Agreement a development moratorium shall be deemed 10 exist (3) dunng the

- -pericd that any actyon o1 inaction by County or other public agency that regulates
landuse, development or the provision of services 1o the Jand prevents, prohbits
or deJays the vse of the approval.or the constiuction of the Inland Project o1
(i7) during the period that any Jawsuit is pending concerning this Agreement, any
Inland Project Approval or any Subsequent Inland Approval.

ARTICLE 7. AMENDMENTS

Section 1.0). Amendment of Project Approvals. - Any Inand Project Approval o
Subsequent Inland Approval may, from tire o time, be amended or modified in
accordance with the terms of the Inland Project Approvals, Subsequent Inland
Appiovals and Applicable Law. S

Section7.02. Amendmeiit of This Apréenient. This Agreement may: be amended. or
canceled in whole or in part, by mutual ‘consent ‘of Developer and County or thear
successors in interesttothe extent provided in Government Code §65868 and
subject 10 the provisions of GovemmemCQde §65867-5- Notice of intention 10
amend or cancel any portion of this Agreement shall'be given in the manner
provided by Goverriment Code §65867. No'amendment:of an Inland Project .
Approval or Subsequent Inland Approval shall:require an amendment 10 this
Agrecment. Insiead; an; B 3 1 autematically shall be deemed 1o be
incorporated into € Inland Project and vested under this: Agreement. .

>

ARTICLE 8. ASSIGNMENT, TRANSFER AND NOTICE

Section 8.01. Assipnment of Interests, Rights and Obligations. Developer may
“tansfer oy assign al} of any portion-efitsinterests, rights or obligations under this
Agreement, the Inland Project Approvalsior Subsequent lnland. Approvals to
thir d parties acquiting an interest ‘or estatesin‘the Inland Project or the Inland
Project Site or any portion ihereof ineluding, without limitation, purchasers or

grownd lessees of 1615, parcels or facilities. ‘ -

Section 8.02. Tranisfer Agieements.

(2) 1 conbection with thie transfer or assignment by Developer.of all or any
portion of the'lrland Project or Inland Project Site (other than a transfer o¥
assigninent by loper-to an affiliated party; aholder of amorigage, deed
f truist; O Sitmilar Security interest;.or a Non-fssuming Transferce (as .
‘defed below)), Developer and-the trarisferee shall enter into a writien
agreement (a “T'Iax_]sfei"Ajz:reEr‘hem"’) regarding the Tespective interests,
rights'and obligations of Developer and the transferee in-and under this
Agreeinent, the 1nland Project Approvals, and the Subsequent Inland
Aﬁj:ixqvajs. “Such Transfer Agreement may (1) release Developer from -
obligations under the Agreement, the InJand Project Approvals, or the
Subsequent Inland Approvals that pertain to that portion of the Injand
Project or Inland Project Site being transferred, as described in the Transier

of trist; of

Santa Barbara Ranch Project ) Coasta) Development Agreement
October 13, 2008

Attachimernt F-5
Page 49



Agreement, provided thal the transferee expressly assumes such obligations,
() transfer.io the transferee vested Tights-to improve that porion of the
Inland Projec Jand_Project Site bemg iransferred and (13) address ary
other matier deemed by Developer 10 be necessary or appmpnme m
connechon with the transfer or assignment.

(b) Deve]oper shall seek County’s pnor writien consent 1o any Transfes
Agreement, which consent shall not be umeasonab]y withheld or de]ayed
Faslure by Coun‘ry 1o respond within forty-Tive (45) days 10 any request ¥made
by Developer for such consent shal) be deemed 10 be County’ s approva] of
the Transfer Agreement in question... Coumy may. refuse o give 11s cons ent
only if, in light of the proposed transferee’s reputation and financial -
resouices, such iransferee would not in-County’s reasonable opimon be able
10-performihe obligations propesed 1o be assumed by such iransferee. Suich
deterrnination shall be made by the Director of Planmung and Deve]Opm ent,
andis appea]ab]e by Developer 10 1he Counw Board of Supervasms N

(c) Any Transfer AgTeement sha]] be bmdmg on Deve]oper Coumy and ihe
iransferee: ‘Wpon recordation of any Transf er Agreement in the Official

Records of Santa Barbara Coum“y, Deve10per sha)) amomahca]]y be rele ased
from ﬂmse obhgahons assumed by the transferee 1herem

(d) Deve]oper sha]] be ﬁee ﬁom any and all Jiabilities accmmg on or affer 1the
date of any assignment or transfer with respeci 1o those obligations assumed
by a transferee pursuant to a Transfer Agreement. No breach or default
hereunder by any person succeeding 1o any portion of Developer’s
obligations under this Agreement shall be atiributed 10 Developer, nor may

‘Develeper snghts herennder be canceled or diminished in any way by any
"'breach ‘or defau]t by any such person

Section 8:03." Nonassummg Trarisferees: “Except as otherwise required by Dev eloper

m Deve]oper § sole discretion; the burdens, obhgahons and duties of Devel oper
under this Agreemem shall terminate with respect 10,,and neﬂher a Transfer

AgTeemem nor Ccnmty S consem sha]] be requned n connecti on wﬂh 1he

é}ja]] eommue 1o benefn irom 1he ves1ed nghts promded by this
Agreement for the duration of the Terrth. Nothing in this section shall exernpt
any property transferred to a Non-Assuming Transferee from payment of
applicable fees and assessments or compliance with applicable condiions of
approval. Notwsthsianding the foregoing, nothing is this Section 8.03 shall
lerminate a Non- -Assuming Transferee’s obligation 10 comply with the Project
Approvals, Applicable Law or Subsequent Apphicable Law or the terms of thas
Agreemeni as il relaies 10 the vse or development of the Inland Project.
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