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DEVELOPMENT AGREEMENT

HIS DEVELOPMENT AGREEMENT (the "Apreement™) 1s entered into
as of _,2008 (the “Execution Date™) by and between Vintage
Communilies, Inc., Santa Barbara Ranch, LLC, Vintage Vineyards, LLC, Osgood Farms,
LLC; Matthew K. Osgood, DLC Ranch, LLC, TW Family Farm, LLC (collectively,

“Developer”), and the County of Santa Barbara (*County”), pursuant to Cahiformia
Government Code § 65864 et seq.

RECITALS

This Agreement 1s made and entered into on the basis of the following
facts and understandings of the parties hereto:

A. To strengthen the public planning process, encourage private
participation 1n comprehensive planming and reduce the economic nisk of development,
the Legislature of the State of Califorma enacled Califorma Government Code § 65864
et seq. (the “Development Agreement Statute”), which authorizes County 1o enter into an

agreemeni with any person having a legal or equitable interest 1n rea) property regarding
the development of such property.

B. This Agreement has been processed, considered and executed 1n
accordance with the Development Agreement Statute.

C. Developer has a Jegal mnterest in certain seal property consisting of
approximately-fourhundred twenty-two (422) acres located within the coastal zone in
unincorporated Santa Barbara County on Jand commonly known as Santa Barbara Ranch,
as more particularly descnibed in Exhibit A-1 attached hereto, and as depicted in
Exhibit A-2 attached hereto (the “SBR Coasial Site™). In addition, Developer has
obtained the participation of owners of adjacent land located 1n the coastal zone that is
part of a holding commonly known as Dos Pueblos Ranch, as more particularly described
in Exhibit A-3 atiached hereto, and as depicled in Exhubit A-4 attached hereto (the “DPR

Coastal Site”). The SBR Coastal Site and the DPR Costal Site are collectively referred to
as the "Coastal 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 the SBR Coastal Site. A copy
of the MOU 15 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 the SBR Coastal Site as a residential
community of sixteen (16) new rural estate residences, including residential/equestrian
facilities and related improvements (“SBR Coastal Project”™), and Developer intends to
cause the DPR Coastal Site 10 be developed with five (5) residential lois and related
improvements and two agncultural Jots (“DPR Coastal Project’). In addition, SBR
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previously has obtained-approval 1o.develop a rural estate residence with guest house and
outdoor fireplace on Lot 132 of the SBR Coastal Site. The existing and proposed
development of the SBR Coastal Site is referred 1o as (the “Coastal Project™), as
described more fully in the Coastal Project Approvals (defined below). The Agreement
shall not apply to the DPR Coastal Project, except with respect 10 provisions herein that
specifically reference the DPR Coastal Project.

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

G. County has taken several actions 10 review and plan for the future
development of the Coastal Project, which, collectively, are referred 10 herein as the
“Coastal Project Approvals”, which are set forth i Exhibit € attached hereto.

H. Environmental Impact Report. The environmental 1mpacts of the
Coastal Project, including the Coastal Project Approvals and the Subsequent Coastal
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.; California Code of Regulations Title 14, Section 15000 et seq. (the
“CEQA Guidelines™); and County’s local guidelines promulgated thereunder (hereinafier
collectively referred 10 as “CEC )A™). On . 2008 pursuant to CEQA and 1N
accordance with the recommendation of the Planning Commission for the County of
Santa Barbara (the “Planning Commission™), the County Board of Supervisors certified a
final environmental impact report covering the Coastal Project (the “EIR”). As required
by CEQA, the County adopted writien findings and a mitigation monitoring program (the
“Mitigation Monitoring Program™) prior to approving the Coastal Project Approvals.

1. County has determined that the Coastal Project presents certamn
public benefits and opportunjties which are advanced by County and Developer entering
into this Agreement. The Coastal Project Approvals will, among other things, (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 1s less
visible from the Highway 101 corridor than could not be achieved under the existing Jot
configuration on the Coastal Project Site, (i11) allow the County 1o manage the
environmental resources on the Coastal Project Site in a manner that could not be
achieved if the existing lots on the Coastal Project Site are developed individually,

(iv) result in the long term preservation of agricultural land on the DPR Coastal Site and
eliminate potential for further development on the Coastal Project Site that might
otherwise result if the existing lots on the Coastal Project Site are developed individually,
(v) provide for package sewage ireatment of wastewater in lieu of individual seplic
systems, with water reclamation, in furtherance of groundwater quality and water
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conservation objectives, and (vi) otherwise achieve the goals and purposes for which the
Development Agreement Statule was enacied.

J. In exchange for the benefits to County described in the preceding
Recital, together with the other public benefits that will result from the development of
the Coastal Project, Developer will recejve by this Agreement specific assurance that 11
may proceed with the Coastal Project in accordance with the Applicable Law (defined
below), and therefore desires 1o enter into this Apreement.

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

conducied al) necessary proceedings in accordance with the Development Agreement
Statute.

L. On August 20, 2008, following a duly noticed public heanng, the
Planning Commission adopied Resolution No. 08-07, recommending that the County
Board of Supervisors approve this Agreement. Following County Board of Supervisors
certification of the EJR and adoption or approval of the Coastal Project Approvals, the
County Board of Supervisors at a duly noticed public hearing adopted Ordimance No.
[ ). spproving and authonzing the execution of this Agreement.

NOW, THEREFORE, in consideration of the mutual promises contained
herein, and for dther good and valuable consideration, the receipt and adequacy of whach
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 “Effective
Date™).

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

ARTICLE 2. OBLIGATIONS OF DEVELOPER

Section 2.01. Oblipations of Developer. Developer agrees that development of the
Coastal Project pursvant 1o and under the auspices of the Coaslal Project
Approvals and Subsequent Coastal Approvals (as defined below) shall proceed in
accordance with the conditions of such approvals, subject 1o the requirements of
the MOU. Notwithstanding the foregoing, subject 1o the requirements of the
MOU, Developer shall have no obligation 1o use or do any construction under an
Coastal Project Approval or Subsequent Coastal Approval, except to the extent
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required by-the conditions of an Coastal Project Approval or Subsequent Coastal
Approval.

Section 2.02. In consideration of the County’s obligations set forth in this
Agreement and the benefits which accrue 1o the Developer, the Developer shall
provide the followmg:

(a) Negotiation With Authorized Tribes. Under Government Code
Section 65352.3, the County has been m consultations with Califorma
Native American tribes identified by the Native American Henlage
Commission (**Authorized Tribes™) for the purpose of protecting and/or
mitigating impacis to cultural places (commonly known as “SB18
Consultations™), including imitiating discussion between Dos Pueblos Ranch
and the Authorized Tribes 10 negotiate an agreement for the Authorized
Tribes.io.conduct religious-and cultural ceremonies (“*‘Cultural Agreement”)
on Dos Pueblos Ranch. In the event that Dos Pueblos Ranch and the
Authorized Tribes are unable to complete a Cultural Agreement within
one (1) year of the Effective Date and provided that Developer TECEIVES
notice as specified herein, Developer shal, in good faith, engage in
negotiations with the Authonzed Tribes with respect 10 a Cultural
Agreement on the SBR Coastal Site in a location acceptable to Developer.
Developer’s obligation 1o engage in such negotiations shall not commence
until Developer receives writlen notice from the County that Dos Pueblos
Ranch has not entered into a Cultural Agreement with the Authorized Tnbes,
and thereafier, shall use its best faith efforts 1o complete a Cultural

Agreement within one (1) year after receiving written notice from the
County.

(b) Affordable Housing. The Coastal Project entails an internal transfer of
development Tights o areas outside of the Coastal Zone, resulting in: (1) an
overall reduction of 164 lots under the Official Map of Naples (235 legal lots
— 71 1otal Jots proposed for development proposed = 164 Jot reduction); and
(i) 52 less dwellings that what is deemed buildable at Santa Barbara Ranch
alone (125 buildable SBR lots — 73 total dwellings proposed for
development = 52 less dwellings). Under Development Standard 1.2.1 of
the County’s Housing Element Implementation Guidelnes, the provision of
affordable housing is required for all housing projects with five or more rnet
new lots or units. Furthermore, Development Standard 1.2.4 expressly
exempts existing legal units or Jots from the computation of affordable
housing requirements. These provisions not withstanding, Developer has
entered into negotiations to acquire Naples Official Map Lot 76 which
consists of approximately ten (10) affordable housing units. In the event that
Developer acquires Lot 76, and within one (1) year of the Effective Date of
this Agreement, Developer will: (1) rehabilitate the units to a level that
removes all substandard conditions (as defined and allowed under Housing
Element Jaw) that can thereafter be counted toward the County’s allocated
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share of new construction (“RHNA™) goals during the 2009 — 2014 Housing
Flement cycle; (31) remedy all non-conforming conditions, 11 any exist,
necessary 1o achieve compliance with all applicable zonming repulations of
the County; and (113) record an affordable housing agreement n a form
acceplable 10 the County that assures that the dwellings are occupied by, and
remain affordable to, low and very Jow income persons in accordance with
Housing Element Jaw for a minimum period of 55 years. In the event that
Developer does not acquire the Lot 76 prior to commencement of prading or
construction of the Coastal Project, or if existing non-conforming condity ons
cannot be remedied 1o the reasonable satisfaction of the County, Developer
shall pay the County the sum of one hundred thousand dollars ($100.000) 10
County’s Housing Trust Fund on or before occupancy of the first ressdential
dwelling on the Coastal Project Site.

(c) Coastal Trail. The Coastal Project, as proposed. mclides
an offer to dedicate and improve coastal trails in furtherance of Natonal.
State and County public access objectives. The trails and associated public
amenities proposed by the Developer 1o as part of the Coastal Project are
shown on Exhibit “17 below (*‘Coastal Trail Proposal™). To provide the
County with flexibility in responding to future potential trail conneclions 10
ihe east and west of the Coastal Project boundanes, the County has
identified the DPR Trail Segment south of Highway 101 and the SBR Trail
Segment north of Highway 101 as shown in Exhibit 17 below ("Coastal
Trail Expansion”). Developer shall record an offer to dedicate easements
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necessary 1o locate and construct SBR Trail Segment north of Highway 1071
of the Coastal Trail Expansion. Subject 10 and contingent upon obtaining
the written consent of Dos Pueblos Ranch, Developer shall cause to be
recorded an offer to dedicate easements necessary 1o locate and construct the
DPR Trail Segment of the Coastal Trai] Expansion. The form of such offers,
as well as the precise trail ahgnment and configuration, shall be subject 10
review and approval by County Counsel, the Planning and Development
Department and the County Parks Department. In the event that the County
accepts the offer to dedicate, at the County’s direction, the Coastal Trail
Expansion shall be constructed and maintained at the Developer’s sole
expense and shall substantially conform to the terms, conditions and
specifications of County approval that apply to the Coastal Trail Proposal.
Recordation of the offer to dedicate and County’s acceptance of the offer to
ded;cate shall be accomplished on or before 1ssuance of the first residential
building permit for the Coastal Project. -Construction of the Coastal Trail
Expansion following County’s acceptance, if required by the County, shall

be completed on or before occupancy of the first residential dwelling on the
Coastal Project Site.

(d) Native Grassland Enhancement. Conditions of County approval require that
al] affected native grassland vegetation resulting from the Coastal Project
will be replaced by the Developer at ratio of 3:1 within designated areas of
an Open Space and Habnat Management Plan In the event that the
vegetative replacement requirement does not encompass all of the area of the
drainage barrancas on the coastal terrace, south of the Union Pacific
Railroad and depicted in Exhibit “F”, then in the further interest of habitat
preservation and enhancement, Developer agrees as follows: (1) Developer
shal) provide additional native grassland restoration within the drainage
barrancas depicted in Exhibit “F” not encompassed by the vegetative
replacement requirement; (11) the exact locations for restoration shall be
designated by a County-approved, certified biologist based on adjacency 10
the same or similar habitat as what is being replaced, along with such
considerations as soils, aspect, drainage, and slope; and (3i3) installation and
maintenance of the restored areas shall be accomplished in accordance
specifications set forth in the conditions of approval applicable to the
Coastal Project for replacement of disturbed vegetative habitat. The planting
of the additional pative grassland shall occur on or before occupancy of the
first residential dwelling on the Coastal Project Site.

(e) Cultural Resource Mitigation. Division 13, Chapter 2.6, Section 21083.2 of
‘he California Public Resources Code places limits on the amount of funds
required by an applicant 10 mitigate disturbances 10 culturally significant
resources. 1n the event that the culturally significant resources are
encountered during construction of the Coastal Project pursuant to the
Coastal Project Approvals and required mitigation exceeds the thresholds
prescribed in the California Public Resources Code, the Developer agrees 10
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either: (i) mitigate all impacts regardless of cost; or (11) avod the impact
through other means acceptable to the County.

ARTICLE 3. RULES, REGULATIONS AND POLICIES APPLICABLE TO THE
COASTAL PROIJECT

Section 3.01. Vested Right 1o Develop. Unless otherwise provided by this
Agreement, rules, regulations, and official policies governing permitied uses of
the land, governing density, and governing design, improvement, and
construction standards and specifications, applicable 1o development of the
Coasta) 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 applhicable 1o the
Coastal Project (“Subsequent Coastal Approvals”) from (i) applying new rnules,
regulations, and policies which do not conflict with Applicable Law
(“Subsequent Applicable Law™), or (i) denying or conditionally approving any

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

Section 3.02. Applicable Law. Applicable Law consists of the rules, regulations and
official policies governing permitted uses of the land, governng density and
goveming design, improvement and construction standards and specifications, n
force and effect on the Execution Date. Applicable Law includes (1) those rules,
regulations, official policies, standards and specifications set forth m this
Agreement, the MOU, and the Coastal Project Approvals (1) the Naples Town
Site District (“NTS™) zone designation, as set forth in Exhibit D. with respect 1o
those areas of the Coastal Project Site so zoned and the zoring in force and effect
on the Execution Date, as set forth in Exhibit E, with respect o those areas of the
Coastal Project Site not zoned NTS and (iii) 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 o fees, exactions, assessments and taxes applicable 1o the Coastal Project
or the Coastal Project Site, provided that the amount of any fees applicable 1o the

Coastal Project shall be calculated according to 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 enacted by the County Board of
Supervisors or by iniiative, referendum or other means (“County Law™), which
prevent development of the Coastal Project for the uses and 1o the density or
intensity of development allowed by the Project Approvals or would conflict or
be inconsistent with the terms of this Agreement. To the maximum extent
permitied by law, County shall prevent any County Law from mvalidating or
prevailing over all or any part of this Agreement, and County shall cooperate
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with Developer and-shall undertake such actionsas may be necessary 10 ensure
that this Agreement remaims in full force and effect.

Section 3.04. State and Federal Law. As provided in California Government Code
§ 65869.5, this Agreement shal] not preclude the application 1o the Coastal
Project of changes n 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 compliance with one or more provisions of this Agreement,
such provisions of the Agreement shall be modified or suspended, or
performance thereof delayed, as may be necessary 10 comply with Changes 1n the
Law, and County and Developer shall take such action as may be required
pursuant 1o this Agreement including, without limitation, Articles 4 and 5 and
Section 10.06 (Enforced Delay; Extension of Time of Performance). Not n
limiatien-of the feregoing, nothingrthis Agreement shall preclude County
from imposing on Developer any fee specifically mandated and required by state
or federal laws and regulations. '

Sectjon 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 limited to, development impact fees, which other public
agencies request the County 10 impose at County’s discretion on the Coastal
Project or the Coastal Project Site afier 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 is imposed by a regional agency 1n
accordance with state-or-federal obligations and implemented by the County m
cooperation with such regional agency.

ARTICLE 4. PERMITTED USES AND DEVELOPMENT STANDARDS

Section 4.01. Permitied Land Use and Development Standards. The permitted uses
of the Coastal Project Site; the density and intensity of use of the Coastal Project
Site; the maximum 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 Jocation of public utilities; and other terms and
conditions of development applicable to the Coastal Project are set forth in (1) the
Coastal Project Approvals contained in Exhibit “C” and incorporated herein by
reference, (i) Subsequent Coastal Approvals at such time as they are approved
by County, and (i11) Applicable Law, as defined in Section 3.02.

Section 4.02. Lot 132 Development Standards. Developer has yet to construct the
guest house approved for Lot 132. At such time as Developer constructs the
guest house on Lot 132, Developer shall cause the guest house and residence on
Lot 132 1o be connected 1o a wasle treatment plant serving the lots adjacent 10
Lot 132. In the event that the waste treatment plant has not been constructed at
the time the guest house on Lot 132 is constructed, intenm treatment methods
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acceplable 10 the. County Department of Health Services (in accordance with the
terms of Article 5) may be used for the guest house. At such time that the waste
treatment plant serving the lots adjacent to Lot 132 35 consirucied, Developer

shall cause the residence and guest house on Lot 132 1o be connected 1o the waste
treatment plant. This Agreement does not grant or authorize any County

approvals for a guesthouse, open air fireplace or other non permitied aspects of
Lot 132. This Agreement does not grant or authonze any County approvals for a
guesthouse, open air fireplace or other non permitied aspects of Lot 132.

Section 4.03. Timing of Coastal Project Construction and Completion.

(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 Coastal
Project or any particular portion or phase of the Coastal Project within any
particular period of time, and County shall not impose such a requirement on
any Coastal Project Approval or Subsequent Coastal Approval. The parties
acknowledge that Developer cannot at this ime predict when or the rate at
which or the order in which the Coastal Project will be developed. Such
decisions depend upon numerous factors which are not within the contro] of
Developer, such as market onientation and demand, nlerest rates,
competition and other ssmilar factors.

(b) In hight of the foregoing, the parties agree that Developer shall be able to
develop 1n accordance with Developer’s own time schedule as such schedule
may exist from time 1o time, and Developer shall determine which part of
the Coastal Project to develop first, and at Developer’s chosen schedule. In
particular, and not in limitation of any of the foregoing, since the California
Supreme Court held in Pardee Construction Co. v. City of Camarillo,

37 Cal.3d 465 (1984), that the failure of the parties therein 1o consider and
expressly provide for the timing of development resulted 1n a later-adopted
initiative restnicting the timing of development 1o prevail over such parties’
agreement, 11 1s the parties’ desire to avoid that result by acknowledging that
Developer shall have the nght to develop the Coastal Project 1n such order
and at such rate and at such times as Developer deems appropniate within the
exercise of 1ts subjective business judgment.

(c) In furtherance of the foregoing, no moratorium or other limitation on
Developer’s ability 1o commence construction of the Coastal Project in
accordance with Apphicable Law shall apply to the Coastal Project.

Section 4.04. 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 1n connection with the development of; or the
provision of services 1o, the Coastal Project. County shall cooperate with
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Developesr in itsefforts to obtain such-permits-and-approvals and shall; from time
10 time at the request of Developer, make reasonable efforts to enter into binding
agreements with any such entity as may be necessary 10 €nsure 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 4.05. Developer’s Right to Rebuild. County agrees that Developer may
renovate or rebuild the Coastal Project within the Term of this Agreement should
it become necessary due 1o natural disaster, changes in seismic requirements, or
should the buildings located within the Coastal 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 govermng reconstruction set forth in Exhibit G.

ARTICLE 5. SUBSEQUENT COASTAL APPROVALS AND OTHER PERMITS

Sectjon 5.01. Subsequent Coastal Approvals Defined: **Subsequent Coastal
Approvals” means subsequent discretionary or ministerial actions applicable to
the Coastal Project, including, land use approvals, entitlements, and permits that
carry out or implement the Coastal Project Approvals. “Subsequent Coastal
Approvals” expressly includes, but is not Jimited to: (1) approval of final plans,
subdivision maps, engineering details and related documents necessary to satisfy
conditions of project approval and obtain construction permits; (ii) approval and
issuance of zoning clearances and land use permits (if any are-required) 10
evidence compliance with conditions of project approval; and (i13) formation of a
community services district or other mechanism o fund the operation and
maintenance of an on-site waste treatment system or for other purposes as
requested by Developer. “Subsequent Coastal Approvals” shall not mclude an
application for a new project that does not carry out or implement the Coastal
Project Approvals even if related 1o the Coastal 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
cffect at the time of such denial or conditional approval of the Other Application.

Section 5.02. Processing Approvals for Subsequent Coastal Approvals. Upon
sabmission by Developer of all appropriate applications and processing fees for
any Subsequent Coastal Approval, County shall promptly and diligently
commence and complete all steps necessary 1o act on the Subsequent Coastal
Approval application including, without limitation, (1) providing at Developer’s

expense and subject t0 Developer’s request and prior approval, reasonable
overtime staff assistance and/or staff consultants for planning and processing of
each Subsequent Coastal Approval application; (i1) if legally required, providing
notice and holding public hearings; and (3i1) acting on any such Subsequent
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Coastal Approval application. County shall ensure that adequate staffis
available. 10 imely process such Subsequent Coastal Approval application.

Section 5.03. County Review of Subsequent Coastal Approvals. In accordance with
Section 3.01, the County shall apply only Applicable Law and Subsequent
Applicable Law 1n 11s review of and decision on an application for a Subsequent
Coastal Approval. The County shall not deny a Subsequent Coastal Approval
except on grounds provided by Applicable Law and Subsequent Applicable Law.
The County shall not (1) deny a Subsequent Coastal Approval, if such denial
would conflict with the Coastal Project Approvals or would prevent development
of the Coastal Project Site for the uses and 1o the density or intensity of
development set forth in the Project Approvals or (1) impose any condition,
lerm, Testnction or requirement on a Subsequent Coastal Approval that would
conflict with the Coastal Project Approvals or would prevent development of the

Coastal Project Site for the uses-and to the density or intensity-of-developmemnt
set forth 1n the Project Approvals.

Section 5.04. Financing of Waste Treatment Systems. 11 1s specifically
contemplated that Developer wall apply for and County shall form a commurnaty
faciises district or other mechamism to fund the operation and maintenance of an
on-site waste treatment facihity through assessments on individual residential lots
on the Coastal Project Site. County shall cooperate in the formation of such
community facilities districts or other mechanism in accordance with the
preceding section and if the districts determine so, the County shall allow such
entity 1o contract with a private operator 1o operator and maintain the on-site
wasle treatment system, as 1s permitied by Applicable Law or Subsequent
Applicable Law. In the event that the County fails or refuses to form such
communty facilities district or other mechamsm to fund the operation and
mamienance of the on-site waste treatment facility, Developer may provide for
such funding through pnvate 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 Permits. The
ierm of any lentative subdivision map or any other map, vesting period for any
final subdivision map, permit, rezoning or other land use entitlement approved as
a Coastal Project Approval or Subsequent Coastal 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 this
Agreement s terminated prior to the expiration of the Term of the Agreement.
the term of any tentative subdivision map or any other map, vesting period for
any {inal subdivision map, permit, rezoming or other land use entitlement
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approved-as a Coastal Project Approval or Subsequent Coastal Approval shall be
{he term otherwise applicable to the approval which shall commence 10 run on
the date that the termination of this Agreement takes effect (including any
ex1ensions).

Section 6.03. Tolling of Expiraiion. The term of this Agreement and any lentative
subdivision map or any other map, vesting period for any final subdivision map,
permit, rezoming or other Jand use entitlement approved as a Coastal Project
Approval or Subsequent Coastal Approval shall not include any period of ime
during which a development moratorium is in effect. For purposes of this
Agreement a development moratorium shall be deemed to exist (i) during the
period that any action or inaction by County or other public agency that regulates
Jand use, development or the provision of services 1o the Jand prevents, prohibits
or delays the use of the approval or the construction of the Coastal Project or
(i1) during the period that-any lawsuit 3s-pendimg concermng this Agreement, any
Coastal Project Approval or any Subsequent Coastal Approval.

ARTICLE 7. AMENDMENT

Section 7.01. Amendment of Project Approvals. Any Coastal Project Approval or
Subsequent Coastal Approval may, from time 1o time, be amended or modified 1
accordance with the terms of the Coastal Project Approvals, Subsequent Coastal
Approvals and Applicable 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 or their
successors in interest to the extent provided in Government Code §65868 and
subject to the provisions of Govemnment Code §65867.5. Notice of intention to
amend or cancel any portion of this Agreement shall be given 1n the manner
provided by Government Code §65867. No amendment of an Coastal Project
Approval or Subsequent Coastal Approval shall require an amendment to thas
Agreement. Instead, any such matier automatically shall be deemed 1o be
incorporated into the Coastal 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 of its interests, rights or obligations under this
Agreement, the Coastal Project Approvals or Subsequent Coastal Approvals to
third parties acquinng an nterest or estale in the Coastal Project or the Coastal
Project Site or any portion thereof including, without limitation, purchasers or
ground lessees of Jots, parcels or facilities.

Section 8.02. Transfer A;greemems.'

(a) In connection with the transfer or assignment by Developer of all or any
portion of the Coastal Project or the Coastal Project Site (other than a
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ransfer or assignment by Developer to an affiliated party, a holder of a
morigage, deed of trust, or similar security interesi, or a Non-Assuming
Transferee (as defined below)), Developer and the transferee shall enter 1imto
a written agreement (a “Transfer Apreement”) reparding the respeclive
inierests, rights and obligations of Developer and the transferee in and under
this Agreement, the Coastal Project Approvals, and the Subsequent Coastal
Approvals. Such Transfer Agreement may (1) release Developer from
obligations under the Agreement, the Coastal Project Approvals. or the
Subsequent Coastal Approvals that pertain 1o that portion of the Coastal
Project or the Coastal Project Site being transferred, as described m the
Transfer Agreement, provided that the transferee expressly assumes such
obligations, (i) transfer to the transferee vested rights to 1mprove that
portion of the Coastal Project or Coastal Project Site bemng transferred and
(1)) address any other matter deemed by Developer to be necessary or
appropriaie in connection with the transfer or assignment.

(b) Developer shall seek County’s prior written consent 10 any Transfer
Agreement, which consent shall not be unreasonably withheld or delayed.
Failure by County 1o respond within forty-five (45) days to any request made
by Developer for such consent shall be deemed to be County’s approval of
the Transfer Agreement in question. County may refuse 10 give its 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
10 perform the obligations proposed 1o be assumed by such transferee. Such
determination shall be made by the Director of Planning 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 antomatically be released
from those obligations assumed by the transferee therein.

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

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

Section 8.03. Nonassuming Transferees. Except as otherwise required by Developer
in Developer’s sole discretion, the burdens, obligations and duties of Developer
under this Agreement shall terminate with respect 1o, 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 Coastal Project Site to a thard party
that Developer elects will not assume Developer’s obligations under tlus
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Agreement. The transferee in such a transaction and 1ts successors-("Non-
Assuming Transferees™) shall be deemed to have no obligations under this
Agreement, but shall continue to benefit from the vested tights provided by this
Agreement for the duration of the Term. Nothing in this section shall exempt
any property transferred to 2 Non-Assuming Transferee from payment of
applicable fees and assessments or compliance with applicable conditions of
approval. Notwithstanding the foregoing, nothing is this Section 8.03 shall
terminate a Non-Assuming Transferee’s obligation 10 comply with the Project
Approvals, Applicable Law o1 Subsequent Applicable Law or the terms of this
Agreement as it relates 10 the use or development of the Coastal Project.

Section 8.04. Notice of Compliance Generally. Within forty-five (45) days
following any written request which Developer may make from time 1o tume,
County shall execute and deliver to Developer (or to any party requested by
Developer) a-writlen “Notice of Comphiance,” inrecordable form, duly executed

and acknowledged by County, that certifies:

(a) This Agreement ;s unmodified and in full force and effect, or if there have
been modifications hereto, that this Agreement is 10 ful} 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 constituie a conclusive
presumption against County that this Agreement is In full force and effect
without modification except as may be represented by the Developer and
{hat there are no uncured defaults in the performance of the Developer,
except as may be represented by the Developer. Developer shall have the
right at Developer’s sole discretion, to record the Notice of Comphance.

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

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 1o this
Agreement challenging the validity of any provision of the Agreement OF
any Coastal Project Approval or Subsequent Coastal Approval (“Third Party
Litigation™), the parties shall cooperate in defending such action or
proceeding and shall proceed in accordance with the terms of the Coastal
Project Approval or Subsequent Coastal Approval with respect 10 defense of
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such action or proceeding subjectto the conditions set forth herein. To the
extent Developer is required 10 indemmfy, and offer 10 defend with counse)
jointly selected by Developer and County with counsel jointly selected by
Developer and County, the retention of such counsel shall be subject 10 the
terms and conditions of Section 9.01(c).

(b) Processing During Litigation. The commencement of any Third Party
Litigation shall not delay or stop the development, processing or
construction of the Coastal Project or the processing or approval of any
Subsequent Coastal Approval or minisienial act, unless the court issues an
order enjoining or otherwise preventing the activity. County shall not
stipulate 1o the issuance of any such order. Notwithstanding the foregoimg,
Developer shall have no obligation to proceed with the development,
processing or construction of the Coastal Project or the processing or

approval of any Subsequent-Coastal Approval or mimsternal-act while Third
Party Litigation 1s pending.

(c) Retention of Defense Counsel. Developer shall indemnify, and offer to
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 losses, habilities, fines, penalties,
costs, claims, demands, damages, injuries or judgments ansing out of, or
resulting from, County’s approval of this Agreement or either party’s
performance pursuant 1o this Agreement. County Defense Counsel will not
disclose 10 Developer any information confidential to the County, gained
during such defense, 1 any future proceedings where County may be
adverse to Developer or Counsel Defense Counsel, including quasi-judicial,
administrative proceedings. County further urrevocably agrees not to assert
that County Defense Counsel’s representation of the County mn htigation
subject to this Section 9.01(c) is a conflict of interest in any future quasi-
judicial, administrative proceeding, where County is a penutiing agency,
not related 1o the Coastal 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
1o render 1t valid and enforceable to the extent permutied by applicable law.

(d) Survival of Defense and Cooperation Provisions. The parties agree that this
Section 9.01 shall constituie a separate agreement entered 1nio concurrently,
and that if any other provision of this Agreement, or the Agreement as a
whole, 1s invalidated, rendered null, or set aside by a court of competent
junisdiction, the parties agree 10 be bound by the terms of this section, which
shall survive such invalidation, nullification or setting aside.
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Section 9.02. Cure; Reapproval.

(a) 1f, as aresult of any administrative, legal or equitable action or other
proceeding as described in Section 9.01, all or any portion of this
Agreement, Coastal Project Approvals, or Subsequent Coastal Approvals are
sel aside or otherwise made ineffective by any judgment (a “Judgment™) in
such action or proceeding (based on procedural, substantive or other
deficiencies, heremafier “Deficiencies”), consistent with the terms of the
Judgment, the parties shall use their respective best efforts 1o sustain and
reenact or readopt this Agreement, Coastal Project Approvals, and/or
Subsequent Coastal Approvals and DPR Coastal Project 1o the extent
necessary 1o cure the deficiencies, as follows, unless the Parties mutually
agree In wnting 1o act otherwise:

(1) If any.Judgment requires reconsideration or consideration by County of
this Agreement, any part of the DPR Coastal Project, any Coastal
Project Approval, or Subsequent Coastal Approval, then the County
shall consider or reconsider that matier in a manner consistent with the
intent of this Agreement. 1f any such Judgment mvalhidates or
otherwise makes ineffective all or any portion of this Agreement, the
DPR Coastal Project, the Coastal Project Approval, or the Subsequent
Coastal Approval, then the Parties shall cooperate and shall cure any
Deficiencies identified in the Judgment or upon which the Judgment 18
based in a manner consisient with the intent of thus Agreement. County
shall then readopt or reenact this Agreement, the DPR Coastal Project,
the Coastal Project Approval, the Subsequent Coastal Approval, or any
portion thereof, 1o 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 to reconsideration or consideration of this
Agreement, the DPR Coastal Project, the Coastal Project Approvals
and the Subsequent Coastal Approvals. Notwithstanding the foregomg,
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 after the matier is remitied to
County.

(i)  Acting in a manner consistent with the intent of this Agreement
includes, but is not limited 1o, recogmizing that the Parties intend that
Developer may receive approval for the development of sixteen (16)
residential lots, including residential/equestnan facilities and related
improvements on the SBR Coastal Site and five (5) residential lots and
related improvements and two agricultural Jots on the DPR Coastal Site
in substantially the form and Jocation set forth in the Coastal Project
Approvals or Subsequent Coastal Approvals, and approvals for the
DPR Coastal Project and adopting such ordinances, resolutions, and
other enactments, as are necessary 10 readopt or reenact all or any
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portion of this Agreement, Coastal Project Approvals, and/or

Subsequent Coastal Approvals and approvals for the DPR Coastal
Project without contravenng the Judgment.

(in)  Inthe event of a conflict between the provisions of this Section 9.02
and the following Janguage n Section 3 of the MOU, the provisions of
this Section shall prevail: “The County cannot and does not prejud ge or
make any commitments reparding 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 10 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 permiis, entitlements or approvals.”

(b) The parties agree that-this Section 9.02 shall constitule a separale agreement
entered into concurrently, and that 1f any other provision of this Agreement,
or the Agreement as a whole, 1s invalidated, rendered null, or set aside by a
court of competent jurisdiction, the parties agree 1o be bound by the terms of

this section, which shall survive such invahdation, nullification or seting
aside.

ARTICLE 10. DEFAULT; REMEDIES; TERMINATION

Section 10.01. Defaults. Any failure by either party 1o perform any term or provision
of this Agreement, which failure continues uncured for a period of thirty (3 0)
days following written notice of such failure. from the other party (unless such
period is extended by mutual writlen consent), shall constitute a default under
this Agreement. Any notice given pursuant 1o the preceding sentence (“Defauli
Notice™) shall specify the nature of the alleged failure and, where appropriate, the
manner in which said failure satisfactorily may be cured. If the nature of the
alleged failure is such that it cannot reasonably be cured within such tharty (30)-
day penod, then the commencement of the cure within such time peniod, 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 parly may instituie legal proceedings 10
enforce the terms of this Agreement or, in the event of a matenal default,
terminate 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 1o consider terminating this
Agreement due to a matenial default of Developer, then County shall give a
notice of intent 1o 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 heaning. Developer shall have the nght to offer writien and
oral evidence prior 10 or at the time of said public hearings. 1f the County Board
of Supervisors determines that a material default has occurred and 1s continuing,
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and electsto terminate this Agreement, such determination shall be set forthn
written findings and shall be based on substantial evidence n the record. County
shall give writlen 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. Tenmination b Developer. Developer may voluntanly and
unilaterally reject and relinquish any rights 1o or in the Coastal Approvals 1n
accordance with Section 10.2 of the MOU, and by so doing terminate this
Agreement.

Section 10.04. Periodic Review.

(a) Initiation of Review. The Developer shall contact the Director 10 mnitiate the
required periodic review no later.than sixty (60)-days before the expiration
of each twelve (12) month period after the execution of this Agreement.

(b) Conduclng the Periodic Review. Throughout the Term of this Agreement,
a1 Jeast once every twelve (12) months following the execution of this
Agreement, County shall review the extent of pood-faith compliance by
Developer with the terms of this Agreement. This review (the “Penodic
Review”) shall be conducted by the Director of Planning and Development
or his/her designee and shall be Jimited in scope to compliance with the

terms of this Agreement pursuant 10 California Government Code
Section 65865.1.

() Notice. At leastten (10) days prior 1o the Periodic Review, and in the
manner prescribed in Section 12.09 of this Agreement, County shall deposit
in the mail 10 Developer a copy of any staff reports and documents 10 be
used or relied upon in conductng the review and, to the exlent practical,
related exhibits concerming Developer’s performance hereunder. Developer
shall be permitied an opportunity to respond 10 County’s evaluation of
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 Planning and Development. '

(d) Good Faith Compliance. Durnng the Periodic Review, the Director of
Planning and Development shall review Developer’s good-faith compliance
with the terms of this Agreement. Al 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 10 whether or not
Developer has complied in pood faith with the terms and conditions of this
Agreement. 1f the Director of Planning determines that Developer or its
successor-in-interest has not complied with the terms and conditions of the
Agreement, such finding shall be based on substantial evidence. The
decision of the Director of Planmung and Development shall be appealable to
the County Board of Supervisors. 11 the Director of Planning and
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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 11s intention 1o do so. The cosis incurred

by County in connection with the Periodic Review process described herein
shall be bome by Developer.

(¢) Failure 1o Properly Conduct Periodic Review. }f County fails, during any
calendar year, to either (1) conduct the Periodic Review or (11) notify
Developer in wnting of County’s determination, pursuant to a Penodic
Review, as 1o Developer’s comphance with the terms of this Agreement and
such failure remains uncured as of December 31 of any year during the texm
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
reviews or from finding in subsequent years that the Developer has not
demonstrated good faith compliance with this agreement.

(f) Written Notice of Compliance. With respect to any year for which
Developer has been determined or deemed 10 have complied with this
Agreement, County shall, within sixty (60) days following request by
Developer, provide Developer with a wntien notice of compliance, 1n
recordable form, duly executed and acknowledged by County. Developer

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

(g) Payment of Reasonable Costs. Appropriate fees 1o cover the County’s costs
1o conduct the periodic reviews shall be collected from Developer, provided
{hat 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 or Developer

defaulis under the terms of this Agreement, the non-defaulting party shall have
all rights and remedies provided herein or under law.

Section 10.06. Enforced Delay: Extension of Time of Performance. In addition 10
specific provisions of this Agreement, neither party shall be deemed to be 1n
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, casualties, acts of God, restricions
imposed or mandated by other governmental entities (including new or
supplemental environmental regulations), enactment of conflicting state or
federal laws 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 Coastal
Project Approvals or Subsequent Coastal Approvals, or any permit, ordinance,
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entitlement-or-other action of a governmental agency other than County
necessary for the development of the Coasta) Project pursuant 1o-this Agreement,
or Developer’s inability to obtam materials, power or public facilities to the
Coastal Project, shall be deemed 1o 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
memonialized in writing. The term of any such extension shall be equal to the
period of the excusable delay, or longer, as may be mutually agreed upon.

Section 10.07. Legal Action. Either party may, in addition to any other rights or
remedies, institute legal action to cure, correct, or remedy any default, enforce
any covenant or agreement herein, enjoin any threatened or attempted violation
thereof, recover damages for any default, enforce by specific performance the
obligations and nghts of the parties hereto, or 1o obtain any remedies consisient

_with the purpose of this Agreement.

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

Section 10.09. Resolution of Disputes. With regard 10 any dispute mvolving
development of the Coastal Project, the resolution of which is not provided for
by this Agreement oF Applicable Law, Developer shall, at County’s request, meet
with County. The parties 1o any such meetings shall attempt in good faith to
resolve any such disputes. Nothing in this Section 10.09 shall in any way be
interpreted as requinng that Developer and County and/or County’s designee
reach agreement with regard to those matters being addressed, nor shall the
outcome of these meetings 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 a provision of this Agreement, the prevailing
party is entitled 1o reasonable attorneys’ fees and any other costs incurred in that
proceeding in addition to any other relief 1o which it 1s entitled.

ARTICLE 11. NO AGENCY, JOINT VENTURE OR PARTNERSHIP

It is specifically understood and agreed 10 by and between the parties
hereto that: (i) the subject development s a private development; (i1) County has no
interest or responsibilities for, or duty to, third parties Concerming any improvements unti
such time, and only until such time, that County accepts the same pursuant 10 the
provisions of this Agreement or in connection with the various Coastal Project Approvals
or Subsequent Coastal Approvals; (i11) Developer shall have full power over and
exclusive control of the Coastal Project herein described, subject only to the limitations
and obligations of Developer under this Agreement, the Coastal Project Approvals,
Subsequent Coastal Approvals, and Applicable Law; and (iv) 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 In
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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 unless this
Agreement is amended or terminated pursuant 1o 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 any other means) in any applicable general
plan, specific plan, zoning erdinance, subdivision ordinance, or any other land
use ordinance or building ordinance, resolution or other rule, regulation or pohcy
adopted by County that changes, alters or amends the Applicable Law as
provided by Califomia Government Code Section 65 366.

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. 1f any term or provision of this Agreement, or the
application of any term or provision of this Agreement 10 a particular situation, s
held by a court of competent junisdiction to be invalid, void or unenforceable, the
remaining terms and provisions of this Agreement, or the application of thas
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 1o the
other all such other further instruments and documents as may be reasonably
necessary to carry out the Coastal Project Approvals, Subsequent Coastal
Approvals and this Agreement and to provide and secure 10 the other party the
full and complete enjoyment of iis rights and privileges hereunder.

Section 12.06. Construction. Each reference in this Agreement 1o this Agreement or
any of the Coastal Project Approvals or Subsequent Coastal Approvals shall be
deemed 10 refer to the A greement, Coastal Project Approval or Subsequent
Coastal 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 presumption or rule that ambiguities shall be construed against the drafiing
party shall apply to 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” 1s mandatory; “may’ 1s
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permissive. 1f there ismore than one s1gner of this Agreement, the-signer
obligations are joint and several.

Section 12.08. Covenants Running with the Land. All of the provisions contained 1n
this Agreement shall be binding upon the parties and their respective heirs,
successors and assigns, representatives, lessees, and all other persons acquinng
all or a portion of the Coastal Project, or any nterest therein, whether by
operation of law 01 In any manner whatsoever. All of the provisions contained in
this Agreement shall be enforceable as equilable servitudes and shall constitute
covenants ranning with the Jand pursuant 10 California Jaw including, without
Jimitation, Civi] Code Section 1468. Each covenant herein 1o act or refrain from
acting is for the benefit of or 2 burden upon the Coastal Project, as appropnate,
runs with the Coasta) Project Site and is binding upon the owner of all or a
portion of the Coastal Project Site and each successive owner dunng its
ownership of such property.

Section 12.09. Notices. Any notice or communication required hereunder between
County or Developer must be in writing, and may be given either personally, by
facsimile (with onginal forwarded by regular U.S. Mail), by registered or
certified mail (return receipt requested), o1 by Federal Express or other similar
courier promising overnght delivery. 1f personally delivered, a notice shall be
deemed 10 have been given when delivered 10 the party to whom 1t 1s addressed.
If given by facsimile transmission, a notice of communication shall be deemed 10
have been given and received upon actual physical receipt of the entire document
by the receiving party’s facsimile machine. Notices transmitted by facsumile
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 mail, such notice or communication shall
be deemed 10 have been given and received on the first to occur of (1) actual
receipt by any of the addressees designated below as the party 10 whom notices
are 10 be sent, or (i) five (5) days after a registered or certified letier coptaining
such notice, properly addressed, with postage prepaid, 1s deposited n the
United States mail. 1f given by Federal Express or similar courier, a notice oY
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 (] 0) days written notice 10 the other party hereto,
designate any other address in substitution of the address to which such notice or
communication shall be given. Such notices or communications shall be given 10
the parties at their addresses set forth below:

County Executive Officer

County of Santa Barbara

1f10 County, 10: 105 East Anapamu Sireet
Santa Barbara, CA 93101

o ——————————EST
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County Counsel
County of Santa Barbara

With Copies 1o 105 East Anapamu Streel

Santa Barbara, CA 9301

Santa Barbara Ranch
Attn: Matt Osgood

If 10 Developer, 10: 18401 Von Karman Ave., Suite #350

Irvine, CA 92612
Stanley W. Lamport
Cox, Castle & Nicholson LLP

With Copies 1o: 2049 Century Park East, Suite 2800

Los Angeles, CA 90067

Section 12.10. Entire Apreement. Counterparts And Exhibits. This Agreement 1s

execuled in two (2) duplicale counterparts, each of which is deemed 1o be an
original. This Agreement consists of [ ] pages and [___ ] exhibits which
constitule in full, the final and exclusive understanding and agreement of the
parties and supersedes all negotiations or previous agreements of the parties “with
respect 10 all or any part of the subject matier hereof. All waivers of the
provisions of this Agreement shall be in writing and signed by the appropnate

authorities of County and the Developer. The following exhibits are attached to
this Agreement and incorporated herein for all purposes:

(a)
(b)
(¢)
(d)
(¢)
¥

0)

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

Exhibit A-3: Legal Description of DPR Coastal Site
Exhibit A-4: Depiction of DPR Coastal Site
Exhibit B: MOU

Exhibit C: Coastal Project Approvals

Exhibit D: Applicable Provisions of the NTS

Exhibit E: Applicable Zoning Provisions for Coastal Project Site not zoned
NTS

Exhibit F: Native Grassland Restoration Sites

Exhubit G: Reconstruction Regulations

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

into for the sole protection and benefit of County, Developer, and their respeclive
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successors and assigns; and no other person-er enuty shall have any right-ef
action based upon any provision of this Agreement.

Section 12.12. Nepation of Agency. County and Developer acknowledge that, in
entering into and performing under the agreement, each is acting as an
independent entity and not as an agent of the other in any respect. Nothing
contained 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
cffective unless in writing and signed by a duly authorized representative of the
party against whom enforcement of the wajver 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
1ot be deemed to limit or define the contents 1o which they relate.

Section 12.15. Recordation Of Development Agreement. Pursuant to Califorma
Government Code § 65868.5, no later than ten (10) days after County enters mto
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 WHEREOF, this Agreement has been entered into by and
between Developer and County as of the day and year first above writien.

[Signatures appear_on,,nextpage,]

Santa Barbara Ranch Project Coasial Development Agreerment

October 13,2008 Attachment F-5
Page 24



“COUNTY”:

COUNTY OF SANTA BARBARA

v 12 ;z///zé’ o 1007

Salud Carbajal
Chair, County Board of Supervisors

ATTEST:

By:
Mlchae] F. Brown
Clerk of the Board
APPROVED AS TO FORM:

County Counsel?

“DEVELOPER”:

NAME OF ENTITY,

a limited liability company
N Ara | WL,

By:

Name: VAL %&\
Title: V’\ww\r\b\ Yy

SM%M Luw\ AU
By:

Name: WARUAY U ovd
Title: V\uwgv\l LN,

Santa Barbara Ranch Project

Coastal Development A greement
Qclober 13, 2008

Attachment F-5




“DEVELOPER”:

NAME OF ENTITY,
a Jimited Hability company

L\Re 3
i) A \\ ’L»xl,\r\,

Name: “' PAAAAN .'u’
Ti‘]ﬁ—. A /LN “ ., A

Title:

Santa Barbara Ranch Project Coastal Development Agreement
October 13, 2008 Attachment F-5
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©

CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of Cahforma

County of SATH G)Q—P—W'Q‘

[}

On ev 2\\];:0‘6 before me, \\J A AL E M WAL w) K

(Here inscit namce and title of the officer)

personally appeared M ATHEW M»H3 Coold ( \j\\f\"ré/( fbwwr\rh,g

who proved to me on the basis of satisfactory evidence 1o be the person(s) whose name(s) 13/ subscribed to

the within instrument and acknowledged to me thal he/she/th&y execuied the same in his/ thedr authorized

capacity(ies), and thatl by his/yu/thefy signature(s) on the mnstrument the person(s), or the entaty upon behalf of
which the person(s) acted, execuied the mnstrument.

1 certify under PENALTY OF PERJURY under the Jaws of the State of California that the foregomng paragraph
15 true and cormect.

BB B B B m
e - W

NATALIE M. WARWICK
WITNESS my hand and official seal. 3

Commission # 1432094
Q Qi\ PWIE

Notary Pubiic - Calitomnia
Sonlo Borbaria County
My Comm. Expires Jon 14,2010

e | \/ IR ety

# ot Scal T T
Signamv(o(Nolary Pub Yic (Notary ) A
o s 4
ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM
- Any acknowledgment completed in Colifornio musi conrain verbinge exoctly as
DESCRIPTION OF THE ATTACHED DOCUMENT appears above in the notary section or o separale ecloiowledgment form musi be
DEV@D%E w7 A_CDWE T properly completed ond atioched 10 thot document. The only excepiion is if a
e document is 10 be recorded outside of Colifornia. In saich insionces, ony aliernolive
Lo r L aTALE Vs o
s - ocknowledgmeni verbioge os moy be prinied on such o documeni so long as the
(Titlcor description of allached document) . h - . .. :
verbiage does noi require the noiory to do something that is illegal for a notory in
Californio (i.e. ceriifying the onthorized copacity of 1he signer). Please check the
[Tirle o7 description of attachcd document conlinued) document carefully for pmpf’r notariol wording and airach ihis form if required.
+ Siaic and County information must be the Siaic and County where the documen
Number of PagesZ é Document Date IQ!Z{ [ OO@ o  whe

signer(s) personally appcared before the notary public for acknowledgment.

Date of notarization must be the datc that the signer(s) personally appeared whicl
must also be the same date the acknowledgmenl is complcied.

The notary public must print his or her name s it appears within his or hc
commission followed by a comma and then your title (nolary public).

Print the name(s) of document signer(s) who personally appear at the nmc
notarizahon.

L {Addinonal information) .

CAPACITY CLAIMED BY THE SIGNER « 1Indicale the comrcet singular or plural forms by crossing off incorrect fonms (1.
s he/sho/they is /ase ) o7 circling the comect forms. Failurc lo corectly indicatc th

0 Individual (s) information may lcad to rejection of document recoTding.

0 Corporate Offscer The notary scal impression must be clear and photographically reproducibl
Impicssion must not cover text or lines. 3 seal impression smudpes, re-scal 1f
(Tilc) sufficicnt arca permils, otherwise complelc a different acknowledgment form.
Parlner(s) » Signature of the nolary public must match the signature on file with the office

. the county dloik.
Altlorney-in-Fact 2 Additional information is not rcqoired but could help te cnsurc
Trustee(s) acknowledgment is not misused o1 ahached to a diffcrent document
O1ther < Indicate title o1 type of aitached document, number of pages and datc.
<~ Indicate the capaciry clsimed by the signer. 17 the daimed capaaily ©
L corporate offices, indicatc the hile (i.c. CEQ, CFO, Scarciary)
Sccurely attach this decument o the signed document

oood

o v v v e s e Sy s



CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKN OWLEDGMENT

ate of California

ounty of ST (2—2 AL R -

m (et Z2) 2co © before me, N A TaLa W w C

(Beic inscrt name and title of the officer)

Jersonally appeared AtTHeW 2 %avbm

who proved tome on the basis of satisfactory evidence o be the person(s) whose name(s) 3s/ subscnbed 1o
the within Instrament and acknowledged 10 me that he/s};f_m;»éf executed the same In his/ et authonzed

capacity(ies), and that by his/Héu/thely signature(s) op the Jnstrument the person(s), or the entity upon behalf of |
which the persons) acted, executed the mstroment.”

} certify under PENALTY OF PERJURY under the Jaws of the State of California that the foregong paragraph
is true and comect. '

NATALE M. WARWICK
Commission # 1632094
Notary Public - Coltomnio
santa Barbora County

My Comm. Expires Jan 14,20

WITNESS my hand and official seal. !

> = (Notary Scal
Signature of Notary Public )

ADDPITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Any ocknowledgment completed in California mus! contain verbiage exactly as
oppeors above in the nolory seclion or a separole ocknowledgment form mus! be

ey g

DESCRIPTION OF THE ATTACHED DOCUMENT

properly completed ond onoched 1o thot document. The only exception is if o
VELOPME RIT T
document is 10 be recorded oulside o Colifornio. Jn such instances, any olternative
* s VAT acknowledgment verbioge o5 m be printed ch a document soJ long as the
(Titlc or descnphion of sttached document) g 8 ay be prinied on Su 8

verbioge does not require the notary 1o do something that is illegal for a notary in
Californic (i.e. certifying the outhorized copocity of the signer). Please check the
_’///(T“k o descniption of “ached document continued) document carefully for proper notoriol wording and ottoch this form if required.

5 ! l% « Sial d C ind 1 <1 be the Stat dC herc the d \
NUmbey ofPages } DDCU]T]E]’H DB‘C_ [D alc an ODnl’)’ mjormahion mMus C C 2lc an OUHT)’ wherc ¢ documcn

signer(s) personally appcarcd before the notary public for acknowlcdgment.
« Date of nolanization must be the dale thal the signerts) personally appearcd which
must also be the same dalc the acknowlcdgment 35 complcied.
{Additonal information) + The notary pubhc musl print his o1 her namc as it appears within his or hcr
commission followed by a comma and then your hitle (notary public).
« Print thc nameis) of document signer{s) who personally appear at the time of

notanzahon.
. Indicalc the correcl singulat O1 Jural forms by crossing off incorrcal forms (1.C.
CAPACITY CLAIMED BY THE SIGNER : p | orms (3.
0 lndividua] (S) he/she/they, is fare ) o1 cirching the corred! forms. Failurc 10 comrectly indicate this

information may lcad 1o 1ejcchon of document recording.
. The notary scal impression must be clcar and pholographica“y reproducible.
Impicssion must not coves text o1 lines. 1f scal impression smudges, rc-scal ifa
(Tike) sufficicni arca permits, otherwise complete a different acknowledgment form:”

Pariner(s) » Signaturc of the notary public must match the signature on filc with the office of
the county clerk.

O Corporate Officer

Attomey-in-Fact
Trustee(s)

Additiona) information is not required bl could help to cnsurc this
acknowlcdgment is not misuscd o attached 10 3 diffcrent document.
Indicate Wil o1 by pc of anachcd documeni, umber of pages and datc.
Jndicale the capacity claimed by ihe signer. 11 the claimcd capacity s D
corporalc officcr, indicale the titte (i.c. CEO, CFO, Scorctary).

+ Sccurcly attach this document 1o the signed document

opood

Other

e

e

et AU LL e NotarvClasscs.com



CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT"

State of Calhiformia

County of S parnatn (5 ap e/

On (e~ 2\11coﬁbeforeme, ‘\JA/\AAL/{E, M W AR wy ¢ kK

(Heire insert name and title of the officer) ’
personally appeared M ATHeEW M3 L oo L// VA r\%c@/b \}'\ \M(UC \ é\g\

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1s/ a?é\subscribed 10

the within mstrument and acknowledged 1o me that he/sjaﬂfbé_r executed the same 1n his/hec/ihedr authorized

capacity(ies), and that by his/hét/thely signature(s) on the instrument the person(s), or the ents ty vwpon behalf of
which the persen(s) acted; execuied the mstrument.

3

1 certify under PENALTY OF PERJURY under the Jaws of the State of Cahformia that the foregoing paragraph
15 true and correct.

1 . WARWICK
s irassion # 1632094
Lgen Ly PUDINIC - Colitomnia %

WITNESS my hand and official seal.

NMQJ\\»D\@L

Lz BOIpoo County
(Notary Scal) o eenn, Expires Jon 14, 201
Signature \)fNolary Public i g T © et
- +
ADDITIONAL OPTIONAL INFORMATION

INSTRUCTIONS FOR COMPLETING THIS FORM
Any ocknowledgment compleied in Californio must conioin verbioge exacily os
DESCRIPTION OF THE ATTACHED DOCUMENT appears above in the nolary seciion or a seporaie acknowledgment form must be
'DE\/E/DDmE 7 A_ijal\)r properly c_omp/eled and allach?d o lhal. docAumenl_ Tl-uj’ only exception is [/‘ o
’g oo Doy =\ ) :ﬁé , A document is 1o be recorded ouiside of Colifornio. In such insionces. ony oliernative
— \"TT“]EO] dcscriplion of attachcd document) ! - ocknuwledgment verbiage os may be prinied vn such o documeni so long os the

verbioge does not reguire the notary 1o do something thoi is illegol for o notary in
Colifornia (i.e. certifying the outhorized copocity of 1he signer). Pleose check the
- = - document carefully for proper notoriol wording ond attach this form if required.
{Tile or description of attached document conbimucd) fully Jor prop & y if reg

Numbér OfPagES.QS Document Date |o ’7/]\ O% » Staic and County information must be the Staic and County wherc the document

signei(s) personally appcared before the notary public for acknowlcdgment.

Date of notanzation must be the dalte that the signer(s) personally appeared which
must also be the same dale the acknowledgment is complcicd.

The notary public must print his or her namc as 31 appcars within s o1 her
commission followed by 3 comma and then yow litle (notary public).

Print the name(s) of document signer{s) who personally appear at the time ol
nolanzation.

{Additonal information)

CAPACITY CLAIMED BY THE SIGNER » Indicatc the comcci singular or plural forms by crossing off inconcct forms (i.¢

O JIndividual (S) §ef/shc/+§ey,— 1s fare ) or cir'clin_g the correct forms. Fai.lun: 10 corccily indicate thi
information may lcad to rejechon of document recording.

L} Corporate Officer The notary scal impression must be clear and photographically rcpioducible

Impression must not cover texl o1 Jines. )f scal impression smudges, re-scal i

{Title) sufficient arca permits, otherwise complele s diffcrent acknowledgment form.

Signztuic of the notary public must match the signature on file with the officc ©
. the counry clerk.
Attorney-n-Fact

Pariper(s) :

<+ Additional information is nol rcquired but could help to cnsurc thi
Trusiee(s) acknowledgment 1s not misused o1 attached to a different document.
Other B Indicate thlc o1 type ef antached document, number of pages and datc _
<= Indicatc the capecity claimed by the signer. I the cleimed capaciry 15
Li carporate officer, indicate the title (1.c. CEO, CF Q. Scarciary).
- Scewcly attach this documcent 1o the signed document

o0ood




CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKN OWLEDGMENT

ate of Califormia

ounty of O nJTH (5@@WA

inwﬁ beforeme, N A TALE M. WARWIL K ,

{Hcre inscit name and 1itle of the officer)

ersonally appeared AtTTHeW g ouct Tan w\; ) ;

sho proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/agé subscribed 10
he within instrument and acknowledged 10 me that he/sg;elrl)@ executed the same 10 his/ hpedr authonized

apacity(ies), and that by his/};&/t]}eﬁ signature(s) on the mstrument the person(s), or the entity upon behalf of
vhich the person(s) acted, execuled the mnstrument.

| certify under PENALTY OF PERJURY under the Jaws of the State of California that the foregoing paragraph
s true and correcl.

Notary Public - Calfornio
Sonio Borboio County

ITNESS my band and official seal.

; (Notary Scal)
Signature of Notary Public

o .
ADDITIONAL OPTIONAL INFORMATION="
INSTRUCTIONS FOR COMPLETING THIS FORM

‘1 Any ocknowledgment completed in California mus! contain verbiage exactly as
DESCRIPTION OF THE ATTACHED DOCUMENT appears above in the notary section or a separale acknowledgment Jorm musi be
—DE\/ELODYT“E w7 %WBW properly compleied and attoched 10 that document. The only exception is if o

- . A VIS document is 1o be recorded outside of California. In such instonces, any oliernotive

ocknowledgmenit verbioge os may be printed on such a documeni so long os ihe
verbioge does not require the notary to do something that is illegal for o notory in
California {i.e. certifying the outhorized capacity of the signer). Pleose check the
document carefully for proper notorial wording and atiach this form if required.

(Title or deseryplion of attached documcent)

{Tille o7 description of atlached document continued)

« Steic and County information must be the Staic and County where the documenl
Number of Pages Qj- Document DB‘EM% signer(s) personally appcared before the notary public for acknowlcdgmenl.

« Date of notarization must be the date that the signer(s) personally appeared which
roust also be the same datc the acknowledgment is complcted.
{Additional information) « The notary public must pnmt his o1 her mame as it appears wilhin his or her

commission followed by a comma and then your nitle (notary pubhc).
« Print the name(s) of document signer(s) who personally appear al the time of
nolanzalion.
CAPACITY CLAIMED BY THE SIGNER j « Indicalc the corrcel singular or plural forms by crossing off incorrect forms (i.c.
e Re/shc/theys is /are ) or circling the correc! forms. Failurc 1o correctly indicate this
O Individual (S) information may lca)d o rcjccligon of document recording. ’
O Corporate Officer « The notary scal impression musl be ¢lcar and photographically 1cproducible.
Impression must nol cover fexl or lincs. If scal impression smudges, re-scal ifa
(Title) sufficicnt arca permits, otherwise complelc a different acknowledgment form.
0 Partner(s) = Signaturc of the notary public must malch the signature on filc with the officc of
. the county clerk.
O Anome)'"m'}:ad s Additional information is mnot required bus could help 1o cnsurc this
0 Truslee(s) acknowlcdgment is not misuscd or anached 1o a different gocument.
[0 Other = Indicatc title or rype of anachcd document, number of pages and datc.
Indicatc the capacity claimed by the signer. 1f the claimed copacity is 2@
corposale officer, indicate the title (i.c. CEO, CFO, Sccrclary).

- Sccwicly 2itach this document lo the signed documeni

. e OLE an e Pt mrul laccre COTT




CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of Califorma

County of S parn™H (L g RAe A

On (e Z\}a’)‘@ before me, N A Ta e M. WAR W) I

{Here insert namce and titic of the officer)

N
personally appeared M ATTHeEW (3 Lol ( Mot Y TS owd >

who proved to me on the basis of satisfactory evidence 1o be the person(s) whose name(s) s/ subscnbed 1o
the within imstrument and acknowledged to me that he/s};&ﬁb{y executed the same m his/ it authorized

capacity(ies), and Ihat by his/];émbﬁi[ signature(s) on the mstrument the person(s), or the entity upon behalf of
which the person(s) acted, execuied-the mnstrument.

1 certify under PENALTY OF PERJURY under the Jaws of the Siate of California that the for egomg paragraph
1s true and correct.

\M)?k\SS my hand and official seal. g i
' ﬂ/d)\gﬁ\w G !

NATALIE M. WARWICK
Commission # 1632094
Notary Public - Callomio  §
Sonic Botbara County 1
My Comm. Explrexs Jan 14, 201

, (Notary Scal) MR S e e S
Signaturc of Notary Pubhit
b J’
ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM
Any ocknowledgmeni completed in Colifornio must coniain verbioge exacily oas
DESCRIPTION OF THE ATTACHED DOCUMENT oppeors above in the noiary seclion or o separale ackowledgment form musi be
DeveLohme 7 A‘CDW\E I\)T properly completed and otiached 10 thar docwment. The only exceprion is if o
@B‘\) . document is 1o be recorded outside of California. Jn such insionces, ony oliernative
_ X o Spe A\ aITALE s ' ;
; T ocknuwledgment verbioge os may be prinied on such o document so long as the
{Tilc or description of atached document) X : R . .
verbioge does nol require the notary 1o do something thai is illegol for a notory in
Colifornio (i.e. certifying the outhorized copociry of the signer). Pleose check ihe
(Tile or devcmption of attached document continucd) documeni carefully for proper noioriol wording and anach rthis form if reguired.
. Siaic and County information must be the State and County where the documen
Number of Pages 25 Document Date_fD !L\ (DDU Y on ty where Ihe

signer{s) personally appcared before the notary public for acknowlcdgment.
Date of notarization must be the deic that the signer(s) persenally appeared whic]
must also be the same dale the acknowledgment s complcted.

(Addsvonal information) « The notary public must print his o1 her name as 31 appears within his o1 he

L commission followed by a comma and then your 1itle (notary public).
« Print thc namc(s) of document signer(s) who personally appear at the 1ime C

notarization.

CAPACITY CLAIMED BY THE SIGNER + Indicalc the corcet singular or plural forms by crossing off inconect forms (.
C o he/shel — is Jare ) o1 circling the correet forms. Failurc to corcctly indicatc th

O Individual (s) infonn?xec?r‘\_may Ica)d to rcjcclignn of document 1ecording. )
O COTpOIEHE Officer + The notary scal impression must be clear and photographically 1eproducibl
Impression must not cover text o1 lines. I scal impression smudges, 1c-scal 1

(Tie) sufficicnt arca permits, othenwise complete a different ack nowlcdgment form.
Parines(s) » « Signanuic of the notary public must match the signature on Nlc with the office
: the county clerk.

Additional information is not rcquited bur could help o cnsuic il

acknowlcdgment is not misused or aiiached 1o @ diffcrent document

Othes < Indicatc title or rype of attached decument, number of pages and dalc
Indicate the capacity claimed by the signer. 1f the dlaymed capatity o
corporate officer, indicale the title (.. CEQ, CFO, Scaciary)

Sccurely altach this document 1o the signed documicnt

Truslee(s)

O
0 Attomey-in-Fact
0
O

a




CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

state of Califorma

“ounty of S Aan)TH & pe e

On (e v 2\‘7/00‘5 before me,

N A TAac e M WAR W) K

personally appeared

(Herc inserl name and title of the officer) \
M ATTHEW 29 6 oo D (;Duc ook

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 18/
the within instrument and acknowledged to me that he/s;aﬁm;é_/ executed the same 1n his/

subscnbed 1o
their authorized

capacity(ies), and that by his/Tyéu/thely signature(s) on the mnstrument the person(s), or the entity upon behalf of

which the person(s) acted, executed the mstrument—

1 certify under PENALTY OF PERJURY under the laws of the State of Califormia that the foregoing paragraph

15 true and correct.

%NESS my hand and official seal.
AN Lo L Cy

Signaturc of Notary Public

&=

{Notary Scal)

ADDITIONAL OPTIONAL INFORMATION

DESCRIPTION OF THE ATTACHED DOCUMENT
DeveLoPme T AGREEMENT

\a> A A VWA
{Titlc or descriplion of attached document)

(Title or description of attached document coniinucd)

Nurnber of Pages 25  Document Date IDI’L\ IO%

(Additional information)

CAPACITY CLAIMED BY THE SIGNER
0 1Individual (s)
0 Corporate Officer

(Title)
Pariner(s)
Attorney-in-Facl
Trustee(s)

Other

oood

L

D AT AP A I 10 07 200-873-9865 www NotoryClasscs.com

INSTRUCTIONS FOR COMPLETING THIS FORM

Any acknowledgment completed in California must contain verbiage exacily os
oppeors above in the nolary section or a seporole ocknowledgment form must be
properly complered ond oitoched 1o that document. The only exception is if a
document is 10 be recorded outside of Colifornia. In such instonces, ony oliernative
acknowledgment verbiage os may be printed on such a documeni 50 long as the
verbiage does noi require the notory 1o do something thai is illegal for o notary in
California {i.e. certifying the outhorized capacity of the signer). Please check the
document carefully for proper notarial wording and antoch this form if required.

+ Siatc and County information must be the Stale and County where the docoment
signerls) personally appcared before the notary public for acknowlcdgment.

« Date of nolarization must be the date that the signer(s) personally appeared which

must also be the same datc the acknowledgment is complcicd.

The notary public must print his or her name as 3t appears within s or her

commission followcd by 2 comma and then your hitle (notary pubhc).

« Prinl the name(s) of document signer(s) who personally appear 2l the hime of
nolarization.

. indicate the comect singular or plural forms by crossing off incorrect forms (..
helshe/theys- is fare ) o1 cirching the comect forms. Failurc te corecily indicatc this
information may lead lo rcjection of document recording.

» The nolary scal impression must be clcar and photographically reproduaible.
Jmpression must nol coves 1ext o lincs. M seal imprcssion smudgcs, rc-seal i 8
sufficient arca pormits, otherwise complete a different acknowledgment form.

» Signature of the notary public must match the signature on Hilc with the officc of
the county clerk.

= Additional information is pot required bul could help to cnsurc this
acknowledgment is not misuscd or attached 1o 2 diffcrent document.

Indicatc titlc o1 rype of anachcd document, number of pages and datc.

Indicste the capaciry claimcd by the signer. 1 the claimed capaciry 1s 8

corporaic officer, indicatc the tile (i.c. CEO, CFO, Scaciary).

- Sccurcly attach this document 10 the signed document




CALIFORNIA ALL-PURPOSE

CERTIFICATE OF ACKNOWLEDGMENT

State of Califorma

County of S pn)TnA 5 oe R

3

On (De 1 Z\}c@ﬁ before me, N A TA L E Mo WAR W I

{Bere insert name and title of the officer) \ ’
personally appeared M ATHEW MmS L on ( (Wﬁ% RO k\‘ %u\,\ :

who proved to me on the basis of satisfactory evidence lo be the person(s) whose name(s) 1s/

T

subscrbed to

the within instrument and acknowledged to me that he/s};&[fp{y executed the same n his/her/ et avthorized
capacity(ies), and that by his/éu/thedy signature(s) on the instrument the person(s), or the entity upon behalf of

which the person(s) acted; execuied the mmstrument.

) certify under PENALTY OF PERJURY under the laws of the State of California that the foregomng paragraph

1s true and correct.

WITNESS my hand and official seal.
\/\q&@\ L2y A

NATALIE M. WARWICK
C ormmission ¥ 1632094 3
Nolory puniic - CoMoinic >

sonia BOIDO1O County
My Comm. Expires Jon 14,201

Signahnc%f Notary Public

o

(Notary Scal)

ADDITIONAL OPTIONAL INFORMATION

DESCRIPTION OF THE ATTACHED DOCUMENT

Deve obPmme 7 AGREEMENT
o e A\ ATALE s,

(Ticor descripiion of atiached document)

{Thile or description of attachcd document conlinued)

Number of Pages 2S  Document DatelD i’z,\ !%

L (hddivional information)

CAPACITY CLAIMED BY THE SIGNER
0 Individual (s)
[ Corporate Officer

(Title)
Pariner(s)
Attorney-in-Fact
Trustee(s)

Othes

ooDo0d

INSTRUCTIONS FOR COMPLETING THIS FORM

Any ocknowledgmeni completed in Colifornio must coritain verbiage exacily as
appears above in the notory section or o seporale acknowledgment form must be
properly completed and atioched 1o thot documeni. The only excepiion is if o
document is 10 be recorded ouiside of Californio. In such instonces. ony olrernative
acknvwledgmens verbiage as moy be prinied on such a document so long os the
verbiage does not reguire the noiory 1o do something 1hot is illegal jor a notary -in.
Colifornia (i.e. certifying the outhorized copocity of the signer). Please check 1he
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must also be the same date the acknowledgment is completed.
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information may lead lo rcjection of document secording.
The notary scal imprcssion must be clear and photographically rcproducible
Jympicssion must not cover teat o lines. I scal imprcssion smudges, re-scal if
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acknowlcdgment is not misused o1 suached to a diffoient decument
Indicate title or rype of anachcd document, number of pages and datc.
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DEVELOPMENT AGREEMENT

HIS DEVELOPMENT AGREEMENT (the “Agreement™) is entered into
and executed as of OCfb(IK Al , 2008 (the “Execution Date™) by and between
Vintage Communities, Inc., Santa B Barbara Ranch, LLC, Vintage Vineyards, LLC,
Osgood Farms, LLC; Matthew K. Osgood, DLC Ranch, LLC, TW Family Farm, LLC

(collecuvely, “Developer”), and the County of Santa Barbara (“County™), pursuant 1o
Cahfomia Government Code § 65864 el 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 planming process, encourage private
participation mn comprehensive planming and reduce the economic risk of development,
the Legislature of the State of Califormia enacted California Government Code § 65864
et seq. (the “Development Agreement Statwte™), which authorizes County 1o enter into an

agreement with any person having a legal or equnab]e mterest n real property regarding
the development of such property.

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

C. Developer has a legal interest in cerlain real property consisting of
approximately sixty-three (63) acres located outside the coastal zone in unincorporated
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 Inland 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 atiached herelo, and as depicted in Exhibit A-4 attached hereto (“DPR Inland

Site”). The SBR Inland Site and the DPR Inland Site are collectively referred 10 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 1o be developed with forty (40) new rural estate residential lots and
one (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 1o cause the one residentiallot and related improvements 10 be
developed on Dos Pucblos Ranch land south of Highway 101 that is not in the coastal
zone. (“DPR Inland Project’). The Agreement shall not apply to the DPR Coastal
Project, except with respect 10 provisions herein that specifically reference the DPR

Coastal Project.

F. This Agreement is intended and was writien to 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
10 the Agreement shall be construed and interpreted in such a manner as shall give full
effect 1o such purpose.

G. County has taken several actions to review and plan for the future
development of {he.Inland Project,-whieh, collectively, are referred 10 herein as the
“Inland Project Approvals”, which are set forth in Exhibit € attached hereto.

H. Environmental Impact Report. The environmental impacts of the
Inland Project, including the Inland Project Approvals and the Subsequent InJand Project
Approvals (defined below), have properly been reviewed and assessed by County
pursuant 10 the California Environmental Quality Act, Public Resources C ode
Section 21000 et seq.; California Code of Regulations Title 14, Section 15000 et seq. (the
“CEQA Guidelines”); and County’s local guidelines promulgated thereunder (heremnafter
collectively referred 1o as “CEQ ). On( HDQDL Al ,2008 pursuém 10 CEQA and in
accordance with the recommendation of the Planning Commission for the County of
Sania Barbara (the “Planning Commission”), the County Board of Supervisors certified a
final environumental impact report covering 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 Inland Project presents certain
public benefils and opportunities which are advanced by County and Developer entering
into this Agreement. The Inland Project Approvals will (i) 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 esult in development that is less visible from the Highway 101
corridor than could be achieved under the existing lot configuration on the SBR Inland
Site, (ii1) allow the County 10 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 Jand on
the Inland Project Site and eliminate potentia) 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 (V1) otherwise-achieve the goals and purposes for which the
Development Agreement Statute was enacted.
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1. In exchange for the benefits 10 County described in the preceding
Recital, 1ogether with the other public benefits that will result from the development of
the Inland Project, Developer will receive by this Agreement specific assurances that i1
may proceed with the Inland Project 1n accordance with the Applicable Law (defined
below), and therefore desires 1o enter into this Agreement.

K. The County Board of Supervisors, after conducting a duly noticed
public heanng, 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 hearing, the
Planning Commission adopted Resolution No. 08-07, recommending that the County
Board of Supervisors approve this Agreement. Following County Board of Supervisors
certification of the EIR and adoption or approval of the Inland Project Approvals, the
County.Board of Supervisors at a duly noticed public hearing adopied Ordinance No.
[iéZ’]ﬂ: approving and authonizing the execution of this Agreement.

NOW, THEREFORE, in consideration of the mutual promises contained
herein, and for other good and valuable consideration, the receipt.and adequacy of which
1s 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 “Effective
Date™). :

Section 1.02. Term. The term 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 this Agreement.

ARTICLE 2. OBLIGATIONS OF DEVELOPER

Section 2.01. Obligations of Developer. Developer agrees that development of the
Inland Project pursuant 1o 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 1o 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 extent 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’s obligations sel forth
in1his Agreement and the benefits which accrue to the Developer; the Developer
shall provide the following:

(a) Creek Comdor. Open Space and ‘Watershed Protection. Within sixty (60)
days after the execution of this Agreement, o1 such additional time as the
Director of Planning may grant, Developer shall pay ihe sum of one hundred
thousand dollars ($100,000) to a non-profit conservation organization of
Developer’s choice 10 initiate planning to enhance areas of natural, scemc,
wildlife, biological, open space, and drainage cormdors within Dos Pueblos
Creek consistent with ongoing agricultural use on Jands 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 experienced 1n conserving open space and/or natural
resources, shall use its best faith efforts to complete a Creek Restoration
Plan within one (1) year after the Effective Date of this Agreement and the
Developer shall offer all reasonable assistance 10 accomplish this outcome.
Prior 1o commencement of grading or construction of the Inland Project,
Developer shall pay the sum of three bundred thousand dollars ($300,000) 10
a non-proin conservation organization of Deve]oper’s,choice 10 be used to
implement the Creek Restoration Plan. The non-profit conservation
organization shall use its best fajth 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 governmgnla]_agencies as required by law,

(1) final approval and recordation of an Agricultural Conservation Easement
from the California Department of Conservation with respect 10 the Inland
Project Site, (i) withdrawal of the Notice of Violation issued by the
California Department of Fish & Game and the claims asserted 1n that
notice, and (iv) consent of DPos Pueblos Ranch with respect 10 the activities
{hat occur on Dos Pueblos Ranch. Developer shall condition the payment of
the foregoing sums 1o the non-profit organization 10 require the non-profit
orgamization 1o: (i) expend the funds for creek restoration elsewhere-on the
Gaviota Coast in the event that the Creek Restoration Plan 1s not '
implemented within five (5) years of the Effective Date for any reason,

(31) obtain the County’s written consent as 10 the alternative creek restoration
project prior to expending said funds, and (iii) 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 10
initiate planning and restoration efforts with the expectation that the
Developer’s financial contribution will be used to attract other resources 10
complete the Creek Restoration Plan.
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(b) Cultural Resource Mitipation. Division 13, Chapter 2.6, Section 21083.2 of
the California Public Resources Code places Jimits on the amount of funds
required by an applicant 1o mitigate disturbances 1o culturally sigmficant
resources. 1n the event that the culturally sigmficant 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 either:

(i) mitigate all impacts regardless of cost; or (1) 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 10 Develop. Unless otherwise provided by this
Agreement, rules, regulations, and official policies govermng permitied-uses-of
the Jand, governing density, and governing design, improvement, and
construction standards and specifications, applicable 10 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 apphcable to the
Inland Project (**Subsequent Inland Approvals”) from (i) applying new rules,
regulations, and policies which do not conflict with Applicable Law
(“Subsequent Applicable 1Law™), or (ii) denying oy 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, regulaions
and official policies governing permitied uses of the land; goverming density and
governing design, improvement and construction standards and specifications, 1n
force and effect on the Execution Date. Applicable Law includes (1) those Tules,
regulations, official policies, standards and specifications set forth in this
Agreememt, the MOU, and the Inland Project Approvals, (11) the Naples Town
Site District (“NTS™) zone designation, as set forth in Exhibit D with respect 10
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 those areas of the
Inland Project Site not zoned NTS, and (311) 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 1o fees, exactions, assessments and taxes applicable to the Inland Project
or the Inland Project Site, provided that the amount of any fees applicable to the

Inland Project shall be calculated according 1o fee schedules in effect on the at
the time the fee 1s 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 enacted by the County Board of
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Supervisors or by initiative, referendum o7 other means ("County Law”), which
prevem——developmem 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 1eTms of this Agreement. To the maximum extent
permitied by Jaw, 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 andertake such actions as may be necessary 10 ensure
that this Agreement remains in full force and effect.

Section 3.04. State and Federal Law. As provided 1 California Government Code
§ 65869.5, this Agreement shall not preclude the application 10 the Inland Project
of changes in laws, regulations, plans of policies, to the extent that such changes
are specifically mandated and required by changes 1n state 07 federal laws OF
regulations (“Changes in the Law™). In the event Changes n the Law prevent or
preclude cemphance with-ene 01 more provisions of this Agreement, such
proVisions of the Agreement shall be modified or suspended, oF performance
thereof delayed, as may be npecessary to comply with Changes in the Law, and
County and Developer shal] take such action as may be required pursuant 10 this
Agreement including, without Jimitation, Articles 4 and 5 and Section 10.06
(Enforced Delay; Extension of Time of Performance). Not in Jimitation of the
foregoing, nothing in 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 1o, development impact fees, which other public
agencies request {he County to impose at County’s discretion on the Inland—-
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 mn
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 permitted uses
of the Inland Project Site; the density and intensity of nse of the Inland Project

Site; the maximum 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 m (1) 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 Construction and Completion.

(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 portion 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 orientation and demand, interest rates,
competition and other simlar factors.

(b) Inlight of the foregoing, the parties agree that Developer shall be able to
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 1o develop first, and at Developer’s chosen schedule. In
particular, and not in limitation of any of the foregoing, since the Califorma
Supreme Court held in Pardee Construction Co. v. City of Camarillo,

37 Cal.3d 465 (1984), that the failure of the parties therein to consider and
expressly provide for the timing of development resulted in a later-adopted
nitiative restricting the timing of development 1o prevall 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 limjtation on
Developer’s ability 1o commence construction of the InJand Project in
accordance with Applicable Law shall apply to 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 10, the Inland Project. County shall cooperate with
Developer in its efforts to obtain such permits and approvals and shall, frorm time
1o time at the request of Developer, make reasonable efforts to enter into binding
agreements with any such entity as may be necessary to 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 comphance with
thas 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 should
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it become necessary due to natural disaster, changes in seismic Tequirements, or
sheuld-the-buildings located within-the Inland Project become functiomally
outdated, within Developer’s sole discretion, due 1o changes.in technology. Amny
such renovation oy 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 in Exhibit F.

ARTICLE 5. SUBSEQUENT INLAND APPROVALS AND OTHER PERMITS

Sectjon 5.01. Subsequent Inland Approvals Defined: “Subsequent Inland
Approvals” means subsequent discretionary or ministerial actions applicable to
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 1o satisfy
conditions of project approval and obtain construction permits; (i) approval and
issuance of zoning clearances and land use permits (if any are required) 10
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 implement the Inland
Project Approvals even if related to the Inland Project (**Other Application™).
This Agreement shall not prevent the County from denying or conditionally
approving Other Applications on the basis of the Tules, regulations and policies n
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 diligently
commence and complete all steps necessary 10 act on the Subsequent Inland
Approval application including, without limitation, (1) providing at Developer’s
expense and subject 1o Developer’s request and prior approval, reasonable
overtime staff assistance and/or staff consultants for planning and processing of
ecach Subsequent Inland Approval application; (ii) if legally required, providing
potice and holding public hearings; and (111) acting on any such Subsequent
Inland Approval application. County shall ensure that adequate staff is available.
1o timely process such Subsequent Inland Approval application.

Section 5.03. County Review of Subsequent Inland Approvals. In accordance with
Section 3.01, the County shall 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 demial
would conflict with the Inland Project Approvals or would prevent development
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of the Inland Project Site for the uses and to the density or intensity of
development set forth in the Project Approvals or (it impose any condition,
term, resiriclion or requirement on a Subsequent Inland Approval that would
confhict with the Inland Project Approvals or would prevent development of the

Inland Project Site for the uses and 10 the density or intensity of development set
forth 1n the Project Approvals.

Section 5.04. Financing of Waste Treatment Systems. 1t 1s specifically
contemplated 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 mndividual residential lots
on the InJand Project Site. County shall cooperate in the formation of such
community facilities districts or other mechanism in accordance with the
preceding section and if the districts determine so, the County shall allow such
entity 1o contract with a private operator 10 operator and-maintain the on-site
wasle treatment sysiem, as 1s permitied by Applicable Law or Subsequent
Applicable Law. 1In 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
mechanism.

ARTICLE 6. EXPIRATION OF PERMITS AND APPROVALS

Section 6.01. Life of Subdivision Maps, Development Approvals, and Permiis. The
1erm of-any-ientative subdivision map or any other map, vesting period for any
final subdivision map, permit, rezoning or other land use entitlement approved as
alnland Project Approval or Subsequent Inland Approval shall be extended
auvlomatically for the duration of this Agreement (including any extensions).

Sectaon 6.02. Expiration on Termination of this Apreement. In the event that this
Agreement is terminated prior 1o the expiration of the Term of the Agreement,
the term of any tentative subdivision map or any other map, vesting period 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 10 run 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 lentative
subdivision map or any other map, vesting period for any final subdivision map,
permit, rezoning or other land use entitlement approved as a Inland Project
Approval or Subsequent Inland Approval shall not imclude any period of time
during which a development moratorium is in effect. For purposes of this
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Agreement a development moratorium chall be deemed to exist (i) dunng the
peniod.that any action or inaction by County or ether public agency that regulates
Jand use, development or the provision of services 10 the land prevents, prolbits
or delays the use of the approval or the construction of the Inland Project o7

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

ARTICLE 7. AMENDMENTS

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

Section 7.02. Amendment of This Apreement. This Agreement may be amended, or
canceled in whole or in part, by mutual consent of Developer and County or their
successors in interest to the extent provided in Government Code §65868 and
subject 10 the provisions of Government Code §65867.5. Notice of intention to
amend or cancel any portion of this Agreement shall be given in the manner
provided by Government Code §65867. No amendment of an Inland Project
Approval or Subsequent Inland Approval shall require an amendment 10 this
Agreement. Instead, any such matter automatically shall be deemed 1o be
incorporated into 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 under this
Agreement, the Inland Project Approvals or Subsequent Inland Approvals 1o
third parties acquirning an interest or estate in the Inland Project or the Inland
Project Site or any portion thereof including, without limitation, purchasers OT
ground Jessees of lots, 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 security 1nterest, or Non-Assuming Transferee (as
defined below)), Developer and the transferee shall enter into a wnitlen
agreement (a “Transfer Agreement”) regarding the Tespective mterests,
rights and obligations of Developer and the transferee in and under this
Agreement, the Injand 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 Injand
Project or InJand Project Site being transferred, as described in the Transfer

Santa Barbara Ranch Project Coastal Development Agreement
Oclober 13,2008 Autachment F-5

Page 49



Agreement, provided that the transferee expressly assumes such obligatiOns,
(1) transfer 1o the transferee vested Tights-1o improve that portion of the
Inland Project or Inland Project Site being transferred and (111) address any
other matter deemed by Developer 1o be necessary or appropriate in
connection with the transfer or assignment.

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

(¢) 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 auviomatically be rele ased
from those obligations assumed by the transferee therein.

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

Developer’s rights hereunder be canceled or dimimished in.any-way by any
breach or default by any such person.

Section 8.03. Nonassuming Transferees. Except as otherwise required by Developer
in Developer’s sole discretion, the burdens, obligations and duties of Devel oper
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 1ts successors (“Non-
Assuming Transferees™) shall be deemed 10 have no obligations under this
Agreement, but shall continue to benefit from the vested nghts provided by this
Agreement for the duration of the Term. Nothing 1n this 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 il relates 1o the use or development of the Inland Project.
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Section 8.04. Notice of Compliance Generally. Within forty-five (45) days
fo]]owing«aﬁywﬁﬁ%ﬁ-—reques&~~which Develeper may make from time to ime;—
County shall execute and deliver 10 Developer (or to any party requested by
Developer) a written “Notice of Compliance,” n recordable form, duly executed
and acknowledged by County, which certifies that to County’s knowledge:

(a) This Agreememt ;s unmodified and in ful} force and effect, o7 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 this Agreement is in full force and effect
without modification except as may be represented by the Developer and
{hat 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 Planming and Development is authorized 1o execute a Notice

of Compliance. Developer shall pay County’s reasonable cost of providing a
Notice of Compliance.

ARTICLE 9. COOPERATIONIN 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 10 this

Agreement challenging the validity of any provision of the Agreement o1
any Inland Project Approval or Subsequent Inland Approval (“Third 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 1o the conditions set forth herein. To the
extent Developer is required {o 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
{erms and conditions of Section 9.01(c).

(b) Processing During Litigation. The commencement of any Third Party
Litigation shall not delay or stop the development, processing or
construction 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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stipulate to the issuance of any such order. Notwithstanding the foregoing,
Developer shall have no obligation 1o proceed withy the development,
processing or construction of the Injand Project or the processing or

approval of any Subsequent Inland Approval or ministerial act while Third
Party Litigation is pending.

(c) Retention of Defense Counsel. Developer shall mdemmfy, and offer to
defend with counse] jointly selected by Developer and County (*“County
Defense Counsel”) and hold harmless County and its officers, employees
and agents from and against any and all Josses, Jiabilities, fines, penalties,
costs, claims, demands, damages, injuries or judgments arising out of, or
resulting from, County’s approval of this Agreement or either party’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
adminstrative proceedings. County further irrevocably agrees not 1o assert
that County Defense Counsel’s representation of the County in Jitigation
subject to this Section 9.01(c) is a conflict of interest in any future quasi-
judicial, administrative proceeding, where County is a permiting agency,
not related to the Inland Project and hereby irrevocably 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 10 all legal requirements, to consider modifications 1o this Agreement
to render 1t valid and enforceable 10 the extent permitied by applicable law.

(d) Survival of Defense and Cooperation Provisions. The parties agree that this
Section 9.01 shall constitute a separate agreement entered into concurrently,
and that 1f any other provision of this Agreement, or the Agreement as a
whole, is invalidated, rendered null, or set aside by a courl of competent
Junisdiction, the parties agree to be bound by the terms of this section, which
shall survive such invalidation, nullification or setting aside.

Section 9.02. Cure: Reapproval.

(a) M, as aresult 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 ineffective by any judgment (a “Judgment’”) 1n
such action or proceeding (based on procedural, substantive or other
deficiencies, hereinafier “Deficiencies™), consistent with the terms of the
Judgment, the parties shall use their respective best efforts 1o sustain and
reenact or readopt this Agreement, Inland Project Approvals, and/or
Subsequent Inland Approvals and DPR Inland Project 1o the exient

necessary 1o cure the Deficiencies, as follows, unless the Parties mutually
agree 1 wriling to act otherwise:
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() 1{ any Judgment requires reconsideration or consideration by County of
this Agreenrent, 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 intent
of this Agreement. 1f any such Judgment invahdates 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 shal} cure any
Deficiencies identified in the Judgment or upon which the Judgment 1s
based in a manner consistent with the intent of this Agreement. County
shal) 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 Inland 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 Jater than six (6) months afier the matter is remitied to County.

(i)  Acting in a manner consistent with the intent of this Agreement
includes, but is not limited 1o, recognizing that the Parties intend that
Developer may receive approval for the development of fifty (50)
residential lots and related improvements on the Inland Project Site and
one (1) residential lot 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 enactments, 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.

(iii) 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 applhicable
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 concurzently, and that if any other provision of this Agreement,
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or the Agreement as a whole, 1s invalidated, rendered null, o1 set aside by 3
court of competent jurisdiction, the parties agree 10 be bound by the terms of

this section, which shall survive such invalidation, nullification o7 sefiing
aside.

ARTICLE 10. DEFAULT; REMEDIES; TERMINATION

Section 10.01. Defaulis. Any failure by either party to perform any term or provi sion
of this Agreement, which failure continues uncured for a period of thirty (30)
days following wntten notice of such failure from the other party (unless such
period 1s extended by mutual writlen consent), shall constitute a default under
this Agreement. Any notice given pursuani to the preceding sentence (“Default
Notice™) shall specify the nature of the alleged failure and, where appropriate. the
manner in which said failure satisfactorily may be cured. 1f the nature of the

- alleged failure is such that it cannot reasonably be cured within such thirty (3 0)-
day penod, then the commencement of the cure within such time period. and the
dligent prosecution 1o completion of the cure thereafter, shall be deemed 1o 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 1o
enforce the terms of this Agreement or, in the event of a matenal default,
terminate this Agreement. If the default is 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 this
Agreement due to a matenal default of Developer, then County shall give a
notice of intent to terminate this Agreement and the matier 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 1o offer written and
oral evidence prior to or at the time of said public hearings. 1 the County Board
of Supervisors determines that a material default has occurred and is continuing,
and elects 1o terminate this Agreement, such determination shall be set forth in
wrntten findings and shall be based on substantial evidence in the record. County
shall give writlen notice of termination of this Agreement 1o Developer by

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

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

Section 10.04. Penodic Review.

(a) Imitiation of Review. The Developer shall contact the Direclor 10 initiate the
required periodic review no later than sixty (60) days before the expiration
of each twelve (12) month period afier the execution of this Agreement.
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(b) Conducting the Periodic Review. Throughout the Term of this Agreement,
at Jeast-onceeverytwelve (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 shall be limited n scope 10 compliance with the

terms of this Agreement pursuant to Califormia Government Code
Section 65865.1.

(c) Notice. Atleast ten (10) days prior to the Periodic Review, and in the
marmer prescribed in Section 12.09 of this Agreement, County shall deposit
in the mail 1o Developer a copy of any staff reports and documents 1o be
used or relied upon in conducting the review and, to the extent practical,
related exhibits concerning Developer’s performance hereunder. Developer
shall be permitied an opportunity to respond 10 County’s evaluation of
Developer’s performance, either orally at.a.public hearing or in a written
statement, al Developer’s election. Such response shall be made to the
Director of Planning and Development.

(d) Good Faith Comphance. During the Periodic Review, the Director of
Planning and Development shall review Developer’s good-faith comphiance
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. 1f the Director of Planning-determines that Developer or its
successor-in-interest has not complied with the terms.and conditions 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 11s inmention to do so. The costs incurred
by County in connection with the Periodic Review process-described herein
shall be borne by Developer.

(¢) Failuge to Properly Conduct Periodic Review. 1f County fails, dunng any
calendar year, 1o either (3) conduct the Periodic Review or (ii) notify
Developer in writing of County’s determination, pursuant to a Periodic
Review, as 1o Developer’s compliance with the terms of this Agreement and
such failure remains uncured as of December 31 of any year during 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 fajlure does not preclude the County from conducting future periodic

Santa Barbara Ranch Project

Coastal Development Agreement
October 13, 2008

Attachment F-5
Page 55



reviews or from finding in subsequent years that the Developer has not
demonstrated pood faith compliance with this agreement.

(f)  Wrnitten Notice of Compliance. With respect 10 any year for which
Developer has been determined or deemed 10 have complied with this
Agreement, County shall, within sixty (60) days following request by
Developer, provide Developer with a written notice of compliance, in
recordable form, duly executed and acknowledged by County. Developer

shall have the nght, in Developer’s sole discretion, to record such notice of
compliance.

(g) Payment of Reasonable Costs. Appropriate fees 10 cover the County’s coslts
to conduct the penodic reviews shall be collected from Developer, provided

that 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 or Developer
defaults under the terms of this Agreement, the non-defaulting party shall have
all rights 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 10 be in
default where delays in performance or failures to perform are due 10, and a
necessary outcome of, war, inswrection, strikes or other labor disturbances,
walk-outs, nots, floods, earthquakes, fires, casualties, acts of God, restrictions
imposed or mandated by other governmental entities (including new or
supplemental environmental regulations), enactment of conflicting 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 atlacking the validity of this Agreement or any of the Inland
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 1o this Agreement, or
Developer’s mability 10 obtain materials, power or public facilities to the Project,

.. shall be deemed to create an excusable delay as to Developer. Upon the request
of either party herelo, 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 shall be equal 1o the period of the
excusable delay, or longer, as may be mutually agreed upon.

Sectzon 10.07. Legal Action. FEither party may, in addition 1o any other nghts or
remedies, institute Jegal action 1o cure, correct, or remedy any default, enforce
any covenant or agreement herein, enjoin any threatened or attempted violation
thereof, recover damages for any default, enforce by specific performance the

obligations and rights of the parties hereto, or 10 obtain any remedies consistent
with the purpose of this Agreement.
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Section 10.08. California Law. This Agreement shall be construed and enforced in
accordance with the Jaws of the State of California.

Section 10.09. Resolution of Disputes. With regard 1o any dispute involving
development of the InJand 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 m good fasth to
resolve any such disputes. Nothing in this Section 10.09 shall in any way be
interpreted as requinng that Developer and County and/or County’s designee
reach agreement with regard to those matters being addressed, nor shall the
outcome of these meetings be binding in any way on County or Developer unless
expressly agreed 10 by the parties 10 such meetings.

Section 10.10. Attorneys’ Fees. In any legal action or other proceeding brought by
either party 1o-enforce or-interpret a-provision of this Agreement, the prevailing
party 1s entitled to reasonable attorneys’ fees and any other costs incurred n that
proceeding in addition to any other relief 10 which 1t 15 entitled.

ARTICLE 11. NO AGENCY. JOINT VENTURE OR PARTNERSHIP

1t is specifically understood and agreed 1o by and between the parties
hereto that: (i) the subject development is a private development; (i1) 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 1n connection with the various Inland Project Approvals
or Subsequent Inland Approvals; (111) 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 Inland Project Approvals, Subsequent
Inland Approvals, and Applicable Law; and (iv) County and Developer hereby renounce
the existence of any form of agency relationship, joint venture or partnership between
County and Developer and agree thal nothing contained herein or in 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 Recnals
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 unless 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 after the Effective Date (whether
by-erdinance; resolution, initiative, or any other means) in 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, alters or amends the Applicable Law as
provided by California 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 1hat the
provisions of this Agreement are consistent with the Comprehensive Plan.

Section 12.04. Severability. 1f any term or provision of this Agreement, or the
application of any term or provision of this Agreement 10 a particular situation, is
held by a court of competent junisdiction 1o be invalid, void or unenforceable | the
remaining terms and provisions of this Agreement, or the application of this
Agreement 1o 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 to the
other all such other further instruments and documents as may be reasonably
necessary 1o carry oul 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. Fach reference in this Agreement 1o this Agreement oy
any of the Inland Project Approvals or Subsequent Inland Approvals shall be
deemed to refer 1o 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 10 such possible amendment. This Agreement has been reviewed
and revised by legal counse] for both County and Developer, and no presumption
or rule that ambiguities shall be construed against the drafting party shall apply 10
the mnterpretation 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” 1s mandatory; “may™ is

permissive. 1f there is more than one signer of this Agreement, the signer
obligations are joint and several.

Section 12.08. Covenants Runming with the Land. All 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 Jaw or in any manner whatsoever. All of the provisions contained in this
Agreement shall be enforceable as equitable servitudes and shall constitute
covenants runmung with the land pursuant to California law including, without
limitation, Civil Code Section 1468. Each covenant herein to act or refrain from
acting is for the benefit of or a burden upon the Inland Project, as appropriate,
runs with the InJand Project Site and is binding upon the owner of all or 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 comumunication required hereunder between
County or Developer must'be in writing, and may-be-given either personally, by
facsimile (with original forwarded by regular U.S. Mail), by registered or
certified mail (return receipt requested), or by Federal Express or other similar
courier promising overnight delivery. If personally delivered, a notice shall be
deemed 10 have been given when delivered to the party to whom it 1s addressed.
If given by facsimile transmission, a notice or communication shall be deemed to
have been given and received upon actual physical receipt of ihe entire document
by the receiving party’s facsimile machine. Notices transmitted by facsimile
after 5:00 pm. on a normal business day or on a Saturday, Sunday or hohday
shall be deemed 10 have been given and received on the next normal business
day. 1f 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 (1) actual
receipt by any of the addressees designated below as the party to whom notices
are 10 be sem, or (i1) five (5) days after a registered or certified letter contaming
such notice, properly addressed;-with postage prepaid, is deposited 1n the
United States mail. 1f 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 1o the other party hereto,
designate any other address in substitution of the address 10 which such notice or
communication shall be given. Such notices or commumcations shall be given 1o
the parties at their addresses set forth below:

County Executive Officer
County of Santa Barbara
1 10 County, 10: 105 East Anapamu Street

County Counsel

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

Santa Barbara, CA 93101

Santa Barbara Ranch
Attn: 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 12.10. Entire Agreement, Counterparts And Exhibits. This Agreement 1s
execuled 1n two (2) duplicate counterparts, each of which is deemed 1o be an

oniginal. This Agreement consists of | pages and exhibits which
constitute 1n full, the final and exclusive understanding and agreement of the

parties and supersedes all negotiations or previous agreements of the parties Wwith
respect 10 all or any part of the subject matter hereof. All waivers of the
provisions of this Agreement shall be in writing and signed by the appropriate
authonties of County and the Developer. The following exhibits are attached to
this Agreement and incorporated herein for all purposes:

(a) Exhibit A-1: Legal Description of SBR Inland Site
(b) Exhibit A-2: Depiction of SBR Inland Site

(c) Exlubit A-3: Legal Description of DPR Inland Site
(d) Exhibit A-4: Depiction of DPR Inland Site

(e) Exhibit B: MOU

(f)  ExJubit C: Inland Project Approvals

(g) Exhubit D: Applicable Provisions of the NTS

(h) Extubit E: Applicable Zoning Provisions for Inland Project Site not zoned
NTS

(1) Exhibit F: Reconstruction Regulations

Section 12.11. No Third Party Beneficiaries. This Agreement is made and entered
mito for the sole protection and benefit of County, Developer, and their respeclive
successors and assigns, and no other person or entity shall have any right of
action based upon any provision of this Agreement.

- Section 12.12. Negation of Agency. County and Developer acknowledge that, in
entering into and performing under the agreement, each is acting as an
independent entity and not as an agent of the other in any respect. Nothing
contlaned 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 agamst whom enforcement of the waiver is sought.

Section 12.14. Parapraph Headings. The paragraph headings and section Jabels
contained 1n this Agreement are for convenience and identification only and shall
not be deemed 1o Iimit or define the contents 1o which they relate.
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Section 12.15. Recordation Of Development Agreement. Pursuant 1o Califorma
Government Code § 65868.5, no later than ten (1 0) days after 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 WHEREOF, this Agreement has been entered into by and
between Developer and County as of the day and year first above wrnitten.

[Signatures appear on next page.]
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“COUNTY”:
COUNTY OF SANTA BARBARA

Date- /ZZZi%é/égﬁr By:,/<QZiJ/Cj7(f?2?Zé§7

Salud Carbajal
Chair, County Board of Supervisors

Michael F. Brown
Clerk of the Board

APPROVED AS TO FORM:

i e -
By:zﬂij%d/

County Counsel

“DEVELOPER”:

NAME OF ENTITY,

a__ limited liability company
Vinteay Qoo g .

By:

Name: Warwuy U gyl

Title: N\W(ﬂ\éu\}\ WW\)V\/

S A I Qw»u\/\l Ly L
By: \
Mame: WASWiy  Thagdd
Title: Tﬂmuxgwﬁ Tt Mr
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“DEVELOPER”:

NAME OF ENTITY,
a Jimited hability company

N :/MJE .qt-]'m‘,‘_) JLul
By:

Name: YAuSA (WUU('\
Title: VKGMM\\M T‘\

e
By:

Name:._Y\oduuy  agnd

Title:_Yomapny WA,

By: MGM %UOA
Name: Wb oo
Title: Wewbdnk YL en,

TR
By:

Name: Mo D Hag
Title:. Mo T'\QAMW/\/

)
v (q T LLL
By:_

Name: V\D\“(‘MU\ O o0t
Title: V\MMG\MV\NWA\QN

By:
Name:
Title:

Name:
Title:

By:
Name:
Title:
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CALIFORNIA ALL-PUREFODL
CERTIFICATE OF ACKNOWLEDGMENE"

State of Califormia

County of _Sawtn L pp AR~

’

N oaTar e M waRwy eI

(Here insent name and tile of the officer)

personally appeared M AtTTHewW @gﬁmgiéahﬁ %a U e Q@ ncb
J

who proved to me op the basis of satisfactory evidence to be the person(s) whose name(s) s/ subscribed to

the within mstrument and acknowledged to me that he/s}aﬂtb@ executed the same mn s/ 1hedr avthorized

capacity(ies), and that by his/lyét/ihely signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the mnstrument--

On e T 2\‘ 200 P before me,

I certify under PENALTY OF PERJURY under the Jaws of the State of Califorma that the foregoing paragraph
15 true and correct.

L . > W

NATALIE M. WARWIC Kk =
Commission # 3 632094
Notory Public

NNAT

WITNESS my hand and official seal.
- C olifomnio

\‘ h \Qd %w\ - ) Sonlo Barbarg County

. - (Notary Scal My Comm. Explies
Signaturc of]\\’ﬁlarfy/Publn Py iO:]d‘QOIO

&

1 \/Aing w—gm—rly

ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Any oclmowledgment compleied in Colifornio must coniain verbiage exacily os
DESCRIPTION OF THE ATTACHED DOCUMENT oppears obove in the notary seciion or o separate ockriowledgment form musi be
"De\/a/opme wJT” %QE@(‘ABW‘ properly compleied ond onached 10 thot documeni. The only exception is if o

document is 1o be recorded ouiside of Colifornia. In such insionces, any aliernative
FeTwen) She =\ OTAGE Vinds,

; B aclmowledgment verbiage as may be prinied on such o docwmen: so long as the

{Tatlcor deseniphion of attached document) - ‘ £ ) P - S £ .
verbioge does noi require the notary 10 do something thoi is illegol jor o noiory in

Colifornia (i.e. certifying the owhorized copocity of the signer). Please chech the

(Tiilc or descripiion of aitschcd document continued) document carefully for proper notorial wording ond aitoch 1his form if required.
; , : f + Staic and C information must be the State and County where the document
Number of Pages 95 Document Date /0] 2, (o nd County information must be the Stalc an ounty where the docum

signer(s) personally appearcd beforc the notary public for acknowledgment.

Dale of notarization must be the date that the signer(s) personally appearcd which
musl also be the same date the acknowledgment is comploied.

(Additional information) The notary public must prant his or her name as 31 appears within his o1 her
L commission followed by a comma and then your title {notary public).

Prnt the name(s) of document signer{s) who personally appear at the 1ime of
nolarizalion.

CAPACITY CLAIMED BY THE SIGNER .
0 Individual (s)

Indicatc the comeet singular or phural forms by cressing off inconect forms (1.c.
he/she/theys- is /are ) or aircling the correct forms. Failure 1o comcatly indicate this

information may lcad 1o rcjection of document recarding.
UJ Corporate Officer » Thc notary scal impiession must be clear and photogiaphically reproduciblc.
Imprcssion must not cover text o5 lines. 3 scal impression smudges, re-scal if a
{(Tilc) sufficient arca pormits, otherwise complete a different acknowledgment form.
O Parlner(s) > Signaturc of the notary public must match the signature on filc with the office of
. the counry clerk.
U Attomey-m-Faci < Additional information is not 1cquired but covld help to cnswic this
(0 Truslee(s) acknowlcdgment is not misused or aniached 10 2 differem document.
O Othe

Indicate title oy type of atached document, number of pages and dalc.
Indicate the capacity claimed by the signei. M the claimed capaciry 18 ¢
corporate officer, indicate the tile (e, CEO, CFO, Scacany).

Secuichy attach this document 1o the signed dotument

2008 Vaorsion CAPA 171007 800-873-9865  wuww NotaryClasses.com
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CERTIFICATE OF ACKNOWLEDGMENT

S1ate of Califorma

ug

County of

) P e A

On (Dev 2 2. 00 D before me,

personally appeared

AtTTHewW

who proved to me on the basis of satis
the within instrument and acknowledge

capacity(ies), and that by his/héu/ihely signature

which the-person(s) acted; executed the mnstrument.

] certify under PENALTY OF PERJURY under the 1
is true and correcl.

ITNESS my hand and official seal.

ﬁ_’_’/”’

N A TA LS

factory evidence to be the person(s) whose name
d 1o me that he/

W/ wy C

{(Herc msert name and title of the efficer)

(s)1s/

subscrbed 10

s/bﬁllhﬁ authorized

y executed the same n h

(s) on the instrument the person(s), or the entity upon behalf of

aws of the State of Califorma that the foregoing paragraph

NATALIE M. WARWICK
Commission # 1632094
Notaty Public - Calitomia
sania Barbora County
My Comm. bxphies Jan 14,2010

T T O W o

——

g { NN

(Notary Seal)

ADDITIONAL OPTIONAL INFORMATION

DESCRIPTION OF THE ATTACHED DOCUMENT

DeveLodme 7T AGLEE M ENT

X A \
{Titlcor description of attached document)

o

Ao

(Titlc or descriphion of attached document continucd)

Number of Pages ?/ 2 Documeni Daie {D'fu ' 08

e

(Additional information)

CAPACITY CLAIMED BY THE SIGNER
O Individual (s)
[0 Corporate Officer
BED)
Parines(s)
Attomey-mn-Fact
Trustee(s)

oooo

QOther

[

INSTRUCTIONS FOR COMPLETING THIS FORM
Any acknowledgment completed in Californio musi coniain verbioge exocily os
appears obove in the notary section or o seporole acknowledgmeni form must be
properly completed ond ottoched io that document. The only excepiion is if @
document is 10 be recorded outside of Califo
acknowledgment verbioge os may be printe
verbioge does not require the notary 10

ymio. Jn such insionces, ony aliernative
d on such a documeni so long os the
do something thot is illegol for o notary in
Colifornia (i.e. certifying the authorized capociiy of the signer). Please check ihe
document carefully-for proper notarial wording and otioch this form if required.

Statc and County information mus! be the Staic and County where the document
signer{s) personally appcared before the notary public for acknowlcdgment.

Date of notarizalion mus! be the date that the signer(s) personally appeared which
must also be the same dale the acknowledgment is completed.

The notary public must print his of her name as i1 appears within his o1 her
commission followed by a comma and then your title (notary public).

Prnt the name(s) of document signerls) who personally appear al the wme of
notanzation.

Indicale the correct singular or plural forms by crossing off incomect fonms {1.c.
ha/she/theys is Jare ) or cirching the comedt
information may lead 1o rejection of do
The notary scal impr
Impression must not ¢

forms. Failurc 1o corrcctly indicate this
cumcnt recording.

cssion must be cicar and photographically rcproducible.
over 1ext or hines. 1 scal impression smudges, re-scal il a
sufficient arca permils, otherwise complele 3 diffcrent acknowlcdgment form.
Signaturc of the nolary public musi match the signature on filc with the office of
the county clerk.

Additional information 1s no! requited but could help to ensure this
acknowlcdgment is not misuscd or attachcd 1o a different document.
Indicatc 1itlc o1 type of artached documenl, number of pages and datc.
Indicatc the capacity claimed by the signer. I the claimed capacily 1s @
corporatc officer, indicate the vitle (e, CEO, CFO, Sccrelary).

Sccwrcly ahiach this documeni to the signcd document

2008 Version CAPA v12.10.07 R00-873-9865 www NotaryClasscs.com
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CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of Califormia

County of Spawnatn (B peaen

0

On e T Z\")/c:o‘ébeforeme, NA/\'ALJ{E M W AR uoy K

(Herc insert name and title of the officer)
personally appeared M ATTHeW /Mm< L oo ( @@87@(/\ —r{\;_/\ mg\

who proved to me on the basis of satisfactory evidence 10 be the person(s) whose name(s) is/ subscribed to

the within mstrument and acknowledged to me that he/s}s&ﬂb{y executed the same 1n his/ thedr authorized

capacity(ies), and that by his/héu/thedy signature(s) on the nstrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the mstrument.

1 certify under PENALTY OF PERJURY under the Jaws of the State of Califormia that the foregoing paragraph
15 true and correct.

. NATALIE M. WARWICK
WITNESS my hand and official seal. Commisston # 1632094
Notory Pubiic - Callomig

Sanfo Borbarg C

My Comm. Expires

ounty
Jon 14, 207

, (Notary Scal
Signarure oikNolary Public Y )

ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Any acknowledgmeni completed in California musi contain verbiage exacily as
DESCRIPTION OF THE ATTACHED DOCUMENT appears above in the noiory section or o separote acknowledgment form must be
roperly compleied and attoched 10 1hat documens. The only excepiion is if o
EVELO P E nIT LEENAE AT properi) P ) excep :
. document is 10 be recorded ouiside of Californio. In such insionces, ony oliernative
A2 X 21 C ) A ITAGE VAR acknuwledgmen verbioge os may be printed on such a document so long as the
{Titlc or deseription of attached document)

verbioge does noi require the notory 10 do something thai is illegol for a notary in
California fi.e. ceriifying ihe authorized copocity of the signer). Please chech ihe
: — - document carefully for proper notoriol wording and atiach 1his form if required.
(Title or descriplion of attached document conlinucd) fully for prop g J freg

« Siatc and County information must be the Staie and County where the document
Number DfPages'ﬁ Document Date lD 2\ ) signer{s) personally appearcd before the notary public for acknowledgment.

Dale of notarization must be the date that the signer(s) personally appeared which
must also be the samc dalc the acknowledgment is cornpleted.

L {Additonal information) .

The notary public must print his or her namc as 3t appears within his or hes
commission followed by 3 comma and then your title (notary public).

Print the name(s) of documcnl signer(s) who personally appeast at the time O

notanzahion.
CAPACITY CLAIMED BY THE SIGNER - Indicatc the correct singular o1 plural forms by crossing off inconect forms (lhc
- he/she/they is fase ) o1 circling the correct forms. Failure to corcetly indicate th;
O Individual (s) information may lcad to rejection of document recording.
g Corporate Officer » Thc nolary scal impression must be clcar and photographically seproducible
Jmpicssion musl not cover text or lines. 1 scal impression smudges, re-scal if
(Tilc) sufficicnt arca permits, otherwise complete a different acknowledgment form.
O Partner(s) - Signatuic of the notary public must match the signature on file with the office
. the counry clerk.
O Atomey-m-Fact = Additional information is not required but could holp lo ensure th
{J Trustee(s) acknowlcdgment is not misuscd or attached to a difforient document.
O Other - Indicale title o1 fype of sitached document, number of papes and dalc.
L < Indicaic the capacity claimed by the signer. M the claimed capacity 18

corporatc offices, indicaie the tile (e, CEO, CFQ, Scerctary)
Sccwely attach this document to the signcd document

2008 Version CAPA v12.10.07 8D0-873-9865  www NolaryClasscs.com
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CERTIFICATE OF ACKNOWLEDGMENT

State of Califormia

Countyof SpantAH 4 pp e

On (Do 21‘2@5 before me, N A TA L E Mo WAR wy eI

(Here inscrt name and title of the officer)
personally appeared M ATTHeW (g Lool) é Mot K ¢ g/ud\

who proved 1o me on the basis of satisfactory evidence to be the person(s) whose name(s) 15/ay€ subscnbed to
the within instrument and acknowledged 1o me that he/s}aﬂl’p@ execuled the same 1n s thefr authorized

capacity(ies), and that by hiS/})éi/ﬂ)ﬁﬁ signature(s) on the mstrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the mstrument.

] certify under PENALTY OF PERJURY under the Jaws of the State of Calhifornia that the foregoing paragraph
15 true and correct.

NAIALIE M. WARWICK
Commission # 1632094
Notary Public - Calltomio
sonia Barbaro Counly
My Comm. Expires Jan 14,201

§

WITNESS my hand and official seal.

\/L/NQJNW

{Notary Scal
Signature ofN otary Public " )
- SN
ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM
[ Any ocknowledgment completed in Colifornia must contain verbioge exacily os
DESCRIPTION OF THE ATTACHED DOCUMENT oppeors obove in the nolary seciion or a separote acknowledgment form must be
PP Ty P 3 "
—DE—VE/D%E 7 %WEW‘ properly c_umpleled and nnurh?d io lhﬂ{ dor_umenL Thr? only exception is lf a
+ U} s ITALE VAR document is 10 be recorded ouiside of Colifornio. Jn such insionces, any allernative
\A(JTim: or description of altached document) ° acknowledgment verbiage os may be prinied on such a document 5o long as the

verbiage does noi require the notory 1o do someihing thot is illegol for o notory in
California (i.e. certifying the outhorized copocity of the signer). Please check the
- — T document carefully for proper notariol wording and atiach this form if required.
(Tile or description of attached document continued) refully for proper notarial wording an ach this form if requir

« Staic and County information must be the Stalc and County where the documenl
Number of Pages _9__5._ Document Date [T 2.1 lob signer(s) pcrson?]]y appcarcd beforce the notary public for a::yknowlcdgmcnl.
Date of nolarization must be the daic that the signer(s) personally appesred which
must also be the same dalc the acknowlcdgment is complcled.
The nolary public must print his or her name as 1t appears withim his or her
commission followed by 3 comma and then your litle (notary public).

Print the name(s) of docurnent signeris) who personally appear al the time of
notanization.

CAPACITY CLAIMED BY THE SIGNER « Indicalc the comect singular or plural forms by crossing off incomect forms {1.c.

. he/shc/theys is Jare ) or circling the correct forms. Failore to correctly indicate this

O Individual (s) information may lcad to vcjcc!igon of document recording. g

0 Corporate Officer The notary scal impression must be clear and photographically reproducible.

hmpression must not cover text or lines. M scal impression smudges, rc-scal if a

(Tinle) sufficient arca permits, otherwise complcete a different acknowledgment form.

Partner(s) = Signaturc of the notary public must match-thesignature on file with the office of
: the county clerk.

Attomey-in-Fact

Trustee(s)

{Additional information) .

Additional information is not rcquired but could help 1o cnsurc this

acknowlcdgment is not misuscd or attached to a diffcrent document.

Other < Indicate title or type of 2nachcd document, number of pages and datc.
Indicate the capaciry claimed by the signer. 1f the claimed capacity 1s 2

L corporate officer, indicalc the bitle {i.c. CEQ, CFQ, Scerctary).

Seccurcly anach this document 10 the signed document

oogoo

2008 Version CAPAv12.10.07 R00-873-9865 www NotaryClasses.com



CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

State of Cahforma

County of D p 7R & pe AN

N oA Tae M. WAR W cIC

(Here insert name and title of the officer)

personally appeared M ATTHEW M3 L oo ( Db iQA-’\QK

who proved 1o me on the basis of satisfactory evidence to be the person(s) whose name(s) is/a?@g,ubscribed 10

the within instrument and acknowledged 1o me that he/s};ﬂtb@ executed the same in his/hé/ thedt authorized

capacity(ies), and that by his/héu/thefy signature(s) op the mstrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the mstrument=

On Dex 2\ 200 © before me,

1 certify under PENALTY OF PERJURY under the Jaws of the State of Califorma that the fore going paragraph
15 true and correct.

NAJALIE M. WARWICK
Commission # 1632094
Nolary Public - Caltormilo

\ <%  sonic Boboto County
i Al My Comm. Expires Jan 14, 20\&
g ﬁ AQ O oL

ol Scal
Signaturc of Netary Public (Netary Seal)

WITNESS my hand and official seal.

r

ADDITIONAL OPTIONAL INFORMATION

INSTRUCTIONS FOR COMPLETING THIS FORM
1 Any acknowledgmeni completed in California musi corioin verbiage exacily as
DESCRIPTION OF THE ATTACHED DOCUMENT

appeors above in the nolary section or o seporole acknowledgment form musi be
—DE_VE_/DDW\E Ny A—GWBW 57‘01)91‘1_}' ff?mpl:led amlij Zlmchit; lc} gvr;ljdoc'um]en/. 7}71:? only e;ceplio:; is n/ a
ocument is 1o be recorded outside of Californio. In such insiances, any oliernoiive

L e\ W ITAGLE Vs, )

> 2 ocknowledement verbioge os may be prinied on such o document so long as the
(Titlc o1 description of attached document) & g ay be p 2

verbiage does not require the nolary 1o do something that is illegol for a nowary in
California (i.e. certifying the ouwthorized copocily of the signer). Please check the
document carefully for proper notoriol wording ond aitach 1his forn if required.

. « Siatc and County information must be the State and County where the document
o
Number of Pages é Document DalelDlL(—Q—D signer(s) personally appcared before the notary public for acknowlcdgment.

Daie of notarization must be the date that the signer(s) personally appeared which
must also be the same dale the acknowledgment is complcied.

{Addnional informalion) The notary public must prnt his or her name as il appears within his o1 her
L commission followed by a comma and then your litle (nolary public).

Print the name(s) of document signer{s) who personally appcar al the time of
nolanzalion.

(Tiite or description of altachcd documenl continued)

CAPACITY CLAIMED BY THE SIGNER :
O Individual (s)

Indicalc the correet singular or plural forms by crossing off incorreet forms {3.€.
he/she/they is /are ) o1 circling the correct forms. Failurc 1o correctly indicatc this

information may lcad 1o rejection of document recording.

0O Corporate Officer + The nolary scal impression must be clear and photographically icpraducible.
Imprcssion musl nol cover text o1 lines. I seal impression smudges, re-scal if 3

{Tive) sufficicnt arca permits, otherwise complele a different acknowledgment form.
3 Partner(s) » Signatuic of the nolary public must malch the signature on file with the officc of

. the county clerk.
L Attomey-in-Fact = Addilional information is not rcquited but could help to cnsvre this
(] Trustee(s) acknowledgment is not misuscd o1 antached 1o a diffcient document

[ Othe < Indicate title o1 rype of eitached document, number of papes and date

L < Indicate the capacity claimed by the signer. 1 the claimed copaary 1S

corporaic officer, indicate the title (ic. CEQ. CFOQ, Scaciary)
Scowrely anach this decument 1o the signed decument

008 Vorsion CATA V12 10.07 B00-873-8865 waww NotrvCliasscs com




N/ AR R A NJAN]L YVALRA L AR IR J A L AR s At

CERTIFICATE OF ACKNOWLEDGMENT

State of Cahforma

County of S5 pwiTH & pe AN

On (e« Z\]mﬁbeforeme, \\IA/\AL/(E M W AR w K

{Here insert name and title of the officcr)

personally appeared M ATHEW M3 oo (T:{K :Fé—k”_““\b\ ﬂ;o\)\m(\

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1s/ subscribed 1o
the within instrument and acknowledged to me that he/s}aﬁﬁb@ executed the same in his/her/thedr anthorized

capacity(ies), and that by his/])ér/t};ﬁﬁ signature(s) on the instrument the person(s), o the entity upon behalf of
which the-person(s) acted,-executed the mstrument.

} certify under PENALTY OF PERJURY under the laws of the State of California that the foregomng paragraph

15 trae and correct.
Commission # 1632094

WITNESS my hand and official seal. s
/L ‘\ AQ £2 90El) Notory Public - Colltomia 3
’ 3 Sanla Barbara County [
O\B\h/) AS Q/' (Notary Scal) 25" My Comm. Explres Jon 14, 201
Signeruic ofNolaryﬁalic vaml El

NATALIE M. WARWICK

*— —
ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM
Any ocknowledgmeni completed in California musi coniain verbiage exactly as
DESCRIPTION OF THE ATTACHED DOCUMENT oppears above in the nolory seciion or a separoie acknowledgment form must be
; properly completed and atoched 1o 1hot documeni. The only exception is if a
%Egg‘ ﬁ?ﬁ?‘: l\\;\’]——»\k)'" document is 10 be recorded outside of California. In such insionces, ony olternative
— (Titlc or description of altached document) ° acknowledgmeni verbiage as may be printed on such o document so long os the
verbiage does not require the notary io do something thot is illegal for a noiary in
Colifornia (i.e. certifying the authorized copacity of the signer). Please check the
(Tifle or description of atlached document continucd) document carefully for praper notorial wording and atiach this form if required.
+ Statc and County information must b the Staic and Covnty where the document
Number of Pages 25 Document Daleﬂl\-‘—% signer(s) personally appcared before the notary public for a;yknow]cdgmcm.
+ Daie of notanzation must be the date that the signer(s) personally appeared which
must also be the same daic the acknowledgment is completed.
(Additional information) = The notary public must pont his or her name as it appears within his or her
commission followed by a comma and then your title (notary public).
= Prinl the name(s) of docurhent signer(s) who personally appear at the time of
notanzahon.
CAPACITY CLAIMED BY THE SIGNER . i}r;dicalfh::;t-conccl singular or plural forms by crossing off incorrcet forms (i.c.
.. Jshe/they:- is Jare ) or circling the correct Jorms. Failurc to correcily indicate this
0 Individual (s) information may lcad to rejcc(igon of document recording. Y
[N Corporate Officer » The nolary scal impression must be clear and photographically reproducible.
Imprcssion must nol cover text or lines. If scal impression smudgcs, re-seal if a
{Titlc) sufficient arca permits, otherwise complete a different acknowledgment foym.
] Partner(s) - S}:gnamxc of]lh]f notary public must match the signature on-file with the officc of
thc county cicrk.
0 Attommey-in-Fact g ‘deilional information is not rcquiicd but could help to ensurc this
] Tmsiee(s) acknowledgmenl is not misuscd or ahachcd o a diffcrent document.
3 Other <= Jndicaic titlc or type of atachcd document, number of pages and date.
<+ Indicatc the capacity claimed by the signer. }f the claimed capacity is 3
L corporaic officer, indicale the title (1.c. CEQ, CFO, Sccrctiary).

Sccurcly attach this document o the signed document

2008 Version CAPA v12.10.07 §00-873-9865 www NotaryClasscs.com




CERTIFICATE OF ACKNOWLEDGMENT

1ate of "Cahforma

“ounty of S pandTA 4 pp R

v

On e« Z\‘j)/co‘ébeforeme, \\JA/\AL./(E ™M W AR w K

(Here inscrt name and tille of the officer)

personally appeared M ATHHeW mS Cool) @ Lakea ¢ CD o ues De 9

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/apé subscnbed 1o
the within instrument and acknowledged 1o me that he/spﬂd;@ executed the same in his/her/thedt authonzed

capacity(ies), and that by his/];pé/ﬂ)eﬁ signature(s) on the mstrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the mstrument.

1 certify under PENALTY OF PERJURY under the Jaws of the State of California that the foregoing paragraph
1s true and correct.

NATALIE M. WARWICK
Commission # 1632094
Notory Public - Callfomio  §

sonia Barbora County
My Comm. Expires Jon 14, 201

WITNESS my hand and official seal.

\j/)ww\\( Lo L —

- { - (Notary Scal)
Signaturc' of Notary Public
= ¢
ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONSFOR COMPLETING THIS FORM

Any ocknowledgment compleied in Californio must contoin verbiage exactly o3
DESCRIPTION OF THE ATTACHED DOCUMENT oppears obove in the nolary seciion or a seporole oclmowledgment form musi be
eLoPm RTENA roperly compleied and atioched 1o thol documeni. The only exception is if 0
N E~NT BI\)T I;P ent is 10 be recorded outside of Californio. Jn such i I) , liernative

e ocument is 10 be recor v alifornia. Jn such instonces, ony aliernain
bTTil]c - dcs?p%og of:la}:j}\lcd‘go)gr/:e%l)a_xa‘b- acknowledgment verbioge as may be printed on such o documeni so long as the

verbiage does nol reguire the notary 1o do something thot is illegol for o nolory in
Colifornia (i.e. certifying the authorized capacity of ihe signer). Pleose check ihe

(TiNlc o descrption of attached document comtimucd)- document carefully for proper notariol wording and attach this jorm if required.
+ Stalc and County information must be the State and County wherc the document
Numbes of Pages 25 Document Dale&l—q’\—\—@ signer(s) personally appcarcd before the notary public for acknowlcdgment.

Date of notarizalion must be the date that the signer(s) personally appeared which
must also be the same daic the acknowledgment is completed.

{Additional information) « The notary public must print his o her name as jt appears within his o1 har
commission followed by 2 comma and then your Bitle (notary pubhic).
» Print the name(s) of documenl signer(s) who personally appear at the hime of
nolanzabon.
CAPACITY CLAIMED BY THE SIGNER « Indicale the conccl singular or plural forms by crossing off incomcal forms (i.c.
o he/she/theys- is Jare ) o1 cirdling the correct forms. Failurc 1o correctly indicaie this
O Individual (s) informalion may lcad 1o rcjcction of document recording.
) Corporate Officer » The notary scal impression must be clear and photographically reproducible.
Impression must not cover text or Yincs. )f scal impression smudges, Tc-scal ifa
(Tiike) sufficicnt arca pormils, otherwise completc a differcnt acknowlcdgment form.
) Partper(s) » Signature of the notary public must malch the signature on filc with the officc of
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