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DEVELOPMENT AGREEMENT

HIS DEVELOPMENT AGREEMENT (the “Agreeméitis entered into
as of __, 2008 (the “Execution Datg and between Vintage
Communities, Inc., Santa Barbara Ranch, LLC, Viat"gqeyards, LLC, Osgood Farms,
LLC; Matthew K. Osgood, DLC Ranch, LLC, TW Familgifn, LLC (collectively,
“Developer), and the County of Santa Barbara (“Cotiptpursuant to California
Government Code 8§ 65864 3.

RECITALS

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

A. To strengthen the public planning process, erampeiprivate
participation in comprehensive planning and redheesconomic risk of development,
the Legislature of the State of California enad@adifornia Government Code 8 65864
etseq (the “Development Agreement Stattevhich authorizes County to enter into an
agreement with any person having a legal or eqeitaberest in real property regarding
the development of such property.

B. This Agreement has been processed, consideteexatuted in
accordance with the Development Agreement Statute.

C. Developer has a legal interest in certain regb@rty consisting of
approximately four hundred twenty-two (422) acsated within the coastal zone in
unincorporated Santa Barbara County on land comyrlordwn as Santa Barbara Ranch,
as more particularly described_in Exhibit Aatached hereto, and as depicted in
Exhibit A-2 attached hereto (the “SBR Coastal Sitdn addition, Developer has
obtained the participation of owners of adjacentllbbocated in the coastal zone that is
part of a holding commonly known as Dos PueblosdRaas more particularly described
in Exhibit A-3 attached hereto, and as depicted in Exhibit #&tdched hereto (the “DPR
Coastal Sit§. The SBR Coastal Site and the DPR Costal Sgecallectively referred to
as the “Coastal Project Site

D. Developer and County have previously entereal timat certain
Memorandum of Understanding dated as of Decemb20@® (the “MOU), which
provides a protocol for the processing of entitlataen the SBR Coastal Site. A copy
of the MOU is set forth in Exhibit Bttached hereto. Nothing in this Agreement shall
supercede the MOU, or any amendment thereto, exseptpressly set forth herein.

E. Developer intends to develop the SBR Coastal &ita residential
community of sixteen (16) new rural estate residenmcluding residential/equestrian
facilities and related improvements (“*SBR Coastaiétt), and Developer intends to
cause the DPR Coastal Site to be developed wigh(§Yy residential lots and related
improvements and two agricultural lots (“DPR CobBfaject). In addition, SBR
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previously has obtained approval to develop a restdte residence with guest house and
outdoor fireplace on Lot 132 of the SBR Coastat.Sithe existing and proposed
development of the SBR Coastal Site is referrembt{the “Coastal Proje¢t as

described more fully in the Coastal Project Appitsydefined below). The Agreement
shall not apply to the DPR Coastal Project, exeefht respect to provisions herein that
specifically reference the DPR Coastal Project.

F. This Agreement is intended and was written tivjole that
Developer will have a full and vested right to depe use and operate the Coastal
Project and the Coastal Project Site as set fathih, and the rights and obligations of
the parties to the Agreement shall be construedrdatpreted in such a manner as shall
give full effect to such purpose.

G. County has taken several actions to review &audl for the future
development of the Coastal Project, which, colesyi, are referred to herein as the
“Coastal Project Approvdiswhich are set forth in Exhibit @ttached hereto.

H. Environmental Impact ReporiThe environmental impacts of the
Coastal Project, including the Coastal Project Appts and the Subsequent Coastal
Project Approvals (defined below) have properlyrbesviewed and assessed by County
pursuant to the California Environmental Qualityt Aéublic Resources Code
Section 21000 et seq.; California Code of Regutatiitle 14, Section 15000 et seq. (the
“CEQA Guideline$); and County’s local guidelines promulgated thav@er (hereinafter
collectively referred to as “CEQA On , 2008 pursuant to CEQA and in
accordance with the recommendation of the Plan@immmission for the County of
Santa Barbara (the “Planning Commis$)pthe County Board of Supervisors certified a
final environmental impact report covering the GabBroject (the “EIR). As required
by CEQA, the County adopted written findings andiigation monitoring program (the
“Mitigation Monitoring Progrart) prior to approving the Coastal Project Approvals

l. County has determined that the Coastal Projextemts certain
public benefits and opportunities which are advdrme County and Developer entering
into this Agreement. The Coastal Project Approvédls among other things, (i) reduce
the overall development potential of legal lotshivitthe Naples townsite, the
development of which would result in a density ef’elopment that would be
incompatible with rural character of the area, Wil result in development that is less
visible from the Highway 101 corridor than could e achieved under the existing lot
configuration on the Coastal Project Site, (iilpal the County to manage the
environmental resources on the Coastal Projectiisaenanner that could not be
achieved if the existing lots on the Coastal Prtofate are developed individually,

(iv) result in the long term preservation of agliatal land on the DPR Coastal Site and
eliminate potential for further development on @mastal Project Site that might
otherwise result if the existing lots on the CobBtaject Site are developed individually,
(v) provide for package sewage treatment of wadtswa lieu of individual septic
systems, with water reclamation, in furtherancgrotundwater quality and water
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conservation objectives, and (vi) otherwise achtéeegoals and purposes for which the
Development Agreement Statute was enacted.

J. In exchange for the benefits to County describdlle preceding
Recital, together with the other public benefitattill result from the development of
the Coastal Project, Developer will receive by #higeement specific assurance that it
may proceed with the Coastal Project in accordanttethe Applicable Law (defined
below), and therefore desires to enter into thise&gent.

K. The County Board of Supervisors, after condgctirduly noticed
public hearing, has found that this Agreement issexient with the General Plan and has
conducted all necessary proceedings in accordaitbehe Development Agreement
Statute.

L. On August 20, 2008, following a duly noticed fialnearing, the
Planning Commission adopted Resolution No. 08-€dmmending that the County
Board of Supervisors approve this Agreement. koilg County Board of Supervisors
certification of the EIR and adoption or approvathe Coastal Project Approvals, the
County Board of Supervisors at a duly noticed pubéaring adopted Ordinance No.
[ ], approving and authorizing the executionho$ tAgreement.

NOW, THEREFORE, in consideration of the mutual pisea contained
herein, and for other good and valuable considarathe receipt and adequacy of which
is hereby acknowledged, the parties hereto hergtgeaas follows:

AGREEMENT
ARTICLE 1. EFFECTIVE DATE AND TERM

Sectionl.01. Effective Date This Agreement shall become effective upon tie d
the ordinance approving this Agreement becomestefée(the “Effective
Date’).

Section1.02. Term The term of this Agreement (the “Teédnshall commence upon
the Effective Date and continue for a period ofrityg20) years and such
additional time as provided in Section 6.03 of thggeement.

ARTICLE 2. OBLIGATIONS OF DEVELOPER

Section2.01. Obligations of DeveloperDeveloper agrees that development of the
Coastal Project pursuant to and under the auspidde Coastal Project
Approvals and Subsequent Coastal Approvals (asetbthelow) shall proceed in
accordance with the conditions of such approvaisjest to the requirements of
the MOU. Notwithstanding the foregoing, subjecthe requirements of the
MOU, Developer shall have no obligation to use @iady construction under an
Coastal Project Approval or Subsequent Coastal éygly except to the extent
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required by the conditions of an Coastal Projegbipal or Subsequent Coastal
Approval.

Section2.02. In consideration of the County’s obligations settan this
Agreement and the benefits which accrue to the [Opee, the Developer shall
provide the following:

(@) Negotiation With Authorized TribesUnder Government Code
Section 65352.3, the County has been in consutigtioth California
Native American tribes identified by the Native Amecan Heritage
Commission (“Authorized Trib&sfor the purpose of protecting and/or
mitigating impacts to cultural places (commonly wmoas “SB18
Consultations”), including initiating discussiontlyeen Dos Pueblos Ranch
and the Authorized Tribes to negotiate an agre¢foethe Authorized
Tribes to conduct religious and cultural ceremoi(i€siltural Agreemert)
on Dos Pueblos Ranch. In the event that Dos Psdétdmch and the
Authorized Tribes are unable to complete a CultAgreement within
one (1) year of the Effective Date and provided eveloper receives
notice as specified herein, Developer shall, indgfasth, engage in
negotiations with the Authorized Tribes with respeca Cultural
Agreement on the SBR Coastal Site in a locatioreptedle to Developer.
Developer’s obligation to engage in such negotmetishall not commence
until Developer receives written notice from theu@ty that Dos Pueblos
Ranch has not entered into a Cultural Agreemertt thié Authorized Tribes,
and thereafter, shall use its best faith effortsamplete a Cultural
Agreement within one (1) year after receiving veritinotice from the
County.

(b) Affordable Housing The Coastal Project entails an internal transfer
development rights to areas outside of the CoZstaé, resulting in: (i) an
overall reduction of 164 lots under the Official Maf Naples (235 legal lots
— 71 total lots proposed for development proposetb4 lot reduction); and
(i) 52 less dwellings that what is deemed buileéadt Santa Barbara Ranch
alone (125 buildable SBR lots — 73 total dwellipgsposed for
development = 52 less dwellings). Under Developns¢andard 1.2.1 of
the County’s Housing Element Implementation Guitkdi, the provision of
affordable housing is required for all housing pot$ with five or moraet
new lots or units. Furthermore, Development Steshda2.4 expressly
exemptsxisting legal units or lots from the computation of affalbie
housing requirements. These provisions not witititay, Developer has
entered into negotiations to acquire Naples Offiglap Lot 76 which
consists of approximately ten (10) affordable hngsinits. In the event that
Developer acquires Lot 76, and within one (1) y&fahe Effective Date of
this Agreement, Developer will: (i) rehabilitatesthnits to a level that
removes all substandard conditions (as definedaiodied under Housing
Element law) that can thereafter be counted towsedCounty’s allocated
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share of new construction_(*RHNRAgoals during the 2009 — 2014 Housing
Element cycle; (ii) remedy all non-conforming caiahs, if any exist,
necessary to achieve compliance with all applicablgng regulations of
the County; and (iii) record an affordable housaggeement in a form
acceptable to the County that assures that thdidgehre occupied by, and
remain affordable to, low and very low income pessm accordance with
Housing Element law for a minimum period of 55 yedn the event that
Developer does not acquire the Lot 76 prior to c@mcement of grading or
construction of the Coastal Project, or if existiman-conforming conditions
cannot be remedied to the reasonable satisfactithre €County, Developer
shall pay the County the sum of one hundred thalidafiars ($100,000) to
County’s Housing Trust Fund on or before occupasfdye first residential
dwelling on the Coastal Project Site.

(c) Coastal Trail The Coastal Project, as proposed, includes
an offer to dedicate and improve coastal traifuitherance of National,
State and County public access objectives. Tlie ttad associated public
amenities proposed by the Developer to as paheCbastal Project are
shown on Exhibit “1” below (“Coastal Trail Propodal To provide the
County with flexibility in responding to future pagttial trail connections to
the east and west of the Coastal Project boundahnie<ounty has
identified the DPR Trail Segment south of Highw#& land the SBR Trail
Segment north of Highway 101 as shown in Exhibittiélow (“Coastal
Trail Expansiofy). Developer shall record an offer to dedicateszaents
necessary to locate and construct SBR Trail Segnuetit of Highway 101
of the Coastal Trail Expansion. Subject to andiocgent upon obtaining
the written consent of Dos Pueblos Ranch, Develspall cause to be
recorded an offer to dedicate easements necesshgete and construct the
DPR Trail Segment of the Coastal Trail Expansi®he form of such offers,
as well as the precise trail alignment and configjan, shall be subject to
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review and approval by County Counsel, the Planaimgd) Development
Department and the County Parks Department. leveat that the County
accepts the offer to dedicate, at the County'sctiva, the Coastal Trail
Expansion shall be constructed and maintaineldeaDeveloper’s sole
expense and shall substantially conform to the $gomnditions and
specifications of County approval that apply to @wastal Trail Proposal.
Recordation of the offer to dedicate and Countgseptance of the offer to
dedicate shall be accomplished on or before issuahthe first residential
building permit for the Coastal Project. Constictof the Coastal Trail
Expansion following County’s acceptance, if reqdibg the County, shall
be completed on or before occupancy of the firsidential dwelling on the
Coastal Project Site.

(d) Native Grassland Enhancemer@onditions of County approval require that
all affected native grassland vegetation resultiogh the Coastal Project
will be replaced by the Developer at ratio of 3ithim designated areas of
an Open Space and Habitat Management Plan In tre that the
vegetative replacement requirement does not encesrgibof the area of the
drainage barrancas on the coastal terrace, sotite &fnion Pacific
Railroad and depicted in Exhibit “Fthen in the further interest of habitat
preservation and enhancement, Developer agreedl@sd: (i) Developer
shall provide additional native grassland restorawithin the drainage
barrancas depicted in Exhibit “Fiot encompassed by the vegetative
replacement requirement; (ii) the exact locatiamséstoration shall be
designated by a County-approved, certified biololgesed on adjacency to
the same or similar habitat as what is being regglaalong with such
considerations as soils, aspect, drainage, ané;stopl (iii) installation and
maintenance of the restored areas shall be accsimeplin accordance
specifications set forth in the conditions of apaicapplicable to the
Coastal Project for replacement of disturbed veyethabitat. The planting
of the additional native grassland shall occur ohejore occupancy of the
first residential dwelling on the Coastal ProjeiteS

(e) Cultural Resource MitigationDivision 13, Chapter 2.6, Section 21083.2 of
the California Public Resources Code places limnitshe amount of funds
required by an applicant to mitigate disturbancesulturally significant
resources. In the event that the culturally sigaiit resources are
encountered during construction of the Coastaldetgursuant to the
Coastal Project Approvals and required mitigatinceeds the thresholds
prescribed in the California Public Resources CtueDeveloper agrees to
either: (i) mitigate all impacts regardless of ¢ast(ii) avoid the impact
through other means acceptable to the County.
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ARTICLE 3. RULES, REGULATIONS AND POLICIES APPLICABLE TO THE
COASTAL PROJECT

Section3.01. Vested Right to DevelopUnless otherwise provided by this
Agreement, rules, regulations, and official pokcgoverning permitted uses of
the land, governing density, and governing desigprovement, and
construction standards and specifications, apdkcabdevelopment of the
Coastal Project shall be those rules, regulatiang,official policies, as specified
in Section 3.02 in force on the Execution Date (HApable Law). This
Agreement shall not prevent the County, in subsejaetions applicable to the
Coastal Project (“Subsequent Coastal Appréydtem (i) applying new rules,
regulations, and policies which do not conflicttwipplicable Law
(“Subsequent Applicable Ldyy or (ii) denying or conditionally approving any
subsequent development project application on &seskof Applicable Law or
Subsequent Applicable Law

Section3.02. Applicable Law Applicable Law consists of the rules, regulasiamd
official policies governing permitted uses of thed, governing density and
governing design, improvement and constructiondsieas and specifications, in
force and effect on the Execution Date. Applicdtder includes (i) those rules,
regulations, official policies, standards and sfietions set forth in this
Agreement, the MOU, and the Coastal Project Apdeofia the Naples Town
Site District (“NTS) zone designation, as set forth_in Exhibit\lth respect to
those areas of the Coastal Project Site so zomtharzoning in force and effect
on the Execution Date, as set forth in Exhibitvih respect to those areas of the
Coastal Project Site not zoned NTS and (iii) thosges, rules, regulations,
official policies, standards and specificationgluding County ordinances and
resolutions) in force and effect on the Executi@tethat establish, govern or
pertain to fees, exactions, assessments and tppisadle to the Coastal Project
or the Coastal Project Site, provided that the arthotiany fees applicable to the
Coastal Project shall be calculated accordingécstdedules in effect on the at
the time the fee is levied or imposed.

Section3.03. Limitations on Subsequent Applicable LatSubsequent Applicable
Law” does not include any ordinance, resolutioie reegulation, standard,
directive, condition or other measure, whether tathby the County Board of
Supervisors or by initiative, referendum or othexams (“County LawW, which
prevent development of the Coastal Project fouthes and to the density or
intensity of development allowed by the Project Apals or would conflict or
be inconsistent with the terms of this Agreemeérd.the maximum extent
permitted by law, County shall prevent any Coungylfrom invalidating or
prevailing over all or any part of this Agreemearid County shall cooperate
with Developer and shall undertake such actionsagbe necessary to ensure
that this Agreement remains in full force and effec
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Section3.04. State and Federal LawAs provided in California Government Code
8§ 65869.5, this Agreement shall not preclude th@iegtion to the Coastal
Project of changes in laws, regulations, plansoticigs, to the extent that such
changes are specifically mandated and requiredhagges in state or federal
laws or regulations (“Changes in the "awin the event Changes in the Law
prevent or preclude compliance with one or morevigions of this Agreement,
such provisions of the Agreement shall be modiGeduspended, or
performance thereof delayed, as may be necessaonply with Changes in the
Law, and County and Developer shall take such a@smay be required
pursuant to this Agreement including, without liatibn, Articles 4 and 5 and
Section 10.06 (Enforced Delay; Extension of Tim&efformance). Not in
limitation of the foregoing, nothing in this Agreent shall preclude County
from imposing on Developer any fee specifically whaed and required by state
or federal laws and regulations.

Section3.05. Exempting Fees Imposed by Outside AgenciEse County agrees to
exclude Developer from any and all collection agrests regarding fees,
including, but not limited to, development impaee$, which other public
agencies request the County to impose at Counistseation on the Coastal
Project or the Coastal Project Site after the HffedDate through the Term of
this Agreement. This section shall not prohibé& @ounty from imposing on
Developer any fee or obligation that is imposedalyggional agency in
accordance with state or federal obligations arglemented by the County in
cooperation with such regional agency.

ARTICLE 4. PERMITTED USES AND DEVELOPMENT STANDARDS

Section4.01. Permitted Land Use and Development Standafidse permitted uses
of the Coastal Project Site; the density and intgd use of the Coastal Project
Site; the maximum height, bulk and size of propds&ittlings; provisions for
reservation or dedication of land for public pug®and the location of public
improvements; the general location of public ugbt and other terms and
conditions of development applicable to the CodaBtaject are set forth in (i) the
Coastal Project Approvals contained in Exhibit ‘&@id incorporated herein by
reference, (ii) Subsequent Coastal Approvals &t snee as they are approved
by County, and (iii) Applicable Law, as definedSection 3.02.

Section4.02. Lot 132 Development StandardBeveloper has yet to construct the
guest house approved for Lot 132. At such timPegeloper constructs the
guest house on Lot 132, Developer shall causeubstdnouse and residence on
Lot 132 to be connected to a waste treatment glemving the lots adjacent to
Lot 132. In the event that the waste treatmennitglas not been constructed at
the time the guest house on Lot 132 is construatéelim treatment methods
acceptable to the County Department of Health $esv{in accordance with the
terms of Article 5) may be used for the guest housiesuch time that the waste
treatment plant serving the lots adjacent to L& s3constructed, Developer
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shall cause the residence and guest house on Rdabl# connected to the waste
treatment plant. This Agreement does not grantutraize any County
approvals for a guesthouse, open air fireplacdtmroion permitted aspects of
Lot 132. This Agreement does not grant or autteosiay County approvals for a
guesthouse, open air fireplace or other non pegthdspects of Lot 132.

Section4.03. Timing of Coastal Project Construction and Coriipte

(@) Notwithstanding any provision of this Agreementu@ty and Developer
expressly agree that there is no requirement, ottaer as set forth in the
MOU, that Developer initiate or complete developiaithe Coastal
Project or any particular portion or phase of tlia§tal Project within any
particular period of time, and County shall not omp such a requirement on
any Coastal Project Approval or Subsequent CoAgtatoval. The parties
acknowledge that Developer cannot at this timeiptechen or the rate at
which or the order in which the Coastal Project b developed. Such
decisions depend upon numerous factors which areittan the control of
Developer, such as market orientation and dematetgist rates,
competition and other similar factors.

(b) In light of the foregoing, the parties agree thawvBloper shall be able to
develop in accordance with Developer’s own timeesicte as such schedule
may exist from time to time, and Developer shatedmine which part of
the Coastal Project to develop first, and at Dgwets chosen schedule. In
particular, and not in limitation of any of the égoing, since the California
Supreme Court held iRardee Construction Co. v. City of Camarillo,

37 Cal.3d 465 (1984), that the failure of the gartherein to consider and
expressly provide for the timing of developmenuits] in a later-adopted
initiative restricting the timing of developmentpeevail over such parties’
agreement, it is the parties’ desire to avoid thatlt by acknowledging that
Developer shall have the right to develop the Gdd&toject in such order
and at such rate and at such times as Developersdggpropriate within the
exercise of its subjective business judgment.

(c) In furtherance of the foregoing, no moratorium tres limitation on
Developer’s ability to commence construction of @mastal Project in
accordance with Applicable Law shall apply to trea€tal Project.

Section4.04. Other Government PermitsAt Developer’s sole discretion and in
accordance with Developer’s construction scheddéeloper shall apply for
such other permits and approvals as may be regoyether governmental or
guasi-governmental entities in connection withdegelopment of, or the
provision of services to, the Coastal Project. i@pshall cooperate with
Developer in its efforts to obtain such permits apgrovals and shall, from time
to time at the request of Developer, make reasensffidrts to enter into binding
agreements with any such entity as may be necessansure the timely
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availability of such permits and approvals. Depeloshall reimburse County all
reasonable expense incurred by County as a rés0tiunty’s compliance with
this Section 4.03.

Section4.05. Developer’s Right to RebuildCounty agrees that Developer may
renovate or rebuild the Coastal Project withinTleem of this Agreement should
it become necessary due to natural disaster, ceangeismic requirements, or
should the buildings located within the Coastalj@become functionally
outdated, within Developer’s sole discretion, duetianges in technology. Any
such renovation or rebuilding shall comply with Apable Law and Subsequent
Applicable Law, as well as the requirements of CE&)W the County’s current
regulations governing reconstruction set forth xhiBit G.

ARTICLE 5. SUBSEQUENT COASTAL APPROVALS AND OTHER PERMITS

Section5.01. Subsequent Coastal Approvals Definé@ubsequent Coastal
Approvals” means subsequent discretionary or nerigtactions applicable to
the Coastal Project, including, land use approwififlements, and permits that
carry out or implement the Coastal Project ApprevédSubsequent Coastal
Approvals” expressly includes, but is not limited @i) approval of final plans,
subdivision maps, engineering details and relatedichents necessary to satisfy
conditions of project approval and obtain constarcpermits; (ii) approval and
issuance of zoning clearances and land use pefifraisy are required) to
evidence compliance with conditions of project appt; and (iii) formation of a
community services district or other mechanisnmutadfthe operation and
maintenance of an on-site waste treatment systdor other purposes as
requested by Developer. “Subsequent Coastal Apgsdghall not include an
application for a new project that does not cauyar implement the Coastal
Project Approvals even if related to the Coastajdet (“Other Applicatiof).

This Agreement shall not prevent the County fromydleg or conditionally
approving Other Applications on the basis of tHesuregulations and policies in
effect at the time of such denial or conditiongbieval of the Other Application.

Section5.02. Processing Approvals for Subsequent Coastal Apisovdpon
submission by Developer of all appropriate appite and processing fees for
any Subsequent Coastal Approval, County shall ptiynapd diligently
commence and complete all steps necessary to dbed@ubsequent Coastal
Approval application including, without limitatioKi) providing at Developer’'s
expense and subject to Developer’s request and gpmoval, reasonable
overtime staff assistance and/or staff consultiomtplanning and processing of
each Subsequent Coastal Approval applicationif (g€gally required, providing
notice and holding public hearings; and (iii) agton any such Subsequent
Coastal Approval application. County shall engted adequate staff is
available. to timely process such Subsequent Cloagfaoval application.
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Section5.03. County Review of Subsequent Coastal Appravétsaccordance with
Section 3.01, the County shall apply only Applieablw and Subsequent
Applicable Law in its review of and decision onapplication for a Subsequent
Coastal Approval. The County shall not deny a $gbent Coastal Approval
except on grounds provided by Applicable Law andsgguent Applicable Law.
The County shall not (i) deny a Subsequent Codgiptoval, if such denial
would conflict with the Coastal Project Approvalsveould prevent development
of the Coastal Project Site for the uses and talémesity or intensity of
development set forth in the Project Approvalsiipiripose any condition,
term, restriction or requirement on a Subsequeis@b Approval that would
conflict with the Coastal Project Approvals or wobylrevent development of the
Coastal Project Site for the uses and to the deasintensity of development
set forth in the Project Approvals.

Section5.04. Financing of Waste Treatment Systentisis specifically
contemplated that Developer will apply for and Cyuwshall form a community
facilities district or other mechanism to fund thy@eration and maintenance of an
on-site waste treatment facility through assesssn@mindividual residential lots
on the Coastal Project Site. County shall cooperathe formation of such
community facilities districts or other mechanismaccordance with the
preceding section and if the districts determinets® County shall allow such
entity to contract with a private operator to operand maintain the on-site
waste treatment system, as is permitted by Appkcbhw or Subsequent
Applicable Law. In the event that the County faitgefuses to form such
community facilities district or other mechanismfuod the operation and
maintenance of the on-site waste treatment facligveloper may provide for
such funding through private assessments imposedhmyneowners association
or through other means. Developer shall beaeabonable costs associated
with County’s formation of a community facilitiessttict or other funding
mechanism.

ARTICLE 6. EXPIRATION OF PERMITS AND APPROVALS

Section6.01. Life of Subdivision Maps, Development Approvalsddermits The
term of any tentative subdivision map or any othep, vesting period for any
final subdivision map, permit, rezoning or othardause entitlement approved as
a Coastal Project Approval or Subsequent Coastptéval shall be extended
automatically for the duration of this Agreememic{uding any extensions).

Section6.02. Expiration on Termination of this Agreemerit the event that this
Agreement is terminated prior to the expirationh&f Term of the Agreement,
the term of any tentative subdivision map or armeomap, vesting period for
any final subdivision map, permit, rezoning or otlaad use entitlement
approved as a Coastal Project Approval or Subseéd@imastal Approval shall be
the term otherwise applicable to the approval wisichll commence to run on
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the date that the termination of this Agreemengsagffect (including any
extensions).

Section6.03. Tolling of Expiration The term of this Agreement and any tentative
subdivision map or any other map, vesting periadafty final subdivision map,
permit, rezoning or other land use entitlement appd as a Coastal Project
Approval or Subsequent Coastal Approval shall noluide any period of time
during which a development moratorium is in effelétr purposes of this
Agreement a development moratorium shall be dedgmedist (i) during the
period that any action or inaction by County orestpublic agency that regulates
land use, development or the provision of serviodhle land prevents, prohibits
or delays the use of the approval or the constincaif the Coastal Project or
(i) during the period that any lawsuit is pendowncerning this Agreement, any
Coastal Project Approval or any Subsequent CoAstatoval.

ARTICLE 7. AMENDMENT

Section7.01. Amendment of Project ApprovalsAny Coastal Project Approval or
Subsequent Coastal Approval may, from time to tibeeamended or modified in
accordance with the terms of the Coastal Projegrréyals, Subsequent Coastal
Approvals and Applicable Law.

Section7.02. Amendment of This Agreemeni his Agreement may be amended, or
canceled in whole or in part, by mutual conseriDe¥eloper and County or their
successors in interest to the extent provided imeBonent Code 865868 and
subject to the provisions of Government Code §65B6Rotice of intention to
amend or cancel any portion of this Agreement dtelyjiven in the manner
provided by Government Code 865867. No amendnfert €oastal Project
Approval or Subsequent Coastal Approval shall negan amendment to this
Agreement. Instead, any such matter automatisaiyl be deemed to be
incorporated into the Coastal Project and vestelkuthis Agreement.

ARTICLE 8. ASSIGNMENT, TRANSFER AND NOTICE

Section8.01. Assignment of Interests, Rights and Obligatiobseveloper may
transfer or assign all or any portion of its ingse rights or obligations under this
Agreement, the Coastal Project Approvals or Subsetg@oastal Approvals to
third parties acquiring an interest or estate en@wastal Project or the Coastal
Project Site or any portion thereof including, waitit limitation, purchasers or
ground lessees of lots, parcels or facilities.

Section8.02. Transfer Agreements

(@) In connection with the transfer or assignment byddaper of all or any
portion of the Coastal Project or the Coastal Rtdfate (other than a
transfer or assignment by Developer to an affitigiarty, a holder of a
mortgage, deed of trust, or similar security indgrer a Non-Assuming
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Transferee (as defined below)), Developer andrdnesteree shall enter into
a written agreement (a “Transfer Agreenignégarding the respective
interests, rights and obligations of Developer gn&dtransferee in and under
this Agreement, the Coastal Project Approvals, thedSubsequent Coastal
Approvals. Such Transfer Agreement may (i) reldaseeloper from
obligations under the Agreement, the Coastal Préjpprovals, or the
Subsequent Coastal Approvals that pertain to thdigm of the Coastal
Project or the Coastal Project Site being transteras described in the
Transfer Agreement, provided that the transfergeessly assumes such
obligations, (ii) transfer to the transferee vesigtts to improve that
portion of the Coastal Project or Coastal Projets Being transferred and
(iif) address any other matter deemed by Develapbe necessary or
appropriate in connection with the transfer or gssient.

(b) Developer shall seek County’s prior written conderdny Transfer
Agreement, which consent shall not be unreasonaitihheld or delayed.
Failure by County to respond within forty-five (4&qys to any request made
by Developer for such consent shall be deemed Odumty’s approval of
the Transfer Agreement in question. County mayseto give its consent
only if, in light of the proposed transferee’s regiion and financial
resources, such transferee would not in Count@sarable opinion be able
to perform the obligations proposed to be assunyesiibh transferee. Such
determination shall be made by the Director of Rilag and Development,
and is appealable by Developer to the County Bo&Rlpervisors.

(c) Any Transfer Agreement shall be binding on Develtp@®unty and the
transferee. Upon recordation of any Transfer Agrera in the Official
Records of Santa Barbara County, Developer shedhaatically be released
from those obligations assumed by the transfereitn

(d) Developer shall be free from any and all liabisteccruing on or after the
date of any assignment or transfer with respetitdse obligations assumed
by a transferee pursuant to a Transfer Agreemidatbreach or default
hereunder by any person succeeding to any porfideweeloper’s
obligations under this Agreement shall be attriduteDeveloper, nor may
Developer’s rights hereunder be canceled or dithadsn any way by any
breach or default by any such person.

Section8.03. Nonassuming Transferee&xcept as otherwise required by Developer
in Developer’s sole discretion, the burdens, oliayes and duties of Developer
under this Agreement shall terminate with respecaihd neither a Transfer
Agreement nor County’s consent shall be requirezbmmection with the transfer
of any single parcel or multiple parcels in the §&tabProject Site to a third party
that Developer elects will not assume Developéblggations under this
Agreement. The transferee in such a transactidntarsuccessors _(“Non-
Assuming TransfereBsshall be deemed to have no obligations under thi
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Agreement, but shall continue to benefit from tlested rights provided by this
Agreement for the duration of the Term. Nothinghis section shall exempt
any property transferred to a Non-Assuming Tramesfédrom payment of
applicable fees and assessments or complianceapificable conditions of
approval. Notwithstanding the foregoing, nothiaghis Section 8.03 shall
terminate a Non-Assuming Transferee’s obligationdmply with the Project
Approvals, Applicable Law or Subsequent Applicalbdsv or the terms of this
Agreement as it relates to the use or developnfagheaCoastal Project.

Section8.04. Notice of Compliance Generallywithin forty-five (45) days
following any written request which Developer magka from time to time,
County shall execute and deliver to Developer daarty party requested by
Developer) a written_“Notice of Compliantén recordable form, duly executed
and acknowledged by County, that certifies:

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

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

(c) Any other information reasonably requested by Dewet. The failure to
deliver such a statement within such time shalkttute a conclusive
presumption against County that this Agreement fsili force and effect
without modification except as may be representethe Developer and
that there are no uncured defaults in the perfoomanh the Developer,
except as may be represented by the Developerel®mar shall have the
right at Developer’s sole discretion, to record Natice of Compliance.

(d) The Director of Planning and Development is auttestito execute a Notice
of Compliance. Developer shall pay County’s reavds cost of providing a
Notice of Compliance.
ARTICLE 9. COOPERATION IN THE EVENT OF LEGAL CHALLENGE

Section9.01. Defense and Cooperation

(a) Third Party Litigation In the event of any administrative, legal oritzhle
action or other proceeding instituted by any persoina party to this
Agreement challenging the validity of any provismiithe Agreement or
any Coastal Project Approval or Subsequent CoAgtatoval (“Third Party
Litigation”), the parties shall cooperate in defending suatioa or
proceeding and shall proceed in accordance withettmes of the Coastal
Project Approval or Subsequent Coastal Approvahwespect to defense of
such action or proceeding subject to the conditemigorth herein. To the
extent Developer is required to indemnify, and oféedefend with counsel
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jointly selected by Developer and County with calneintly selected by
Developer and County, the retention of such cousisall be subject to the
terms and conditions of Section 9.01(c).

(b) Processing During LitigationThe commencement of any Third Party
Litigation shall not delay or stop the developmgmbcessing or
construction of the Coastal Project or the proceser approval of any
Subsequent Coastal Approval or ministerial actessmkthe court issues an
order enjoining or otherwise preventing the acyiviCounty shall not
stipulate to the issuance of any such order. Nbstanding the foregoing,
Developer shall have no obligation to proceed withdevelopment,
processing or construction of the Coastal Projeth® processing or
approval of any Subsequent Coastal Approval orstenial act while Third
Party Litigation is pending.

(c) Retention of Defense CounsBleveloper shall indemnify, and offer to
defend with counsel jointly selected by Developstt €ounty (“County
Defense Counsgland hold harmless County and its officers, erjpks
and agents from and against any and all losséudljtiies, fines, penalties,
costs, claims, demands, damages, injuries or judtgraising out of, or
resulting from, County’s approval of this Agreemeneither party’s
performance pursuant to this Agreement. Countyeis# Counsel will not
disclose to Developer any information confidenttathe County, gained
during such defense, in any future proceedings e/@unty may be
adverse to Developer or Counsel Defense Couns#lidimg quasi-judicial,
administrative proceedings. County further irreatoly agrees not to assert
that County Defense Counsel’s representation o€inenty in litigation
subject to this Section 9.01(c) is a conflict demest in any future quasi-
judicial, administrative proceeding, where Courstyipermitting agency,
not related to the Coastal Project and herebyacably waives any actual
or potential conflict of interest under such cir@atances. If this Agreement
is adjudicated or determined to be invalid or unerdgable, County agrees,
subject to all legal requirements, to consider rications to this Agreement
to render it valid and enforceable to the exteminiéed by applicable law.

(d) Survival of Defense and Cooperation Provisiof$ie parties agree that this
Section 9.01 shall constitute a separate agreeeme@ted into concurrently,
and that if any other provision of this Agreememtthe Agreement as a
whole, is invalidated, rendered null, or set asige court of competent
jurisdiction, the parties agree to be bound byténms of this section, which
shall survive such invalidation, nullification cgtéing aside.

Section9.02. Cure; Reapproval

() |If, as a result of any administrative, legal origajple action or other
proceeding as described in Section 9.01, all orpaomiion of this
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Agreement, Coastal Project Approvals, or SubseqUeastal Approvals are
set aside or otherwise made ineffective by anynuelg (a “Judgmefin
such action or proceeding (based on procedurastantive or other
deficiencies, hereinafter “Deficiencig@sconsistent with the terms of the
Judgment, the parties shall use their respectigsedftorts to sustain and
reenact or readopt this Agreement, Coastal Préjpptovals, and/or
Subsequent Coastal Approvals and DPR Coastal Ptojdue extent
necessary to cure the deficiencies, as followsssthe Parties mutually
agree in writing to act otherwise:

0] If any Judgment requires reconsideration or comate by County of
this Agreement, any part of the DPR Coastal Progatg Coastal
Project Approval, or Subsequent Coastal Approventthe County
shall consider or reconsider that matter in a maooesistent with the
intent of this Agreement. If any such Judgmentliates or
otherwise makes ineffective all or any portionlagtAgreement, the
DPR Coastal Project, the Coastal Project Apprawathe Subsequent
Coastal Approval, then the Parties shall cooperateshall cure any
Deficiencies identified in the Judgment or uponeihihe Judgment is
based in a manner consistent with the intent sf Agreement. County
shall then readopt or reenact this Agreement, tAR Qoastal Project,
the Coastal Project Approval, the Subsequent Cloaptaoval, or any
portion thereof, to which the Deficiencies relatednsistent with the
procedures and time tables set forth in Sectiorobtbe MOU, which
shall be deemed to apply to reconsideration orideration of this
Agreement, the DPR Coastal Project, the Coasta&rapprovals
and the Subsequent Coastal Approvals. Notwithgtgritie foregoing,
the first public hearing before the Planning Consis, or before the
Board of Supervisors if no Planning Commission imggis required,
shall occur no later than six (6) months afterrtregter is remitted to
County.

(i)  Acting in a manner consistent with the intent a$ thgreement
includes, but is not limited to, recognizing thag¢ Parties intend that
Developer may receive approval for the developrnoéstxteen (16)
residential lots, including residential/equestriacilities and related
improvements on the SBR Coastal Site and fiveg8idential lots and
related improvements and two agricultural lotstem DPR Coastal Site
in substantially the form and location set fortithe Coastal Project
Approvals or Subsequent Coastal Approvals, andosags for the
DPR Coastal Project and adopting such ordinaness]utions, and
other enactments, as are necessary to readoraateall or any
portion of this Agreement, Coastal Project Apprsyahd/or
Subsequent Coastal Approvals and approvals foDBe Coastal
Project without contravening the Judgment.
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(i) In the event of a conflict between the provisiohthes Section 9.02
and the following language in Section 3 of the M@hé& provisions of
this Section shall prevail: “The County cannot alogs not prejudge or
make any commitments regarding ultimate approvéhefproject
application which shall be processed in accordavitteall applicable
ordinances, resolutions, policies and statuteshiNg herein shall be
deemed to be waiver or infringement of the Counpglce power nor
shall any part or all of this MOU be construed e part of the County
as an obligation to grant any permits, entitlementspprovals.”

(b) The parties agree that this Section 9.02 shallttatesa separate agreement
entered into concurrently, and that if any oth@wvgsion of this Agreement,
or the Agreement as a whole, is invalidated, resdieull, or set aside by a
court of competent jurisdiction, the parties agaebe bound by the terms of
this section, which shall survive such invalidatianllification or setting
aside.

ARTICLE 10. DEFAULT; REMEDIES; TERMINATION

Section10.01.Defaults Any failure by either party to perform any teomprovision
of this Agreement, which failure continues uncui@da period of thirty (30)
days following written notice of such failure fraime other party (unless such
period is extended by mutual written consent),|st@istitute a default under
this Agreement. Any notice given pursuant to trecpding sentence_(“Default
Notic€’) shall specify the nature of the alleged failared, where appropriate, the
manner in which said failure satisfactorily maydoeed. If the nature of the
alleged failure is such that it cannot reasonaklgired within such thirty (30)-
day period, then the commencement of the cure mvghch time period, and the
diligent prosecution to completion of the cure #dedter, shall be deemed to be a
cure within such thirty (30)-day period. Upon thexurrence of a default under
this Agreement, the non-defaulting party may institegal proceedings to
enforce the terms of this Agreement or, in the ee¢a material default,
terminate this Agreement. If the default is cutb@n no default shall exist and
the noticing party shall take no further action.

Section10.02.Termination By County If County elects to consider terminating this
Agreement due to a material default of DevelogentCounty shall give a
notice of intent to terminate this Agreement aralrtratter shall be scheduled for
consideration and review by the County Board ofe8uvgors at a duly noticed
and conducted public hearing. Developer shall hageight to offer written and
oral evidence prior to or at the time of said publearings. If the County Board
of Supervisors determines that a material defagtdccurred and is continuing,
and elects to terminate this Agreement, such detetron shall be set forth in
written findings and shall be based on substaatiaence in the record. County
shall give written notice of termination of this kegment to Developer by
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certified mail and this Agreement shall therebytdreninated sixty (60) days
thereafter.

Section10.03.Termination by DeveloperDeveloper may voluntarily and
unilaterally reject and relinquish any rights tammthe Coastal Approvals in
accordance with Section 10.2 of the MOU, and bgi@ag terminate this
Agreement.

Section10.04.Periodic Review

(@) Initiation of Review The Developer shall contact the Director toiané the
required periodic review no later than sixty (6@ys before the expiration
of each twelve (12) month period after the exerutf this Agreement.

(b) Conducting the Periodic Reviewl hroughout the Term of this Agreement,
at least once every twelve (12) months following ¢éxecution of this
Agreement, County shall review the extent of goaithfcompliance by
Developer with the terms of this Agreement. Tlegiew (the “Periodic
Review) shall be conducted by the Director of Plannimgl ®evelopment
or his/her designee and shall be limited in scopmmpliance with the
terms of this Agreement pursuant to California Gougent Code
Section 65865.1.

(c) Notice At least ten (10) days prior to the Periodic ifey and in the
manner prescribed in Section 12.09 of this Agredgm@ounty shall deposit
in the mail to Developer a copy of any staff rep@hd documents to be
used or relied upon in conducting the review aadhé extent practical,
related exhibits concerning Developer’'s performamaeunder. Developer
shall be permitted an opportunity to respond tor@@ga evaluation of
Developer’s performance, either orally at a pubBaring or in a written
statement, at Developer’s election. Such respshak be made to the
Director of Planning and Development.

(d) Good Faith ComplianceDuring the Periodic Review, the Director of
Planning and Development shall review Developeosdyfaith compliance
with the terms of this Agreement. At the conclusad the Periodic Review,
the Director of Planning and Development shall maki&en findings and
determinations, on the basis of substantial evideas to whether or not
Developer has complied in good faith with the teand conditions of this
Agreement. If the Director of Planning determittest Developer or its
successor-in-interest has not complied with thesesind conditions of the
Agreement, such finding shall be based on subsiaatidence. The
decision of the Director of Planning and Developtredrall be appealable to
the County Board of Supervisors. If the DirectbPtanning and
Development finds and determines that Developenbasomplied with
such terms and conditions, the Director of Plan@ing Development may
recommend to the County Board of Supervisors thatiinate or modify
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this Agreement by giving notice of its intentiondo so. The costs incurred
by County in connection with the Periodic Reviewgass described herein
shall be borne by Developer.

(e) Failure to Properly Conduct Periodic Reviel County fails, during any
calendar year, to either (i) conduct the Periodd@iBw or (ii) notify
Developer in writing of County’s determination, puant to a Periodic
Review, as to Developer’'s compliance with the teafihis Agreement and
such failure remains uncured as of December 3hyfaar during the term
of this Agreement, such failure shall be conclulsivkeemed an approval by
County of Developer’s compliance with the termshi$ Agreement. Such
a failure does not preclude the County from condgduture periodic
reviews or from finding in subsequent years thatDeveloper has not
demonstrated good faith compliance with this agesgm

(H  Written Notice of ComplianceWith respect to any year for which
Developer has been determined or deemed to havplieamvith this
Agreement, County shall, within sixty (60) dayddaling request by
Developer, provide Developer with a written notadeeompliance, in
recordable form, duly executed and acknowledge@duynty. Developer
shall have the right, in Developer’s sole discretim record such notice of
compliance.

(g) Payment of Reasonable Cos#sppropriate fees to cover the County’s costs
to conduct the periodic reviews shall be colledtech Developer, provided
that the amount of the fees shall not exceed thsoreable cost of
conducting the review.

Section10.05.Default by County or Developern the event County or Developer
defaults under the terms of this Agreement, thedhefaulting party shall have
all rights and remedies provided herein or under la

Section10.06.Enforced Delay; Extension of Time of Performande addition to
specific provisions of this Agreement, neither pattall be deemed to be in
default where delays in performance or failurepddorm are due to, and a
necessary outcome of, war, insurrection, strikestloer labor disturbances,
walk-outs, riots, floods, earthquakes, fires, cims acts of God, restrictions
imposed or mandated by other governmental en{itietuding new or
supplemental environmental regulations), enactrotabnflicting state or
federal laws or regulations, judicial decisionssionilar basis for excused
performance which is not within the reasonable bmf the party to be
excused. Litigation attacking the validity of tiigreement or any of the Coastal
Project Approvals or Subsequent Coastal Approwalany permit, ordinance,
entitlement or other action of a governmental agerber than County
necessary for the development of the Coastal Rrpjgsuant to this Agreement,
or Developer’s inability to obtain materials, povegrpublic facilities to the
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Coastal Project, shall be deemed to create an allaidelay as to Developer.
Upon the request of either party hereto, an exbensi time for the performance
of any obligation whose performance has been seepted or delayed will be
memorialized in writing. The term of any such edien shall be equal to the
period of the excusable delay, or longer, as maybkially agreed upon.

Section10.07.Legal Action Either party may, in addition to any other rgbt
remedies, institute legal action to cure, correctemedy any default, enforce
any covenant or agreement herein, enjoin any thnedtor attempted violation
thereof, recover damages for any default, enfoycepecific performance the
obligations and rights of the parties hereto, aslitain any remedies consistent
with the purpose of this Agreement.

Section10.08.California Law This Agreement shall be construed and enfoneed i
accordance with the laws of the State of Califarnia

Section10.09.Resolution of DisputesWith regard to any dispute involving
development of the Coastal Project, the resolutfomhich is not provided for
by this Agreement or Applicable Law, Developer §hatl County’s request, meet
with County. The parties to any such meetingsl sttedmpt in good faith to
resolve any such disputes. Nothing in this Secti@@9 shall in any way be
interpreted as requiring that Developer and Coanty/or County’s designee
reach agreement with regard to those matters laeldgessed, nor shall the
outcome of these meetings be binding in any wag€ounty or Developer unless
expressly agreed to by the parties to such meetings

Section10.10.Attorneys’ Fees In any legal action or other proceeding brought
either party to enforce or interpret a provisiorito$ Agreement, the prevailing
party is entitled to reasonable attorneys’ feesamndother costs incurred in that
proceeding in addition to any other relief to whitts entitled.

ARTICLE 11. NO AGENCY, JOINT VENTURE OR PARTNERSHIP

It is specifically understood and agreed to by betiveen the parties
hereto that: (i) the subject development is agtedevelopment; (i) County has no
interest or responsibilities for, or duty to, thpdrties concerning any improvements until
such time, and only until such time, that Countyegds the same pursuant to the
provisions of this Agreement or in connection vitike various Coastal Project Approvals
or Subsequent Coastal Approvals; (iii) Developelldmave full power over and
exclusive control of the Coastal Project hereirncdbed, subject only to the limitations
and obligations of Developer under this Agreemtr®,Coastal Project Approvals,
Subsequent Coastal Approvals, and Applicable Land;(&/) County and Developer
hereby renounce the existence of any form of agegleyionship, joint venture or
partnership between County and Developer and dgat@othing contained herein or in
any document executed in connection herewith $lgatlonstrued as creating any such
relationship between County and Developer.
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ARTICLE 12. MISCELLANEOUS

Section12.01.Incorporation of Recitals and Introductory Para@raphe Recitals
contained in this Agreement, and the introduct@asagraph preceding the
Recitals, are hereby incorporated into this Agresnas if fully set forth herein.

Section12.02.Enforceability County and Developer agree that unless this
Agreement is amended or terminated pursuant tpritngsions of this
Agreement, this Agreement shall be enforceablenyyparty hereto
notwithstanding any change enacted or adopted thitdeffective Date (whether
by ordinance, resolution, initiative, or any otinegans) in any applicable general
plan, specific plan, zoning ordinance, subdivisiodinance, or any other land
use ordinance or building ordinance, resolutiootber rule, regulation or policy
adopted by County that changes, alters or amemrd&pplicable Law as
provided by California Government Code Section @86

Section12.03.Findings County hereby finds and determines that executfdhis
Agreement furthers public health, safety and gdveeHfare and that the
provisions of this Agreement are consistent with @omprehensive Plan.

Section12.04.Severability If any term or provision of this Agreement, bet
application of any term or provision of this Agreamhto a particular situation, is
held by a court of competent jurisdiction to bealn, void or unenforceable, the
remaining terms and provisions of this Agreementhe application of this
Agreement to other situations, shall continue ihfurce and effect unless
amended or modified by mutual consent of the partie

Section12.05.0ther Necessary ActsEach party shall execute and deliver to the
other all such other further instruments and docusas may be reasonably
necessary to carry out the Coastal Project Appsp\&ibsequent Coastal
Approvals and this Agreement and to provide andrgeto the other party the
full and complete enjoyment of its rights and geges hereunder.

Section12.06.Construction Each reference in this Agreement to this Agredroe
any of the Coastal Project Approvals or SubseqGeastal Approvals shall be
deemed to refer to the Agreement, Coastal Projpptdval or Subsequent
Coastal Approval as it may be amended from tintente, whether or not the
particular reference refers to such possible amentlmrhis Agreement has
been reviewed and revised by legal counsel for Batinty and Developer, and
no presumption or rule that ambiguities shall bestaued against the drafting
party shall apply to the interpretation or enforeatof this Agreement.

Section12.07.0ther Miscellaneous TermsThe singular shall include the plural; the
masculine gender shall include the feminine; “Shalmandatory; “may” is
permissive. If there is more than one signer i&f A&greement, the signer
obligations are joint and several.
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Section12.08.Covenants Running with the Landll of the provisions contained in
this Agreement shall be binding upon the partiestarir respective heirs,
successors and assigns, representatives, lessdes| ather persons acquiring
all or a portion of the Coastal Project, or angiast therein, whether by
operation of law or in any manner whatsoever. oAllihe provisions contained in
this Agreement shall be enforceable as equitalnlgtsdes and shall constitute
covenants running with the land pursuant to Calieotaw including, without
limitation, Civil Code Section 1468. Each covenletein to act or refrain from
acting is for the benefit of or a burden upon tlea€tal Project, as appropriate,
runs with the Coastal Project Site and is bindipgruthe owner of all or a
portion of the Coastal Project Site and each ssooe®wner during its
ownership of such property.

Section12.09.Notices Any notice or communication required hereundsmeen
County or Developer must be in writing, and mayben either personally, by
facsimile (with original forwarded by regular U 8ail), by registered or
certified mail (return receipt requested), or byl&m®l Express or other similar
courier promising overnight delivery. If persoyallelivered, a notice shall be
deemed to have been given when delivered to thg fmawhom it is addressed.
If given by facsimile transmission, a notice or eounication shall be deemed to
have been given and received upon actual physcaipt of the entire document
by the receiving party’s facsimile machine. Nasiteansmitted by facsimile
after 5:00 p.m. on a normal business day or ontar&ay, Sunday or holiday
shall be deemed to have been given and receivélteamext normal business
day. If given by registered or certified mail, Buwtice or communication shall
be deemed to have been given and received onrshédioccur of (i) actual
receipt by any of the addressees designated baldkegarty to whom notices
are to be sent, or (ii) five (5) days after a resgisd or certified letter containing
such notice, properly addressed, with postage piejsadeposited in the
United States mail. If given by Federal Expressinnilar courier, a notice or
communication shall be deemed to have been givémexeived on the date
delivered as shown on a receipt issued by the @ouAny party hereto may at
any time, by giving ten (10) days written noticdlte other party hereto,
designate any other address in substitution oatlteess to which such notice or
communication shall be given. Such notices or camoations shall be given to
the parties at their addresses set forth below:

County Executive Officer

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

Santa Barbara, CA 93101

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

If to Developer, to:

Stanley W. Lamport
Cox, Castle & Nicholson LLP

With Copies to: 2049 Century Park East, Suite 2800
Los Angeles, CA 90067

Section12.10.Entire Agreement, Counterparts And ExhibifEhis Agreement is
executed in two (2) duplicate counterparts, eachloth is deemed to be an
original. This Agreement consists of [ ] paged o ] exhibits which
constitute in full, the final and exclusive undareding and agreement of the
parties and supersedes all negotiations or predagteEements of the parties with
respect to all or any part of the subject matteeble All waivers of the
provisions of this Agreement shall be in writingdasigned by the appropriate
authorities of County and the Developer. The feitgy exhibits are attached to
this Agreement and incorporated herein for all psgs:

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

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

(e) Exhibit B: MOU

(H Exhibit C: Coastal Project Approvals

(g) Exhibit D: Applicable Provisions of the NTS

(h) Exhibit E: Applicable Zoning Provisions for Codd®aoject Site not zoned
NTS

() Exhibit F: Native Grassland Restoration Sites
() Exhibit G: Reconstruction Regulations

Section12.11.No Third Party BeneficiariesThis Agreement is made and entered
into for the sole protection and benefit of Coudgyveloper, and their respective
successors and assigns, and no other person tyr gdll have any right of
action based upon any provision of this Agreement.
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Section12.12.Negation of Agency County and Developer acknowledge that, in
entering into and performing under the agreemextt és acting as an
independent entity and not as an agent of the atheamy respect. Nothing
contained herein or in any document executed imection herewith shall be
construed as making County and Developer jointwens, partners, or
employer/employee.

Section12.13.Waiver. No wavier of any provision of this Agreementlsha
effective unless in writing and signed by a dulyhawized representative of the
party against whom enforcement of the waiver igghtu

Section12.14 . Paragraph HeadingsThe paragraph headings and section labels
contained in this Agreement are for convenienceideaitification only and shall
not be deemed to limit or define the contents ticvihey relate.

Section12.15.Recordation Of Development Agreemeitursuant to California
Government Code 8§ 65868.5, no later than ten (a@3 dfter County enters into
this Agreement, the County Clerk shall record agcexed copy of this
Agreement in the Official Records of the CountySainta Barbara.

IN WITNESS WHEREOF, this Agreement has been enteredby and
between Developer and County as of the day andfysaabove written.

[Sgnatures appear on next page.]
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“COUNTY™

COUNTY OF SANTA BARBARA

Date: By:
Salud Carbajal
Chair, County Board of Supervisors

ATTEST:

By:

Michael F. Brown
Clerk of the Board

APPROVED AS TO FORM:

By:

County Counsel

“DEVELOPER™:

NAME OF ENTITY,
a limited liability company

By:
Name:
Title:

By:
Name:
Title:
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STATE OF CALIFORNIA )

) ss:
COUNTY OF )
On , 2008 before me,
(here insert name of theeoffiNotary Public, personally
appeared , wkiepto me on the basis of

satisfactory evidence to be the person(s) whosee(gns/are subscribed to the within
instrument and acknowledged to me that he/sheAkeguted the same in his/her/their
authorized capacity(ies), and that by his/her/thiginature(s) on the instrument the
person(s), or the entity upon behalf of which teespn(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laviglee State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary Public

STATE OF CALIFORNIA )
) ss:
COUNTY OF )
On , 2008 before me,
(here insert name of theeoffiNotary Public, personally
appeared , wkiepto me on the basis of

satisfactory evidence to be the person(s) whosee(gns/are subscribed to the within
instrument and acknowledged to me that he/sheAkeguted the same in his/her/their
authorized capacity(ies), and that by his/her/thiginature(s) on the instrument the
person(s), or the entity upon behalf of which teespn(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laviglee State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary Public
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STATE OF CALIFORNIA )

) ss:
COUNTY OF )
On , 2008 before me,
(here insert name of theeoffiNotary Public, personally
appeared , wkiepto me on the basis of

satisfactory evidence to be the person(s) whosee(gns/are subscribed to the within
instrument and acknowledged to me that he/sheAkeguted the same in his/her/their
authorized capacity(ies), and that by his/her/thiginature(s) on the instrument the
person(s), or the entity upon behalf of which teespn(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laviglee State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary Public
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EXHIBIT A-1
Description of the SBR Coastal Site

(to beinserted; consists of legal description)
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EXHIBIT A-2

Depiction of the SBR Coastal Site

EXHIBIT " A-2"
E "SBR COASTAL SITE"

(805} 062-4611 COUNTY OF SANTA BARBARA, CA
P.N. 01-003.03 1" = 1500 ALT 1B PARCELS..07—2008
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EXHIBIT A-3
Description of the DPR Coastal Site

(to beinserted; consists of legal description)
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EXHIBIT A-4

Depiction of the DPR Coastal Site

EXHIBIT " A-4"
"DPR COASTAL SITE"

( 246 COUNTY OF SANTA BARBARA, CA
N. 01-003.03 1" = 1500 ALT 1B PARCELS...07-2008
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EXHIBIT B
MOU

(to be inserted; consists of Memorandum of Understanding dated December 3, 2002)
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Description of Coastal Project Approvals

EXHIBIT C

CASE NAME AND NO. CASE DESCRIPTION COMPONENT

Comprehensive Plan Amendment

03GPA-00000-00006 CLUP Amendment Coastal
Land Use and Development Code

080RD-00000-00009 New NTS Zone District Coastal

03RZN-00000-00005 Coastal NTS Rezoning Coastal
Development Agreement

030RD-00000-00013 Coastal Development Agreement Coastal
Special Problems Area Designation

08MIS-D0000-00002 Modify SPA for Naples Coastal
WA-ACE Easement Exchange

05AGP-00000-00011 Agricultural Conservation Easement Coastal
Final Development Plans

08DVP-00000-00025 Cal Trans ROW Improvements Coastal

03DVP-00000-00041 Coastal Portion of Project Coastal
Major Conditional Use Permits

08CUP-00000-00060 Coastal Trail Coastal

08CUP-00000-00061 Coastal Sewer Package Treatment Plant Coastal

08CUP-00000-00044 Equestrian Facilities Coastal

03CUP-00000-00083 Water Treatment Facilities Coastal
Minor Conditional Use Permits

08CUP-00000-00043 Coastal Infrastructure (Serving Inland) Coastal

0RCUP-00000-00046 Coastal Infrastructure (Serving Coastal) Coastal

03CUP-00000-00062 Employee Duplex Coastal
Coastal Development Permits

08CDP-00000-00080 Coastal Infrastructure (Serving Inland) Coastal

08CDP-00000-00081 Coastal Infrastructure (Serving Coastal) Coastal

0RCDP-00000-00082 through 00097 Coastal Homes on Santa Barbara Ranch Coastal

08CDP-00000-00098 through 00101 Coastal Homes on Dos Pueblos Ranch Coastal

08CDP-00000-00120 Equestrian Facilities Coastal

08CDP-00000-00121 Coastal Access Improvements Coastal

08CDP-00000-00122 Highway Interchange Improvements Coastal

08CDP-00000-00123 Accessory Structures Coastal

08CDP-00000-00163 Employee Duplex Coastal

Santa Barbara Ranch Project
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EXHIBIT D
Applicable Provisions of the NTS

(to beinserted; consists of the entirety of the new Naples Town Site Zoning
Regulations)
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EXHIBIT E
Applicable Zoning Provisions for Coastal Project Se and DPR Coastal Site not zoned NTS

(to be inserted; consists of Article Il Zoning Ordinance & Land Use and Development Code
exclusive of NTS)
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EXHIBIT F

Native Grassland Restoration Sites

| | EXHIBIT"F "
R b "NATIVE GRASSLAND RESTORATION SITES"
} WEST CARRILLO STREET
SUITE 205
SANTS BARDARA: L9310} COUNTY OF SANTA BARBARA, CA
P.N. 01-003.03 1" = 1500 ALT 1B PARCELS...07—-2008
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EXHIBIT G

Non-Conforming Regulations

(to beinserted; consists of Chapter 35.101 of the Land Use and Development Code exclusive
of NTS)
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Cox, Castle & Nicholson, LLP
2049 Century Park East

28th Floor

Los Angeles, CA 90067

Attn: Stanley W. Lamport, Esq.

(Space Above This Line Reserved For Recorder’s Use)

DEVELOPMENT AGREEMENT
BY AND BETWEEN
SANTA BARBARA COUNTY
AND
VINTAGE COMMUNITIES, INC.; SANTA BARBARA RANCH, LLC ;
VINTAGE VINEYARDS, LLC; OSGOOD FARMS, LLC; MATTHEW K. OSGOOD;
DLC RANCH, LLC; TW FAMILY FARM, LLC

(INLAND ENTITLEMENTS)
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DEVELOPMENT AGREEMENT

HIS DEVELOPMENT AGREEMENT (the “Agreeméitis entered into
and executed as of __, 2008 (the “EwecDhate) by and between
Vintage Communities, Inc., Santa Barbara Ranch, l\i@tage Vineyards, LLC,
Osgood Farms, LLC; Matthew K. Osgood, DLC RanchCLITW Family Farm, LLC
(collectively, “Developei), and the County of Santa Barbara (“Couitypursuant to
California Government Code 8§ 65864seq

RECITALS

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

A. To strengthen the public planning process, erampeiprivate
participation in comprehensive planning and redheesconomic risk of development,
the Legislature of the State of California enad@adifornia Government Code 8 65864
etseq (the “Development Agreement Stattevhich authorizes County to enter into an
agreement with any person having a legal or eqeitaberest in real property regarding
the development of such property.

B. This Agreement has been processed, consideteexatuted in
accordance with the Development Agreement Statute.

C. Developer has a legal interest in certain regb@rty consisting of
approximately sixty-three (63) acres located o@tsiee coastal zone in unincorporated
Santa Barbara County, commonly known as Santa Bafanch, as more particularly
described in Exhibit A-httached hereto, and as depicted in Exhibit #&tdched hereto
(the “SBR Inland Sit§. In addition, Developer has acquired an intenegportions of
adjacent land commonly known as Dos Pueblos Ramdlnhas obtained the participation
of the owners of certain portions of Dos PuebloadRecollectively described in
Exhibit A-3 attached hereto, and as depicted in Exhibit #tdched hereto (“DPR Inland
Sité’). The SBR Inland Site and the DPR Inland Sie @llectively referred to as the
“Inland Project Sité

D. Developer and County have previously entereal timat certain
Memorandum of Understanding dated as of Decemb20@® (the “MOU), which
provides a protocol for the processing of entitlataen portions of the SBR Inland Site.
A copy of the MOU is set forth in Exhibit Bttached hereto. Nothing in this Agreement
shall supercede the MOU, or any amendment theegt®pt as expressly set forth herein.

E. Developer intends to develop a residential conmitywf ten (10)
new rural estate residences and related improvenoenthe SBR Inland Site and cause
the DPR Inland Site to be developed with forty (A8)v rural estate residential lots and
one (1) new agricultural lot and related improvetaerThe foregoing development on
the SBR Inland Site and the DPR Inland Site isemtively referred to as the “Inland
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Project, as described more fully in the Inland Projectpfgvals (defined below).
Developer intends to cause the one residentiaridtrelated improvements to be
developed on Dos Pueblos Ranch land south of Higlwa that is not in the coastal
zone. (“DPR Inland Projegt The Agreement shall not apply to the DPR Calast
Project, except with respect to provisions hereat specifically reference the DPR
Coastal Project.

F. This Agreement is intended and was written tivjole that
Developer will have a full and vested right to depe use and operate the Inland Project
and the Inland Project Site as set forth hereid,tha rights and obligations of the parties
to the Agreement shall be construed and interprietedch a manner as shall give full
effect to such purpose.

G. County has taken several actions to review #audl for the future
development of the Inland Project, which, colleelyy are referred to herein as the
“Inland Project Approvals which are set forth in Exhibit @ttached hereto.

H. Environmental Impact ReporiThe environmental impacts of the
Inland Project, including the Inland Project Appatsrzand the Subsequent Inland Project
Approvals (defined below), have properly been neeié and assessed by County
pursuant to the California Environmental Qualityt Aéublic Resources Code
Section 21000 et seq.; California Code of Regutatiditle 14, Section 15000 et seq. (the
“CEQA Guideline$); and County’s local guidelines promulgated thav@er (hereinafter
collectively referred to as “CEQA On , 2008 pursuant to CEQA and in
accordance with the recommendation of the Plan@immmission for the County of
Santa Barbara (the “Planning Commis$)pthe County Board of Supervisors certified a
final environmental impact report covering the mdaProject (the “EIR. As required
by CEQA, the County adopted written findings andiigation monitoring program (the
“Mitigation Monitoring Progrart) prior to approving the Inland Project Approvals.

l. County has determined that the Inland Projeesents certain
public benefits and opportunities which are advdrme County and Developer entering
into this Agreement. The Inland Project Approwail (i) reduce the overall
development potential of legal lots within the Negptownsite, the development of which
would result in a density of development that wdaddincompatible with rural character
of the area, (ii) will result in development thatiéss visible from the Highway 101
corridor than could be achieved under the exidbhgonfiguration on the SBR Inland
Site, (iii) allow the County to manage the envir@ntal resources on the Inland Project
Site in a manner that could not be achieved ifetkisting lots on the SBR Inland Site are
developed individually, (iv) result in the longepreservation of agricultural land on
the Inland Project Site and eliminate potentialftsther development on the DPR Inland
Site that might otherwise result if the existintslon the SBR Inland Site are developed
individually, (v) provide for package sewer treatinef wastewater in lieu of individual
septic systems, with water reclamation, in furtheeaof groundwater quality and water
conservation objectives and (vi) otherwise achiéeegoals and purposes for which the
Development Agreement Statute was enacted.
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J. In exchange for the benefits to County describdlle preceding
Recital, together with the other public benefitattwill result from the development of
the Inland Project, Developer will receive by tAgreement specific assurances that it
may proceed with the Inland Project in accordanitle thie Applicable Law (defined
below), and therefore desires to enter into thise&gent.

K. The County Board of Supervisors, after condgctirduly noticed
public hearing, has found that this Agreement isssient with the Comprehensive Plan
and has conducted all necessary proceedings imdsw®e with the Development
Agreement Statute.

L. On August 20, 2008, following a duly noticed fialnearing, the
Planning Commission adopted Resolution No. 08-€dmmending that the County
Board of Supervisors approve this Agreement. koilg County Board of Supervisors
certification of the EIR and adoption or approvathe Inland Project Approvals, the
County Board of Supervisors at a duly noticed pubéaring adopted Ordinance No.
[ ], approving and authorizing the executionho$ Agreement.

NOW, THEREFORE, in consideration of the mutual pisea contained
herein, and for other good and valuable considarathe receipt and adequacy of which
is hereby acknowledged, the parties hereto hergtgeaas follows:

AGREEMENT

ARTICLE 1. EFFECTIVE DATE AND TERM

Sectionl.01. Effective Date This Agreement shall become effective upon tie d
the ordinance approving this Agreement becomestefée(the “Effective
Date).

Section1.02. Term The term of this Agreement (the “Tednshall commence upon
the Effective Date and continue for a period ofrityg20) years and such
additional time as provided in Section 6.03 of thigeement.

ARTICLE 2. OBLIGATIONS OF DEVELOPER

Section2.01. Obligations of DeveloperDeveloper agrees that development of the
Inland Project pursuant to and under the auspitdsednland Project Approvals
and Subsequent Inland Approvals shall proceeddnrdance with the
conditions of such approvals, subject to the resoents of the MOU.
Notwithstanding the foregoing, subject to the regients of the MOU,
Developer shall have no obligation to use or do@mstruction under an Inland
Project Approval or Subsequent Inland Approval egdo the extent required
by the conditions of an Inland Project ApprovaBabsequent Inland Approval.
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Section2.02. Public Benefitsin consideration of the County’s obligations setto
in this Agreement and the benefits which accruta¢oDeveloper, the Developer
shall provide the following:

(@) Creek Corridor, Open Space and Watershed Protectthin sixty (60)
days after the execution of this Agreement, or @adtditional time as the
Director of Planning may grant, Developer shall ga/sum of one hundred
thousand dollars ($100,000) to a non-profit constéon organization of
Developer’s choice to initiate planning to enhaasas of natural, scenic,
wildlife, biological, open space, and drainage iclamrs within Dos Pueblos
Creek consistent with ongoing agricultural useamdbk within the Dos
Pueblos Creek drainage (“Creek Restoration’fPlafihe non-profit
conservation organization shall be fully independadrhe Developer, shall
be fully qualified and experienced in conservingmgpace and/or natural
resources, shall use its best faith efforts to detep Creek Restoration
Plan within one (1) year after the Effective Dat¢his Agreement and the
Developer shall offer all reasonable assistan@etomplish this outcome.
Prior to commencement of grading or constructiothefinland Project,
Developer shall pay the sum of three hundred thudigiallars ($300,000) to
a non-profit conservation organization of Develdpehoice to be used to
implement the Creek Restoration Plan. The nonHpzohservation
organization shall use its best faith efforts tiyfimplement the Creek
Restoration Plan within three (3) years of after Bifective Date of this
Agreement, and the Developer shall offer all reabtsassistance to
accomplish this outcome. Implementation of theeRigestoration Plan
shall be subject to and shall not occur untill{g approval and permitting of
the Creek Restoration Plan by governmental agemasiesquired by law,

(i) final approval and recordation of an Agricutii Conservation Easement
from the California Department of Conservation wigspect to the Inland
Project Site, (iii) withdrawal of the Notice of Mation issued by the
California Department of Fish & Game and the claasserted in that
notice, and (iv) consent of Dos Pueblos Ranch wégipect to the activities
that occur on Dos Pueblos Ranch. Developer shatlition the payment of
the foregoing sums to the non-profit organizatiometquire the non-profit
organization to: (i) expend the funds for creekaoestion elsewhere on the
Gaviota Coast in the event that the Creek Restordtlan is not
implemented within five (5) years of the Effectidate for any reason,

(ii) obtain the County’s written consent as to #tternative creek restoration
project prior to expending said funds, and (iiijrqaete the alternative creek
restoration project with seven (7) years of thee&iive Date. The expressed
intent of this subsection and the Developer’s @tian hereunder is to
initiate planning and restoration efforts with #sgectation that the
Developer’s financial contribution will be useddttract other resources to
complete the Creek Restoration Plan.
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(b) Cultural Resource MitigationDivision 13, Chapter 2.6, Section 21083.2 of
the California Public Resources Code places ligntshe amount of funds
required by an applicant to mitigate disturbancesuiturally significant
resources. In the event that the culturally sigaiit resources are
encountered during construction of the Inland Rtgpeirsuant to the Inland
Project Approvals and required mitigation excedwsthresholds prescribed
in the California Public Resources Code, the Dey@l@grees to either:

(i) mitigate all impacts regardless of cost; oy &void the impact through
other means acceptable to the County.

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

Section3.01. Vested Right to DevelopUnless otherwise provided by this
Agreement, rules, regulations, and official pokcgoverning permitted uses of
the land, governing density, and governing desigprovement, and
construction standards and specifications, apgdkcabdevelopment of the
Inland Project shall be those rules, regulationd, @ficial policies, as specified
in Section 3.02 in force on the Execution Date (HAgable Law). This
Agreement shall not prevent the County, in subsetjaetions applicable to the
Inland Project (*Subsequent Inland Approvalsom (i) applying new rules,
regulations, and policies which do not conflicttwipplicable Law
(“Subsequent Applicable Ldyy or (ii) denying or conditionally approving any
subsequent development project application on diseslof Applicable Law or
Subsequent Applicable Law.

Section3.02. Applicable Law Applicable Law consists of the rules, regulasion
and official policies governing permitted usestwd tand, governing density and
governing design, improvement and constructiondgeds and specifications, in
force and effect on the Execution Date. Applicdld® includes (i) those rules,
regulations, official policies, standards and sfeaiions set forth in this
Agreement, the MOU, and the Inland Project Apprsyéi) the Naples Town
Site District (“NTS) zone designation, as set forth_in Exhibit\kith respect to
those areas of the Inland Project Site so zonedhendoning in force and effect
on the Execution Date, as set forth in Exhibitnih respect to those areas of the
Inland Project Site not zoned NTS, and (iii) thosdes, rules, regulations,
official policies, standards and specificationliiding County ordinances and
resolutions) in force and effect on the Executi@tethat establish, govern or
pertain to fees, exactions, assessments and tpgésadle to the Inland Project
or the Inland Project Site, provided that the am@afimny fees applicable to the
Inland Project shall be calculated according tosiglgedules in effect on the at
the time the fee is levied or imposed.

Section3.03. Limitations on Subsequent Applicable LatSubsequent Applicable
Law” does not include any ordinance, resolutiote rtegulation, standard,
directive, condition or other measure, whether tathby the County Board of
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Supervisors or by initiative, referendum or othexams (“County LawW, which
prevent development of the Inland Project for teesuand to the density or
intensity of development allowed by the Project Apyals or would conflict or
be inconsistent with the terms of this Agreemera.the maximum extent
permitted by law, County shall prevent any Coungylfrom invalidating or
prevailing over all or any part of this Agreemearid County shall cooperate
with Developer and shall undertake such actiomaagbe necessary to ensure
that this Agreement remains in full force and effec

Section3.04. State and Federal LawAs provided in California Government Code
8§ 65869.5, this Agreement shall not preclude th@iegtion to the Inland Project
of changes in laws, regulations, plans or polideshe extent that such changes
are specifically mandated and required by changetate or federal laws or
regulations (*Changes in the L&w In the event Changes in the Law prevent or
preclude compliance with one or more provisionthaf Agreement, such
provisions of the Agreement shall be modified spnded, or performance
thereof delayed, as may be necessary to comply@hitinges in the Law, and
County and Developer shall take such action aslmeagquired pursuant to this
Agreement including, without limitation, Articlesahd 5 and Section 10.06
(Enforced Delay; Extension of Time of Performanchpt in limitation of the
foregoing, nothing in this Agreement shall precl@tinty from imposing on
Developer any fee specifically mandated and requiestate or federal laws
and regulations.

Section3.05. Exempting Fees Imposed by Outside AgenciEse County agrees to
exclude Developer from any and all collection agrests regarding fees,
including, but not limited to, development impaee$, which other public
agencies request the County to impose at Counigtseation on the Inland
Project or the Inland Project Site after the EffecDate through the Term of
this Agreement. This section shall not prohibé& @ounty from imposing on
Developer any fee or obligation that is imposedalyggional agency in
accordance with state or federal obligations arglemented by the County in
cooperation with such regional agency.

ARTICLE 4. PERMITTED USES AND DEVELOPMENT STANDARDS

Section4.01. Permitted Land Use and Development Standafidse permitted uses
of the Inland Project Site; the density and intgnsf use of the Inland Project
Site; the maximum height, bulk and size of propds&ittlings; provisions for
reservation or dedication of land for public pug®and the location of public
improvements; the general location of public ugbt and other terms and
conditions of development applicable to the Inl&ndject are set forth in (i) the
Inland Project Approvals contained_in Exhibit “&hd incorporated herein by
reference, (ii) Subsequent Inland Approvals at gimb as they are approved by
County, and (iii) Applicable Law, as defined in 8en 3.02.
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Section4.02. Timing of Inland Project Construction and Comiglet

(&) Notwithstanding any provision of this Agreementu@ty and Developer
expressly agree that there is no requirement, otfaer as set forth in the
MOU, that Developer initiate or complete developt&ithe Inland Project
or any particular portion or phase of the Inlandj&t within any particular
period of time, and County shall not impose sucbqairement on any
Inland Project Approval or Subsequent Inland Apptovl he parties
acknowledge that Developer cannot at this timeiptechen or the rate at
which or the order in which the Inland Project vaél developed. Such
decisions depend upon numerous factors which dreitlan the control of
Developer, such as market orientation and dematetgist rates,
competition and other similar factors.

(b) In light of the foregoing, the parties agree thavBloper shall be able to
develop in accordance with Developer’s own timeesieie as such schedule
may exist from time to time, and Developer shatedaine which part of
the Inland Project to develop first, and at Develtpchosen schedule. In
particular, and not in limitation of any of the égoing, since the California
Supreme Court held iRardee Construction Co. v. City of Camarillo,

37 Cal.3d 465 (1984), that the failure of the artherein to consider and
expressly provide for the timing of developmenuits] in a later-adopted
initiative restricting the timing of developmentpeevail over such parties’
agreement, it is the parties’ desire to avoid thatlt by acknowledging that
Developer shall have the right to develop the IdIBnoject in such order
and at such rate and at such times as Developersdggpropriate within the
exercise of its subjective business judgment.

(c) In furtherance of the foregoing, no moratorium trew limitation on
Developer’s ability to commence construction of khleand Project in
accordance with Applicable Law shall apply to thiaihd Project.

Section4.03. Other Government PermitsAt Developer’s sole discretion and in
accordance with Developer’s construction scheddéseloper shall apply for
such other permits and approvals as may be reqgoyedher governmental or
guasi-governmental entities in connection withdegelopment of, or the
provision of services to, the Inland Project. Qgwshall cooperate with
Developer in its efforts to obtain such permits apgrovals and shall, from time
to time at the request of Developer, make reaserethbrts to enter into binding
agreements with any such entity as may be necessansure the timely
availability of such permits and approvals. Deypeloshall reimburse County all
reasonable expense incurred by County as a réds0tiunty’s compliance with
this Section 4.03.

Section4.04. Developer’s Right to RebuildCounty agrees that Developer may
renovate or rebuild the Inland Project within therm of this Agreement should
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it become necessary due to natural disaster, ceangeismic requirements, or
should the buildings located within the Inland Bobjbecome functionally
outdated, within Developer’s sole discretion, duetianges in technology. Any
such renovation or rebuilding shall comply with Aipable Law and Subsequent
Applicable Law, as well as the requirements of CE&W the County’s current
regulations governing reconstruction set forth xhiBit F.

ARTICLE 5. SUBSEQUENT INLAND APPROVALS AND OTHER PERMITS

Section5.01. Subsequent Inland Approvals DefinetSubsequent Inland
Approvals” means subsequent discretionary or nenedtactions applicable to
the Inland Project, including, land use approvagitiements, and permits that
carry out or implement the Inland Project ApprovaiSubsequent Inland
Approvals” expressly includes, but is not limited ¢i) approval of final plans,
subdivision maps, engineering details, and reldtamliments necessary to satisfy
conditions of project approval and obtain constarcpermits; (ii) approval and
issuance of zoning clearances and land use pefifratsy are required) to
evidence compliance with conditions of project awat; and (iii) formation of a
community services district or other mechanisnmutadfthe operation and
maintenance of an on-site waste treatment systdor other purposes as
requested by Developer. “Subsequent Inland Appsbghall not include an
application for a new project that does not cauya implement the Inland
Project Approvals even if related to the Inlandj€cb(“Other Applicatiofy).

This Agreement shall not prevent the County fromyileg or conditionally
approving Other Applications on the basis of tHesuregulations and policies in
effect at the time of such denial or conditiongbegval of the Other Application.

Section5.02. Processing Approvals for Subsequent Inland Appsovidipon
submission by Developer of all appropriate appiacet and processing fees for
any Subsequent Inland Approval, County shall préyrgotd diligently
commence and complete all steps necessary to doedubsequent Inland
Approval application including, without limitatioKi) providing at Developer’'s
expense and subject to Developer’s request and ggroval, reasonable
overtime staff assistance and/or staff consultEmtplanning and processing of
each Subsequent Inland Approval application; {ii¢gally required, providing
notice and holding public hearings; and (iii) agton any such Subsequent
Inland Approval application. County shall ensurattadequate staff is available.
to timely process such Subsequent Inland Approwglieation.

Section5.03. County Review of Subsequent Inland Approvals accordance with
Section 3.01, the County shall apply only Applieabbw and Subsequent
Applicable Law in its review of and decision onapplication for a Subsequent
Inland Approval. The County shall not deny a Sgoeat Inland Approval
except on grounds provided by Applicable Law antdseqguent Applicable Law.
The County shall not (i) deny a Subsequent Inlapgraval, if such denial
would conflict with the Inland Project Approvalswould prevent development
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of the Inland Project Site for the uses and todiesity or intensity of
development set forth in the Project Approvalsiipiripose any condition,
term, restriction or requirement on a SubsequdatthApproval that would
conflict with the Inland Project Approvals or woytdevent development of the
Inland Project Site for the uses and to the demsiiptensity of development set
forth in the Project Approvals.

Section5.04. Financing of Waste Treatment Systentisis specifically
contemplated that Developer will apply for and Cywshall form a community
facilities district or other mechanism to fund thy@eration and maintenance of an
on-site waste treatment facility through assesssn@mindividual residential lots
on the Inland Project Site. County shall cooperatée formation of such
community facilities districts or other mechanismaccordance with the
preceding section and if the districts determinets® County shall allow such
entity to contract with a private operator to operand maintain the on-site
waste treatment system, as is permitted by Appkcbaw or Subsequent
Applicable Law. In the event that the County faitsefuses to form such
community facilities district or other mechanisnfuod the operation and
maintenance of the on-site waste treatment faclligveloper may provide for
such funding through private assessments imposedioyneowners association
or through other means. Developer shall beareabonable costs associated
with County’s formation of a community facilitiessttict or other funding
mechanism.

ARTICLE 6. EXPIRATION OF PERMITS AND APPROVALS

Section6.01. Life of Subdivision Maps, Development Approvalsddermits The
term of any tentative subdivision map or any othap, vesting period for any
final subdivision map, permit, rezoning or othardause entittement approved as
a Inland Project Approval or Subsequent Inland Appl shall be extended
automatically for the duration of this Agreememic{uding any extensions).

Section6.02. Expiration on Termination of this Agreemerit the event that this
Agreement is terminated prior to the expirationh& Term of the Agreement,
the term of any tentative subdivision map or arheotnap, vesting period for
any final subdivision map, permit, rezoning or otlaad use entitlement
approved as a Inland Project Approval or Subsegimésrtd Approval shall be
the term otherwise applicable to the approval wisichall commence to run on
the date that the termination of this Agreemengsagffect (including any
extensions).

Section6.03. Tolling of Expiration The term of this Agreement and any tentative
subdivision map or any other map, vesting periadafty final subdivision map,
permit, rezoning or other land use entitlement apgd as a Inland Project
Approval or Subsequent Inland Approval shall natude any period of time
during which a development moratorium is in effelétr purposes of this
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Agreement a development moratorium shall be dedmedist (i) during the
period that any action or inaction by County orastpublic agency that regulates
land use, development or the provision of serviodbke land prevents, prohibits
or delays the use of the approval or the constrnaif the Inland Project or

(i) during the period that any lawsuit is pendowncerning this Agreement, any
Inland Project Approval or any Subsequent Inlangrapal.

ARTICLE 7. AMENDMENTS

Section7.01. Amendment of Project ApprovalsAny Inland Project Approval or
Subsequent Inland Approval may, from time to tilme amended or modified in
accordance with the terms of the Inland Projectrapals, Subsequent Inland
Approvals and Applicable Law.

Section7.02. Amendment of This Agreemeni his Agreement may be amended, or
canceled in whole or in part, by mutual conserDe¥eloper and County or their
successors in interest to the extent provided ine@onent Code 865868 and
subject to the provisions of Government Code 86386R otice of intention to
amend or cancel any portion of this Agreement dbaljiven in the manner
provided by Government Code 865867. No amendnfeant tnland Project
Approval or Subsequent Inland Approval shall regjain amendment to this
Agreement. Instead, any such matter automaticsaiyl be deemed to be
incorporated into the Inland Project and vesteceutitis Agreement.

ARTICLE 8. ASSIGNMENT, TRANSFER AND NOTICE

Section8.01. Assignment of Interests, Rights and Obligatiobseveloper may
transfer or assign all or any portion of its ingseg rights or obligations under this
Agreement, the Inland Project Approvals or Subsefjltand Approvals to
third parties acquiring an interest or estate enltiland Project or the Inland
Project Site or any portion thereof including, waitit limitation, purchasers or
ground lessees of lots, parcels or facilities.

Section8.02. Transfer Agreements

(&) In connection with the transfer or assignment byddaper of all or any
portion of the Inland Project or Inland ProjecteSivther than a transfer or
assignment by Developer to an affiliated partypllér of a mortgage, deed
of trust, or similar security interest, or a Nonséiming Transferee (as
defined below)), Developer and the transferee shd#ér into a written
agreement (a “Transfer Agreem8mnegarding the respective interests,
rights and obligations of Developer and the traresfen and under this
Agreement, the Inland Project Approvals, and thies8guent Inland
Approvals. Such Transfer Agreement may (i) reldseeloper from
obligations under the Agreement, the Inland Profgirovals, or the
Subsequent Inland Approvals that pertain to thatiguo of the Inland
Project or Inland Project Site being transferreddescribed in the Transfer
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Agreement, provided that the transferee expressiyraes such obligations,
(ii) transfer to the transferee vested rights tpriove that portion of the
Inland Project or Inland Project Site being transfe and (iii) address any
other matter deemed by Developer to be necessaypoopriate in
connection with the transfer or assignment.

(b) Developer shall seek County’s prior written conderdny Transfer
Agreement, which consent shall not be unreasonaitihheld or delayed.
Failure by County to respond within forty-five (4&qys to any request made
by Developer for such consent shall be deemed ©dumty’s approval of
the Transfer Agreement in question. County mayseto give its consent
only if, in light of the proposed transferee’s regiion and financial
resources, such transferee would not in Countysarable opinion be able
to perform the obligations proposed to be assunyesiibh transferee. Such
determination shall be made by the Director of Rilag and Development,
and is appealable by Developer to the County Bo&Rlpervisors.

(c) Any Transfer Agreement shall be binding on Devetp@®unty and the
transferee. Upon recordation of any Transfer Agrera in the Official
Records of Santa Barbara County, Developer shadhaatically be released
from those obligations assumed by the transfereeitn

(d) Developer shall be free from any and all liabisteccruing on or after the
date of any assignment or transfer with respetitdse obligations assumed
by a transferee pursuant to a Transfer Agreemiatbreach or default
hereunder by any person succeeding to any porfideweeloper’s
obligations under this Agreement shall be attriduteDeveloper, nor may
Developer’s rights hereunder be canceled or dithadsn any way by any
breach or default by any such person.

Section8.03. Nonassuming Transferee&xcept as otherwise required by Developer
in Developer’s sole discretion, the burdens, oliayes and duties of Developer
under this Agreement shall terminate with respecaihd neither a Transfer
Agreement nor County’s consent shall be requiredpnnection with the
transfer of any single parcel or multiple parcelshe Inland Project Site to a
third party that Developer elects will not assunev€loper’s obligations under
this Agreement. The transferee in such a trarmaeind its successors (“Non-
Assuming TransfereBsshall be deemed to have no obligations under thi
Agreement, but shall continue to benefit from tlested rights provided by this
Agreement for the duration of the Term. Nothinghirs section shall exempt
any property transferred to a Non-Assuming Tramesfédrom payment of
applicable fees and assessments or complianceapificable conditions of
approval. Notwithstanding the foregoing, nothiaghis Section 8.03 shall
terminate a Non-Assuming Transferee’s obligationdmply with the Project
Approvals, Applicable Law or Subsequent Applicalbdsv or the terms of this
Agreement as it relates to the use or developnfahednland Project.
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Section8.04. Notice of Compliance Generallywithin forty-five (45) days

following any written request which Developer magka from time to time,
County shall execute and deliver to Developer daarty party requested by
Developer) a written_“Notice of Compliantén recordable form, duly executed
and acknowledged by County, which certifies thaCtunty’s knowledge:

(@)

(b)

(€)

(d)

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

There are no current uncured defaults under threéxgent or specifying
the dates and nature of any such default;

Any other information reasonably requested by Deyved. The failure to
deliver such a statement within such time shalktitute a conclusive
presumption against County that this Agreement fsili force and effect
without modification except as may be representethé Developer and
that there are no uncured defaults in the perfoomanh the Developer,
except as may be represented by the Developerel®mar shall have the
right at Developer’s sole discretion, to record Natice of Compliance.

The Director of Planning and Development is autteatito execute a Notice
of Compliance. Developer shall pay County’s reavds cost of providing a
Notice of Compliance.

ARTICLE 9. COOPERATION IN THE EVENT OF LEGAL CHALLENGE

Section9.01. Defense and Cooperation

(@)

(b)

Third Party Litigation In the event of any administrative, legal orizjle
action or other proceeding instituted by any persoina party to this
Agreement challenging the validity of any provismiithe Agreement or
any Inland Project Approval or Subsequent Inlanghvdpal (“Third Party
Litigation”), the parties shall cooperate in defending suatioa or
proceeding and shall proceed in accordance withettmes of the Inland
Project Approval or Subsequent Inland Approval wébpect to defense of
such action or proceeding subject to the conditemigorth herein. To the
extent Developer is required to indemnify, and oféedefend with counsel
jointly selected by Developer and County with calneintly selected by
Developer and County, the retention of such cousisall be subject to the
terms and conditions of Section 9.01(c).

Processing During LitigationThe commencement of any Third Party
Litigation shall not delay or stop the developmem@cessing or
construction of the Inland Project or the procegsinapproval of any
Subsequent Inland Approval or ministerial act, aglthe court issues an
order enjoining or otherwise preventing the acgyiviCounty shall not

Santa Barbara Ranch Project &tal Development Agreement
October 13, 2008 Attachment F-5

Page 50



stipulate to the issuance of any such order. Nbstanding the foregoing,
Developer shall have no obligation to proceed withdevelopment,
processing or construction of the Inland Projedherprocessing or
approval of any Subsequent Inland Approval or némial act while Third
Party Litigation is pending.

(c) Retention of Defense CounsBleveloper shall indemnify, and offer to
defend with counsel jointly selected by Developstt €ounty (“County
Defense Counsgland hold harmless County and its officers, erjpks
and agents from and against any and all losséudljtiies, fines, penalties,
costs, claims, demands, damages, injuries or judtgraising out of, or
resulting from, County’s approval of this Agreemeneither party’s
performance pursuant to this Agreement. Countyeis# Counsel will not
disclose to Developer any information confidentathe County, gained
during such defense, in any future proceedings e/@unty may be
adverse to Developer or Counsel Defense Couns#lidimg quasi-judicial,
administrative proceedings. County further irreataly agrees not to assert
that County Defense Counsel’s representation o€inenty in litigation
subject to this Section 9.01(c) is a conflict demest in any future quasi-
judicial, administrative proceeding, where Courstyipermitting agency,
not related to the Inland Project and hereby ircalaby waives any actual or
potential conflict of interest under such circumsies. If this Agreement is
adjudicated or determined to be invalid or unerdalte, County agrees,
subject to all legal requirements, to consider rications to this Agreement
to render it valid and enforceable to the exteminiéed by applicable law.

(d) Survival of Defense and Cooperation Provisiof$ie parties agree that this
Section 9.01 shall constitute a separate agreeeme@ted into concurrently,
and that if any other provision of this Agreememtthe Agreement as a
whole, is invalidated, rendered null, or set asige court of competent
jurisdiction, the parties agree to be bound byténms of this section, which
shall survive such invalidation, nullification cgting aside.

Section9.02. Cure; Reapproval

() If, as a result of any administrative, legal origajple action or other
proceeding as described in Section 9.01, all orpaomiion of this
Agreement, Inland Project Approvals, or Subsequdand Approvals are
set aside or otherwise made ineffective by anynuelg (a “Judgmefiin
such action or proceeding (based on procedurastaative or other
deficiencies, hereinafter “Deficiencig@sconsistent with the terms of the
Judgment, the parties shall use their respectigeditorts to sustain and
reenact or readopt this Agreement, Inland Projggirdvals, and/or
Subsequent Inland Approvals and DPR Inland Pragetite extent
necessary to cure the Deficiencies, as followsssithe Parties mutually
agree in writing to act otherwise:

Santa Barbara Ranch Project &tal Development Agreement
October 13, 2008 Attachment F-5
Page 51



(1) If any Judgment requires reconsideration or comata by County of
this Agreement, any part of the DPR Inland Projaot; Inland Project
Approval, or Subsequent Inland Approval, then tloei@y shall
consider or reconsider that matter in a manneristamg with the intent
of this Agreement. If any such Judgment invalidaieotherwise
makes ineffective all or any portion of this Agresm the DPR Inland
Project, the Inland Project Approval, or the Sulbssd Inland
Approval, then the Parties shall cooperate and she¢ any
Deficiencies identified in the Judgment or uponathihe Judgment is
based in a manner consistent with the intent af Agreement. County
shall then readopt or reenact this Agreement, tAR hland Project,
the Inland Project the Approval, Subsequent Inlapdroval, or any
portion thereof, to which the Deficiencies relatednsistent with the
procedures and time tables set forth in Sectiorobtbe MOU, which
shall be deemed to apply to reconsideration orideration of this
Agreement, the DPR Inland Project,the Inland Ptojgprovals and
Subsequent Inland Approvals. Notwithstanding tiredoing, the first
public hearing before the Planning Commission,ejoke the Board of
Supervisors if no Planning Commission hearing gaineed, shall occur
no later than six (6) months after the matter msiteed to County.

(i)  Acting in a manner consistent with the intent a$ thgreement
includes, but is not limited to, recognizing tHag¢ Parties intend that
Developer may receive approval for the developroéfitty (50)
residential lots and related improvements on tienbh Project Site and
one (1) residential lot and related improvement®oa Pueblos Ranch
constituting the DPR Inland Project, in substahtitie form and
location set forth in the Inland Project ApprovatsSubsequent Inland
Approvals and approvals for the DPR Inland Progext adopting such
ordinances, resolutions, and other enactmentseasegessary to
readopt or reenact all or any portion of this Agneet, Inland Project
Approvals, and/or Subsequent Inland Approvals gpaavals for the
DPR Inland Project without contravening the Judgmen

(i) In the event of a conflict between the provisiohthes Section 9.02
and following language in Section 3 of the MOU, ghevisions of this
Section shall prevail: “The County cannot and doatsprejudge or
make any commitments regarding ultimate approvéhefproject
application which shall be processed in accordavitteall applicable
ordinances, resolutions, policies and statuteshiNg herein shall be
deemed to be waiver or infringement of the Counpglce power nor
shall any part or all of this MOU be construed ba part of the County
as an obligation to grant any permits, entitlementspprovals.”

(b) The parties agree that this Section 9.02 shallttatesa separate agreement
entered into concurrently, and that if any oth@wvgsion of this Agreement,
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or the Agreement as a whole, is invalidated, reedi@ull, or set aside by a
court of competent jurisdiction, the parties ageebe bound by the terms of
this section, which shall survive such invalidationllification or setting
aside.

ARTICLE 10. DEFAULT,;, REMEDIES; TERMINATION

Section10.01.Defaults Any failure by either party to perform any teomprovision
of this Agreement, which failure continues uncui@da period of thirty (30)
days following written notice of such failure fraime other party (unless such
period is extended by mutual written consent),|staistitute a default under
this Agreement. Any notice given pursuant to thecpding sentence_(“Default
Notic€’) shall specify the nature of the alleged failared, where appropriate, the
manner in which said failure satisfactorily maydoeed. If the nature of the
alleged failure is such that it cannot reasonaklgiired within such thirty (30)-
day period, then the commencement of the cure mvgghch time period, and the
diligent prosecution to completion of the cure #edter, shall be deemed to be a
cure within such thirty (30)-day period. Upon thexurrence of a default under
this Agreement, the non-defaulting party may ingtéitegal proceedings to
enforce the terms of this Agreement or, in the eeéa material default,
terminate this Agreement. If the default is cutbén no default shall exist and
the noticing party shall take no further action.

Section10.02.Termination By County If County elects to consider terminating this
Agreement due to a material default of DevelogentCounty shall give a
notice of intent to terminate this Agreement areltratter shall be scheduled for
consideration and review by the County Board ofeBuigors at a duly noticed
and conducted public hearing. Developer shall hageight to offer written and
oral evidence prior to or at the time of said publkarings. If the County Board
of Supervisors determines that a material defagtdccurred and is continuing,
and elects to terminate this Agreement, such détatian shall be set forth in
written findings and shall be based on substaatimlence in the record. County
shall give written notice of termination of this lsgment to Developer by
certified mail and this Agreement shall therebytdreninated sixty (60) days
thereafter.

Section10.03.Termination by DeveloperDeveloper may voluntarily and
unilaterally reject and relinquish any rights tamthe Inland Approvals any
time prior to the use of any of the Inland Projpprovals or Subsequent
Project Approvals and by so doing terminate thise&gent.

Section10.04.Periodic Review

(@) Initiation of Review The Developer shall contact the Director toiané the
required periodic review no later than sixty (6@ys before the expiration
of each twelve (12) month period after the exerutf this Agreement.
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(b) Conducting the Periodic Reviewl hroughout the Term of this Agreement,
at least once every twelve (12) months following ¢éxecution of this
Agreement, County shall review the extent of goaithfcompliance by
Developer with the terms of this Agreement. Tlegiew (the “Periodic
Review) shall be conducted by the Director of Plannimgl ®evelopment
or his/her designee and shall be limited in scopmmpliance with the
terms of this Agreement pursuant to California Gowgent Code
Section 65865.1.

(c) Notice At leastten (10) days prior to the Periodic ifey and in the
manner prescribed in Section 12.09 of this Agredgm@ounty shall deposit
in the mail to Developer a copy of any staff rep@hd documents to be
used or relied upon in conducting the review aadhé extent practical,
related exhibits concerning Developer’'s performamaeunder. Developer
shall be permitted an opportunity to respond tor@@ga evaluation of
Developer’s performance, either orally at a pubkaring or in a written
statement, at Developer’s election. Such respshak be made to the
Director of Planning and Development.

(d) Good Faith ComplianceDuring the Periodic Review, the Director of
Planning and Development shall review Developeosdyfaith compliance
with the terms of this Agreement. At the conclusad the Periodic Review,
the Director of Planning and Development shall makigen findings and
determinations, on the basis of substantial evideas to whether or not
Developer has complied in good faith with the teand conditions of this
Agreement. If the Director of Planning determittest Developer or its
successor-in-interest has not complied with thesesind conditions of the
Agreement, such finding shall be based on subsiaatidence. The
decision of the Director of Planning and Developtrsdrall be appealable to
the County Board of Supervisors. If the DirectbPtanning and
Development finds and determines that Developenbasomplied with
such terms and conditions, the Director of Plan@ing Development may
recommend to the County Board of Supervisors thatiinate or modify
this Agreement by giving notice of its intentiondo so. The costs incurred
by County in connection with the Periodic Reviewgass described herein
shall be borne by Developer.

(e) Failure to Properly Conduct Periodic RevieW County fails, during any
calendar year, to either (i) conduct the Periodd@iBw or (ii) notify
Developer in writing of County’s determination, puant to a Periodic
Review, as to Developer’'s compliance with the teafhis Agreement and
such failure remains uncured as of December 3hyfaar during the term
of this Agreement, such failure shall be conclulsivieemed an approval by
County of Developer’s compliance with the termsha$ Agreement. Such
a failure does not preclude the County from condgduture periodic
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reviews or from finding in subsequent years thatDeveloper has not
demonstrated good faith compliance with this agesgm

()  Written Notice of ComplianceWith respect to any year for which
Developer has been determined or deemed to havplieamvith this
Agreement, County shall, within sixty (60) dayddaling request by
Developer, provide Developer with a written notadeeompliance, in
recordable form, duly executed and acknowledge@duynty. Developer
shall have the right, in Developer’s sole discmtim record such notice of
compliance.

(g) Payment of Reasonable Cos#sppropriate fees to cover the County’s costs
to conduct the periodic reviews shall be colledtedh Developer, provided
that the amount of the fees shall not exceed thsoreable cost of
conducting the review.

Section10.05.Default by County or Developern the event County or Developer
defaults under the terms of this Agreement, thedefaulting party shall have
all rights and remedies provided herein or under la

Section10.06.Enforced Delay; Extension of Time of Performande addition to
specific provisions of this Agreement, neither pattall be deemed to be in
default where delays in performance or failureggdorm are due to, and a
necessary outcome of, war, insurrection, strikestloer labor disturbances,
walk-outs, riots, floods, earthquakes, fires, cims acts of God, restrictions
imposed or mandated by other governmental enitietuding new or
supplemental environmental regulations), enactratabnflicting state or
federal laws or regulations, judicial decisionssionilar basis for excused
performance which is not within the reasonable i mf the party to be
excused. Litigation attacking the validity of tiigreement or any of the Inland
Project Approvals or Subsequent Inland Approvalsmny permit, ordinance,
entitlement or other action of a governmental agearber than County
necessary for the development of the Project puatdoahis Agreement, or
Developer’s inability to obtain materials, powerpublic facilities to the Project,
shall be deemed to create an excusable delayl2svigloper. Upon the request
of either party hereto, an extension of time fa plerformance of any obligation
whose performance has been so prevented or dehdlyd memorialized in
writing. The term of any such extension shall Hea to the period of the
excusable delay, or longer, as may be mutuallyezbupon.

Section10.07.Legal Action Either party may, in addition to any other rgbt
remedies, institute legal action to cure, correctemedy any default, enforce
any covenant or agreement herein, enjoin any thnedtor attempted violation
thereof, recover damages for any default, enfoycepecific performance the
obligations and rights of the parties hereto, aslitain any remedies consistent
with the purpose of this Agreement.
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Sectionl10.08.California Law This Agreement shall be construed and enfonced i
accordance with the laws of the State of Califarnia

Section10.09.Resolution of DisputesWith regard to any dispute involving
development of the Inland Project, the resolutibwioich is not provided for by
this Agreement or Applicable Law, Developer shalllCounty’s request, meet
with County. The parties to any such meetingsl stte@mpt in good faith to
resolve any such disputes. Nothing in this Secti@©9 shall in any way be
interpreted as requiring that Developer and Coanty/or County’s designee
reach agreement with regard to those matters lagldgessed, nor shall the
outcome of these meetings be binding in any wagounty or Developer unless
expressly agreed to by the parties to such meetings

Section10.10.Attorneys’ Fees In any legal action or other proceeding brought
either party to enforce or interpret a provisiorito$ Agreement, the prevailing
party is entitled to reasonable attorneys’ feesamdother costs incurred in that
proceeding in addition to any other relief to whicls entitled.

ARTICLE 11. NO AGENCY, JOINT VENTURE OR PARTNERSHIP

It is specifically understood and agreed to by betiveen the parties
hereto that: (i) the subject development is agteéwdevelopment; (ii) County has no
interest or responsibilities for, or duty to, thpdrties concerning any improvements until
such time, and only until such time, that Countyeguds the same pursuant to the
provisions of this Agreement or in connection vt various Inland Project Approvals
or Subsequent Inland Approvals; (iii) Developerlshave full power over and exclusive
control of the Inland Project herein described jectionly to the limitations and
obligations of Developer under this Agreement,Itiend Project Approvals, Subsequent
Inland Approvals, and Applicable Law; and (iv) Coyaiand Developer hereby renounce
the existence of any form of agency relationstomtjventure or partnership between
County and Developer and agree that nothing coadid@rein or in any document
executed in connection herewith shall be constasecreating any such relationship
between County and Developer.

ARTICLE 12. MISCELLANEOUS

Section12.01.Incorporation of Recitals and Introductory Para@iraphe Recitals
contained in this Agreement, and the introduct@asagraph preceding the
Recitals, are hereby incorporated into this Agresmas if fully set forth herein.

Section12.02.Enforceability County and Developer agree that unless this
Agreement is amended or terminated pursuant tprihasions of this
Agreement, this Agreement shall be enforceablenyyparty hereto
notwithstanding any change enacted or adopted thitdeffective Date (whether
by ordinance, resolution, initiative, or any otinegans) in any applicable general
plan, specific plan, zoning ordinance, subdivistodinance, or any other land
use ordinance or building ordinance, resolutiontber rule, regulation or policy
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adopted by County that changes, alters or amemrd&gplicable Law as
provided by California Government Code Section @86

Section12.03.Findings County hereby finds and determines that executfdhis
Agreement furthers public health, safety and gdveetfare and that the
provisions of this Agreement are consistent with @omprehensive Plan.

Section12.04.Severability If any term or provision of this Agreement, bet
application of any term or provision of this Agreemhto a particular situation, is
held by a court of competent jurisdiction to beallw, void or unenforceable, the
remaining terms and provisions of this Agreementhe application of this
Agreement to other situations, shall continue ihfurce and effect unless
amended or modified by mutual consent of the partie

Section12.05.0ther Necessary ActsEach party shall execute and deliver to the
other all such other further instruments and doausas may be reasonably
necessary to carry out the Inland Project Approu@ilbsequent Inland
Approvals and this Agreement and to provide andrgeto the other party the
full and complete enjoyment of its rights and geges hereunder.

Section12.06.Construction Each reference in this Agreement to this Agregre
any of the Inland Project Approvals or Subsequelaind Approvals shall be
deemed to refer to the Agreement, Inland Projegiréyal or Subsequent Inland
Approval as it may be amended from time to timeetlier or not the particular
reference refers to such possible amendment. Adrisement has been reviewed
and revised by legal counsel for both County andelper, and no presumption
or rule that ambiguities shall be construed agahestdrafting party shall apply to
the interpretation or enforcement of this Agreement

Section12.07.0ther Miscellaneous TermsI'he singular shall include the plural; the
masculine gender shall include the feminine; “Shalmandatory; “may” is
permissive. If there is more than one signer isf Agreement, the signer
obligations are joint and several.

Section12.08.Covenants Running with the Landll of the provisions contained in
this Agreement shall be binding upon the partiestarir respective heirs,
successors and assigns, representatives, lessded| ather persons acquiring
all or a portion of the Inland Project, or any net&t therein, whether by operation
of law or in any manner whatsoever. All of theypstmns contained in this
Agreement shall be enforceable as equitable selestand shall constitute
covenants running with the land pursuant to Calieotaw including, without
limitation, Civil Code Section 1468. Each covenletein to act or refrain from
acting is for the benefit of or a burden upon thland Project, as appropriate,
runs with the Inland Project Site and is bindingmiphe owner of all or a portion
of the Inland Project Site and each successive pduméng its ownership of such

property.
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Section12.09.Notices Any notice or communication required hereundsmneen
County or Developer must be in writing, and mayben either personally, by
facsimile (with original forwarded by regular U 8ail), by registered or
certified mail (return receipt requested), or byl&m®l Express or other similar
courier promising overnight delivery. If persoyallelivered, a notice shall be
deemed to have been given when delivered to thg fmawhom it is addressed.
If given by facsimile transmission, a notice or eounication shall be deemed to
have been given and received upon actual physcaipt of the entire document
by the receiving party’s facsimile machine. Nasiteansmitted by facsimile
after 5:00 p.m. on a normal business day or ontar&ay, Sunday or holiday
shall be deemed to have been given and receivélteamext normal business
day. If given by registered or certified mail, Buwtice or communication shall
be deemed to have been given and received onrshédfioccur of (i) actual
receipt by any of the addressees designated baldiegarty to whom notices
are to be sent, or (ii) five (5) days after a regisd or certified letter containing
such notice, properly addressed, with postage piejsadeposited in the
United States mail. If given by Federal Expressinnilar courier, a notice or
communication shall be deemed to have been givémexeived on the date
delivered as shown on a receipt issued by the @uAny party hereto may at
any time, by giving ten (10) days written noticdlte other party hereto,
designate any other address in substitution ohtlteess to which such notice or
communication shall be given. Such notices or camoations shall be given to
the parties at their addresses set forth below:

County Executive Officer

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

Santa Barbara, CA 93101

County Counsel

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

Santa Barbara, CA 93101

If to Developer, to:

Stanley W. Lamport
Cox, Castle & Nicholson LLP

With Copies to: 2049 Century Park East, Suite 2800
Los Angeles, CA 90067

Section12.10.Entire Agreement, Counterparts And ExhibifEhis Agreement is
executed in two (2) duplicate counterparts, eachloth is deemed to be an
original. This Agreement consists of | | paged p___] exhibits which
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constitute in full, the final and exclusive undareding and agreement of the
parties and supersedes all negotiations or predgteements of the parties with
respect to all or any part of the subject matteeble All waivers of the
provisions of this Agreement shall be in writingdasigned by the appropriate
authorities of County and the Developer. The feitgy exhibits are attached to
this Agreement and incorporated herein for all psgs:

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

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

(e) Exhibit B: MOU

() Exhibit C: Inland Project Approvals

(g) Exhibit D: Applicable Provisions of the NTS

(h) Exhibit E: Applicable Zoning Provisions for Inlaftoject Site not zoned
NTS

() Exhibit F: Reconstruction Regulations

Section12.11.No Third Party BeneficiariesThis Agreement is made and entered
into for the sole protection and benefit of Couridgveloper, and their respective
successors and assigns, and no other person tyr gdll have any right of
action based upon any provision of this Agreement.

Section12.12.Negation of Agency County and Developer acknowledge that, in
entering into and performing under the agreemextt és acting as an
independent entity and not as an agent of the atheamy respect. Nothing
contained herein or in any document executed imection herewith shall be
construed as making County and Developer jointwens, partners, or
employer/employee.

Section12.13.Waiver. No wavier of any provision of this Agreementlsha
effective unless in writing and signed by a dulyhawized representative of the
party against whom enforcement of the waiver igghtu

Section12.14 . Paragraph HeadingsThe paragraph headings and section labels
contained in this Agreement are for convenienceideaitification only and shall
not be deemed to limit or define the contents ticvihey relate.

Section12.15.Recordation Of Development Agreemeiursuant to California
Government Code 8§ 65868.5, no later than ten (a@3 dfter County enters into
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this Agreement, the County Clerk shall record agcexed copy of this
Agreement in the Official Records of the CountySainta Barbara.

IN WITNESS WHEREOF, this Agreement has been enteredby and
between Developer and County as of the day andfysaabove written.

[Sgnatures appear on next page.]
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“COUNTY™

COUNTY OF SANTA BARBARA

Date: By:
Salud Carbajal
Chair, County Board of Supervisors

ATTEST:

By:

Michael F. Brown
Clerk of the Board

APPROVED AS TO FORM:

By:

County Counsel

“DEVELOPER™:

NAME OF ENTITY,
a limited liability company

By:
Name:
Title:

By:
Name:
Title:
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STATE OF CALIFORNIA )

) ss:
COUNTY OF )
On , 2008 before me,
(here insert name of theeoffiNotary Public, personally
appeared , wkiepto me on the basis of

satisfactory evidence to be the person(s) whosee(gns/are subscribed to the within
instrument and acknowledged to me that he/sheAkeguted the same in his/her/their
authorized capacity(ies), and that by his/her/thiginature(s) on the instrument the
person(s), or the entity upon behalf of which teespn(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laviglee State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary Public

STATE OF CALIFORNIA )
) ss:
COUNTY OF )
On , 2008 before me,
(here insert name of theeoffiNotary Public, personally
appeared , wkiepto me on the basis of

satisfactory evidence to be the person(s) whosee(gns/are subscribed to the within
instrument and acknowledged to me that he/sheAkeguted the same in his/her/their
authorized capacity(ies), and that by his/her/thiginature(s) on the instrument the
person(s), or the entity upon behalf of which teespn(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laviglee State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary Public
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STATE OF CALIFORNIA )

) ss:
COUNTY OF )
On , 2008 before me,
(here insert name of theeoffiNotary Public, personally
appeared , wkiepto me on the basis of

satisfactory evidence to be the person(s) whosee(gns/are subscribed to the within
instrument and acknowledged to me that he/sheAkeguted the same in his/her/their
authorized capacity(ies), and that by his/her/thiginature(s) on the instrument the
person(s), or the entity upon behalf of which teespn(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laviglee State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature of Notary Public
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EXHIBIT A-1
Description of the SBR Inland Site

(to beinserted; consists of legal description)
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EXHIBIT A-2

Depiction of the SBR Inland Site

(SCHULTE DOC ACE PARCEL)
NOT A PART
2003 ACRES
(DESIGNATED REMAINDER PARCEL)
&
4
P—10C

EXHIBIT "A-2"
IR 7/ "SBR INLAND SITE"
3 WEST CARRILLO STREE]
SUITE 205

e M COUNTY OF SANTA BARBARA, CA

P.N. 01-003.03 1% = ¥500° ALT 1B PARCELS...07—2008
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EXHIBIT A-3
Description of the DPR Inland Site

(to beinserted; consists of legal description)
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Depiction of the DPR Inland Site

EXHIBIT A-4

DOC ACE PARCEL)
NOT A PART

2003 ACRES
(DESIGNATED REMAINDER PARCEL)

CONSULTANTS

VWEST CARRILLO STREET
SLUITE 205

NTA BARBARA, CA 931101
(BOS) D62-4611

P.N. 01-003.03 1" = 1500

"DPR INLAND SITE"

COUNTY OF SANTA BARBARA, CA

EXHIBIT "A-4"

ALT 1B PARCELS...07—-2008
——
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EXHIBIT B
MOU

(to be inserted; consists of Memorandum of Understanding dated December 3, 2002)
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EXHIBIT C

Description of Inland Project Approvals

CASE NAME AND NO. CASE DESCRIPTION COMPONENT

Comprehensive Plan Amendment

03GPA-00000-00005 Comprchensive Plan Amendment Inland
Land Use and Development Code

080ORD-00000-00009 New NTS Zone District Inland

03RZN-00000-00006 Inland NTS Rezoning Inland
Development Agreement

030RD-00000-00012 Inland Development Agreement Inland
Special Problems Arca Designation

08MIS-00000-00002 Modify SPA for Naples Inland
WA-ACE Easement Exchange

05AGP-00000-00011 Agricultural Conservation Easement Inland
Vesting Tentative Tract Map

08TRM-00000-00006 Vesting Map for 50 Inland Lots Inland
Final Development Plans

08DVP-00000-00024 Inland Portion of Project Inland
Major Conditional Use Permits

03CUP-00000-00082 Inland Sewer Package Treatment Plants Inland
Minor Conditional Use Permits

08CUP-00000-00042 Inland Infrastructure Inland
Land Use Permiis

08LUP-00000-00416 through 00463 Inland SBR and DPR Homes Inland

08LUP-00000-00466 Inland Home on Dos Pueblos Ranch Inland

08LUP-00000-00344 [nland Infrastructure Inland

03LUP-00000-00739 Stockpiling Inland
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EXHIBIT D
Applicable Provisions of the NTS

(to beinserted; consists of the entirety of the new Naples Town Site Zoning
Regulations)
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EXHIBIT E
Applicable Zoning Provisions for Inland Project Site not zoned NTS

(to be inserted; consists of the Land Use and Development Code exclusive of NTYS)
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EXHIBIT F
Non-Conforming Regulations

(to beinserted; consists of Chapter 35.101 of the Land Use and Development Code
exclusive of NTS)
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