




















Services or will obtain such licenses or permits prior to the time such licenses or permits are required. 
Professional shall also ensure that all subcontractors are similarly licensed and qualified. 
Professional and all subcontractors shall also obtain a business license from City before they 
commence performance of the Services. Professional represents and warrants to City that 
Professional shall, at Professional's sole cost and expense, keep in effect or obtain at all times during 
the Term of this Agreement, any licenses, permits, and approvals which are legally required for 
Professional to practice Professional's profession at the time the Services are rendered. 

12.2. Professional Performance. Professional reprJ seRts that all Services under this 
Agreement shall be performed in a manner consistent with t~•professional skill and care ordinarily 
provided by consultants practicing in the same or similar locality under the same or similar 
circumstances. Professional shall perform its services as expeditiously as is consistent with such 
professional skill and care and as necessary for the orclerly progre~ of the Project. Professional 
agrees that, if a Service is not so performed, in addition,,to all of its obligations under this Agreement 
and at law, Professional shall re-perform or replace,unsatisfactory Serv(ce-at no additional expense 
to City. 

12.3. No Waiver of Claims. The granting of antprogr;.ess payment by City, or the receipt 
thereof by Professional, or any inspe,ction, review, apprQval or oral statement by any representative 
of City, or state certification, shall not, in any way, waive, limit, or replace any certification or 
approval procedures normally required or lessen the liability of Professional to re-perform or replace 
unsatisfactory Service, including but not li~ed b ases where the unsatisfactory character of such 
Service may not have been apparent or detected at th~ time-of such p~yment, inspection, review or 
approval. 

12.4. City's Remedies are <Eumulative. Nothing in this Section shall constitute a waiver 
or limitation~ of anr right r remedy, whether in eq_uity or at law, which City or Professional may 
have underthis Agreen:ient or any applicable law. All\ rights and remedies of City, whether under 
this Agr ement or appljcable law, sh(;lll be cum\l!ative. 

12.5. No Conflict ~f'lntere t. P.rofessional represents that no conflict of interest will be 
created under st~e or federal law by entering into or in carrying out this Agreement. 

Section 13. Confor.l'lity with Law and Safety. Professional shall observe and comply with all 
applicable laws, ordinances, co<ie~ and regulations of governmental agencies, including federal, 
state, municipal and loca:1 governing bodies having jurisdiction over any or all of the scope of 
Services, including all provisions of the Occupational Safety and Health Act of 1979 as amended, 
all California Occupational Safety and Health Regulations, the California Building Code, the 
American with Disabilities Act, any copyright, patent or trademark law and all other applicable 
federal, state, municipal and local safety regulations, appropriate trade association safety standards, 
and appropriate equipment manufacturer instructions. All Services perfonned by Professional must 
be in accordance with these laws, ordinances, codes and regulations. Professional 's failure to 
comply with any laws, ordinances, codes or regulations applicable to the performance of the Services 
hereunder shall constitute a breach of contract. In cases where standards conflict, the standard 
providing the highest degree of protection shall prevail. 
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If a death, serious personal injury or substantial property damage occurs in connection with 
the performance of this Agreement, Professional shall immediately notify the City's risk manager by 
telephone. If any accident occurs in connection with this Agreement, Professional shall promptly 
submit a written report to City, in such form as the City may require. This report shall include the 
following information: (a) name and address of the injured or deceased person(s); (b) name and 
address of Professional's subcontractor, if any; ( c) name and address of Professional's liability 
insurance carrier; and (d) a detailed description of the accident, including whether any of City's 
equipment, tools or materials were involved. 

If a release of a hazardous material, substance, or W{l te occurs in connection with the 
performance of this Agreement, Professional shall imme8ia ely bQtify City. Professional shall not 
store hazardous materials or hazardous waste within the e'.ity limits without a proper permit from 
City. 

Section 14. Contact by Professional with Pr,oject Owner or Project Applicant. Unless 
otherwise set forth in the Services, neither Profe~~nal nor Professional's. subcontractors shall 
directly contact the owner of the property involved ii\ the Project or any party tio is the applicant 
for the Project ("Interested Party"), or an~myloyee or contractpr of an Interested Party, on any matter 
relating to the Project without the prio · ent of the City anager. In no event shall Professional 
take any instructions or directions fro,n an Interested Party, on any matter pertaining to the 
Professional's Services to be performed t'or City unde th.is Agreement. 

Section 15. Confidentiality. P rofessional u derstands and agrees that, in the performance of 
Services under this Agreement or in the contemplati'on thereof, Professional may have access to 
private or confidential · iformation that may be owned or controlled by City and that such 
information m_ay contain pr~prietary or confidential aetails, the disclosure of which to third parties 
may be damagiQg to <;ity ("Confidential Informationn). 

, rofessional shall no\ either during or after the Term, disclose to any third party any 
Confidential'Infonnation wit~o'Ut the ~r written consent of City. If City gives Professional written 
authorization Jo make any sucl\_di closure, Professional shall do so only within the limits and to the 
extent of that aothorization. Professional may be directed or advised by the City Attorney on various 
matters relating to the-performance of the Services on the Project or on other matters pertaining to 
the Project, and in such ev~nt, Professional agrees that it will treat all communications between itself, 
its employees and its subcontrac ors as being communications which are within the attorney-client 
privilege. 

Notwithstanding the foregoing, Professional may disclose Confidential Information required 
to be disclosed under law, provided that, prior to disclosure, Professional shall first give notice to 
City and make a reasonable effort to obtain a protective order requiring that City's Confidential 
Information not be disclosed. This exception is limited to the extent disclosure is required under law. 

Section 16. Excusable Delays; Notice to Other Party of Delay. Professional shall not be in 
breach of this Agreement in the event that performance of Services is temporarily interrupted or 
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discontinued due to a "Force Majeure" event which is defined as: riots, wars, sabotage, civil 
disturbances, insurrections, explosion, natural disasters such as floods, earthquakes, landslides, 
fires, strikes, lockouts and other labor disturbances or other catastrophic events, which are beyond 
the reasonable control of Professional. Force Majeure does not include: (a) Professional's financial 
inability to perform; (b) Professional's failure to obtain any necessary permits or licenses from other 
governmental agencies; or (c) Professional's failure to obtain the right to use the facilities of any 
public utility where such failure is due solely to the acts or omissions of the Professional. 

Section 17. Assignment Prohibited. No Party to this A~e ment may assign any right or 
obligation pursuant to this Agreement. Any attempt or puipc,ted assignment of any right or 
obligation pursuant to this Agreement shall be void and of no e ect. 

Section 18. Suspension of Services by City. City reserves the right to suspend Professional's 
Services under this Agreement when City determines that it is neces~ary to do so. When possible, 
City shall give Professional notice of such susp nsion and Professional shall, upon receipt of said 
notice, suspend all Services except any Services, tlie completion of which i authorized by the notice 
given by City. If the Services are suspended by Gi~(or more than sixty (60) copsecutive days, for 
reasons other than the fault of the Professional, the P.rofessional,~all be compepsated for Services 
performed prior to notice of such suspension. When the Project is resumed, the Professional's 
compensation shall be equitably adjusted by the City to provide for expenses incurred by the 
interruption of the Services. In this re ar<t, Professional shall furnish to City such financial 
information as in the judgment of the City Manager is necessary to determine the reasonable value 
of the Services rendered b?Professional dutjng the pyriod when Servi'~es were suspended. 

Section 19. Ownersh'ip of Work Product. Any ijnd all work, artwork, copy, posters, billboards, 
photographs, videotape~ audiotap~, systems d~si~ns, software, reports, designs, specifications, 
drawings, diagrams, surv~ys, source cqdes, professional or technical information or data, 
photographs, notes,1etters, em ih 9r any original works of authorship created by Professional or its 
subcontractors or subcont actors in connectiot! with Services performed under this Agreement 
("Products-'{ shall be works for hir(l as defined under Title 17 of the United States Code, and all 
copyrigh1s in such works are th~ property of City. In the event that it is ever determined that any 
Product creat~ by Professional or its subcontractors or subcontractors under this Agreement are not 
works for hire under U.S. law, Profession~ hereby assigns all copyrights to such Products to City. 
With the prior written approval of City's point of contact for the Project, Professional may retain and 
use copies of such Pro~ucts foueference and as documentation of its experience and capabilities. 

All Products shall become the property of City irrespective of where located or stored and 
Professional agrees to deliver all such documents and information to City, without charge and in 
whatever form it exists, on the completion of the Professional's services hereunder. Professional 
shall have no ownership interest in such Products. 

All work product of Professional under this Agreement, including written infonnation which 
City will cause to be distributed for either internal or public circulation, including both preliminary 
and final drafts shall be delivered to City in both printed and electronic form, or as may be specified 
in Exhibit A. 

ATTACHMENT 1 - Exhibit A Page 6 

Professional Sen•ices Agreement Kimley Horn and Associates, Inc- Lombardo ranch Project 



When this Agreement is terminated, Professional agrees to return to City all documents, 
drawings, photographs and other written or graphic material, however produced, that it received 
from City, its contractors or agents, in connection with the performance of its Services under this 
Agreement. All materials shall be returned in the same condition as received. 

Section 20. Termination of Work by City for Its Convenience. City shall have the right to 
terminate this Agreement at any time for its convenience by giving notice of such termination to 
Professional. In the event City shall give such notice of tennination, Professional shall cease 
rendering Services upon receipt of said notice given as required in t_pis Agreement. If City terminates 
this Agreement: 

(a) Professional shall deliver copi~ of all Pro<iucts_J)repared by it pursuant to this 
Agreement. 

(b) If City terminates this Agreement for convenience before City issues the 
Notice to Proceed to Professional or before Pr<>fessional commences any St rvices hereunder, 
whichever last occurs, City shall not be obligated ·to make•any ,payment to Professional. If City 
terminates this Agreement after City has issued the N tice to Proceed to Professional and after 
Professional has commenced performance under this Agreement, City shall pay Professional the 
reasonable value of the Services rendered by Professional pUrsuant to this Agreement prior to .., 
termination of this Agreement. City shall ot in any m?nner be liable for Professional's actual or 
projected lost profits had Professional completed the Services. Professional shall furnish to City 
such financial infor19ation;- as in th~ judgment q_f the Ci y Manager, is necessary to determine the 
reasonable value of the Services rend~red by Professional priorto·termination. 

( c) Excef?t as provided in this Agreement, in no event shall City be liable for costs 
incurred by or on behalf of Professional after the date of the notice of termination. 

Section 21. Assurance of Performance. If, at any time, City believes Professional may not be 
adequately,performing its obligations under this Agreement or may fail to complete the Services as 
required by this Agreement, City may submit,a written request to Professional for written assurances 
of performance and a plan to correct observed deficiencies in Professional's performance. Failure to 
provide written assurances subsequent to such written request, constitutes grounds to declare a 
breach under this Agreement. 

Section 22. Cancellation for Breach by Either Party. Should either Party fail to substantially 
perform its obligations in accordance with the provisions of this Agreement, the other Party shall 
thereupon have the right to cancel the Agreement by giving written notice and specifying the 
effective date of such cancellation. If City cancels this Agreement for breach and it is subsequently 
determined that Professional did not fail to substantially perform its obligations in accordance with 
this Agreement, then cancellation for breach by City shall be deemed, and treated, as termination for 
convenience. 
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Neither Party waives the right to recover damages against the other for breach of this 
Agreement including any amount necessary to compensate City for all detriment proximately caused 
by Professional's failure to perform its obligations hereunder or which in the ordinary course of 
things would be likely to result therefrom. City reserves the right to offset such damages against 
any payments owed to Professional. 

City shall not in any manner be liable for Professional's actual or projected lost profits had 
Professional completed the Services required by this Agreement. 

Section 23. Non-Discrimination. In its performance of the Services, Professional shall adhere 
to the City's EEO Policy which states, 'The City is comm'tted to ensuring that all qualified 
individuals have a full and fair opportunity to compete i9 alt phase of the hiring process and 
promotion, and to enjoy the benefits of employment with' the City. f\.ll employees and applicants 
shall receive equal consideration and treatment in employment without regard to race, color, religion, 
gender, sexual orientation, national origin, age, disability, genetic information, marital status, 
amnesty, or status as a covered veteran in accordauce with applicable federal or state statutes, the 
City's ordinances, resolutions, rules or regulation·s." 

In addition, all agreements witli sub-contracto will include language as required by the 
Office of Federal Contract Complianc'e Programs (OFCCP)~ at requires sub-contractors to maintain 
equal employment opportunity policies, arl{i, as necessary, affinhative action policies. 

Section 24. Dispute Resolution. In tlie ~vent of any dispute between the Parties to this 
Agreement, the Parties agree to first negotiate 'in good faith toward a resolution with participation 
by representatives of each party holding sufficient authority to resolve the dispute. If such dispute 
cannot be resolved within fifteen (15) business day~ the dispute shall be submitted to mediation as 
a condition prec;.edent to initiating (ormal litigation. 

Section 15. Insurance Coverage. During the Term, the Professional shall maintain in full force 
and effect ·Rolicies of insurance set forth herein, which shall be placed with insurers with a current 
A M Best's rating of no less than A VU and will provide the City with written proof of said 
insurance. Professional shall ma'intain cover.age as follows: 

25.1. General Liabili!f.· Professional shall carry general liability insurance in the amount 
of Two Million Dollars ($2,000,000.00) per claim for bodily injury, personal injury, and property 
damage. If commercial general liability insurance or another form with a general aggregate limit is 
used, either the general aggregate limit shall apply separately to this Project or the general aggregate 

'o,!, 

shall be Two Million Dollars ($2,000,000.00). 

25.2. Worker's Compensation Insurance and Employer's Liability. Professional shall 
carry workers' compensation insurance as required by the State of California under the Labor Code. 
Professional shall also carry employer's liability insurance in the amount of One Million Dollars 
($1,000,000.00) per accident, with a One Million Dollar ($1,000,000.00) policy limit for bodily 
injury by disease, and a One Million Dollar ($1,000,000.00) limit for each employee's bodily injury 
by disease. 
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25.3. Errors and Omissions Liability. Professional shall carry errors and om1ss1ons 
liability insurance in the amount of no less than Two Million Dollars ($2,000,000.00) per claim or 
greater if appropriate for the Professional's profession. Any deductibles or self-insured retentions 
must be declared to and approved by the City. At the option of the City, either the insurer shall 
reduce or eliminate such deductibles or self-insured retentions with respect to the City, elected and 
appointed councils, commissions, directors, officers, employees, agents, and representatives ("City's 
Agents"); or the Professional shall provide a financial guarantee satisfactory to the City guaranteeing 
payment of losses and related investigations, claims administration and defense expenses. 

25.4. Commercial Automobile Liability. ProfesJional shall carry commercial automobile 
liability insurance in the amount of One Million Dollars ($1,000;000) or greater per occurrence for 
owned, leased, hired, and borrowed automobiles. 

25.5. Waiver of Subrogation. With the exception of errors and omissions liability 
insurance, Professional hereby agrees to waive sutifogation which any insurer of Professional may 
acquire from Professional by virtue of the payment of any loJ S, The commercial general liability 
policy and workers' compensation pol~cy shall be ~dorsed 'to ntain a waiver of subrogation in 
favor of City for all work performed by Professional, its agent~, employees, independent contractors, 
and subcontractors. Professional agrees·to obtain any enclorsement that may be necessary to affect 
this waiver of subrogation. 

Section_ 26. Additio_,al I~s'ura.nce R~qiliremen!s· Within five (5) days o~ t?e Effe~tive Date, 
Professional shall prf v1de-C1ty with certificates of msurance for all of the pohc1es required under 
this Agreement ("Certificates"), e c uding the re'quifed worJi:er's compensation insurance. Such 
Certificates shall be kept current for the Term of the 'Agreement and Professional shall be responsible 
for providing updated copies and notifying City 'if a policy is cancelled, suspended, reduced, or 
voided. With the exception of the worker1s co~ensation and errors and omissions liability 
insuraQ.ce, ~1 of the insurance policies required in this Agreement shall: (a) provide that the policy 
will not be cancelled, allowed.to expire; or materially reduced in coverage without at least thirty (30) 
days' prior written notice to City of such cancellation, expiration, or reduction and each policy shall 
be endorsed to state such; (b) name City, and City's Agents as additional insureds with respect to 
liability arising· ut of Services, w rk or operations performed by or on behalf of the Professional; 
products and completed operations of the Professional; premises owned, occupied, or used by the 
Professional, or autotnobiles owned, leased, or hired or borrowed by the Professional. The coverage 
shall contain no special limititions on the scope of protection afforded to the City; ( c) be primary 
with respect to any insurance o·r self-insurance programs covering City or City's Agents and any 
insurance or self-insurance maintained by City or City's Agents shall be in excess of Professional 's 
insurance and shall not contribute to it; (d) contain standard separation of insured provisions; and 
(e) state that any failure to comply with reporting or other provisions of the policy including breaches 
of warranties shall not affect the coverage provided to the City. 

Section 27. Indemnification by Professional. To the fullest extent permitted by law (including, 
without limitation, California Civil Code Sections 2782 and 2782.8), Professional shall indemnify 
and hold harmless the City and City's appointed and elected officials, officers, employees, 
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representatives, and volunteers c•city's Agents") from and against any and all claims, loss, cost, 
damage, injury (including, without limitation, injury to or death of an employee of Professional or 
its subcontractors), expense and liability of every kind, nature and description to the extent they arise 
out of, pertain to or relate to willful misconduct or negligent acts or omissions of Professional, or 
any direct or indirect subcontractor, employee, contractor, representative or agent of Professional, 
or anyone that Professional controls (collectively "Liabilities"). Such obligations to hold harmless 
and indemnify City and City's Agents shall not apply to the extent that such Liabilities are caused 
in whole by the sole negligence, active negligence, or willful misconduct of City or City's Agents. 
With respect to third party claims against the Professional, the Professional waives any and all rights 
of any type of express or implied indemnity against City and Qity's Agents. 

Section 28. Liability of City. Notwithstanding any. ot~er provision of this Agreement, in no 
event shall City be liable, regardless of whether any claimjs'baseci rt <rontract or tort, for any special, 
consequential, indirect or incidental damages, inch@in~, but not limited to, lost profits or revenue, 
arising out of or in connection with this Agreemen,t or the Services performed in connection with 
this Agreement. 

Section 29. Independent Contractor. At all lime duiini the Term, Professional shall be 
deemed to be an independent contr~ctor and shall be w~oilY, fesponsible for the ·manner in which 
Professional performs the services requife4 under this Agreement. Professional shall be liable for 
its acts and omissions, and those of its employees, contractor~ subcontractors, representatives, 
volunteers, and its agents. Nothing contained herein shall be construed as creating an employment, 
agency or partnership relationship between <;ity and Professional. Gi!:}'·shall have the right to control 
Professional only insbfar as therii.result of P.rofessiona:l's services rendered pursuant to this 
Agreement; however-, Clty shall not have th righ$ to control tlie means by which Professional 
accomplishes Services rendered pursuant to this :Agreement. 

Section 3~0: Professional Not Age·nt. Except as ity may specify in writing, Professional shall 
have no auJhority, express or implied, to act on behalf of City in any capacity whatsoever as an 
agent. Professional shaH1have no authority, express or implied, pursuant to this Agreement to bind 
City to anY, obligation whatsoever. 

Section 31. Payment of Taxes and Other Expenses. Payment of any taxes, including California 
sales and use taxes, levied upon ~his Agreement, the transaction, or the Services or goods delivered 
pursuant hereto, shall be the obligation of Professional. 

Section 32. Notices. Any notice or communication required hereunder between City and 
Professional must be in writing, and may be given either personally, by electronic mail ("email") 
(with original forwarded by regular U.S. Mail), 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 or communication shall be deemed to have been given when delivered 
to the Party to whom it is addressed. If given by email transmission, a notice or communication 
shall be deemed to have been given and received upon actual receipt of the entire document by the 
receiving Party's email server. Notices transmitted by email after 5:00 p.m. on a normal business 
day, or on a Saturday, Sunday or holiday, shall be deemed to have been given and received on the 
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next nonnal business day. 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 (ii) 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 cqmmunications shall be given to the 
Parties at their addresses set forth below: 

If to City: 

With courtesy copies to: 

If to Professional: 

Professional Services Agreement 

City of Dixon 
600 East A Street 
Dixon, California 95620 
Attention: AdJ;11inistrative City Clerk 
Tel: (707) 678-7000 
lruiz@cit"Lofdixonca.gov 

City of Dixon 
600 East A Street 

.1 

Dixon, Balifoqiia 95620 
Attention: City Manager 
Tel: (707.l 678-7000 ext. 1101 
jl indley@citvofdixonGa.gov :; 

White Brenner,LLP 
1414 K Streett 3rd Floor 

'Sacramento, California 95814 
Attention: Douglas L. White, Esq. 
Tel: (916) 468-0950 
d~ug@\whi tebrennerllp. com 

City of Dixon 
600 East A Street 
Dixon, California 95620 
Attention: Community Development Director 
Tel: (707) 678-7000 ext. 1114 
rboloyan@cityofdixonca.gov 

Kimley-Hom and Associates, Inc. 
555 Capitol Mall, Suite 300 
Sacramento, CA 95814 
Attention: Steve Peterson 
Tel: (916) 858-5800 
Steve.peterson@:kimley-hom.com 
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Kimley-Hom and Associates, Inc. 
555 Capitol Mall, Suite 300 
Sacramento, CA 95814 
Attention: Matt Weir~ PE; Vice President 
matt. weir@kimlev-hom.com 

Section 33. Exhibits. All "Exhibits" referred to below or attached to herein are by this reference 
incorporated into this Agreement: 

Exhibit Designation 
Exhibit A: 

Exhibit Title 
Proposal from Kimley Horn and Associates, Inc. to provide Land 
Development Project Manager services for the Lombardo Ranch 
project, May 30, 2025. 

Section 34. General Provisions. 

34.1. Modification. No alteration, amendment, modification, or termination of this 
Agreement shall be valid unless made in writing and executed by all of the Parties to this Agreement. 

34.2. Waiver. No covenant, term; or condition or the breach thereof shall be deemed 
waived, except by written consent of the Party agllinst whom the waiver is claimed, and any waiver 
of the breach of any covenant, term, or conditibn shall not bb deemed to be a waiver of any preceding 
or succeeding breach of the ·same or any other covenant, ferm, or cona ition. 

34.3. Assignment. No Patt)' to this Agr~ement shall assign, transfer, or otherwise dispose 
of this Agreement in whole or in part to any individua.1,, firm, or corporation without the prior written 
consent of the other'"Party. Subject to the forg ing provisions, this Agreement shall be binding upon, 
and inure to the benefit of; the respective successors ancl assigns of the Parties hereto. 

34.4. 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 fi rms represented or purported to be represented by such 
entities, persons, states or firms lmd that all former requirements necessary or required by the state 
or federal law in oroer to enter into the Agreement have been fully complied with. Further, by 
entering into this Agreement, neiilier 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. 

34.5 Drafting and Ambiguities. Each Party acknowledges that it has reviewed this 
Agreement with its own legal counsel, and based upon the advice of that counsel, freely entered into 
this Agreement. Each Party has participated fully in the review and revision of this Agreement. Any 
rule of construction that ambiguities are to be resolved against the drafting party does not apply in 
interpreting this Agreement. 
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34.6. Governing Law. This Agreement shall be governed by and construed in accordance 
with the laws of the state of California. 

34.7. Venue. Venue for all legal proceedings shall be in the Superior Court of California 
for the County of Solano. 

34.8. Severability. If this Agreement in its entirety is determined by a court to be invalid 
or unenforceable, this Agreement shall automatically terminate as of the date of final entry of 
judgment. If any provision of this Agreement shall be detennined by a court to be invalid and 
unenforceable, or if any provision of this Agreement is rendei ed invalid or unenforceable according 
to the terms of any federal or state statute, which becomes.effective after the Effective Date of this 
Agreement, the remaining provisions shall continue in full force and effect and shall be construed to 
give effect to the intent of this Agreement. 

34.9. Counterparts. This Agreement may be executed simultaneously and in several 
counterparts, each of which shall be deemed an original, but which together shall constitute one and 
the same instrument. 

34. 10. Audit. City shall have access at all reasonabl9 times to all reports, contract records, 
contract documents, contract files, hnd personnel necessary to audit and verify Professional 's 
charges to City under this Agreement. 

34.11. Entire Agreement. This Agreement, together with its specific references, 
attachments and exhibits, constitu es the entir~ agr:eeni,ent o( the.Parties with respect to the subject 
matters hereof, and sqpersedes any and all prior negotiations, understanding and agreements with 
respect hereto, whether ·oral.or written. 

34.12. Supersedes Prior Agreement. It is the intention of the Parties hereto that this 
Agreement,shall supersede any prior agreements, di. cussions, commitments, or representations, 
whether written, electronic oi: oral, between the Parties with respect to the subject matter of this 
Agreement. 

34.13. ~landatory and Permissive. "Shall" and "will" and "agrees" are mandatory. "May" 
and "can" are permissive. 

34.14. Successors and Assigns. All representations, covenants, and warranties specifically 
set forth in this Agreement, by,c{; on behalf of, or for the benefit of, any or all of the Parties hereto, 
shall be binding upon and inure to the benefit of such Party, its successors and assigns. 

34.15. Headings. Headings used in this Agreement are for reference purposes only and 
shall not be considered in construing this Agreement. 

34.16. 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 
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same action or in a separate action brought for that purpose, in addition to any other relief to which 
such Party may be entitled. 

34.17. Necessary Acts and Further Assurances. The Parties shall at their own cost and 
expense execute and deliver such further documents and instruments and shall take such other 
actions as may be reasonably required or appropriate to evidence or carry out the intent and purposes 
of this Agreement. 

34.18. Time is of the Essence. Time is of the essence in this Agreement for each covenant 
and term of a condition herein. 

/SIGN A TURES ON FOLLOW. NG 'P~GE.J 
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IN WITNESS WHEREOF, this Agreement has been entered into by and between City and 
Professional as of the Effective Date. 

Approved as to Form: 

By: 
Douglas L. White, City Attorney 

Attest: 

By: __________ _____,__ 
Lupe Ruiz, Administrative City Clerk 

CITY: 

City of Dixon, a municipal corporation of the 
State of California 

By: _ _ ___,...__ _________ _ 
Jim Lindley, City Manager 

Date Signed:_ :::..._.,!...._ _______ _ 

Title 

PROFESSIONAL: 

KIMLEY-HORN AND ASSOCIATES, INC., 
a 'North Carolina corporation 

By: 

Name: Matthew D. Weir, P.E. #70216 

Title: Vice President 

Date Signed: ___________ _ 
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Kimley>>>Horn 

Overview 

Lombardo Ranch Land Development Project Management 
Scope of Services 

June 17. 2025 

This scope of services addresses the multiple and varied activities required to support the City of Dixon in 
the processing of the following entitlements requested by Brookfield Bay Area Holdings, LLC (Brookfield 
or Applicant) for the Lombardo Ranch development project, located southwest of East A Street and 
Pedrick Road intersection (APNs: 0116-040-060 & 0116-040-070), immediately adjacent to the Dixon City 
limits: 

• Large Lot Tentative Map 
• Certification of the City Environmental Impact Report that addresses project activity for the 

Lombardo Ranch (including City Detention Pond C) and Harvest projects and the City's LAFCo 
Applications 

• Master Plan serving as an amendment to the City's General Plan 

• Community Master Plan/Design Guidelines/Design Review 
• Development Agreement 
• Community Facility District Formation or Annexation 

This process will involve coordination with Harvest at Dixon project with the development of the 
Lombardo Ranch project, a 144.3-acre development that is located north of the Harvest project area, 
which is collectively called the Southeast Dixon Area Plan. This coordination will involve the completion 

of work that wi ll benefit both projects. This Scope of Services includes billings for a "joint services" task 
that the City will bill to both Lombardo Ranch and Harvest at Dixon. This Scope of Services does not 
include services specifically focused on the Harvest project. 

Task 1:_ Lombardo Ranch Project Land Development Management 

Subtask 1: Project Coordination and Scheduling 

Project Coordination 
Kimley-Horn will continue to facilitate the following meeHngs and proJect development activities that wil l 
support the refinement, completion and processing of the Lombardo Ranch project applications, as well 
as coordination the Southeast Area Plan California Environmental Quality Act (CEQA) process, the 
Lombardo Ranch- specific CEQA process, coordination with the County of Solano, and the Solano County 

Local Agency Formation Commission: 

• Biweekly All Hands Project Team Meetings 

• Weekly City Team Meetings 

• Weekly Check-in Meetings 

• Meetings to Support Negotiation of City/County Tax Sharing and Sphere of Influence 
Development (Shared Cost with Harvest at Dixon) 

• As Needed Issue/Situation Specific Meetings (to be determined) 
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Scheduling 
Kimley-Horn will continue to track and update project activities of the City team and the Applicant team, 
providing regular schedule updates and notification of pacing items and potential roadblocks. 

Subtask 2: Deliverables Tracking and Revlew 
Kimley-Horn will serve as project planner and manager, to not only coordinate with the other project(s) 
coordinate, attend, facilitate meetings, and be the primary contact, and also prepare all staff reports, 
letters and work product required for the project, under the direction of the City direction. Kimley-Horn 
will continue to be the clearinghouse of interim and final deliverables generated by the City and Applicant 
teams, the Dixon Unified School District, the County of Solano, and the Solano County Local Agency 
Formation Commission. These materials will be routed to the appropriate reviewers and groups 
of reviewers for comment. Kimley-Horn will track responses and aggregate individual comments into 
unified response documents for draft document revision and completion. 

Subtask 3: Supporting CEQA Activities 
Kimley-Horn will continue to support Stantec in their preparation of project-specific elements of the 
Environmental Impact Report (EIR} for the Harvest project, which is being completed under a separate 
agreement. The Lombardo Ranch project and other proposed and related City land use planning actions 
will be addressed at a programmatic level of analysis (CEQA Guidelines§ 15168). The use of a CEQA 
programmatic analysis for the Lombardo Ranch project is appropriate, given the fact that project the 
project description and supporting information has, as of this date, not been developed or submitted to 
the City and that the issuance of the overall CEQA Notice of Preparation is currently under development 
for release in the coming weeks. 

EIR activities that support potential sphere of influence and area of interest analyses will be shared 
between the projects, using the formula defined in the City's Brookfield Funding Agreement (eleven-and 
one-half percent (11.5% of shared costs to be charged to Brookfield). This work includes coordination of 
Applicant and City planning, engineering, and operational information, as well as coordination with AP 
Triton for fire, police, and municipal services review document development to support the preparation 
of the Southeast Area Plan EIR. 

Upon the completion of the Southeast Area Plan EIR process and the City's receipt of a complete 

application package from Brookfield, a CEQA action focused on the Lombardo Ranch project will be 

initiated by the City. While the form and timing of this CEQA action has yet to be determined, Kimley­

Horn will coordinate the preparation of this document, under the direction of the City. This agreement 

does not include the preparation of Lombardo Ranch project CEQA. 

Subtask 4: Supporting General Plan Amendment Activities 
Kimley- Horn will continue to support Placeworks in their preparation of the Draft General Plan 
Amendment required for the Harvest project, which is being completed under a separate agreement. 
The City will continue to work with the Applicant to review possible revisions to current plans for 
Lombardo Ranch and will support the processing of any General Plan amendments resulting from this 
coordination. This work includes coordination of Applicant and City planning, engineering, and 
operational information, as well as coordination with AP Triton for fire, police, and municipal services 
review document development. Other coordination will include reconfiguration of the City's sphere of 
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influence and planning areas boundaries and conceptual plans, using the cost-sharing formula identified 
in Subtask 3. 

Subtask 5: Supporting Police, Fire, and Municipal Services Review Activities 
Kimley- Horn w ill continue to support AP Triton in their preparation of the Police, Fire, and Municipal 

Services Review for the City and the City's revisions to sphere of influence and planning areas, and the 
Harvest project. This work is bemg completed under a separate agreement between AP Triton and the 
City. This work includes coordination of Applicant and City planning, engineering, and operational 
information, as well as coordination with other City contractors. Additional coordination will include 
reconfiguration of the City's sphere of influence and planning areas boundaries and conceptual plans. 

Subtask 6: LAFCO Applications and Processing 
Kimley-Horn will partner with AP Triton to coordinate, prepare, and submit applications for annexation 
and sphere of influence revisions with the Solano County Local Agency Formation Commission (LAFCO). 
This work will include close coordination with LAFCO, as well as the County of Solano. 

Subtask l ; Public Outreach and Presentations 
Kimley•Horn will design, conduct, and record future public outreach sessions, at the direction of the City. 
Kimley•Horn will also be pleased to make presentations to the Dixon Planning Commission, City Council, 
and any other organizations at the direction of the City. 

Schedule 
Kimley-Horn will provide our services as noted in the Scope of Services as expeditiously as practicable to 
meet our mutually agreed upon schedules. This Scope of Services is anticipated to be completed over a 
thirty (30) month period, from June 2025 to December 2027. 

Fee and Billing 
Kimley-Horn will provide the above Scope of Services on a labor fee plus expense basis not to exceed 
S 517,000. The actual type and amount of service required to process the Lombardo Ranch application 
package will be determined by the City and Kimley-Horn, m consultation with the Applicant. Labor fee 
will be billed according to our then-current rates. Kimley-Horn's 2025·2026 Rate Schedule is attached. 
Rates are subject to escalation annually on 7 /1, beginning 7/1/2026. Direct reimbursable expenses such 

as express delivery services, fees, and other direct expenses will be billed at 1.10 times cost. 
Administrative time related to the project may be bi lled hourly. All permitting, application, and similar 

project fees will be paid directly by the Applicant to the City. 
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Kimley-Horn and Associates, Inc. 

Hourly Labor Rate Schedule 

Classification Rate 
Analyst I $145 - $175 
Analyst II $185 - $220 
Professional $215- $250 
Senior Professional I $265 - $345 
Senior Professional 11 $360 - $430 
Senior Technical Support $130 - $310 
Technical Support $105 - $180 
Support Staff $95- $160 
BROOPUSTOA.001 

Effective through June 30, 2026. Subject to annual adjustment thereafter 

External Reimbursable Expenses will be charged at 10% mark-up, or per the Contract 

Sub-Consultants will be billed at 10% mark-up, or per the Contract 
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