1.1. Development Agreement Fees. As detailed in Exhibit H, attached
hereto, all applicable AB 1600 Fees which Developer shall pay for the residential component of
the Project have been aggregated into a total amount and then divided into a per unit fee for single
family and multi-family units, as follows: $63,182.25 per unit to be collected from each residential
unit constructed in low-density and medium-density plan areas and $32,864.33 per unit to be
collected from each residential unit constructed in high density plan areas. These aggregated fees
are the “Development Agreement Fees”. The Development Agreement Fees are not and shall not
be considered AB 1600 Fees for any purpose.

25-001

ORDINANCE NO.: DEVELOPMENT AGREEMENT
DATE: APR 0 12025 - City of Dixon & Dixon Venture, LLC

C The Campus Project

Page 16

4921-8226-4509, v. 22 Exhibit A-16



Section 7.1.1.2. Public Benefit Fees. In addition to the Development Agreement
Fees in Section 7.1.1.1, Developer shall pay an additional $2,000,214.00 which shall be divided
into a per unit fee for each single family unit and multi family unit, as follows: $2,079.00 per unit
to be collected from each residential unit constructed in low-density and medium-density plan
areas and $1,350.00 per unit to collected from residential units constructed in high-density plan
areas. This additional fee provides public services, public uses, and infrastructure in the promotion
of the health, safety, and general welfare of the City. These fees shall be referred to as the “Public
Benefit Fees”. The non-residential components of the Project shall not be subject to the Public

Benefit Fees.

Section 7.1.1.3. The Development Agreement Fees and Public Benefit Fees are set
forth in the tables below. City may elect to utilize the Development Agreement Fees and the Public
Benefit Fees collected under this Agreement for any eligible public facility category listed in the
tables below, and in any amount determined by City in its sole and absolute discretion. Except as
provided otherwise by this Agreement, each dwelling unit shall only be subject to the following
Development Agreement Fees and Public Benefit Fees for the applicable public facilities:

SINGLE-FAMILY*

Eligible Facilities Total Fee Per Unit Conditions
Fire; Development Agreement | City in its sole discretion
Police; Fees may use the fees collected
Administrative; $63,185.25 to construct any of the
Parks; eligible facilities described
Water; Public Benefit Fees herein.
Wastewater; $2,079.00
Transportation;
Public Benefit

*Single-family” shall refer to all units constructed within the low-density and medium-
density plan areas, as indicated in the NEQSP.

MULTI-FAMILY*

Eligible Facilities Total Fee Per Unit Conditions
Fire; Development Agreement | City in its sole discretion
Police; Fees may use the fees collected
Administrative; $32,864.33 to construct any of the
Parks; eligible facilities described
Water; Public Benefit Fees herein.
Wastewater; $1,350.00
Transportation;
Public Benefit

*Multi-family” shall refer to all units constructed within the high-density plan areas,

as indicated in the NEQSP.
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Eligible Facilities Total Fee Conditions
Fire; Developer shall pay City in its sole discretion
Police; applicable City Impact may use the fees collected
Administrative; Fees at the time of Building | to construct any of the
Parks; Permit eligible facilities described
Water; herein.
Wastewater;
Transportation

COMMERCIAL

Eligible Facilities Total Fee Conditions
Fire; Developer shall pay City in its sole discretion
Police; applicable City Impact may use the fees collected
Administrative; Fees at the time of Building | to construct any of the
Parks; Permit eligible facilities described
Water, herein.
Wastewater;
Transportation

Section 7.1.2. Development Agreement Fees Annual Escalator; Timing for Payment
of All Development Agreement Fees and Public Benefit Fees. Beginning after the Effective
Date, all Development Agreement Fees for the Project shall be increased by three percent (3%)
annually on January 1st of each calendar year. The Public Benefit Fees shall not be increased
on an annual basis. Except as set forth herein, the Project shall not be subject to any new AB
1600 Fees adopted by City after the Effective Date, or to any increase to AB 1600 Fees adopted
by City after the Effective Date. Payment of all Development Agreement Fees and Public Benefit
Fees shall be due at the time of building permit. Based on a written request from Developer, the
City Manager, in his or her sole discretion, may in writing defer payment of any Development
Agreement Fees or Public Benefit Fees to a later time.

Section 7.1.3. Fee Credits. Except for the Major Improvements identified in Section 6.4
of this Agreement, if Developer constructs any public facility specifically identified in Article 6 of
this Agreement or identified in any City capital improvement plan, NEQFP (defined below), or
other such plan forming the basis of a particular Development Agreement Fees, including the
oversizing of such facilities for the benefit of others, which City would have otherwise constructed,
or would have required others to construct, without development of the Project, then Developer
may receive fee credits pursuant to a written agreement between Developer and City. Fee credits
may be accrued and applied from any eligible facility type listed in Section 7.1.1. The Development
Agreement Fees and Public Benefit Fees for single family residential is $65,264.25 per unit,
regardless of AB 1600 Fee categories used to formulate the Development Agreement Fees. On
that basis, the following example applies: If Developer has $6,500,000.00 in fee credits resulting
from constructing water improvements, Developer can apply this credit amount and use up to
$65,264.25 per unit against the Development Agreement Fees and Public Benefit Fees until that
and all other Developer fee credits have been used. Notwithstanding the foregoing, Developer
and City agree that the maximum fee credit Developer may apply to the first 80 single family
residential building permits is $25,000.00. Terms of the fee credits shall be subject to the written
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approval of the City. The amount of the fee credits shall be based on the actual cost of the public
facility in the plan forming the basis of the Development Agreement Fees and the percentage of
such public facility constructed by Developer.

Section 7.2. Application, Processing, and Inspection Fees. This Agreement does not limit
City's authority to charge Developer administrative, legal, processing, inspection, and plan check
fees (including any post-Effective Date increases in such fees and charges) to process land use
approvals, building permits, or other similar permits, where such fees are meant to reimburse City
and its consultants for actual time and costs to provide the services contemplated. Developer
has maintained an ongoing funding agreement with City for its pro rata share of entitlement costs
relating to the Project (“Funding Agreement”). Prior to City’s consent to any assignment of
Developer's interest in any portion of the Project pursuant to Section 13.4 of this Agreement, the
Assignee shall enter into a separate funding agreement for such portion of the Project for
purposes of funding City’s ongoing costs associated with implementing development of the
Project.

Section 7.3. Other City Fees. This Agreement does not restrict City from charging fees other
than Development Agreement Fees and Public Benefit Fees that City is required to collect from
new development projects in accordance with its Municipal Code and Policies. Such fees include,
but are not limited to, charges related to water meter installation or street trees. At Developer's
request, City shall provide a summary in reasonable detail of any other charges other than
Development Agreement Fees and Public Benefit Fees that will apply to the Project. All fees
charged to the Project under this Section shall be the same fees in effect citywide for new
development projects.

Section 7.4. Fees Charged by Other Public Agencies. This Agreement does not preclude
City from collecting fees from Developers that are lawfully imposed on the Project by other public
agencies and which City is required to collect. Developer acknowledges that the Project is subject
to impact fees charged by other agencies, including but not limited to, Solano County and the
Dixon Unified School District. Developer shall pay such fees prior to issuance of building permit,
unless the public agency requires otherwise.

Section 7.5. Reimbursement for Oversizing Improvements.

Section 7.5.1. Oversized Improvements. As a condition of developing the Property, City
may require Developer to install improvements which benefit properties other than Developer’s
Property, and that exceed Developer’s fair share toward the improvement or the acquisition of
rights-of-way for the improvement (“Qversized Improvements”). Oversized improvements
include, without limitation, streets, sewer, water, telephone, cable, gas, and electricity. Oversized
Improvements shall not include the Major Improvements identified in Section 6.4 of this
Agreement.

Section 7.5.2. City Approval of Reimbursement Terms. Where Developer constructs
oversized facilities for which it has maximized its fee credits for such oversized facilities as allowed
under Section 7.1.3 of this Agreement, Developer shall obtain City’s approval of the terms of
reimbursement prior to installing any Oversized Improvement. Where Developer requests
reimbursement for Oversized Improvements, Developer shall provide to City written
documentation describing the expenses to be reimbursed and the allocation of those expenses

to the benefited parcels.
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Where City has already collected fees from benefitted parcels for Oversized
Improvements constructed by Developer, City shall reimburse such fees collected to Developer
within thirty (30) days of accepting such Oversized Improvements.

Section 7.5.3. Area of Benefit. City shall cooperate with Developer in the formation of,
consistent with all applicable City and state laws, a local benefit district, area of benefit, or other
funding mechanism for the purpose of reimbursing Developer those costs exceeding Developer's
fair share for the Oversized Improvements. Developer agrees to reimburse City for any actual
costs incurred by City in forming a local benefit district or establishing a reimbursement fee in the
area of benefit.

Section 7.5.4. Reimbursement Conditions. City shall impose the reimbursement
obligation as a condition on the benefited property at the time such landowner requests its next
discretionary entitlement from City, or at such time when City can impose such
condition. Developer acknowledges that any reimbursement payments under this Section
depend on development of the benefited property, and that if the identified benefited property is
not developed, City shall have no obligation to provide or pass through such reimbursement from
that property.

ARTICLE 8
ADDITIONAL ACTIONS

Section 8.1. Amend City's Roadway Capital Improvement Program. To facilitate the
construction of Pedrick Road as required by this Agreement, City shall, concurrent with the
approval of the Project, amend its Roadway Capital Improvement Plan (“Roadway CIP"} to include
the construction cost for the middle two lanes, center median and turning lanes, and easterly
frontage lane of Pedrick Road from Interstate 80 to a point beyond the southern boundary of the
Project. If for any reason City fails to amend its Roadway CIP as required hereunder, Developer
shall still receive fee credits against the Development Impact Fees for the cost of constructing the
improvements described in this Section 8.1.

Section 8.2. Update of the NEQSP Finance Plan. Upon final approval of the Project, the City
shall within six (6) months prepare, review, and approve an amended NEQFP, taking into
consideration the infrastructure to be constructed by Developer as part of its development of the
Project, the benefit to such infrastructure to other undeveloped properties within the NEQSP, and
updated costs of the infrastructure to be funded by the NEQFP. Nothing in this Agreement shall
limit the applicability of the NEQFP to the Project.

Section 8.3. Cooperation on Renaming of Pedrick Road. City and Developer shall
cooperate in pursuing the name change of Pedrick Road to University Parkway. Developer shall
be responsible for all costs associated with the name change of Pedrick Road to University
Parkway.

Section 8.4. Disclosure of Existing Uses. Developer shall disclose to any builder of single-
family homes (low- and medium-density residential) or the multi-family portion (high density
residential) of the Project: 1) the existence and operation of the Campbell Soup Supply
Company's tomato processing facility (“Campbell’s Fagility”) located opposite the Project on the
east side of Pedrick Road, 2) that the Project is surrounded by existing industrial, commercial
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and agricultural uses, as well as vacant properties which are planned or designated for
industrial or commercial development, and 3) the existence of an active railroad to the south
and east of the Project, and the presence of Interstate 80 to the north of the Project.

Section 8.4.1. Disclosure Requirements. Any builder of single-family homes or multi-
family units within the Project shall include a disclosure to prospective buyers and tenants of the
single-family residential and multi-family residential components of the Project of the Campbell’s
Facility which shall include the following:

Section 8.4.1.1. Identify the presence, location and ongoing operations of the
Campbell's Facility.

Section 8.4.1.2. Describe the typical range of operations conducted at the
Campbell's Facility, including the seasonal variations of the operations and hours of operation.

Section 8.4.1.3. Disclose the potential for noise, odors, and truck traffic related to
the Campbell’'s Facility and the related agricultural operations.

Section 8.4.2 Surrounding Uses. Any builder of single-family homes or multi-family
units within the Project shall disclose to prospective buyers and tenants of the single-family
residential and multi-family residential components of the Project of the existing and potential for
future commercial, industrial and agricultural uses on adjacent and surrounding properties,
which shall include the following:

Section 8.4.2.1. Identify the presence, location and ongoing industrial and
commercial operations of developed industrial and commercial sites, and future potential for
industrial or commercial uses on vacant sites surrounding the Project site.

Section 8.4.2.2. Disclose the potential for noise, odors and vehicular/truck traffic
related to other industrial uses, commercial uses, and related agricultural operations.

Section 8.4.3. Existence of Railroad and Freeway. Any builder of single-family homes
or multi-family units within the Project shall include a disclosure of the existence of the active
railroad to the south and east of the Project site and the interstate freeway to the north of the
Project site, which shall include:

Section 8.4.3.1. Identify the presence, location and ongoing active freight and
passenger railroad and Interstate highway traffic.

Section 8.4.3.2. Disclose the potential for noise, odors and vibration related to
railroad use and the Interstate freeway.

Section 8.4.4. Single-Family Residential Unit Requirements. For the single-family
residential units, any homebuilder, PRIOR TO RECORDATION OF THE FINAL MAP, shall
prepare and include the above-required disclosures in the Covenant’s, Codes and Restriction
(CC&R’s) associated with its portion of the Project. The disclosure language shall be submitted
to the City Attorney and Community Development Director for their review and approval. Once
approved, the homebuilder shall record the CC&Rs on title of every lot associated with its

25-001

ORDINANCE NO.: —RTTOS DEVELOPMENT AGREEMENT
. City of Dixon & Dixon Venture, LLC

. ey DATE: The Campus Project
Page 21

4921-8226-4599, v. 22 Exhibit A-21



portion of the Project. For the Term of this Agreement, and any extension thereof, the recorded
CC&R’s may not be modified or rescinded without first obtaining City Attorney and Community
Development Director approval. If CC&R’s are no longer proposed for any portion of single-
family residential component of the Project, City and Applicant shall discuss and agree upon an
equally effective method to provide disclosure to future owners of single-family residential
property within the Project.

Section 8.4.5. Multi-Family Residential Unit Requirements. For the multi-family
portion of the Project, PRIOR TO ISSUANCE OF THE FIRST CERTIFICATE OF OCCUPANCY
for a multi-family component of the Project, the Applicant shall include the above-required
disclosures in its standard lease agreement and submit such language to the City Attorney and
Community Development Director for their review and approval. Following such approval all
future lease agreements with tenants of the muiti-family project shall include the City-approved
disclosure language.

ARTICLE 9
ECONOMIC DEVELOPMENT ASSURANCES

Section 9.1. Zoning Restrictions. To ensure that the Project provides a mixed use
environment, the City expects that Developer shall maintain the current industrial zoning
designation for the DOC portion of the Project, complete the necessary infrastructure to serve the
DOC portion of the Project during Phase 1, and diligently market the DOC site for industrial
development. Further, Developer shall not request a change in the General Plan or Zoning of the
DOC portion of the Project to allow for residential development of the DOC portion of the Project
during the Term of this Agreement.

Section 9.2. DOC Subcommittee Requirements.

Section 9.2.1. DOC Subcommittee Meeting Before Residential Build-Out of Project.
Developer shall meet with a subcommittee appointed by the City Council ("Subcommittee") once
per calendar year, at a date set by the City Manager or Community Development Director
beginning on the Effective Date of this Agreement, to discuss the DOC portion of the Project until
build-out of the residential portion of the Project is complete. The purpose of these meetings shall

include;

Section 9.2.1.1. Inform the City of Developer's marketing efforts associated with
the Project.

Section 9.2.1.2. Allow the City to provide input on such marketing efforts.

Section 9.2.1.3. Provide the City updates on potential interest and potential users
for the site.

Section 9.2.2. DOC Subcommittee Meeting Post-Residential Build-Out of Project.
Upon the completing build-out of the low-density and medium-density residential portions of the
Project, Developer shall increase its meetings with the Subcommittee to once every six (6)
months, as set by the City Manager or Community Development Director. The purpose of these

meetings shall include:
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Section 9.2.2.1. Inform the City of Developer's ongoing marketing efforts
associated with the Project.

Section 9.2.2.2. Provide information and documentation, at the City's request,
demonstrating that Developer is following industry standards in its marketing and sales efforts to
ensure the listing is attractive, there are no significant barriers to potential users and that the listing
price is within the market rate for sale or lease rates.

Section 9.2.2.3 Provide the City updates on potential interest and potential users for the site.

Section 9.3. Failure to Comply. Developer’s failure to comply with the requirements set forth
in Section 9.2 of this Agreement shall constitute a material breach of this Agreement. In the
event of such a breach the City may:

Section 9.3.1. Serve written notice of non-compliance with a thirty (30) day period
to cure the non-compliance, or other such cure period deemed appropriate in the sole discretion
of the City.

Section 9.3.2. if non-compliance is not cured within thirty (30) days or otherwise
specified cure period, the City may elect to withhold any Subsequent Approvals for the Project as
provided in Section 3.4 of this Agreement.

Section 9.3.3. Continued non-compliance may result in the City seeking injunctive
relief to compel compliance or termination of this Agreement.

Section 9.4. Dispute Resolution. In the event of a dispute between Developer and the City
regarding marketing efforts or adherence to industry standards related to the marketing of the
Project, the Parties shall first aitempt to resolve the dispute through good faith negotiations. If
the dispute cannot be resolved through negotiations within thirty (30) days, either Party may
request mediation by a neutral third party, with the costs of mediation to be shared equally by the
Parties. If mediation does not resolve the dispute, either Party may pursue any remedies available
at law or in equity under the jurisdiction of the State of California.

ARTICLE 10
INSURANCE; INDEMNITY

Section 10.1. Insurance. Developer shall require all persons or entities doing work on the
Project, including its contractors and subcontractors (collectively, “Developer” for purposes of this
Article 10 only), to obtain and maintain insurance of the types and in the amounts described in
this Article with carriers reasonably satisfactory to City. An associated umbrella insurance policy
in combination with underlying liability coverage may be used to satisfy the minimum liability
coverages specified herein.

Section 10.1.1. General Liability Insurance. Developer shall maintain commercial
general liability insurance or equivalent form with a limit of not less than Two Million Dollars
($2,000,000) (or as otherwise approved, in writing, by City) per claim and Two Million Dollars
($2,000,000) each occurrence. Such insurance shall also:
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Section 10.1.1.1. Name City, its elected and appointed councils, boards,
commissions, officers, agents, employees, and representatives as “Additional insureds™ by
endorsement with respect to performance of this Agreement. The coverage shall contain no
special limitations on the scope of its protection afforded to the above-listed additional insured.

Section 10.1.1.2. Be primary with respect to any insurance or self-insurance
programs covering City, its officials, employees, agents, and representatives.

Section 10.1.1.3. Contain standard separation of insured provisions.

Section 10.1.2. Automotive Liability Insurance. Developer shall maintain business
automobile liability insurance or equivalent form with a limit of not less than One Million Dollars
($1,000,000) for each accident. Such insurance shall include coverage for owned, hired, and
non-owned automobiles. Such insurance shall also:

Section 10.1.2.1. Name City, its elected and appointed councils, boards,
commissions, officers, agents, employees, and representatives as Additional Insureds by
endorsement with respect to performance of this Agreement. The coverage shall contain no
special limitations on the scope of its protection afforded to the above-listed Additional Insureds.

Section 10.1.2.2. Be primary with respect to any insurance or seif-insurance
programs covering City, its officials, employees, agents, and representatives.

Section 10.1.2.3. Contain standard separation of insured provisions.

Section 10.1.3. Workers’ Compensation Insurance. Developer shall take out and
maintain during the Term of this Agreement, workers’ compensation insurance for all of
Developer's employees employed at or on the Project, and in the case any of the work is
subcontracted, Developer shall require any general contractor or subcontractor similarly to
provide workers’ compensation insurance for such contractor's or subcontractor's employees,
unless such employees are covered by the protection afforded by Developer. In case any class
of employee engaged in work on the Project is not protected under any workers’ compensation
law, Developer shall provide and shall cause each contractor and subcontractor to provide
adequate insurance for the protection of employees not otherwise protecied. Developer hereby
indemnifies City for any damage resulting from failure of Developer, its agents, employees,
contractors, or subcontractors to take out or maintain such insurance. Workers’ compensation
insurance with statutory limits and employer's liability insurance with limits of not less than One
Million Dollars ($1,000,000) for each accident shall be maintained.

Section 10.2. Other Insurance Requirements. Developer shall do all of the following:

Section 10.2.1. Prior to taking any actions under this Agreement, furnish City with properly
executed certificates of insurance that clearly evidence all insurance required in this Article,
including evidence that such insurance will not be canceled, allowed to expire, or be materially
reduced in coverage without thirty (30} days’ prior written notice to City.

Section 10.2.2. Provide to City, upon request, and within seven (7) days of said request,
certified copies of endorsements and policies, and properly executed certificates of insurance
evidencing the insurance required herein.

29-001

ORDINANCE NO.: R DEVELOPMENT AGREEMENT
City of Dixon & Dixon Venture, LLC

DATE: APR O 1 The Campus Project

Page 24

4921-8226-4599, v, 22 Exhibit A-24



Section 10.2.3. Replace or require the replacement of certificates, policies, and
endorsements for any insurance required herein expiring prior to the termination of this
Agreement.

Section 10.2.4. Maintain all insurance required herein from the Effective Date of this
Agreement to the earlier of the expiration of the Term or the mutual written termination of this
Agreement.

Section 10.2.5. Place all insurance required herein with insurers licensed to do business
in California with a current Best’'s Key Rating Guide reasonably acceptable to City.

Section 10.3. Indemnity. To the fullest extent permitted by law, Developer shall defend,
indemnify, and hold harmless City and its agents, elected and appointed officials, officers,
employees, consultants, and volunteers (collectively, “City’s Agents”) from any and all liability
arising out of a claim, action, or proceeding against City, or City's Agents, to attack, set aside,
void, or annul an approval concerning the Project, this Agreement, the Project Approvals,
Conditions of Approval, or any Subsequent City Approvals.

Upon receiving notice of a claim, action, or proceeding, Developer shall assume the defense of
the claim, action, or proceeding through the prompt payment of all reasonable attorneys’ fees and
costs, incurred in good faith and in the exercise of reasonable discretion, of City's counsel in
defending such an action. City and Developer shall cooperate in good faith in the control of the
litigation and the making of litigation decisions, including, but not limited to, selecting counsel to
defend City and settlement or other disposition of the matter.

Section 10.4. Prevailing Wages. Developer acknowledges the requirements of California Labor
Code Section 1720 et. seq (“‘Prevailing Wage Law”), and that it is Developer's obligation to
determine if the Prevailing Wage Law applies to any work done by Developer on the Project or
any portion of the Project. Developer shall defend, indemnify, and hold harmless City and City's
Agent's from any claim or liability arising out of any alleged failure of Developer to comply with
the Prevailing Wage Law.

Section 10.5. Failure to Indemnify; Waiver. Failure to indemnify City, when required by this
Agreement, shall constitute a material breach of this Agreement and of any applicable Project
Approvals and Subsequent City Approvals, which shall entitle City to all remedies available under
law, including, but not limited to, specific performance and damages. Failure to indemnify City
shall constitute grounds upon which City may rescind or withhold its approval of this Agreement,
the Project Approvals, or any Subsequent City Approvals. Developer's failure to indemnify City
shall be a waiver by Developer of (i} any right to proceed with the Project, and (ii) Developer’s
right to file a claim, action, or proceeding against City or City’s Agents based on City's rescission
or withholding of any Project Approvals or Subsequent City Approvals, or based on City’s failure
to defend any claim, action, or proceeding based on Developer's failure to indemnify City.

Section 10.6. Waiver of Damages Against City. Notwithstanding anything in this Agreement
to the contrary, the Parties acknowledge that City would not have entered into this Agreement
had it been exposed to liability for damages from Developer and, therefore, Developer hereby
waives all claims for damages against City for breach of this Agreement. Developer’s remedies
under this Agreement shall be limited to specific performance.
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ARTICLE 11
MORTGAGEE PROTECTION

Section 11.1. Mortgagee Protection. This Agreement shall be superior and senior to any lien
placed upon the Property, or any portion thereof after the date of recording this Agreement,
including the lien for any deed of trust or mortgage ("Mortgage"). Notwithstanding the foregoing,
no breach hereof shall defeat, render invalid, diminish or impair the lien of any Mortgage made in
good faith and for value, but all the terms and conditions contained in this Agreement shall be
binding upon and effective against any person or entity, including any deed of trust beneficiary or
mortgagee ("Mortgagee") who acquires title to the Property, or any portion thereof, by foreclosure,
trustee's sale, deed in lieu of foreclosure, or otherwise.

Section 11.2. Mortgagee Not Obligated. No Mortgagee shall have any obligation or duty under
this Agreement to construct or complete the Improvements for the Project, or to guarantee such
construction or completion. A Mortgagee who takes lawful possession of the Property shall,
however, assume all development rights associated with this Agreement.

Section 11.3. Notice of Default to Mortgagee and Right to Cure. If City receives notice from
a Mortgagee requesting a copy of any notice of default given to Developer, then City shall deliver
to such Mortgagee, concurrently with service thereon to Developer, any notice given to Developer
with respect to any claim by City that Developer has committed an event of default. Each
Mortgagee shall have the right during the same period available to Developer to cure, or to
commence to cure, the event of default set forth in City's notice.

ARTICLE 12
ANNUAL REVIEW; DEFAULT

Section 12.1. Annual Review. The City Manager or his or her appointee shall, at least every
twelve (12) months during the Term of this Agreement, review the extent of substantial, good faith
compliance of Developer and City with the terms of this Agreement, pursuant to Government
Code section 65865.1. At the time of such annual review, Developers shall provide such
information as may be reasonably requested by the City Manager to ascertain compliance with
this Agreement. Developers shall provide such information within thirty (30) days of receiving City
Manager’s request for information. A finding by the City Manager of good faith compliance with
this Agreement shall conclusively determine such good faith compliance only up to the date of
such review. Where the City Manager, on the basis of substantial evidence, finds that Developer
has not complied with the terms of this Agreement, Developer may appeal such determination to
the City Council within ten (10) days of receiving the City Manager's determination. The failure
of City to conduct the annual review shall not affect the validity of this Agreement.

Section 12.2. Estoppel Certificates. Upon Developer's request, City shall, with at least thirty
(30) days’ advance written notice, execute, acknowledge and deliver to Developer, Developer’s
lender, potential investors or assignees, an “Estoppel Certificate” in writing which certifies that this
Agreement is in full force and effect and that there are no breaches or defaults under the
Agreement. The City Manager shall be authorized to execute such Estoppel Certificate. At
Developer's option, the City Manager's failure to deliver such Estoppel Certificate within the stated
time period shall be conclusive evidence that the Agreement is in full force and effect and that

there are no uncured breaches ozjga_glloiul)fveloper's performance of the Agreement.

NANCE NO.:
ORDI APR 01 AL DEVELOPMENT AGREEMENT
DATE: City of Dixon & Dixon Venture, LLC
The Campus Project
Page 26

4921-8226-4599, v. 22 Exhibit A-26



Section 12.3. Default. Failure or unreasonable delay by either Party to perform any term or
condition of this Agreement shall constitute a defauit. In the event of default, the Party alleging
such default or breach shall give the other Party not less than thirty (30) days' notice in writing
specifying the nature of the alleged default and the manner in which said default may be
satisfactorily cured. During any such 30-day period, the Party charged shall not be considered in
default for purposes of termination of this Agreement or institution of legal proceedings. After
notice and expiration of the 30-day period, if such default has not been cured or cure is not being
diligently pursued in the manner set forth in the notice, the charging Party may at its option: (i)
terminate this Agreement, in which event neither Party shall have any further rights against or
liability to the other with respect to this Agreement, or (ii) institute legal or equitable action to cure
or remedy any default, including but not limited to, an action for specific performance of the terms
of this Agreement.

Section 12.4. Withholding of Permits. |f any Party has defaulted or has been provided with a
default notice pursuant to this Article, City may, in its sole discretion, refuse to issue or withhold
any permit or entitlement for any structure or improvement relating to the portion of the Project
owned or controlled by such Party, including without limitation, a notice of completion, building
permit, sign permit, grading permit, or occupancy certificate.

Section 12.5. Default by City. In the event City does not accept, review, approve, or issue
development applications, permits, or entitlements in good faith or in a timely fashion, or if City
otherwise defaults under the terms of this Agreement, City agrees that Developer shall not be
obligated to proceed with or complete the Project or any phase thereof, nor shail resulting failures
or delays in Developer's performance constitute grounds for termination of this Agreement.

Section 12.6. Enforced Delay, Extension of Times of Performance. Delays in performance,
by either Party, shall not be deemed a default if such delays or defaults are due to war,
insurrection, terrorism, strikes, walkouts, riots, floods, earthquakes, fires, casualties, pandemics,
epidemics, acts of God, governmental restrictions imposed where mandated by governmental
entities other than City, enactment of conflicting state or federal laws or regulations, new or
supplementary environmental regulations enacted by the state or federal government, litigation,
economic collapse, or other force majeure events. An extension of time for such cause shall be
in effect for the period of forced delay or longer, as may be mutually agreed upon by the Parties.

ARTICLE 13
ADMINISTRATION OF AGREEMENT

Section 13.1. Administration of Agreement. The City Manager or his or her designee is
responsible for the interpretation and administration of the provisions of this Agreement. Should
a disagreement arise between the Parties with respect to the interpretation or administration of
any provision of this Agreement, such decision may be appealed to the City Councit within fifteen
(15) days of the City Manager's decision.

Section 13.2. Amendment of Agreement. This Agreement shall be amended only by mutual
consent of the Parties affected by such amendment and any amendment must be in writing, as
provided below:

Section 13.2.1. Major Amendment. The City Council shall approve any major
amendment to the Agreement. An amendment shall be deemed a “major amendment” if it (i)
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modifies the Project’s permitted uses and densities, or (ii) constitutes a material change to City's
financial obligations (with City Manager having the sole discretion to determine what constitutes
a “material change”). Any major amendment shall comply with the procedures of the Development
Agreement Statute.

Section 13.2.2. Minor Amendment. The Parties acknowledge that development of the
Project and the details of performance by the Parties require administrative flexibility. The City
Manager shall have the authority to approve minor amendments to this Agreement. An
amendment shall be deemed a “minor amendment” if it is not a major amendment and does not
incur any financial obligation that exceeds the City Manager's authority. If City and Developer
mutually agree that a minor amendment is appropriate, they shall effectuate the minor
amendment through an operating memorandum approved by the Parties with the City Manager
acting on behalf of City. An executed operating memorandum shall become effective immediately.
Each operating memorandum shall be attached to this Agreement as an addendum and become
a part of this Agreement. Unless otherwise required by law, a minor amendment shall not require
any notice or hearing.

Section 13.3. Streamlined Implementation. The Parties desire to simplify and streamline the
process for implementing the Project. Accordingly, the following modifications may be considered
non-substantial and approved without the need for any amendment to this Agreement, as
provided below:

Section 13.3.1. Conditions of Approval. Any modification to the Conditions of Approval
attached to this Agreement or conditions of approval associated with any Subsequent City
Approvals, which are determined to be non-substantial in the sole discretion of the Planning
Director.

Section 13.3.2. Streets and Rights-of-Way. Any modification of the alignment, location,
naming, width, length, or specification of streets, utility rights-of-way, or other public rights-of-way
or facilities that is determined to be non-substantial in the sole discretion of the City Engineer.

Section 13.3.3. Appeals of Non-Substantial Modifications. Developers may appeal
any decision made by the Planning Director or City Engineer pursuant to this Section to the
Planning Commission by filing a written appeal with the City Clerk within ten (10) days’ receipt of
the Planning Director’s or City Engineer’s decision.

Section 13.4. Assignment and Assumption. Subject to the requirements of Section 7.2 of this
Agreement, and City's consent, which consent shall not be unreasonably withheld, Developer
shall have the right to sell, assign, or transfer all or any part of its rights, title, and interests together
with its obligations in all or a portion of the Property, or Project, subject to or a part of this
Agreement, to any person, firm, corporation, or entity during the Term of this Agreement, provided
however that Developer shall provide advance notice to the City Manager. This assignment
provision includes third parties as well as corporate and business entities of Developer. Developer
shall prepare an Assignment and Assumption Agreement, in the form attached hereto as Exhibit
I, attached hereto. The Assignee shall expressly acknowledge that they are subject to the Project
Finance Plan.

ORDINANCE NO.: AERSU- 00 ,1_____ DEVELOPMENT AGREEMENT
. City of Dixon & Dixon Venture, LLC

DATE: 1 2025 o Een Thg?am%r:::rperoject
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Section 13.5. Notices. Any notice or communication required hereunder between City and
Developer must be in writing, and may be given either personally, by registered or certified mail
{return receipt requested), or by Federal Express, UPS, or other similar couriers providing
overnight delivery. If personally delivered, a notice shall be deemed to have been given when
delivered to the Party to whom it is addressed. If given by registered or certified mail, such notice
or communication shall be deemed to have been given and received on the first to occur of (i}
actual receipt by any of the addressees designated below as the party to whom notices are to be
sent, or (i) five (5) days after a registered or certified letter containing such notice, properly
addressed, with postage prepaid, is deposited in the United States mail. If given by Federal
Express or similar courier, a notice or communication shall be deemed to have been given and
received on the date delivered, as shown on a receipt issued by the courier. Any Party hereto
may at any time, by giving ten (10) days’ written notice to the other Party hereto, designate any
other address in substitution of the address to which such notice or communication shall be given.

Such notices or communications shall be given to the Parties at their addresses set forth below:

If to City: City of Dixon
600 East A Street
Dixon, California 95620
Attention: City Manager

and White Brenner LLP
1608 T Street
Sacramento, California 95811
Attention: Douglas L. White, Esq.

If to Developer: Dixon Venture, LLC

ARTICLE 14
GENERAL TERMS AND CONDITIONS

Section 14.1. General Terms and Conditions.

Section 14.1.1. Venue; Governing Law. Venue for ali legal proceedings shall be in the
Superior Court for the County of Solano. The validity, interpretation, and performance of this
Agreement shall be controlled by and construed pursuant to the laws of the State of California.

Section 14.1.2. Waiver. No Party shall be deemed to have made any waiver of any
breach of any term, condition, or covenant unless said waiver is in writing and signed by the Party
so waiving. Such waiver by any Party shall not be deemed to be a waiver of any subsequent
breach of the same term, covenant, or condition.

Section 14.1.3. Integration. This Agreement, together with its specific references,
attachments, and Exhibits, constitutes all of the agreements, understandings, representations,
conditions, warranties, and covenants made by and between the Parties hereto. Unless set forth

25~ -
ORDINANCE NO.: 0 0 1
DEVELOPMENT AGREEMENT
DATE: APR 01 2025 City of Dixon & Dixon Venture, LLC

The Campus Project
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herein, neither Party shall be liable for any representations made, express or implied, which are
not specifically set forth herein.

Section 14.1.4. Supersedes Prior Agreement. It is the intention of the Parties hereto
that this Agreement shall supersede any prior agreements, discussions, commitments,
representations or agreements, written, electronic or oral, between the Parties hereto with respect
to the Project.

Section 14.1.5. Captions. The captions of this Agreement are for convenience and
reference only and the words contained therein shall in no way be held to explain, modify, amplify
or aid in the interpretation, construction, or meaning of the provisions of this Agreement.

Section 14.1.6. Severability. If any portion of this Agreement is declared by a court of
competent jurisdiction to be invalid or unenforceable, such portion shall be deemed severed from
this Agreement and the remaining parts shall remain in full effect as though such invalid or
unenforceable provision had not been a part of this Agreement.

Section 14.1.7. Mandatory and Permissive. “Shall” and “will" and “agrees” are
mandatory. “May” or “can” are permissive.

Section 14.1.8. Constructive Notice and Acceptance. Every person who after the
Effective Date and recording of this Agreement owns or acquires any right, title, or interest to any
portion of the Property shall be conclusively deemed to have consented and agreed to every
provision contained herein, whether or not any reference to this Agreement is contained in the
instrument by which such person acquired an interest in the Property, and all rights and interests
of such person in the Property shall be subject to the terms, requirements, and provisions of this
Agreement.

Section 14.1.9. Counterparts. This Agreement may be executed simultaneously or in
two (2) or more counterparts, each of which shall be deemed an original, but which together shall
constitute one (1)} and the same instrument.

Section 14.1.10. Further Acts; Other Documents. The Parties agree that they shall
cooperate in good faith to accomplish the objectives of this Agreement and to that end, agree to
execute and deliver such other instruments or documents and to perform any further acts, as may
be necessary and convenient to fulfill the purposes and objectives of this Agreement.

Section 14.1.11. Time is of the Essence. Time is of the essence in this Agreement in
each covenant and term and condition herein.

Section 14.1.12. Authority. All Parties to this Agreement warrant and represent that they
have the power and authority to enter into this Agreement and the names, titles, and capacities
herein stated on behalf of any entities, persons, states, or firms represented or purported to be
represented by such entities, persons, states, or firms and that all former requirements necessary
or required by state or federal law in order to enter into this Agreement had been fully complied
with. Further, by entering into this Agreement, no Party hereto shall have breached the terms or
conditions of any other contract or agreement to which such Party is obligated, which such breach
would have a material effect hereon.

25-001

ORDINANCE NO.: _ DEVELOPMENT AGREEMENT
DATE:__APR 01 2025 R e T
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Section 14.1.13. Joint Preparation. All Parties to this Agreement have negotiated it at
length and have had the opportunity to consult with and be represented by their own competent
counsel. Each provision of this Agreement shall be construed as though all Parties participated
equally in the drafting of the same. Consequently, the Parties acknowledge and agree that any
rule of construction that a document is to be construed against the drafting party shall not be
applicable to this Agreement.

Section 14.1.14. Attorney’s Fees and Costs. If any action at law or in equity, including
action for declaratory relief, is brought to enforce or interpret provisions of this Agreement, the
prevailing Party shall be entitled to reasonable attorney's fees and costs, which may be set by the
court in the same action or in a separate action brought for that purpose, in addition to any other
relief to which such Party may be entitled.

Section 14.1.15. Calculation of Time Periods. All time referenced in this Agreement
shall be calendar days, unless the last day falls on a legal holiday, Saturday, or Sunday, in which
case the last day shall be the next business day.

[Signatures on Following Pages]

25-001
ORDINANCE NO.:
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IN WITNESS WHEREOF, this Agreement has been eniered into by and between
Developer and City as of the Effective Date of the Agreement, as defined above.

CITY DEVELOPER
CITY OF DIXON, CA Dixon Venture LLC, a California limited
a California Municipal Corporation liability company
By: By:
Jim Lindley
City Manager Name:
Attest: Its:
By:
City Clerk

Approved to as Form:

By:

Douglas L. White
City Attorney

ORDINANCE NO.:__29=~001
DATE: —app-g-+-2025—

DEVELOPMENT AGREEMENT
City of Dixon & Dixon Venture, LLC
The Campus Project
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alifornia All- e wledement

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity
of that document.

State of California )
)
County of )
On , 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)

25-001 -
ORDINANCE NO.:
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ifornia All-Purpose Acknow men

A notary public or other officer completing this certificate verifies only the identity of the individual who
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity

of that document.
State of California )
)
County of )
On , 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)

25-001
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Schedule of Exhibits

Designation Description
Exhibit A Legal Description of The Campus
Exhibit B-1 Design Guidelines
Exhibit B-2 Planned Development Rezoning Amendment
Exhibit B-3 Large Lot Tentative Subdivision Map
Exhibit B-4 Small Lot Tentative Subdivision Map
Exhibit B-5 Approved Land Plan for The Campus
Exhibit B-6 Phasing Plan
Exhibit C-1 Project Parks
Exhibit C-2 Parks Concept Plans
Exhibit D-1 Retention Basin
Exhibit D-2 Retention Basin Access Road / Trail
Exhibit E-1 Water Improvements
Exhibit E-2 Water Improvements Benefit Area
Exhibit F-1 Sewer Improvements
Exhibit F-2 Sewer Improvements Benefit Area
Exhibit G-1 Pedrick Road
Exhibit G-2 Pedrick Road Phase 1
Exhibit G-3 Pedrick Road Phase 2
Exhibit G-4 Professional Drive
Exhibit G-5 Professional Drive Phase 1
Exhibit G-6 Professional Drive Phase 2
Exhibit G-7 Commercial Drive (Vaughn Road Bypass)
Exhibit G-8 East Dorset Drive Campus Parkway Opportunity Parkway
Exhibit H Development Impact Fees
Exhibit I Assignment and Assumption Agreement

THE LAND REFERRED TO HEREIN BELOW IS SITUATED DIXON, IN THE COUNTY GF
SOLANO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 2 5 0 0 1
]
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EXHIBIT A
Legal Description of The Campus

PARCEL ONE:

BEGINNING AT THE NORTHWEST CORNER OF THE SOUTHEAST 1/4 OF SECTION
1, TOWNSHIP 7 NORTH, RANGE 1 EAST; THENCE RUNNING SOUTH 0° 01' WEST,
1654.6 FEET TO A POINT; THENCE NORTH 88° 31 ' EAST, 412.2 FEET TO A POINT;
THENCE SOUTH 0° 30 T WEST 79.8 FEET TO A POINT; THENCE SOUTH 63 0 46'
EAST, 54.0 FEET TO A POINT; THENCE SOUTH 89 0 29" EAST, 557.9 FEET TO A
POINT; THENCE NORTH 1750.2 FEET TO THE NORTH LINE OF SAID QUARTER
SECTION; THENCE ALONG THE NORTH LINE OF SAID QUARTER SECTION,
NORTH 89° 50' WEST, 1017.4 FEET TO THE PLACE OF BEGINNING.

EXCEPTING THEREFROM THAT CERTAIN PARCEL OF LAND CONVEYED BY
LOUIS WARNKEN TO THE STATE OF CALIFORNIA, BY DEED DATED MARCH 18,
1940 AND RECORDED APRIL 24, 1940 IN BOOK 213 OF OFFICIAL RECORDS, AT
PAGE 97, AS INSTRUMENT NO. 2746.

ALSO EXCEPTING THE REFROM THE PARCEL OF LAND CONVEYED IN THE
DEED FROM ANTON E. ERACA, ET UX, TO THE STATE OF CALIFORNIA, DATED
NOVEMBER 9, 1960, RECORDED FEBRUARY 15, 1961 IN BOOK 1066 OF OFFICIAL
RECORDS, AT PAGE 105, AS INSTRUMENT NO. 3244.

APN: 0111-040-010

PARCEL TWQO:

BEGINNING AT A POINT ON THE NORTH LINE OF THE SOUTHEAST QUARTER OF
SECTION 1, TOWNSHIP 7 NORTH, RANGE 1 EAST, M.D.B.&M., NORTH 89 0 50°
WEST, 831.8 FEET FROM THE NORTHEAST CORNER OF SAID SOUTHEAST 1/4
OF SECTION 1; THENCE NORTH 89° 50' WEST, 786.00 FEET; THENCE SOUTH,
1750.2 FEET; THENCE SOUTH 89° 20 1 EAST, 788.9 FEET AND THENCE NORTH 0°
05' WEST, 1755.4 FEET TO THE PLACE OF BEGINNING.

APN: 0111-040-020

PARCEL THREE:

BEGINNING AT THE SOUTHEAST CORNER OF SECTION 1, TOWNSHIP 7 NORTH,
RANGE 1 EAST, M.D.B.&M.+, RUNNING THENCE SOUTH 89° 55 T WEST, 2635.5
FEET TO THE SOUTHWEST CORNER OF SAID QUARTER SECTION; THENCE
ALONG THE WEST LINE OF SAID QUARTER SECTION, NORTH 0° 01' EAST, 989.9
FEET:; THENCE NORTH 88° 31' EAST, 412.2 FEET; THENCE SOUTH 0° 30’

WEST, 79-.8 FEET; THENCE SOUTH 63 0 46' EAST, 54 FEET; THENCE SOUTH 89°
29' EAST, 2176.4 FEET TO THE EAST LINE OF SAID QUARTER SECTION; THENCE
ALONG THE EAST LINE OF SAID QUARTER SECTION, SOUTH 871.0 FEET TO THE

PLACE OF BEGINNING.
APN: 0111-040-040

25-001
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EXHIBIT A
Legal Description of The Campus

PARCEL FOUR:

COMMENCING AT THE NORTHWEST CORNER OF THE NORTHEAST 1/4 OF
SECTION 12, TOWNSHIP 7 NORTH,

RANGE 1 EAST, M.D.B.&M., RUNNING THENCE FROM SAID POINT OF
COMMENCEMENT, SOUTH 89 0 50' EAST, ALONG THE NORTHERLY LINE OF SAID
1/4 SECTION, 2604 FEET TO THE WESTERLY LINE OF COUNTY ROAD NO. 104;
THENCE SOUTH 00 0 21' WEST, ALONG SAID WESTERLY LINE, 1886.5 FEET TO
THE NORTHWESTERLY LINE OF SAID RIGHT OF WAY OF THE SOUTHERN
PACIFIC COMPANY; THENCE

SOUTH 34° 57" WEST, ALONG SAID NORTHWESTERLY LINE, 137.5 FEET; THENCE
NORTH 89 ° 41' WEST, 1155.7 FEET; THENCE

NORTH 00 0 02' EAST, 571.1 FEET; THENCE SOUTH 89 ° 39' WEST, 1363 FEET TO
THE WESTERLY LINE OF SAID 1/4 SECTION; THENCE NORTH 00 © 16" EAST,
ALONG SAID WESTERLY LINE, 1437 FEET TO THE POINT OF COMMENCEMENT.
EXCEPTING THEREFROM THAT PORTION THEREOF DESCRIBED IN THE DEED
FROM IDA S. VAUGHN TO THE COUNTY OF SOLANO, DATED MARCH 5, 1964 AND
RECORDED AUGUST 25, 1964 IN BOOK 1289 OF OFFICIAL RECORDS, PAGE 379,
AS INSTRUMENT NO. 23263.

APN: 0111-080-050
PARCEL FIVE

BEGINNING AT THE NORTHEAST CORNER OF THE SOUTHEAST 1/4 OF SECTION
1, TOWNSHIP 7 NORTH, RANGE 1 EAST, RUNNING THENCE NORTH 89° 50' WEST
831.8 FEET TO A POINT; THENCE SOUTH 0° 05' EAST 1755.4 FEET TO A POINT,
THENCE SOUTH 89 0 29' EAST 829.6 FEET TO THE EAST LINE OF SAID QUARTER
SECTION AND THENCE NORTH ALONG THE EAST LINE OF SAID QUARTER
SECTION 1761 FEET TO THE PLACE OF BEGINNING.

EXCEPTING THEREFROM: THE PORTION THEREOF WITHIN COUNTY ROAD NO.
104 WHICH RUNS ALONG AND OVER THE EAST BOUNDARY THEREOF.

APN: 0111-040-030

25-001
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EXHIBIT A
Legal Description of The Campus

EXHIBIT A-2
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EXHIBIT B-1
Design Guidelines

The Campus

The Campus is new, yet

grounded in context. It's
creative, it’s collaborative,
and it's a community.

Yodewr  The
Btk

Design Guidelines
Residential Neighborhoods and Streetscapes

Campus is central
to everything:
close to shopping,
jobs, and new
opportunities. It's
next door to UC
Davis, and next to

1-80. The Campus
is connected by green space
just outside everyone’s front

door, and connected to every
destination just over the horizon,

Dixon, California

February 20, 2025
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EXHIBIT B-1
Design Guidelines

Section A - The Campus Overview
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EXHIBIT B-1
Design Guidelines
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EXHIBIT B-2
Planned Development Rezoning Amendment
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EXHIBIT B-3
Large Lot Tentative Subdivision Map
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Large Lot Tentative Subdivision Map

FEBRUARY 20, 2026 -

SHEET 23 OF 3

LR 8

€ -7

n

E T =

PROFESSIQNAL DRIVE

THE CAMPUS-VESTING LARGE LOT TENTATIVE PLAN
NORTHEAST QUADRANT SPECIFIC PLAN (NEQSP)

=
Pt

mi

J

fa-

PROFESSIONAL DRIVE

fi~

S

VAUGHN ROAD

4921-8226-4599, v. 22

61

Exhibit A-61

ORDINANCE NO.:
DATE:

835-001 -

APR 0 1 2025




EXHIBIT B-4
Small Lot Tentative Subdivision Map
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EXHIBIT B-5

Approved Land Plan for Campus
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EXHIBIT B-6
Phasing Plan
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EXHIBIT C-1

Project Parks
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EXHIBIT C-2
Parks Concept Plans
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EXHIBIT D-1
Retention Basin
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EXHIBIT D-2

Retention Basin Access Road / Trail
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EXHIBIT E-1
Water Improvements
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EXHIBIT E-2
Water Improvements Benefit Area
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EXHIBIT F-1
Sewer Improvements
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EXHIBIT F-2
Sewer Improvements Benefit Area
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EXHIBIT G-1
Pedrick Road
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EXHIBIT G-2
Pedrick Road Phase 1
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EXHIBIT G-3

Pedrick Road Phase 2
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EXHIBIT G-4
Professional Drive
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EXHIBIT G-5

Professional Drive Phase 1

EXHIBIT G-5
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EXHIBIT G-6
Professional Drive Phase 2

EXHIBIT G-6
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Commercial Drive (Vaughn Road Bypass)

EXHIBIT G-7
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EXHIBIT G-8
East Dorset Drive Campus Parkway — Opportunity Parkway
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EXHIBIT H
Development Impact Fees
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EXHIBIT 1
Assignment and Assumption Agreement

RECORDING REQUESTED
BY AND WHEN RECORDED
MAIL TO:

City of Dixon

Dixon City Hall

600 East A Street

Dixon, California 95620-3697
Attn: City Clerk

Exempt from Recording Fees (Space above this line reserved for recorder’s use)
(Gov. Code § 6103)

ASSIGNMENT AND ASSUMPTION AGREEMENT
This ASSIGNMENT AND ASSUMPTION AGREEMENT (*Agreement”) is made

and entered into as of , 20 (“Effective Date”), by and between
, a (“Assignor"} and (“Subsequent

Landowner”).

RECITALS

A. Assignor has entered into a Development Agreement (the
“Development Agreement”) with the City of Dixon, dated , 20,
which was recorded on , 20_ as Document No.
in Book __, Page ____ of the Official Records of Solano

County, California, pursuant to which Assignor agreed to develop certain property
more particularly described in the Development Agreement as the portion of the
“Subject Property” identified as and subject to certain terms
and conditions set forth in the Development Agreement.

B. Assignor and Subsequent Landowner have agreed to assign
Assignor's interests in [all or a portion of] by a deed or other
written instrument, which [was or will be] recorded in the Official Records of Solano
County, California, on , 20__, as Document No.
in Book ___ , Page ___ of the Official Records of Solano

County {herein the “Assigned Property”).

C. Subsequent Landowner desires to assume all of Assignor's rights,
duties and obligations under the Development Agreement with respect to the
Assigned Property and to relieve Assignor of all of said assigned rights, duties and
obligations in reference to the Assigned Property, to the extent permitted by the
Development Agreement.

95-001
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EXHIBIT I
Assignment and Assumption Agreement

NOW, THEREFORE, Assignor and Subsequent Landowner hereby agree as
follows:
AGREEMENT
1. Assignor hereby assigns, effective as of [the Effective Date or
Assignor's conveyance of the Assigned Property to Subsequent Landowner], all of
the rights, title and interest of Applicant under the Development Agreement with
respect to the Assigned Property. Assignor retains all the rights, interest, and
interests under the Development Agreement with respect to all other property
within the Subject Property owned by Assignor.

2. Subsequent Landowner hereby assumes all of the burdens and
obligations of Assignor under the Development Agreement, and agrees to observe
and fully perform all of the duties and obiigations of Assignor under the
Development Agreement, and to be subject to all the terms and conditions thereof,
with respect to the Assigned Property, it being the express intention of both
Assignor and Subsequent Landowner that, upon the Effective Date, Subsequent
Landowner shall become substituted for Assignor as a “Developer’ under the
Development Agreement with respect to the Assigned Property. Assignor
acknowledges that Assignor shall remain subject to the obligations of the
Development Agreement if Assignor retains any portion of the Subject Property
subject to the Development Agreement.

<) All of the covenants, terms, and conditions of the Development
Agreement and set forth herein shall be binding upon and shall inure to the benefit
of the parties hereto and their respective heirs, successors and assigns.

4. Subsequent Landowner's address for all notices, as described in
Section 13.5 of the Development Agreement, shall be as follows:

84 25-001
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EXHIBIT I
Assignment and Assumption Agreement

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the above-referenced Effective Date.

ASSIGNOR: SUBSEQUENT LANDOWNER:
1 a 3 a
By By
Name: Name:
Title: Title:
APPROVED:

City Manager

25-001
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