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DEVELOPMENT AGREEMENT

HIS DEVELOPMENT AGREEMENT (the “Agreement”) is entered inin

and executed as of OC%()(DL Al 2008 (the “Execution Date™) by and between
Vintage Comumunities, Inc., Santa Barbara Ranch, LLC, Vintage Vineyards, LLC,

Osgood Farms, LLC; Matthew 1. Osgood, DL.C Ranch, LLC, TW Family Farm, LLC

(collectively, “Developer”), and the County of Santa Barbara (“County™), pursuant 10
Californaa Government Code § 65864 et seq.

RECITALS

This Agreement is made and entered into on the basis of the following
facts and understandings of the parties hereto:

A. To strengthen the public planmng process, encourage private
participation in comprehensive planning and reduce the economic risk of development,
the Legislature of the State of California enacted California Government Code § 65864
el seq. (the “Development Apreement Statute™), which authorizes County 1o enter into an

agreement with any person having a legal or equitable interest in real property regarding
the development of such property. T

B. This Agreement has been processed, considered and executed in
accordance with the Development Agreement Statute.

C. Developer has a legal interest in certain real property consisting of
approximately sixty-three (63) acres located outside the coastal zone in ununcorporated
Santa Barbara County, commonly known as Santa Barbara Ranch, as more particularly
described in Exhibit A-1 attached hereto, and as depicted in Exhibit A-2 attached hereto -
(the “SBR lnland Site”). In addition, Developer has acquired an interest in portions of
adjacent land commonly known as Dos Pueblos Ranch and has obtained the participation
of the owners of certain portions of Dos Pueblos Ranch collectively described in
Exhibit A-3 attached hereto, and as depicted in Exhibit A-4 attached hereto (“"DPR_Inland

Site”). The SBR Inland Site and the DPR Inland Site are collectively referred to as the
“Inland Project Site”.

D. Developer and County have previously entered into that certain
Memorandum of Understanding dated as of December 3,2002 (the “MOU™), which
provides a protocol for the processing of entitlements on portions of the SBR Inland Site.
A copy of the MOU is set forth in Exhibit B attached hereto. Nothing in this Agreement
shall supercede the MOU, or any amendment thereto, except as expressly set forth herein.

E. Developer intends to develop a residential community of ten (10)
new rural estate residences and related improvements on the SBR Inland Site and cause
the DPR Inland Site to be developed with forty (40) new rural estate residential lots and
cne (1) new agricultural Jot and related improvements. The foregoing development on
the SBR Inland Site and the DPR Inland Site is collectively referred to as the “Inland
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Project”, as described more fully in the Inland Project Approvals (defined below).
Developer intends to cause the one residential 1ot and related improvements to be
developed on Dos Pueblos Ranch land south of Highway 101 that s not in the coastal
sone. (“DPR Inland Project’). The Agreement shall not apply to the DPR Coastal

Project, except with respect to provisions herein that specifically reference the DPR
Coastal Project.

F. This Agreement is intended and was written 1o provide that
Developer will have a full and vested right to develop, use and operate the Inland Project
and the Inland Project Site as set forth herein, and the rights and obligations of the parties
{0 the Agreement shall be construed and interpreted in such a manmer as shall give full
effect 1o such purpose.

G. County has taken several actions to review and plan for the future
development of the Inland Project,-whieh, collectively, are referred to herein as the
“Inland Project Approvals”, which are set forth in Exhibit C attached hereto.

H. Environmental Impact Report. The environmental impacts of the
Inland Project, including the Inland Project Approvaﬂs and the Subsequent InJand Project
Approvals (defined below), have properly been reviewed and assessed by County
pursuant 1o the California Environmental Quality Act, Public Resources Code
Section 21000 et seq.; Califormia Code of Regulations Title 14, Section 15000 et seq. (the
“CEQA Guidelines™); and County’s local guidelines promulgated thereunder (hereinafter
collectively referred 1o as “CEQA”). On( HDQI'L Al ,2008 pursuém to CEQA and 1n
accordance with the recommendation of the Planning Commission for the County of
Santa Barbara (the Jannming, Commission”), the County Board of Supervisors certified a
final environmental impact report covenng the Inland Project (the “EIR™). As required
by CEQA, the County adopted written findings and a mitigation monitoring program (the
“Mitigation Monitoring Program”) prior to approving the Inland Project Approvals.

1. County has determined that the InJand Project presents certamn
public benefits and opportunities which are advanced by County and Developer enlering
into this Agreement. The Inland Project Approvals will (1) reduce the overall
development potential of legal lots within the Naples townsite, the development of which
would result in a density of development that would be incompatible with rural character
of the area, (i1) will result in development that is less visible from the Highway 101
corridor than could be achieved under {he existing lot configuration on the SBR Inland
Site, (i) allow the County to manage the environmental resources on the Inland Project
Site in a manner that could not be achieved if the existing lots on the SBR Inland Site are
developed individually, (iv) result in the long term preservation of agricultural land on
the Inland Project Site and eliminate potental for further development on the DPR Inland
Site that might otherwise result if the existing lots on the SBR Inland Site are developed
individually, (v) provide for package sewer treatment of wastewater in lieu of individual
septic systems, with water reclamation, in furtherance of groundwater quality and water

conservation objectives and (Vi) otherwise-achieve the goals and purposes for which the
Development Agreement Statute was enacted.
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i3 In exchange for the benefits (o County described 10 the precedimg
Recital, logether with the other public benefits that will result from the development of
the Inland Project, Developer will receive by this Agreement specific assurances that 11
may proceed with the Inland Project in accordance with the Applicable LLaw (defined
below), and therefore desires to enter into this Agreement.

K. The County Board of Supervisors, afier conducting a duly noticed
public hearing, has found that this Agreement is consistent with the Comprehensive Plan

and has conducted all necessary proceedings in accordance with the Development
Agreement Statute.

L. On August 20, 2008, following a duly noticed public heanng, the
P)anning Commission adopled Resolution No. 08-07, recommending thal the County
Board of Supervisors approve this Agreement. Following County Board of Supervisors
certification of the EIR and adoption or approval of the InJand Project Approvals, the
County. Board of Supervisors at a duly noticed public hearing adopted Ordinance No.
[L(yZﬂ, approving and authonizing the execution of this Agreement.

NOW, THEREFORE, 1n consideraﬁon of the mutual promises contained
herein, and for other good and valuable consideration, the receipt and adequacy of which
is hereby acknowledged, the parties hereto hereby agree as follows:

AGREEMENT

ARTICLE 1. EFFECTIVE DATE AND TERM

Section 1.01. Effective Date. This Agreement shall become effective upon-the date

the ordinance approving this Agreement becomes effective (the “Effecuve
Date”). .

Section 1.02. Term. The tern of this Agreement (the “Term”) shall commence upon
the Effective Date and continue for a period of twenty (20) years and such
additional time as provided in Section 6.03 of thus Agreement.

ARTICLE 2. OBLIGATIONS OF DEVELOPER

Section 2.01. Obligations of Developer. Developer agrees that development of the
Inland Project pursuant to and under the auspices of the Inland Project Approvals
and Subsequent Inland Approvals shall proceed in accordance with the
conditions of such approvals, subject to the requirements of the MOU.
Notwithstanding the foregoing, subject to the requirements of the MOU,
Developer shall have no obligation to use or do any construction under an Inland
Project Approval or Subsequent Inland Approval, except to the exient required
by the conditions of an Inland Project Approval or Subsequent Inland Approval.
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Section 2.02. Public Benefits In consideration of the County’

5 oblipations set forth
inhis Apreement and the benefits which accrue to the Developer;theDeveloper
shall provide the following:

(a) Creek Commidor, Open Space and Watershed Protection. Within sixty (60)
days after the execution of this Agreement, or such additional time as the
Director of Planning may grant, Developer shall pay the sum of one hundred
thousand dollars ($100,000) to a non-profit conservation organization of
Developer’s choice to jnitiate planning to enhance areas of natural, scenic,
wildlife, biological, open space, and drainage corridors within Dos Pueblos
Creek consistent with ongoing agricultura) use on lands within the Dos
Pueblos Creek drainage (“Creek Restoration Plan™). The non-profit
conservation organization shall be fully independent of the Developer, shall
be fully qualified and expenienced In conserving open space and/or natural
resources, shall use its best faith efforts to complete a Creek Restoration
Plan within one (1) year afier the Fffective Date of this Agreement and the
Developer shall offer 411 reasonable assistance to accomplish this ouicome.
Pnor to commencement of grading or construction of the Inland Project,
Developer shall pay the sum of three hundred thousand dollars ($300,000) to
a non-profit conservation organization of Developer’s_choice to be used 1o
implement the Creek Restoration Plan. The non-profit conservation
organization shall use 1ts best faith efforts to fully implement the Creek
Restoration Plan within three (3) years of after the Effective Date of this
Agreement, and the Developer shall offer all reasonable assistance 10
accomplish this outcome. Implementation of the Creek Restoration Plan
shall be subject to and shall not occur until (i) the approval and permitting of
the Creek Restoration Plan by govemmema]_ag_encies as required by law,
(i1) fina) approval and recordation of an Agricultural Conservation Easement
from the California Department of Conservation with respect10 the Inland
Project Site, (i1) withdrawal of the Notice of Violation issued by the
California Department of Fish & Game and the claims asserted n that
notice, and (iv) consent of Dos Pueblos Ranch with respect to the activities
{hat occur on Dos Pueblos Ranch. Developer shall condition the payment of
the foregoing sums to the non-profit organization 10 require the non-profit
organization 1o: (1) expend the funds for creek restoration elsewhere-on the
Gaviota Coast in the event that the Creek Restoration Plan 1s not '
implemented withm five (5) years of the Effective Date for any reason,

(i1) obtain the County’s written consent as to the alternative creek restoration
project prior to expending said funds, and (i) complete the alternative creek
restoration project with seven (7) years of the Effective Date. The expressed
intent of this subsection and the Developer’s obligation hereunder 1s to
initiate planning and restoration efforts with the expectation that the
Developer’s financial contribution will be used lo attract other resources 10
complete the Creek Restoration Plan.
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(b) Cultural Resource Mitgatnon. Division 13, Chapter 2.6, Section 21083.2 of
the California Public Resources Code places limits on the amount of funds
required by an applicant to mitigate disturbances-1o culturally significant
resources. In the event that the culturally significant resources are
encountered during construction of the Inland Project pursuant to the Inland
Project Approvals and required mitigation exceeds the thresholds prescnbed
in the California Public Resources Code, the Developer agrees 10 erther:

(1) mitigate all impacts regardless of cost: or (ii) avoid the impact through
other means acceptable to the County.

ARTICLE 3. RULES, REGULATIONS AND POLICIES APPLICABLE TO THE
INLAND PROJECT

Section 3.01. Vested Right to Develop. Unless otherwise provided by this
Agreement, rules, regulations, and official policies goverming permitted-uses-of
the land, governing density, and goverung design, improvement, and
construclion standards and specifications, applicable 1o development of the
Inland Project shall be those rules, regulations, and official policies, as specified
in Section 3.02 in force on the Execution Date (“Applicable Law™). This
Agreement shall not prevent the County, in subsequent actions apphicable 1o the
Inland Project (““Subsequent Inland Approvals™) from (1) applying new rules,
regulations, and policies which do not conflict with Applicable Law
(“Subsequent Applicable Law™), or (i1) denying or conditionally approving any

subsequent development project application on the basis of Apphcable Law or
Subsequent Applicable Law.

Section 3.02. Applicable Law. Applicable Law consists of the rules, regulations
and official policies goverming permitied uses of the land, governing density and
governing design, improvement and construction standards and specifications, 1n
{orce and effect on the Execution Date. Applicable Law includes (i) those rules,
regulations, official policies, standards and specifications set forth n thas
Agreement, the MOU, and the Inland Project Approvals, (i) the Naples Town
Site District (“NTS”) zone designation, as set forth in Exhibit D, wath respect 1o
those areas of the Inland Project Site so zoned and the zoning in force and effect
on the Execution Date, as set forth in Exhibit E, with respect to ihose areas of the
Inland Project Site not zoned NTS, and (11) those codes, rules, regulations,
official policies, standards and specifications (including County ordinances and
resolutions) in force and effect on the Execution Date that establish, govern or
pertain to fees, exactions, assessments and taxes applicable to the Inland Project
or the Inland Project Site, provided that the amount of any fees applicable 1o the

Inland Project shall be calculated according 1o fee schedules in effect on the at
the time the fee is levied or imposed.

Section 3.03. Limitations on Subsequent Applicable Law. “Subsequent Applicable
Law” does not include any ordinance, resolution, rule, regulation, standard,
directive, condition or other measure, whether enacied by the County Board of
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Supervisors or by imtiative, referendumn or other means (“County Law’), which
prevent development of the Inland Project for the uses andtothe density or
intensity of development allowed by the Project Approvals or would conflict or
be inconsistent with the terms of this Agreement To the maxamum extent
permitied by law, County shall prevent any County Law from invalidating or
prevailing over all or any part of this Agreement, and County shall cooperate
with Developer and shall undertake such actions as may be necessary 10 ensure
{hal this Agreement remains in full force and effect.

Section 3.04. State and Federal Law. As provided in California Government Code
§ 65869.5, this Agreement shall not preclude the application to the Inland Project
of changes in Jaws, regulations, plans or policies, 10 the extent that such changes
are specifically mandated and required by changes in state or federal laws or
regulations (“Changes in the Law™). In the event Changes in the Law prevent or
preclude comphance with-ome-or more provisions of this Agreement, such
provisions of the Agreement shall be modified or suspended, or performance
thereof delayed, as may be necessary to comply with Changes in the Law, and
County and Developer shall take such action as may be required pursuant to this
Agreement including, without Jimitation, Articles 4 and 5 and Section 10.06
(Enforced Delay; Extension of Time of Performance). Nol in limitation of the
foregoing, nothing n this Agreement shall preclude County from imposing on

Developer any fee specifically mandated and required by state or federal laws
and regulations. '

Section 3.05. Exempting Fees Imposed by Outside Agencies. The County agrees 10
exclude Developer from any and all collection agreements regarding, fees,
including, but not Jimited to, development impact fees, which other public
agencies request the County 1o 1mpose at County’s discretion on the Intand——
Project or the Inland Project Site after the Effective Date through the Term of
this Agreement. This section shall not prohibit the County from imposing on
Developer any fee or obligation that 1s imposed by a regional agency I
accordance with state or federal obligations and implemented by the County 1n
cooperation with such regional agency.

ARTICLE 4. PERMITTED USES AND DEVELOPMENT STANDARDS

Section 4.01. Permitted Land Use and Development Standards. The permitied uses
of the Inland Project Site; ihe density and intensity of use of the Inland Project
Site: the maximmum height, bulk and size of proposed buildings; provisions for
reservation or dedication of land for public purposes and the location of public
improvements; the general location of public utilities; and other terms and
conditions of development applicable to the Inland Project are set forth mn (3) the
Inland Project Approvals contained in Exhibit *C” and incorporated herein by
reference, (i) Subsequent Inland Approvals at such time as they are approved by
County, and (i11) Applicable Law, as defined in Section 3.02.
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Section 4.02.  Timing of Inland Project Constructuon and Completon
QECH O 7. UL, g ol

(a) Notwithstanding any provision of this Agreement, County and Developer
expressly agree that there is no requirement, other than as set forth in the
MOU, that Developer initiate or complete development of the Inland Project
or any particular poriion or phase of the Inland Project within any particular
period of time, and County shall not impose such a requirement on any
Inland Project Approval or Subsequent Inland Approval. The parties
acknowledge that Developer cannot at this time predict when or the rate at
which or the order in which the Inland Project will be developed. Such
decisions depend upon numerous factors which are not within the control of
Developer, such as market onlentation and demand, interesl rates,
competition and other similar factors.

(b) In Jight of the foregoing, the parties agree that Developer shall be able 10
develop in accordance with Developer’s own time schedule as such schedule
may exist from time to time; and Developer shall determine which part of
the Inland Project to develop firsi, and at Developer’s chosen schedule. In
particular, and not in limitation of any of the foregoing, since the Califormia
Supreme Court held in Pardee Construction Co. v. Ciry of Camarillo,

37 Cal.3d 465 (1984), that the failure of the parties therein 1o consider and
expressly provide for the timing of development resulied n a later-adopted
iniliative restricting the timing of development 1o prevail over such parties’
agreement, it is the parties’ desire to avoid that result by acknowledging that
Developer shall have the right to develop the Inland Project in such order

and at such rate and at such times as Developer deems appropnate within the
exercise of its subjective business judgment.

(c) In furtherance of the foregoing, no moratorium or other lumitation on
Developer’s ability to commence construction of the Inland Project 1n
accordance with Applicable Law shall apply 1o the Inland Project.

Section 4.03. Other Government Permits. At Developer’s sole discretion and 1n
accordance with Developer’s construction schedule, Developer shall apply for
such other permits and approvals as may be required by other governmental or
quasi-governmental entities in connection with the development of, or the
provision of services to, the Inland Project. County shall cooperate with
Develaper in its efforts to obtain such permits and approvals and shall, from time
{0 time at the request of Developer, make reasonable efforts to enter into binding
agreements with any such entity as may be necessary 10 ensure the timely
availability of such permits and approvals. Developer shall reimburse County all

reasonable expense incurred by County as a result of County’s compliance with
this Section 4.03.

Section 4.04. Developer’s Right to Rebuild. County agrees that Developer may
renovate or rebuild the Inland Project within the Term of this Agreement sh ould
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il become necessary due to natural disaster, changes in seismic requirements, or
should-the-buildings Jocated within-the Inland Project become functionally
outdated, within Developer’s sole discretion, due to changes 1n technology. Any
such renovation or rebuilding shall comply with Applicable Law and Subsequent
Applicable Law, as well as the requirements of CEQA and the County’s current
regulations governing reconstruction set forth i Exhibit F.

ARTICLE 5. SUBSEQUENT INLAND APPROVALS AND OTHER PERMITS

Section 5.01. Subsequent Inland Approvals Defined: “Subsequent Inland
Approvals” means subsequent discretionary or ministenal actions apphcable 1o
the Inland Project, including, Jand use approvals, entitlements, and permits that
carry out or implement the Inland Project Approvals. “*Subsequent Inland
Approvals” expressly includes, but is not limited to: (1) approval of final plans,
subdivision maps, engineering details, and related documents-necessary 10 satisfy
conditions of project approval and oblain construction permits; (1) approval and
issuance of zoning clearances and land use permits (if any are required) to
evidence compliance with conditions of project approval; and (111) formation of a
community services district or other mechanism to fund the operation and
maintenance of an on-site waste treatment system or for other purposes as
requested by Developer. ““Subsequent Inland Approvals” shall not include an
application for a new project that does not carry out or mmplement the Inland
Project Approvals even if related 1o the Inland Project (““Other Application™).
This Agreement shall not prevent the County from denying or conditionally
approving Other Applications on the basis of the rules, regulations and policies in
effect at the time of such denial or conditional approval of the Other Application.

Section 5.02. Processing Approvals for Subsequent Inland Approvals. Upon
submission by Developer-of-all appropriate applications and processing fees for
any Subsequent Inland Approval, County shall promptly and dihigently
commence and complete all steps necessary 10 act on the Subsequent Inland
Approval application including, without limitation, (i) providing at Developer’s
expense and subject to Developer’s request and prior approval, reasonable
overtime staff assistance and/or staff consultants for planning and processing, of
each Subsequent Inland Approval application; (i1) if legally required, providing
notice and holding public hearings; and (311) acting on any such Subsequent
Inland Approval application. County shall ensure that adequate staff 1s available.
{0 timely process such Subsequent Inland Approval application.

Section 5.03. County Review of Subsequent Inland Approvals. In accordance with
Section 3.01, the County shal] apply only Applicable Law and Subsequent
Applicable Law in its review of and decision on an application for a Subsequent
Inland Approval. The County shall not deny a Subsequent Inland Approval
except on grounds provided by Applicable Law and Subsequent Apphcable Law.
The County shall-net (i) deny-a Subsequent Inland Approval, if such demal
would conflict with the Inland Project Approvals or would prevent development
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of the Inland Project Site for the uses and 1o the densily o5 intensity of
development sel forth in the Project Approvals or (in)1mpose any condition,
term, restriclion-or-requirement on a Subsequent InJand Approval that would
conflict with the InJand Project Approvals or would prevent development of the

Inland Project Site for the uses and 1o the density or intensity of development set
forth in the Project Approvals.

Section 5.04. Financing of Waste Treatment Systems. 1t is specifically
cantemplated that Developer will apply for and County shall form a community
facilities district or other mechanism to fund the operation and maintenance of an
on-site waste treatment facility through assessments on individual residential lots
on the Inland Project Site. County shall cooperate in the formation of such
comumunity facilities districts or other mechanism in accordance with the
preceding section and 1f the districts determine so, the County shall allow such
entity 1o contract with a privaie operator to operator and-mainiain the on-site
waste treatment sysiem, as is permitied by Applicable Law or Subsequent
Applicable Law. In the event that the County fails or refuses to form such
community facilities district or other mechanism to fund the operation and
maintenance of the on-site waste treatment facility, Developer may provide for
such funding through private assessments imposed by a homeowners association
or through other means. Developer shall bear all reasonable costs associated

with County’s formation of a community facilities district or other funding
mechamism.

ARTICLE 6. EXPIRATION OF PERMITS AND APPROVALS

Section 6.01. Life of Subdivision Maps, Development Approvals, and Permmits. The
term of any tentative subdivision map or any other map, vesting period for any
final subdivision map, permit, rezoning or other land use entilement approved as
a Inland Project Approval or Subsequent Inland Approval shall be extended
automatically for the duration of this Agreement (including any extensions).

Section 6.02. Expiration on Termination of this Agreement. In the event that thas
Agreement is terminated prior to the expiration of the Term of the Agreement,
the term of any tentative subdivision map or any other map, vesting penod for
any final subdivision map, permit, rezoning or other land use entitlement
approved as a Inland Project Approval or Subsequent Inland Approval shall be
the term otherwise applicable to the approval which shall commence to ran on

the date that the termination of this Agreement takes effect (including any
extensions).

Section 6.03. Tolling of Expiration. The term of this Agreement and any tentative
subdivision map or any other map, vesting penod for any final subdivision map,
permit, rezoning or other land use entitlement approved as a Inland Project
Approval or Subsequent Inland Approval shall not include any period of ime
during which a development moratorium is n effect. For purposes of this
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Agreement a development moratorium shall be deemed to exist (i) during the
period thal any action or inaction by County or other public agency that regulates
Jand use, development or the provision of services 10 the land prevents, prohibits
or delays the use of the approval or the construction of the Inland Project or

(i1) during the peniod that any Jawsuit is pending concerning this Agreement, any
Inland Project Approval or any Subsequent Inland Approval.

ARTICLE 7. AMENDMENTS

Section 7.01. Amendment of Project Approvals. Any Inland Project Approval or
Subsequent Inland Approval may, from time to time, be amended or modified m
accordance with the terms of the Inland Project Approvals, Subsequent Inland
Approvals and Apphcable Law.

Section 7.02. Amendment of This Agreement. This Agreement may be amended, or
canceled in whole or in part, by mutual consent of Developer and County o1 their
successors in interesttothe extent provided in Government Code §65868 and
subject to the provisions of Government Code §65867-.5Notice of intention 10
amend or cancel any portion of this Agreement shall be given n the manner
provided by Government Code §65867. No amendment of an Inland Project
Approval or Subsequent Inland Approval shall require an amendment 10 thys
Agreement. Instead, any such matter automatically shall be deemed 10 be
incorporated nto the Inland Project and vested under this Agreement.

ARTICLE 8. ASSIGNMENT, TRANSFER AND NOTICE

Section 8.01. Assignment of Interests, Rights and Obligations. Developer may
transfer or assign all or any portion-ofitsanterests, rights or obligations undex this
Agreement, the Inland Project Approvals or Subsequent Inland Approvals 1o
{hird parties acquinng an interest or estate in the Inland Project or the Inland
Project Site or any portion thereof including, without limitation, purchasers or
ground lessees of Jots, parcels or facilities.

Section 8.02. Transfer Agreements.

(a) In connection with the transfer or assignment by Developer of all or any
portion of the Inland Project or Inland Project Site (other than a transfer or
assignment by Developer 1o an affiliated party, a holder of a mortgage, deed
of trust, or similar secunty interest, or a Nop-Assuming Transferee (as
defined below)), Developer and the transferee shall enter into a writien
agreement (a “Transfer Agreement”) regarding the respective nterests,
rights and obligations of Developer and the transferee in and under this
Agreement, the Inland Project Approvals, and the Subsequent Inland
Approvals. Such Transfer Agreement may (1) release Developer from
obligations under the Agreement, the Inland Project Approvals, or the
Subsequent Inland Approvals that pertain to that portion of the Inland
Project or InJand Project Site being transferred, as described in the Transfer
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Agreement, provided that the ransferee expressly assumes such obhigations,
(i) transfer to the transferee vested Tights 1o improve that porion of the
Inland-Project or-lnland Project Site being iransferred and (111) address any
other matter deemed by Developer (o be necessary or appropriate In
connection with the transfer or assignment.

(b) Developer shall seek County’s prior wntten consent 1o any Transfer
Agreement, which consent shall not be unreasonably withheld or delayed.
Failure by County 1o respond within forty-five (45) days 1o any request tade
by Developer for such consent shall be deemed to be County’s approval of
the Transfer Agreement in question.- County may refuse to give 1ts consent
only if, in light of the proposed transferee’s reputation and financial
resources, such transferee would not in County’s reasonable opinion be able
to perform the obligations proposed to be assumed by such transferee. Swuch
determination shall be made by the Director of Planming and Development,
and is appealable by Developer to the County Board of Supervisors.

(c) Any Transfer Agreement shall be binding on Developer, County and the
transferee. Upon recordation of any Transfer Agreement in the Official
Records of Santa Barbara County, Developer shall automatically be rele ased
from those obligations assumed by the transferee therein. '

(d) Developer shall be free from any and all habilities accruing on or after the
date of any assignment or transfer with respect 1o those obligations assumed
by a transferee pursuant to a Transfer Agreement. No breach or default
hereunder by any person succeeding 10 any portion of Developer’s
obligations under this Agreement shall be atiributed 10 Developer, nor may

Developer’s rights hereunder be canceled or diminished 1n any way by any
breach or default by any such person.

Section 8.03. Nonassuming Transferees. Except as otherwise required by Dev eloper
in Developer’s sole discretion, the burdens, obligations and dubies of Developer
under this Agreement shall terminate with respect to, and neither a Transfer
Agreement nor County’s consent shall be required, in connection with the
transfer of any single parcel or multiple parcels in the Inland Project Site to a
third party that Developer elects will not assume Developer’s obligations under
this Agreement. The transferee in such a transaction and its successors (*Non-
Assuming Transferees”) shall be deemed to have no obligations under this
Agreement, but shall continue to benefit from the vested nights provided by this
Agreement for the duration of the Term. Nothing in thus section shall exempt
any property transferred to a Non-Assuming Transferee from payment of
applicable fees and assessments or compliance with applicable conditions of
approval. Notwithstanding the foregoing, nothing 1s this Section 8.03 shall
terminate a Non-Assuming Transferee’s obligation to comply with the Project
Approvals, Applicable Law or Subsequent Applicable Law or the terms of this
Agreement as it relates to the use or development of the Inland Project.
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Section §.04. Notice of Compliance Generally. Within forty-five (45) days
following-any-written-request which Develeper may make {rom time 10 tme; —
County shall execute and deliver to Developer (or to any party requested by
Developer) a written “Nouice of Compliance,” in recordable form, duly executed

and acknowledged by County, which certifies that to County’s knowledge:

(a) This Agreementis unmodified and in full force and effect, or if there have
been modifications hereto, that this Agreement is in full force and effect as
modified and stating the date and nature of such modifications;

(b) There are no current uncured defaults under this Agreement or specifying
the dates and nature of any such default;

(c) Any other information reasonably requested by Developer. The failure to
deliver such a statement within such time shall constitute a conclusive
presumption against County that thus Agreement is in full force and effect
without modification except as-may be represented by the Developer and
that there are no uncured defaults in the performance of the Developer,
excepl as may be represented by the Developer. Developer shall have the
right at Developer’s sole discretion, to record the Notice of Compliance.

(d) The Director of Planning and Development 1s authorized to execute a Notice
of Compliance. Developer shall pay County’s reasonable cost of providing a

Notice of Compliance.

ARTICLE 9. COOPERATION IN THE EVENT OF LEGAL CHALLENGE

Section 9.01. Defense and Cooperation.

(a) Third Party Litigation. In the event of any administrative, legal or equitable
" action or other proceeding instituted by any person not a party to this

Agreement challenging the validity of any provision of the Agreement ox
any Inland Project Approval or Subsequent Inland Approval (“Thurd Party
Litigation™), the parties shall cooperate in defending such action or
proceeding and shall proceed in accordance with the terms of the Inland
Project Approval of Subsequent Inland Approval with respect to defense of
such action or proceeding subject to the conditions set forth herein. To the
extent Developer 1s required to indemnify, and offer to defend with counsel
jointly selected by Developer and County with counsel jointly selected by

Developer and County, the retention of such counsel shall be subject to the
terms and conditions of Section 9.01(c).

(b) Processing During Litication. The commencement of any Third Party
Litigation shall not delay or stop the development, processing or
constmetion of the Inland Project or the processing or approval of any
Subsequent Inland Approval or ministerial act, unless the court 1ssues an
order enjoining or otherwise preventing the activity. County shall not
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shipulate to theissuance of any such order. Morwithstanding the foregoing,
Developer shall have no obhgation to proceed with the development,
processing or construchon of the Inland Project or the processing or

approval of any Subsequent Inland Approval or ministenial act while Third
Party Litigation 1s pending.

(c) Retention of Defense Counsel. Developer shall indemnify, and offer 1o
defend with counsel jointly selected by Developer and County (*“County
Defense Counsel”) and hold harmless County and 11s officers, employees
and agents from and against any and all Josses, habilities, fines, penalties
costs, claims, demands, damages, injuries or judgments arising out of, or
resulting from, County’s approval of this Agreement or either parly’s
performance pursuant to this Agreement. County Defense Counsel will not
disclose 1o Developer any information confidential to the County, gained
dunng such defense, in any future proceedings where County may be
adverse 10 Developer or Counsel Defense Counsel, including quasi-judicial,
admorustrative proceedings. County further irrevocably agrees not 1o assert
that County Defense Counsel’s representation of the County in litigation
subject to this Section 9.01(c) 1s a conflict of interest 10 any future quasi-
judicial, admimistrative proceeding, where County 1s a permitiing agency,
not related to the Inland Project and hereby nrevocably waives any actual or
potential conflict of interest under such circumstances. 1f this Agreement is
adjudicated or determined to be invalid or unenforceable, County agrees,
subject 1o all legal requirements, to consider modifications to this Agreement
to render 1t valid and enforceable to the extent permitied by applicable law.

(d) Survival of Defense and Cooperation Provisions. The parties agree that this
Section 9.0 shall constitule a separate agreement entered into concurrently,
and that 1f any other provision of this Agreement, or the Agreement as a
whole, is mnvalidated, rendered null, or set aside by a court of competent
junsdiction, the parties agree to be bound by the terms of this section, which
shall survive such invahidation, nullification or setting aside.

Section 9.02. Cure: Reapproval.

(a) I, as aresull of any administrative, legal or equitable action or other
proceeding as described in Section 9.01, all or any portion of this
Agreement, Inland Project Approvals, or Subsequent Inland Approvals are
set aside or otherwise made 1neffective by any judgment (a “Judgment™) in
such action or proceeding (based on procedural, substantive or other
deficiencies, hereinafter “Deficiencies™), consistent wilh the terms of the
Judgment, the parties shall use their respective best efforts to sustain and
reenact or readopt this Agreement, Inland Project Approvals, and/or
Subsequent Inland Approvals and DPR Inland Project to the exlent

necessary to cure the Deficiencies, as follows, unless the Parties mutually
agree 1 writing to act atherwise:
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(1) 1/ any Judgment requires reconsideration or consideration by County of
this Agreement, any part of the DPR Inland Project, any Inland Project
_Approval .or Subsequent Inland Approval, then the County shall
consider or reconsider that matter in a manner consistent with the mtent
of this Agreement. 1f any such Judgment invahidates or otherwise
makes ineffective all or any portion of this Agreement, the DPR Inland
Project, the Inland Project Approval, or the Subsequent Inland
Approval, then the Parties shall cooperate and shall cure any
Deficiencies identified in the Judgment or upon which the Judgment is
based in a manner consistent with the intent of this Agreement. County
shall then readopt or reenact this Agreement, the DPR Inland Project,
the Inland Project the Approval, Subsequent Inland Approval, or any
portion thereof, to which the Deficiencies related, consistent with the
procedures and time tables set forth in Section 5.6 of the MOU, which
shall be deemed-to apply toreconsideration or consideration of this
Agreement, the DPR Inland Project,the Inland Project Approvals and
Subsequent InJand Approvals. Notwithstanding the foregoing, the first
public hearing before the Planning Commission, or before the Board of
Supervisors if no Planning Commission hearing is required, shall occur
no later than six (6) months afier the matter is remitted to County.

(i)  Acting in a manner consistent with the intent of this Agreement
includes, but is not limited to, recognizing that the Parties ntend that
Developer may receive approval for the development of ffty (50)
residential lots and related improvements on the Inland Project Site and
one (1) residential Jot and related improvements on Dos Pueblos Ranch
constituting the DPR Inland Project, in substantially the form and
location set forth in the Inland Project Approvals or Subsequent Inland
Approvals and approvals for the DPR Inland Project and adopting such
ordinances, resolutions, and other enactinents, as are necessary 10
readopt or reenact all or any portion of this Agreement, Inland Project
Approvals, and/or Subsequent Inland Approvals and approvals for the
DPR Inland Project without contravening the Judgment.

(i) In the event of a conflict between the provisions of this Section 9.02
and following language in Section 3 of the MOU, the provisions of this
Section shall prevail: “The County cannot and does not prejudge or
make any commitments regarding ultimate approval of the project
application which shall be processed in accordance with all applicable
ordinances, resolutions, policies and statutes. Nothing herein shall be
deemed to be waiver or infringement of the County’s police power nor
shall any part or all of this MOU be construed on the part of the County
as an obligation to grant any permits, entitlements or approvals.”

(b) The parties agree that this Section 9.02 shall constitute a separate agreement
entered into concurrently, and that if any other provision of this Agreement,
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or the Agreement as a whole, 15 invahidated, rendered null, or set aside by 4
courl of competent jurisdiction, the parties agree 10 be bound by the terms o
this section, which shall survive such invalidation, nullification or sefling
aside.

ARTICLE 10. DEFAULT,; REMEDIES; TERMINATION

Section 10.01. Defaults. Any failure by either party to perform any term or provision
of this Agreement, which failure continues uncured for a period of thirty (30)
days following wnften notice of such failure from the other party (unless such
period is extended by mutual written consent), shall constitute a default under
this Agreement. Any notice given pursuant to the preceding sentence (“Default
Notice”) shall specify the nature of the alleged failure and, where appropriate. the
manner in which said failure satisfactornily may be cured. 1f the narure of the

- alleged failure is such that it cannot reasonably be cured within such thinty (3 0)-
day penod, then the commencement of the cure within such ime period. and the
diligent prosecution to completion of the cure thereafier, shall be deemed 10 be a
cure within such thirty (30)-day period. Upon the occurrence of a default under
this Agreement, the non-defaulting party may institute legal proceedings 10
enforce the terms of this Agreement or, in the event of a material default,
lerminate this Agreement. If the default 1s cured, then no default shall exist and
the noticing party shall take no further action.

Section 10.02. Termination By County. 1f County elects to consider terminating, 1his
Agreement due to a material default of Developer, then County shall give a
notice of intent to terminate this Agreement and the matter shall be scheduled for
consideration and review by the County Board of Supervisors at a duly noticed
and conducted public hearing. Developer shall have the right to offer written and
oral evidence prior to or at the time of said public hearings. 1f the County Board
of Supervisors determines that a matenal default has occurred and is continuing,
and elects 1o terminate this Agreement, such determination shall be set forth in
wrntlen findings and shall be based on substantial evidence in the record. County
shall give written notice of termination of this Agreement 10 Developer by

certified mail and this Agreement shall thereby be terminated sixty (60) days
thereafter.

Section 10.03. Termination by Developer. Developer may voluntarily and
unilaterally reject and relinquish any rights to or in the Inland Approvals any
time prior to the use of any of the InJand Project Approvals or Subsequent
Project Approvals and by so doing terminate this Agreement.

Section 10.04. Penodic Review.

(a) lmitiation of Review. The Developer shall contact the Director to imtiate the
required periodic review no later than sixty (60) days before the expiration
of each rwelve (12) month period after the execution of this Agreement.
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(b) Conducting the Periodic Review. Throughout the Term of thys Agreement,
a1 least-onceevery twelve (12) months following the execution of this
Agreement, County shall review the extent of good-faith compliance by
Developer with the terms of this Agreement. This review (the “Periodic
Review™) shall be conducted by the Director of Planning and Development
or his/her designee and shal) be limited in scope to complhance with the
lerms of this Agreement pursuant to California Government Code
Section 65865.1.

(c) Notice. At least ten (10) days prior to the Perodic Review, and 1n the
manner prescribed in Section 12.09 of this Agreement, County shall deposit
in the mail to Developer a copy of any staff reports and documents to be
used or relied upon in conducting the review and, to the extent practical,
related exhibits concerning Developer’s performance hereunder. Developer
shall be permitted an opportunity to respond to County’s evaluation ef
Developer’s performance, either orally. at-a-public hearing or in a wntien

statement, at Developer’s election. Such response shall be made to the
Director of Plantung and Development.

(d) Good Faith Compliance. During the Penodic Review, the Director of
Planning and Development shall review Developer’s good-faith comphance
with the terms of this Agreement. At the conclusion of the Periodic Review,
the Director of Planning and Development shall make written findings and
determinations, on the basis of substantial evidence, as to whether or not
Developer has complied in good faith with the terms and conditions of this
Agreement. If the Director of Planning-determines that Developer or s
successor-in-interest has not complied with the terms_and canditions of the
Agreement, such finding shall be based on substantial evidence. . The
decision of the Director of Planning and Development shall be appealable to
the County Board of Supervisors. 1f the Director of Planning and
Development finds and determines that Developer has not complied with
such terms and conditions, the Director of Planning and Development may
recommend 10 the County Board of Supervisors that it terminate or modify
this Agreement by giving notice of 1ts intention to do so. The costs mcurred
by County in connection with the Peniodic Review process-described herein
shall be borne by Developer.

(¢) Failure to Properly Conduct Periodic Review. If County fails, dunng any
calendar year, to either (i) conduct the Periodic Review or (i1) notify
Developer in writing of County’s determination, pursuant to a Penodic
Review, as to Developer’s compliance with the terms of this Agreement and
such failure remains uncured as of December 31 of any year dunng the term
of this Agreement, such failure shall be conclusively deemed an approval by
County of Developer’s compliance with the terms of this Agreement. Such
a failure does not preclude the County from conducting future periodic
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veviews or from hinding 1n subsequent years that the Developer has not
demonstrated good faith comphance with this agreement.

(f)  Wntten Notice of Compliance. With respect 1o any vear for which
Developer has been determined or deemed 1o have comphed with this
Agreement, County shall, within sixty (60) days following request by
Developer, provide Developer with a written notice of comphance, in
recordable form, duly executed and acknowledged by County. Developer

shall have the nght, in Developer’s sole discretion, 1o record such notice of
comphance.

(2) Payment of Reasonable Costs. Appropriate fees to cover the County’s costs
to conduct the penodic reviews shall be collected from Developer, provided

thal the amount of the fees shall not exceed the reasonable cost of
conducting the review.

Section 10.05. Default by County or Developer. In the event County orDeveloper
defaults under the terms of this Agreement, the non-defaulting party shall have
all nights and remedies provided herein or under Jaw.

Section 10.06. Enforced Delay; Extension of Time of Performance. In addition 1o
specific provisions of this Agreement, neither party shall be deemed 1o be in
default where delays in performance or failures 1o perform are due 1o, and a
necessary outcome of, war, insurrection, strikes or other labor disturbances,
walk-outs, riots, floods, earthquakes, fires, casualuies, acts of God, restrictions
imposed or mandated by other governmental entities (including new or
supplemental environmental regulations), enactment of confhicting state or
federal Jaws or regulations, judicial-decisions, or similar basis for excused
performance which is not within the reasonable control of the party to be
excused. Litigation attacking the validity of this Agreement or any of the InJand
Project Approvals or Subsequent Inland Approvals, or any permit, ordinance,
entitlement or other action of a governmental agency other than County
necessary for the development of the Project pursuant to this Agreement, or
Developer’s inability to obtain materials, power or public facilities (o the Project,

__shall be deemed 10 create an excusable delay as to Developer. Upon the request
of either party hereto, an extension of time for the performance of any obligation
whose performance has been so prevented or delayed will be memorialized in
writing. The term of any such extension shal] be equal to the penod of the
excusable delay, or Jonger, as may be mutually agreed upon.

Section 10.07. Lepal Action. Either party may, in addition to any othes nights or
remedies, institute legal action 1o cure, correct, or remedy any default, enforce
any covenant or agreement herein, enjoin any threatened or atlempted violation
thereof; recover damages for any default, enforce by specific performance the

obligations and rights of the parties hereto, or 1o obtain any remedies consistent
with the purpose of this Agreement.

Santa Barbara Ranch Project

Coastal Development Agreement
October 13,2008

Arachment F-5
Page 36



Section 10.08. California Law. This Agreement shall be construed and enforced 1n
accordance with the laws 61 the State of Calhifornia.

Section 10.09. Resolution of Dispules. With regard (o any dispute involving
development of the Inland Project, the resolution of which is not provided for by
this Agreement or Applicable Law, Developer shall, at County’s request, meet
with County. The parties to any such meetings shall attempt 1 good faith to
resolve any such disputes. Nothing in this Section 10.09 shall 1n any way be
interpreled as requiring that Developer and County and/or County’s designee
reach agreement with regard 1o those matters being addressed, nor shall the
outcome of these meelings be binding in any way on County or Developer unless
expressly agreed to by the parties to such meetings.

Section 10.10. Attorneys’ Fees. In any legal action or other proceeding brought by
either party to-enforce-or-interpret aprovision of this Agreement, the prevailling
party is entitled to reasonable attorneys’ fees and any other costs incurred 1n that

__proceeding in addition 10 any other relief to which 11 1s entitled.

ARTICLE 11. NO AGENCY, JOINT VENTURE OR PARTNERSHIP

It is specifically understood and agreed to by and between the parties
hereto that: (i) the subject development is a private development; (11) County has no
interest or responsibilities for, or duty to, third parties concerning any Improvements until
such time, and only until such time, that County accepts the same pursuant to the
provisions of this Agreement or in connection with the vanous Inland Project Approvals
or Subsequent Inland Approvals; (331) Developer shall have full power over and exclusive
control of the Inland Project herein described, subject only to the limitations and '
obligations of Developer under this Agreement, the InJand Project Approvals, Subsequent
Inland Approvals, and Applicable Law; and (1v) County and Developer hereby renounce
the existence of any form of agency relationship, joint venture or partnership between
County and Developer and agree that nothing contained herein or n any document
executed in connection herewith shall be construed as creating any such relationship
between County and Developer.

ARTICLE 12. MISCELLANEOUS - -
Section 12.01. Incorporation of Recitals and Introductory Paragraph. The Recitals
contained in this Agreement, and the introductory paragraph preceding the
Recitals, are hereby incorporated into this Agreement as if fully set forth herein.

Section 12.02. Enforceability. County and Developer agree that unjess this
Agreement is amended or terminated pursuant to the provisions of this
Agreement, this Agreement shall be enforceable by any party hereto
notwithstanding any change enacted or adopted afier the Effective Date (whether
by-ordinance;resolution, initiative, or amy other means) n any applicable general
plan, specific plan, zoning ordinance, subdivision ordinance, or any other land
use ordinance or building ordinance, resolution or other rule, regulation or policy
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adopted by County that changes, aliers or amends the Applicable Law as
provided by Cahforma Government Code Section 65866,

Section 12.03. Findings. County hereby finds and determines that execution of this
Agreement furthers public health, safety and general welfare and that the
provisions of this Agreement are consistent with the Comprehensive Plan.

Section 12.04. Severability. If any term or provision of this Agreement, or the
apphcation of any term or provision of this Agreement 1o a particular situation is
held by a court of competent jurisdiction 10 be invalid, void or unenforceable the
remaiming lerms and provisions of this Agreement, or the application of this
Agreement to other situations, shall continue in full force and effect unless
amended or modified by mutual consent of the parties.

Section 12.05. Other Necessary Acts. Each party shall execute and deliver 10 the
other all such other further instruments and documents as may be reasonably
necessary 1o carry out the Inland Project Approvals, Subsequent Inland
Approvals and this Agreement and to provide and secure 10 the other party the
full and complete enjoyment of its rights and privileges hereunder.

Section 12.06. Construction. Each reference in this Agreement 1o this Agreement or
any of the Inland Project Approvals or Subsequent Inland Approvals shall be
deemed to refer to the Agreement, Inland Project Approval or Subsequent Inland
Approval as it may be amended from time to time, whether or not the particular
reference refers to such possible amendment. This Agreement has been reviewed
and revised by legal counsel for both County and Developer, and no presumyption
or rule that ambiguities shall be construed against the drafiing party shall apply 10
the interpretation or enforcement of this Agreement.

Section 12.07. Other Miscellaneous Terms. The singular shall include the plural; the
masculine gender shall include the feminine; “shall” is mandatory; “may” is

pertmissive. If there is more than one signer of this Agreement, the signer
obligations are joint and several.

Section 12.08. Covenanis Running with the Land. Al of the provisions contained in
this Agreement shall be binding upon the parties and their respective heirs,
successors and assigns, representatives, lessees, and all other persons acquiring
all or a portion of the Inland Project, or any interest therein, whether by operation
of taw or in any manner whatsoever. All of the provisions contained in this
Agreement shall be enforceable as equitable servitudes and shall constitute
covenants runming with the land pursuant 1o California Jaw including, without
limitation, Civil Code Section 1468. Each covenant herein to act or refrain from
acting 1s for the benefit of or 2 burden upon the Inland Project, as appropriate,
runs with the Inland Project Site and is binding upon the owner of all ar a portion

of the Inland Project Site and each successive owner during its ownership of such
property.
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Section 12.09. Notices. Any notice or communication required hereunder between
County or Developer must'be in wniing, and may be-given either personally, by
facsimile-(with oniginal forwarded by regular U.S. Mail), by registered or
certified mail (return receipt requested), or by Federal Express or other similar
courler promising overnight delivery. If personally delivered, a notice shall be
deemed to have been given when delivered to the party to whom it1s addressed.
If given by facsimile transmission, a notice or communication shall be deemed to
have been given and received upon actual physical receipt of the entire document
by the receiving party’s facsimile machine. Notices transmitied by facsimile
after 5:00 p.m. on a normal business day or on a Saturday, Sunday or holiday
shall be deemed 10 have been given and received on the next normal business
day. 1f given by registered or certified mai), such notice or communication shall
be deemed to have been given and received on the first to occur of (1) actual
receipt by any of the addressees designated below as the party to whom notices
are 10 be sent, or (i1) five (5) days after a registered or certified letier contaming
such notice, properly addressed;-with postage prepaid, 1s deposited in the
United States.mail. 1f given by Federal Express or similar couner, a notice or
communication shall be deemed 1o have been given and received on the date
delivered as shown on a receipt 1ssued by the counier. Any party hereto may at
any time, by giving ten (10) days wntten notice to the other party hereto,
designate any other address in substitution of the address 1o which such notice or

communication shall be given. Such notices or communications shall be given to
the parties at thewr addresses set forth below:

County Executive Officer

County of Santa Barbara
If to County, to: 105 East_ Anapamu Street

Santa Barbara, CA 93101

County Counsel
County of Santa Barbara
With Copies to: 105 East Anapamu Street

Santa Barbara, CA 93101

Santa Barbara Ranch
Atin: Matt Osgood

If to Developer, to: 18401 Von Karman Ave., Suite #350
Irvine, CA 92612

Stanley W. Lamport

Cox, Castle & Nicholson LLP
With Copies to: 2049 Century Park East, Suite 2800

Los Angeles, CA 90067
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section )

2.10. Enure Agreement, Counterparts And Exhibits.

This Agreement is

execuled i two (2) duplicate counterparts, each of which is deerned (0 be an

onginal.

This Agreement consists of pages and exhibits which

consutute in full, the final and exclusive understanding and agreement of the
parties and supersedes all negotiations or previous agreements of the parties with
respect to all or any part of the subject matter hereof. All waijvers of the
provisions of this Agreement shall be in wniting and signed by the appropriate
avthontes of County and the Developer. The following exhibits are atiached to

this Agreement and incorporated herein for all purposes:

(a)

Exhibit A-1: Legal Description of SBR Inland Site
Exhibit A-2: Depiction of SBR Inland Site

Exhibit A-3: Legal Description of DPR Inland Site
ExJubit A-4: Depiction of DPR Inland Site
Exhubit B: MOU

Exhibit C: Inland Project Approvals

‘Exhibit D: Applicable Provisions of the NTS

Extubit E: Applicable Zoning Provisions for Inland Project Site not zoned

NTS

Exhibit F: Reconstruction Regulations

Section 12.11. No Third Party Beneficiaries. This Agreement 1s made and entered

nto for the sole protection and benefit of County, Developer, and their respective
successors and assigns, and no other person or entity shall have any rnght of
action based upon any provision of this Agreement.

Section 12.12. Nepation of Agency. County and Developer acknowledge that, in
enlenng into and performing under the agreement, each is acting as an
imdependent entity and not as an agent of the other in any respect. Nothing
contamned herein or in any document executed in connection herewith shall be

construed as making County and Developer joint venturers, partners, or
employer/employee.

Section 12.13. Waiver. No wavier of any provision of this Agreement shall be

effective unless in writing and signed by a duly authorized representative of the

party against whom enforcement of the waiver is sought.

Section 12.14. Paragraph Headings. The paragraph headings and section labels

contained in this Agreement are for convenience and identification only and shall
not be deemed 1o limit or define the contents to which they relate.
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Section 12.15. Recordation Of Development Agreement. Pursuant to Cahforma
Govermnment Code § 65868.5, no later than ten (10) days afler County enters into
this Agreement, the-County Clerk shall record an executed copy of this
Agreement in the Official Records of the County of Santa Barbara.

IN WITNESS WHEREOQF, this Agreement has been entered nto by and
between Developer and County as of the day and year first above written.

[Signatures appear on next page.)
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CCOUNTY

COUNTY OF SANTA BARBARA

Date: /ﬁ/&/%ﬁ
/

Michael F. Brown
Clerk of the Board

APPROVED AS TO FORM:

By: St f’%/
[/

County Counsel

“"DEVELOPER”:

NAME OF ENTITY,
limited liability company

a
VM\WMW}D , WM.
By:

Name: WAy Ome
Title: H\ww\é\m\ Wi Yo,

Sa A I evb\d/\l Ly
By: \
Mame: WA KXWy Cj:l)ﬁ\cftli
Title: V\awgggjﬁ AT

Byz#é/ﬂ()//

Salud Carbajal
Chair, County Board of Supervisors
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“DEVELOPER”:

NAME OF ENTITY,

a limited habihty company

R e e
By:

T

Name: E\_a_\&ug D"')AUU(\
Tite: PRMM\\M T‘\wﬁvx,\

By: UJ%NMS h

Name: Y’\o‘k\LU‘\l‘ a0l

Title: Yhoamarind, T’\L&M&m\rf

\

YR 05
Name: V\JM»J O‘ngtr\
Title: \Meaaiondy  YAUK Ven -

G\
V)W,ub
By:

Name: VoA Doagth
Title: MWM\A\NA \"\?/W\\fl/\/

Y -‘E Torwa ) LLL
By:_

Name: V\D«“(WU\ 5%,
Title: W«MA\M\ WA,

By:
Name:
Title:

By:
Name:
Title:

By:
Name:
Title:
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