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DEVELOPMENT AGREEMENT

HIS DEVELOPMENT AGREEMENT (the “Apreement™) is entered imto
and execuled as of OCNI'IL Al . 2008 (the “Execution Date™) by and between
Vintage Communities, 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
Califomia Government Code § 65864 et seq.

RECITALS

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

A. To strengthen the public planning process, encourage private
participation in.comprehensive planning and reduce the economic nsk of development,
the Legislature of the State of Califormia enacted Califormia Government Code § 65864
et seq. (the “DevelJopment Agreement Statuie™), which authorizes County 10 enter into an
apreement with any person having a legal or equitable interest in real property regarding
the development of such property. S

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

C. Developer has aJegal interest in certain real propesty consisting of
approximately sixty-three (63) acres Jocated outside the coastal zone in unincorporated
Santa Barbara County, commonly known as Santa Barbara Ranch, as more particularly
described in Exhibit A-] atiached hereto, and as depicied in Exhibit A-2 attached hereto—
(the “SBR Inland Site). In addition, Developer has acquired an 1mnterest in portions of
adjacent Jand commonly known as Dos Pueblos Ranch and has obtained the participation
of the owners of certain portions of Dos Pueblos Ranch collectively described in
Extubit A-3 attached hereto, and as depicted yn Exhubit A-4 attached hereto (“DPR Inland
- Site”). The SBR Inland Site and the DPR Inland Site are collectively referred 10 as the
“Inland Project Siie™. '

D. Developer and County have previously eniered 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 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 a residential community of ten (10)
new rural estate residences and related improvements on the SBR Inland Site and cause
the DPR Inland Site to be developed with forty (40) new rural estate residential Jots and
one (1) new agricultural Jot and related improvemenis. The foregomng development on
the SBR Inland Site and the DPR Inland Site is collectively referred to as the "“lnland
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Project”, as described more fully in the Inland Project Approvals (defined below).
Developer intends 10 cause {he one residential Jot and related improvements 1o be

- developed on Dos Pueblos Ranch land south of Highway 103 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 written 1o provide that
Developer will have a full and vested right 1o develop, use and operate the Injand Project
and the Inland Project Site as sel forth herein, and the rights and obligations of the partes
10 the Agreement shall be construed and interpreted in such a manner as shall give full
effect 10 such purpose.

G. County has taken several actions 1o review and plan for the future
development of the Inland Project, whieb, collectively, are referred o herein as the
“Jpland Project Approvals™, which are set forth in Exhibit € attached hereto.

H. Environmental Impact Report. The environmental impacts of the
Inland Project, including the InJand Project Approvals and the Subsequent Inland Project
Approvals (defined below), have properly been reviewed and assessed by County
pursuant 10 ihe Califorma Environmental Quality Act, Public Resources Code
Sectjon 21000 et seq.; Califorma Code of Regulations Title 14, Section 15000 et seq. (the
“CEQA Guidelines™); and County’s Jocal guidelines promulgated thereunder (hereinafter

collectively referred 10 as “CE( )A”). On( HD@;L Al 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 reporl covering the Inland Project (the “EIR”). As required
by CEQA, the County adopted wrnitten findings and a mitigation monitorng program (the
“Mitigation Moniioring Program”™) prior 1o approving the Inland Project Approvals.

1 County has determined that {he Inland Project presents certain
public benefits and opportunities which are advanced by County and Developer enlering
into this Agreement. The Inland Project Approvals will () reduce the overall
development potential of Jegal lots within the Naples townsite, the development of win ch
would result in a depsity of development that would be incompatible with rural character
of the area, (i) will result in development {hat is less visible from the Highway 101
corridor than could be achieved under the existing lot configuration on the SBR Inland
Site, (iij) allow the County 10 manage ihe 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 agnicultural land on
the Injand Project Site and eliminate potential 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 lien 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 Statule was enacled.
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1. In exchange for the benefits 1o County described in the preceding
Recital, 1ogether with the other public benefits that will result from the development of
1he Intard-Project; Developer-will receive by this Agreement-specific assurances thal 31
may proceed with the Inland Project in accordance with the Applicable Law (defined
below), and therefore desires to enter into this Agreement.

K. The County Board of Supervisors, afier conducting a duly noticed
public hearing, has found that this Agreement s consistent with the Comprehensive Plan
and has conducted all necessary proceedings in accordance with the Development
Agreement Statute.

L. On August 20, 2008, following a duly noticed public heanng, the
Planning Commmission 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 adopted Ordinance No.
[ié_ﬂ], approving and autharizing the execution of this Agreement.

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

AGREEMENT
ARTICLE 1. EFFECTIVE DATE AND TERM

" Section 1.01. Effective Date. This Agreement shall become effective upon the date
" {he 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
addjtional 1ime 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 InJand Project Approvals
and Subsequent Inland Approvals shall proceed in accordance with the
conditions of such approvals, subject to the requirements of the MOU.
Notwithstanding the foregoing, subject to the requirements of the MOU,
Developer shall have no obligation 1o use or do any construction under an Inland
Project Approval or Subsequent Inland Approval, except to the exient required
by the conditions of an Inland Project Approval or Subsequent Inland Approval.
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Sectjon 2.02. Public Benefits 1n consideration of the County’s obligations set forth
in1his Agreement and the benefits which accrue 1o the Developer; the Developer
sha)l provide the following:.

(a) Creek Comdor, QOpen Space and Watershed Protection. Within sixty (60)
days after the execution of this Agreement, or such additional time as the
Director of Planming may grant, Developer shall pay the sum of one hundred
thousand dollars ($100,000) to a non-profit conservation organization of
Developer’s choice to mtiate planning to enhance areas of natural, scenic,
wildlife, biological, open space, and drainage comdors within Dos Pueblos
Creek consistent with ongong 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 in conserving open space and/or natural
resources, shall use its best faith efforts 1o complete a Creek Restoration
Plan within one (1) year afier the Effective Date of this Agreement and the
Developer shall offer 411 reasonable assistance 1o accomplish {his outcome.
Prior to commencement of grading or construction of the Inland Project,
Developer shall pay the sum of three hundred thousand dollars ($300,000) 10
a non-profit conservation organization of Developer’s.choice 1o be used 10
implement the Creek Restoration Plan. The non-profit conservation
organization shall use i1s best faith efforts to fully implement the Creek
Restoration Plan within three (3) years of after the Effective Date of this
Agreement, and the Developer shall offer all reasonable assistance 10
accomplish this outcome. Implementation of the Creek Restoration Plan
shall be subject to and shall not occur until (i) the approval and permitting of
the Creek Restoration Plan by govemmemal_ag_encies as required by law,

(33) fina) approval and recordation of an Agncultural Conservation Easement
from the California Department of Conservation with respect 10 the Inland
Project Site, (i13) withdrawal of the Notice of Violation issued by the
California Department of Fish & Game and the claims asserted in thal

potice, and (3v) consent of Dos Pueblos Ranch with respect to the activities
{hat occur on Dos Pueblos Ranch. Developer shall condition the payment of
the foregoing sums 10 the non-profit organization 10 require the non-profit
organization 1o: (1) expend the funds for creek restoration elsewhere-on the
Gaviota Coast in the event that the Creek Restoration Plan 1s not '
implemented within five (5) years of the Effective Date for any reason,

(ii) obtain the County’s written consent as to ihe alternative creek restoration
project prior to expending said funds, and (iii) complete the aliernative creek
restoration project with seven (7) years of the Effective Date. The expressed
intent of this subsection and the Developer’s obligation hereunder 15 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.

Santa Barbara Ranch Project

Coastal Development Agreement
October 13, 2008

Attachment F-5
Page 43



(b) Cultural Resource Mitigation. Division 13, Chapter 2.6, Section 210832 of
ihe California Public Resources Code places limils on the amount of funds
required by an applicant 1o mitigate disturbances-loculrurally significant
resources. In the event that the culturally significant resources are
encountered during construction of the InJand Project pursuant 1o 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 (i) avoid the impact through
other means acceptable 1o the County.

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

Section 3.01. Vested Right 10 Develop. Unless otherwise provided by tus
Agreement, Tules, regulatiens, and official policies govermng permitied-uses-of
the Jand, goverming density, and governing design, improvement, and
constmiction standards and specifications, applicable 1o development of the
Inland Project shall be those rules, regulations, and official policies, as specified
in Section 3.02 in force on the Execution Date (“ Applicable Law™). This
Agreement shall not prevent the County, in subsequeni actions applicable 1o the
Inland Project (“Subsequent Inland Approvals”) from (1) applying new rules,
regulations, and policies which do not conflict with Applicable Law _
(“Subsequent Applicable Law™), or (1) denying or conditionally approving any
subsequent development project application on the basis of Applhicable Law or
Subsequent Applicable Law.

Section 3.02. Applicable Law. Applicable Law consists of the rules, regulations
and official policies governing permitied uses of ihe land, governing density and
poverning design, improvement and construction standards and specifications, n
force and effect on the Execution Date. Applicable Law mncludes (3) those rules,
regulations, official policies, standards and specifications set forth this
Agreement, the MOU, and the Inland Project Approvals, (i1) the Naples Town
Site District (“NTS™) zone designation, as set forth i Exhibit D, with respect 10
those areas of the Inland Project Site so zoned and the zoming in force and effect
on the Execution Date, as set forth in Exinbit E, with respect 1o those areas of the
Inland Project Site not zoned NTS, and (111) those codes, Tules, 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 1o the Inland Project
or the Inland Project Site, provided that the amount of any fees applicable to the
InJand Project shall be calculated according to fee schedules 1n effect on the at
the iime the fee is levied or imposed.

Section 3.03. Limitalions on Subsequent Applicable Law. “Subsequent Applicable
Law" does not include any ordinance, resolution, rule, regulation, standard,
directive, condition ar other measure, whether enacted by the County Board of
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Supervisors or by initiative, referendum o1 other means (“County Law”), which
prevem»de-v-e]opmem 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 lerms of this Agreememf To the maximum extent
permitied by Jaw, County shall prevent any County Law from invalidating or
prevailing oves al] or any parnt of this Agreement, and County shall cooperate
with Developer and shall undertake such actions as may be necessary 1o ensure
that this Agreement remains in full force and effect.

Section 3.04. State and Federal Law. As provided Califorma Govermnment Code
§ 65869.5, thus Agreement shall not preclude the application 1o the Inland Project
of changes n Jaws, regulations, plans oI policies, 10 the extent that such changes
are specifically mandated and required by changes 1n stale or federal Jaws o7
regulations (*Changes in the Law™). In the evenl Changes 1n the Law prevent or
preclude cemphance With-one o1 more provisions of this Agreement, such
provisions of the Agreement shall be modified or suspended, or performance
{hereof delayed, as may be necessary 10 comply with Changes in the Law, and
County and Developer <hall 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 1n Jimitation of the
foregoing, nothing 1n this Agreement shall preclude County from Imposing on
Developer any fee specifically mandated and required by state of federal laws
and regulations. '

Section 3.05. Exem Jting Fees lmposed b Ouiside Agencies. The County agrees 10
exclude Developer from any and all collection agreements regarding fees,
including, but not Yimited to, development impact fees, which other public _
agencies request the County to impose al County’s discretion on the Intand——
Project or the Inland Project Site after the Effective Date through the Term of
this Agreement. This section shall not prohibit the County from imposing on
Developer any fee or obligation that 1s imposed by a regional agency n
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. Penmitied Land Use and Development Standards. The permitied uses
of the Inland Project Sie; the-density and intensity of use of the Inland Project
Site; the maximum height, bulk and size of proposed buildings; provisions for
reservation or dedication of Jand 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 i (1) the
Inland Project Approvals contained in Exhibit “C” and incorporated herein by
reference, (i3) Subseguent Inland Approvals at such time as they are approved by
County, and (1) Applicable Law, as defined in Section 3.02.
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Section 4.02.  Timing of Inland Project Construction and Completion.

(2)

(b)

(c)

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 contro] of
Developer, such as market onentaiion and demand, interest rates,
competition and other similar factors. '

In Jight of the foregoing; the parties agree that Developer shall be able 10
develop in accordance with Developer’s own time schedule as such sche dule
may exist-from time to time;and Developer shall determine which part of
the Inland Project 1o develop firsi, and at Developer’s chosen schedule. In
particular, and not in Jumitation of any of the foregong, since the Califormna
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 in a later-adopted
jnitiative restricling the timing of development 1o prevail over such parties’
agreement, it is the parlies’ desire 10 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 1imes as Developer deems appropnate withan the
exercise of its subjective business judgment.

In furtherance of the foregoing, no moratorium or other limitation 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 11
' 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 1he development of, or the
provision of services to, the Inland Project. County shall cooperate with
Developer in its efforts 1o obtain such permits and approvals and shall, frorm time
1o time at the request of Developer, make reasonable efforts 1o enter into binding
agreements with any such entity as may be necessary 1o 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 1o natural disaster, changes in seismic requirements, o1
sheuld-the-buildings located within-the Inland Project become functiomally
outdated, within Developer’s sole discretion, due 10 changes in technology. Any
such renovation or rebuilding shall comply with Applicable Law and Subsequent
Applicable Law, as well as the requirements of CEQA and the County’s current
regulations governing reconsiruction set forth in Exhibit F.

ARTICLE 5. SUBSEQUENT INLAND APPROVALS AND OTHER PERMITS

Section 5.01. Subsequent Inland Approvals Defined: “Subsequent Inland
Approvals” means subsequent discretionary of ministenal actions applicable 10
ihe Inland Project, including, Jand use approvals, entitlements, and permits that
carry out or implement the InJand Project Approvals. “Subsequent Injand
Approvals” expressly includes, but 1s not Jimited 10: (i) approval of final plans,
subdivision maps, engineering details, and related documents-necessary to satisfy
conditions of project approval and obtain construction permits; (31) approval and
issuance of zoning clearances and Jand use permits (if any are required) to
evidence compliance with conditions of project approval; and (i31) formation of a
community services district or other mechanism to fund the operation and
maintenance of an on-site waste ireatment 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 1o the Inland Project (**Other Application”).
This Agreement shall not prevent the County from denying or conditionally
approving Other Applications on'the basis of the rules, regulations and policies n
effect at the time of such denial or conditional approval of the Other Application.

Section 5.02. Processing Approvals for Subsequent Infand Approvals. Upon
submission by DevelGper-of all appropriate applications and processiog fees for
any Subsequent Inland Approval, County shall promptly and diligently
commence and complete all steps necessary 10 act on the Subsequent Inland
Approva} application including, without limitation, (i) 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
cach Subsequent Inland Approval application; (i) if legally required, providing
notice and holding public hearings; and (iii) acting on any such Subsequent
Inland Approval application. County shall ensure that adequate staff is available.
10 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 Applicable Law.
The County shall-net (i) deny-a Subsequent Inland Approval, if such demal
would conflict with the Inland Project Approvals or would prevent development
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of the Inland Project Site Tor the uses and 1o the density or intensity of
development set forth in the Project Approvals or (3i)yimpose any condition,

1lerm, restriction-or requirement on a Subsequent InJand Approva) thal would
conflict with the In)and Project Appravals or would prevent development of the
Inland Project Site for the uses and 1o the densily or intensity of development set
forth in the Project Approvals.

Section 5.04. Financing of Waste Treatment Systems. It s 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 wasle treatment facility through assessments on individual residential 1ots
on the Inland 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 delermine so, the County shall allow such
entity to contract with a private operaior 10 operator and-mainiain the on=site-. -
waste treatment system, as is permitied by Applicable Law or Subsequent
Applicable Law. 1n the event that the County fails or refuses to form such
community facilities district or other mechanism 1o fund the operation and
maintenance of the on-site waste treatmeni 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 disirci or other funding
mechamnism.

ARTICLE 6. EXPIRATION OF PERMITS AND APPROVALS

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

Section 6.02. Expiration on Termination of this Agreement. In the event that this
Agreement is lerminated prior 1o the expiration of the Term of the Agreement,
the 1erm of any teniative 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 to 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 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 ar Subsequent Inland Approval shall not include any period of ime
during which a development moratorium is in effect. For purposes of this
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Agreement a development moratorium shall be deemed 1o exist (3) dunng the
~period_that any action or inaction by County or ether public ageney thal regulates
land use, development oy the provision of services 10 the Yand prevents, prolubits
or delays the vse of the approval or the construction of the Inland Project o7

(ij) during the penod that any Jawsuit is pending concemning this Agreement, any
Inland Project Approval or any Subsequent Inland Approval.

ARTICLE 7. AMENDMENTS

Section 7.01. Amendment of Project Approvals. Any Inland Project Approval or
Subsequent Inland Approval may, from ime 1o time, be amended or modified m
accordance with the terms of the Inland Project Approvals, Subsequent Inland
Approvals and Applicable Law.

Section 7.02. Amendment of This Apzeement. This Agreement may be amended, or
" canceléd in whole or in part, by mutual consent of Developer and County o7 their
successors in interesttothe extent provided in Government Code §65868 and

subject 1o the provisions of Government Code §65867-5—Notice of iptention 10

amend or cance) any portion of this Agreement shall be given m the manner
provided by Government Code §65867. No amendment of an Inland Project
Approval or Subsequent InJand Approval shall require an amendment 10 ts
Agreement. Instead, any such matter automatically shall be deemed 10 be
incorporated nto the Inland Project and vested under this Agreement.

ARTICLE 8. ASSIGNMENT, TRANSFER AND NOTICE

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

Section 8.02. Transfer Agreements.

(a) I 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 10 an affiliated party, a holder of a morigage, deed
of trust, or similar secunty interest, or a Nop-Assuming Transferee (as
defined below)), Developer and the transferee shall enter into a written
agreement (a “Transfer Agreement”) regarding the respective interests,
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 Inland
Project or Inland Project Site being transferred, as described in the Transfer
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Agreement, provided that the transferee expressly assumes such obligations,
(i) transfer 10 the transferee vested Tights-io improve that portion of the
Inland-Project-or-Inland Project Site being transferred and (113) address any
other matier deemed by Developer 1o be necessary or approprate 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 rnade
by Developer for such consent shall be deemed to be County’s approval of
the Transfer Agreement in question.. County may refuse 1o give Jis consent
only if, in light of the proposed transferee’s reputation and financial
resources, such transferee would not in County’s reasonable opimion be able
to perform the obligations proposed 10 be assumed by such transferee. Sch
determination shall be made by 1he. Director of Planming and Development,
and is appealable by Developer to the County Board of Supervisors.

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

(d) Developer shall be free from any and all iabihties accruing on or afier the
date of any assignment or transfer with respeci 1o those obligations assurmed
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 attributed 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 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 Siteto a
third party that Developer elects will not assume Developer’s obligations under
this Agreement. The transferee in such a transaction and its successors ("N on-
Assuming Transferees™) shall be deemed 1o have no obligations under this
Agreement, but shall continue 1o benefit from the vested rights provided by this
Agreement for the duration of the Term. Nothing in 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 is this Section 8.03 shall
terminate a Non-Assuming Transferee’s obligation 10 comply with the Project
Approvals, Applicable Law or Subsequent Applicable Law or the terms of this
Agreement as it relales to the use or development of the InJand Project.
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Section 8.04. Notice of Compliance Generally. Within forty-five (45) days
{ o]]owixag-aﬂy—wréﬁ%requesi-which Develeper may make from {ime 10 ime;—
County shall execuie and deliver 10 Developer (or 10 any party requested by
Developer) a witten “Notjce of Compliance,” in recordable form, duly executed’
and acknowledged by County, which certifies that 1o County’s knowledge:

(a)

(b)

()

(d)

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

There are no current uncured defaults under this Agreement o1 specifying
the dates and nature of any such default;

Any other information reasonably requested by Developer. The fajlure to
deliver such a statement within such tume shall constitute a conclusive
presumption agamst County that tus Agreement is in full force and effect
without modification except as-may be represented by the Developer and

that there are no uncured defaults in the performance of the Developer,

except as may be represented by the Developer. Developer shall have the

right at Developer’s sole discreton, 1o record the Notice of Comphance.

The Director of Planning and Development is authorized to execute a Notice

of Compliance. Developer shal) pay County’s reasonable cost of providing a
Notice of Comphiance.

ARTICLE 9. COOPERATION IN THE EVENT OF LEGAL CHALLENGE

Section 9.01. Defense and Cooperalion.

(@)

(®)

Third Party Litigation. 1n the event of any administrative, Jegal or equitable
action or other proceeding instituted by any person not a party to this
Agreement challenging the validity of any provision of the Agreement or

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 Subsequesit Inland Approval with respect 1o defense of
such action or proceeding subject 10 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 selecied by

Developer and County, the retention of such counsel shall be subject to the

~ terms and conditions of Section 9.01(c).

Processing During Litigation. The commencement of any Third Party
Litigation shall not delay or stop the development, processing or
construction of the InJand Project or the processing or approval of any
Subsequent Inland Approval or ministerial act, unless the courl issues an

order enjoining or otherwise prevemmg the activity. County shall not

Santa Barbara Ranch Project

Coastal Development Agreemen!

Ociober 13, 2008 ' - -Attachment F-5

Page 5]



stipulate 10 the jssuance of any such order. Norwithstanding the foregoing,
Developer shall have no obhigation 10 proceed witli the development,
processing or construchion of the Inland Projector the processing o1
approval of any Subsequent Inland Approval or ministerial act while Third
Party Litigation 1s pending. ' '

(c) Retenuon of Defense Counsel. Developer shall indemmify. and offer 10
defend with counse] jointly selected by Developer and County (*'County
Defense Counsel”) and hold harmless County and 11s officers, employees
and agents from and against any and all Josses, Jiabilities, fines, penaltie s,
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 Counse) will not
disclose 10 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,
admirusirative proceedings. County further irrevocably agrees not 10 assert
that County Defense Counsel’s representation of the County 1n litigation
subject 10 this Section 9.01(c) 1s a conflict of mnterest 1 any future quasi-
judicial, administrative proceeding, where County 15 a permitling agency,
not related 1o the Inland Project and hereby immevocably waives any actual or
potential conflict of interest under such circumstances. If this Agreement is
adjudicated or determined to be invalid or unenforceable, County agrees,
subject 1o all legal requirements, to consider modifications 1o this Agreement
io render 11 valid and enforceable 1o the extent permitied by applicable law.

(d) Survival of Defense and Cooperation Provisions. The parties agree that thus
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, 15 1nvalidated, rendered null, or sei aside by a court of competent
jurisdiction, 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) 1, as aresull of any administrative, legal or equitable action or other
proceeding as described in Section 9.01, all or any portion of this
Agreement, Inland Project Approvals, or Subsequent Inland Approvals are
sel asyde or otherwise made ineffective by any judgment (a *‘Judgment’) in
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 extent
necessary 1o cure the Deficiencies, as follows, unless the Parties mutually
agree 1n wriling {0 act otherwise:
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t)) 1{ any Judgment requires reconsideration or consideration by County of

this Agreement, any part of the DPR Inland Project, any Tnland Project
... Approval, o1 Subsequent Inland Approval, then the County shall

consider or reconsider that matter in a manner consisient with the intent
of this Agreement. Jf any such Judgment invalidates or otherwise
makes ineffective all or any portion of this Agreement, the DPR Inland
Project, the Inland Project Approval, or the Subsequent Inland
Approval, then the Parties shall cooperate and shall cure any
Deficiencies identified in the Judgment or upon which the Judgment is
based in a manner consistent with the intent of this Agreement. County
shal} then readopt or reenact this Agreement, the DPR Inland Project,
ihe Inland Project the Approval, Subsequent Inland 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 deemedto apply toreconsideration or consideration of this '
Agreement, the DPR Inland Project,the Inland Project Approvals and
Subsequent Injand Approvals. Notwithstanding the foregoing, the first
public hearing before the Planmng Commission, or before the Board of
Supervisors if no Planning Commission hearing is required, shall occur
no Jater than six (6) months after the matter is remitied to County.

(i)  Acting in a manner consistent with the intent of this Agreement
includes, but is not limited 10, recognizing that the Parties intend that
Developer may receive approval for the development of fifty (50)
residential Jots and related improvements on the Inland Project Site and
one (1) residential Jot and related umprovements on Dos Pueblos Ranch
constituting the DPR Inland Project, n 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 1o
readopt or reenact all or any portion of this Agreement, Inland Project
Approvals, and/or Subsequent Inland Approvals and approvals for the
DPR Inland Project without contravening the Judgment.

(i) Inthe 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 ultumaie 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 permits, entitlements or approvals.”

(b) The parties agree thai this Section 9.02 shall constitule a separale agreement
entered into concurrently, and that if any other provision of this Agreement,
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or the Agreement as a whole, 1s invalidated, rendered nul), or set aside b~y a
court of competent jurisdiction, the parbies agree 10 be bound by the terms of
this_section, which shall survive sueh-snvalidation, nulhficanen or setin g
aside.

ARTICLE 10. DEFAULT; REMEDIES; TERMINATION

Section 10.0]. Defaults. Any failure by either party to perform any ternm or provi sion
of this Agreement, which failure continues uncured for a period of thirry (30)
days following wntten notice of such failwe from the other party (unless such
penod s extended by mutual writien consent), shall constitnie a default under
1his Agreement. Any notice given pursuant 1o the preceding sentence (“Default
Notice™) shall specify the nature of the alleged failure and, where appropnate. the
manner 1n which said failure satisfactonly may be cured. 1f the nature of the

--alleged failure is such that 11 cannot reasonably be cured within such thirty (3 0)--- - - - - -

day peniod, then the commencement of the cure within such time period, and 1he
diligent prosecution 10 completion of the cure thereafier, shal) be deemed 10 be a
cure within such thirty (30)-day period. Upon the occurrence of a defauli under
this Agreement, the non-defauling party may institute Jegal proceedings 10
enforce the terms of this Agreement or, in the event of a material default,
terminate thus Agreement. 1f the default is cured, then no default shal) 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 10 a matenal default of Developer, then County shall give a
notice of mient 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 to offer written and
oral evidence prior 10 or at the time of said public heanings. 1{ the County Board
of Supervisors determines that a material defauli has occurred and is continuing,
and elects 1o terminate this Agreement, such determination shall be set forth in
wntten findings and shall be based on substantial evidence in the record. County
shall give writien notice of termination of this Agreement 10 Developer by
certified mail and this Agreement shall thereby be terminated sixty (60) days
thereafter.

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

Seciion 10.04. Penodic Review.

(a) Initiation of Review. The Developer shall contact the Director 1o initiaie 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 Jeastonceeverytwelve (12) months folfowing the execution of this
Agreement, County shall review the extent of good-faith compliance by
Developer with 1he terms of this Agreement. This review (the “Penodic
Review”) shall be conducted by the Director of Planning and Development
or his/her designee and shal) be Jimited in scope 1o compliance with the
terms of this Agreement pursuant to California Government Code
Section 65865.1.

(©) Notice. At least ten (10) days prior to the Periodic Review, and 1 the
manner prescribed in Section 12.09 of this' Agreement, County shall deposit
in the mai) to Developer a copy of any staff reports and documents 10 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 opportumty 1o respond 1o County’s evaluation ef
Developer’s performance, either orally. ala.public hearing or in a written
statement, at Developer’s election. Such response shall be made to the
Director of Plamning and Development.

(d) Good Faith Compliance. During the Periodic Review, the Director of
Planning and Development shall review Developer’s good-faith comp]iance
with the terms of this Agreement. At the conclusion of the Periodic Review,
{he Director of Planning and Development shall make written findmngs and
determinations, on the basis of substantial evidence, as 10 whether or not
Developer has complied in good faith with the terms and conditions of this
Agreement. 1{ the Director of Planning-determines tirat Developer o7 1ts
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 1o
the County Board of Supervisors. 1f the Director of Planning and
Development finds and determines that Developer has not complied with
such tenns 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 its intention 1o do so. The costs mcurred
by County in connection with the Periodic Review process described heremn
shall be borne by Developer. '

(¢) Failure to Properly Conduct Peniodic Review. 1f County fails, duning any
calendar year, 1o either (i) conduct the Periodic Review or (13) notify
Developer in writing of County’s determination, pursuant 10 a Peniodic
Review, as o Developer’s compliance with the terms of thus Agreement and
such failure remains uncured as of December 31 of any year dunng the term
of this Agreement, such failure shall be conclusively deemed an approval by
County of Developer’s compliance with the terms of this Agreement. Such
a failure does not preclude the County from conducting future periodic
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reviews or from finding in subsequent years that the Developer has not
demonsirated good faith compliance with this agreement.

(f)  Wnnen Notice of Compliance. With respecl 1o any year for which
Developer has been determined oy deemed 1o have complied with this
Agreement, County shall, within sixty (60) days following request by
Developer, provide Developer with a written notice of comphance, in
recordable form, duly executed and acknowledged by County. Developer
shal] have the right, in Developer’s sole discretion, 1o record such notice of
compliance.

(e) Payment of Reasonable Costs. Appropriate fees 10 cover the County’s costs
10 conduct the periodic reviews shall be collected from Developer, provided
that the amount of the fees shall not exceed the reasonable cost of

- conducting ihe review.

Section 10.05. Default by County or Developer. In the event County orDeveloper
defavlts under the 1erms of this Agreement, the non-defaulting party shall hawve
all nghts and remedies provided herein or under Jaw.

Section 10.06. Enforced Delay; Extension of Time of Performance. 1n addition 1o
specific provisions of 1his Agreement, neither party shal) be deemed 1o be in
default where delays in performance or failures to perform are due 10, and a
necessary oulcome of, war, insurrection, strikes or other labor disturbances,
walk-outs, riots, floods, earthquakes, fires, casualties, acis of God, restrictions
imposed or mandated by other governmenial entities (including new or
supplemental environmental regulations), enactment of conflictin g state or
federal Jaws or regulations, judicial-decisions, or similar basis for excused
performance which is not within the reasonable control of the party 10 be

- excused. Litigation atlacking the validity of this Agreement or any of the InJand
Project Approvals or Subsequent Inland Approvals, or any permil, ordinance,,
entitlement or other action of a governmental agency other than County
necessary for the development of the Project pursuant to this Agreement, or
Developer’s mability 1o obtain materials, power or public facilities 10 the Projeci,

__shall be deemed 1o create an excusable delay as 1o 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 memonalized 10
writing. The term of any such extension shall be equal to the penod of the
excusable delay, or longer, as may be mutually agreed upon.

Section 10.07. Legal Action. Either party may, in addition 10 any other nghts or
remedies, institute Jegal action 10 cure, correct, or remedy any defauli, 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 1n
accordance with the laws of the State of Califorma.

‘Section 10.09. Resolution of Disputes. With regard 10 any dispute involving
development of the Inland Project, the resolution of which is not provided for by
this Agreement or Applicable Law, Developer shall, at County’s request, meel
with County. The pariies 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 requiring that Developer and County and/or County’s designee
reach agreement with regard 1o those matters being addressed, nor shall the
outcome of these meetings be binding in any way on County oy Developer unless
expressly agreed 1o by the parties 10 such meetings.

Section 10.10. Atlorneys’ Fees. In any legal action or other proceeding brought by
either party 1o-enforce-or-interprel aprovisien of this Agreement, the prevailing
party is entitled o reasonable attorneys’ fees and any other costs incurred 1n.that

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

ARTICLE 11. | NO AGENCY, JOINT VENTURE OR PARTNERSHIP

1 is specifically understood and agreed 10 by and between the parties
hereto that: (i) the subject development is a private development; (11) County has no
interest or responsibilities for, or duty to, thord parties cOncerning any unprovements until
such time, and only until such ‘time, that County accepls the same pursuant to the
provisions of this Agreement o1 1n connection with the various Inland Project Approvals
or Subsequent Inland Approvals; (133) Developer shal] have full power over and exclusive
control of the Inland Project herein described, subject only 1o the limitations and
obligations of Developer under thus 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 n any document
executed in connection herewith shall be construed as creating any such relationship
between County and Developer.

ARTICLE 12. MISCELLANEOUS -~

Section 12.01. Incorporation of Recitals and Introductory Paragraph. The Recitals
contained in this Agreement, and the introductory paragraph preceding tbe
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 shal] be enforceable by any party hereto
notwithstanding any change enacted or adopted afier the Effective Date (whether
by-erdinances-resolution, injtiative, o 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

Santa Barbara Ranch Project Coasial Development Agreement

October 13, 2008 , Attachonent F-5
Page 57



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 delermines that execution of ths
Agreemeni furthers public health, safety and genera) 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
apphcation of any lerm or provision of this Agreement 10 a particular situation, js
held by a court of competent jurisdiction 10 be invalid, void or unenforceable | the
remaining lerms and provisions of this Agreement, or the application of 1his
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 parly shall execute and deliver 10 the
other all such other further instruments and documents as may be reasonably
necessary to carry out the Inland Project Approvals, Subsequent InJand
Approvals and this Agreement and 1o provide and secure 1o the other party the
full and complete enjoyment of ils rights and privileges hereunder.

Section 12.06. Construction. Each reference in this Agreement to this Agreement oy
any of the Inland Project Approvals-or Subsequent Inland Approvals shall be
deemed 10 refer to the Agreement, Inland Project Approval or Subsequent Inland
Approval as 11 may be amended from 1ime 10 time, whether or not the particular
reference refers to such possible amendment. This Agreement has been revi ewed
and revised by legal counsel for both County and Developer, and no presumyption
or rule that ambiguities shall be construed against the drafiing party shall apply 10
the interpretation or enforcement of this Agreement.

Section 12.07. Other Miscellaneous Terms. The singular shall include the plural; the .
masculine gender shall include the feminine; ““shall” is mandatory; “may™ is
permissive. If there is more than one signer 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 acquiring
all or a portion of the Inland Project, or any interest therein, whether by operation
of law or in any manner whatsoever. All of the provisions contained in this
Agreement shall be enforceable as equitable servitudes and shall constituie
covenanis runming with the land pursuant 10 California Jaw including, without
hmistation, Civil Code Section 1468. Each covenant herein to act or refrain from
acting 1s for the benefit of or a burden upon the Inland Project, as appropriate.
runs with the Inland Project Site and is binding upon the owner of all or a portion
of the InJand Project Site and each successive owner during its ownership of such

property.
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Sectjon 12.09. Notices. Any notice or communication required hereunder between
County or Developer must’be in wniing, and may_be given either personally, by
facsimile-{with-original forwarded by regular U.S. Mail), by registered or
certified mai) (return receipt requested), or by Federal Express or other similar
courier promising overnight delivery. 1f personally delivered, a notice shall be
deemed 1o have been given when delivered 1o the party 10 whom it is addressed.
}f given by facsimile transmission, a notice or 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 facsimile
after 5:00 p.m. 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. f given by registered or certified mai), such notice or communication shall
be deemed 1o have been given and received on the first 1o occur of (3) actual
receipt by any of the addressees designated below as the party to whom notices
are 10 be sent, or (i1) five (5) days after a registered or certified letler contaming
such nofice, properly addressed;-with postage prepaid, is deposited mn the
United States mai). 1f given by Federal Express or simlar courler, a notice or
communication shall be deemed 10 have been given and received on the date
delivered as shown on a receipi issued by the couner.. Any party hereto may at
any 1ime, by giving ten (10) days wntlen notice 1o the other party herelo,
designate any other address in substitution of the address 10 which such notice or
communication shall be given. Such notices or communications shall be given 1o
the parties at their addresses set forth beJow: ‘

County Executive Officer

County of Santa Barbara

1f 10 County, 10: 105 East_Anapamu Street
Santa Barbara, CA 93101

County Counsel
. County of Santa Barbara
With Copies to: 105 East Anapamu Street
Santa Barbara, CA 93101

Santa Barbara Ranch
Attn: Matt Osgood
If 10 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

Santa Barbara Ranch Project

Coastal Development Agreement
October 13, 2008

Atnlachment F-5
Page 59



Section 12.10. Entire Agreement, Counterparis And Exhibits. This Apreement s
executed in two (2) duplicate counterparts, each of which is deemed 1o be an
onginal. “This Agreement consists of |- ] pages and | ] exhibits which
consiitute in full, the final and exclusive understanding and agreement of the
parlies and supersedes all negotiations or previous agreements of the pariies with
respect 1o al} or any part of the subject matier hereof. All waivers of the
provisions of this Agreement shall be in wnting and signed by the appropriate
authontes of County and the Developer. The following exhibits are attached to
this Agreement and 1ncorporated herein for all purposes:

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

(c) Exiubit A-3: Lepal Description of DPR Inland Site
(d) Exdubit A-4: Depiction of DPR Inland Site

(e) Exhibit B: MOU

(f) Exdubit C: Inland Project Approvals

(g) ‘Exlubit D: Applicable Provisions of the NTS

(h) ExJubit 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 enlered
mto for the sole protection and benefit of County, Developer, and their respective
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. Nepation of Agency. County and Developer acknowledge that, mn
entering into and performing under the agreement, each is acting as an
independent entity and not as an agent of the other 1n any respect. Nothing
conlained herein or in any document executed in connection herewith shall be
construed as making County and Developer jomnt 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 authonzed representative of the
party against whom enforcement of the waiver i1s sought.

Section 12.14. Paragraph Headings. The paragraph headings and section Jabels
conlamned in this Agreement are for convenience and identification only and shall
not be deemed 1o Jimit or define the contents 10 which they relate.
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Section 12.15. Recordation Of Development Agreement. Pursuant to Califormia
Government Code § 65868.5, no later than ten (1 0) days affer County enters into
this Agreement;the-Ceunty- 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 mto by and
between Developer and County as of the day and yeas first above written.

[Signatures appear on next page.]
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"COUNTY”:

COUNTY OF SANTA BARBARA

Date: /5/4;%5 By: Aﬂ(l)//

Salud Carbaja ,
Chair, County Board of Supervisors

Michael F. Brown
Clerk of the Board

APPROVED AS TO FORM:

By: Z‘J’CL Z/’%J/
%

County Counsel

“DEVELOPER”:

NAME OF ENTITY,
limited liability company

a
\I:AWM\W}: , WL
By:

Name: WAy OI?Q(N/L
Title: W\ww\é«u\ Wi Yoy

S . n busda L1y
By: \
Name:. WwaSwly  OPaged

Tile: V\W&Ug&l&(g\ T&W\XN
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“DEVELOPER”:

NAME OF ENTITY,
a Jimited hability company

NE ,MJ: .~\t-1m‘,’_7 Ll
By:

Name: Mo mAmJA
Title: ‘\kﬁ"-’\bﬂ\\h‘.\ T’\W}\

By: %3NMS -

hY

Name:_ Y\okwsy a0l

Tn]e W\M V\L&M\Xq

5 V. 0o0d
y:

Name: Yia! ‘ ) O'»\du’\
Title: \LN»M\&MA

\ -
By:

Name: Mo 0\ D‘)o\ml;(

Title: Mowu\b _ My
T Q TFarwr | LLL

By:_

Name:__ Yol ¥ ord
Title:_ MN\ Wou e,

By:
Name:

Title:

By:
Name:
Title:

By: - e
Name: ’
Title:
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