AMENDMENT TO CONTRACT
# 1

The County of San Benito (“COUNTY”) and Miller Starr Regalia  (“CONTRACTOR”) enter
into this agreement on the date stated next to the signatures below. In consideration of the mutual
promises set forth herein, the parties agree as follows:

1. Existing Contract.
a. Initial Contract.
COUNTY and CONTRACTOR acknowledge that the parties entered into a contract,
dated_ March 4, 2014,
b. Prior Amendments. (Check one.)
[ ] The initial contract previously has not been amended.
[X] The initial contract previously has been amended. The date(s) of ptior
amendments are as follows:__September 22, 2015 '
c. Incorporation of Original Contract.
The initial contract and any prior amendments to the initial contract (hereafter
collectively referred to as the “original contract”) are attached to this amendment as
Exhibit A and made a part of this amended contract.
2. Purpose of this Amendment.
The purpose of this amendment is to change the agreement between the parties in the following
particulars:
a. Term of the Contract. (Check one.)

Revised 10/1/07

[X]  The term of the original contract is not modified.
[ 1 'The term of the original contract (Exhibit A) is extended from the current
expiration date of , to a new expiration date of
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Scope of Services. (Check one.)

[ 1 The services specified in the original contract (Exhibit A) are not modified.

[X] The services specified in the original contract (Exhibit A) are modified as
specified below: (Check one.)

[X]

The services specified in the original contract are modified only as
specified below;

Modified or New Scope of Services:
(Tnsert modified or new services.)

Paragraph 1 CONTRACTOR SERVICES of the original contract
(Exhibit A) is hereby amended to add the following to the end of
Paragraph 1:

(1) Following the County’s certification of the Final EIR and approval
of the initial project entitlements, advise and assist COUNTY
COUNSEL and staff with respect to implementation of the
project’s conditions of approval and provisions in the Development
Agreement, in reviewing and/or preparing draft staff reports,
resolutions, fiscal impact analyses, findings in connection with
applicable public hearing processes, etc.. Such implementation
measures may include, but are not limited to the following:

(D Geological Hazards Abatement District (CFD) formation;
(2) Community Facilities District (CFD) formation;

(3)  Water Supply Verification (WSV) and Water Supply
Assessment (WSA) issues; and

(4)  other condition compliance and implementation issues.
All other provisions of Paragraph 1 not expressly modified above,
shall remain the same.
The services specified in the original contract are deleted in their entirety
and replaced with the following services:

Scope of Services:
(Insert new services to replace original services in their entirety.)
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Payment Terms, (Check one,)

[ 1T The payment terms in the original contract (Exhibit A) are not modified.

[X]  The payment terms in the original contract (Exhibit A) are modified as specified
below: (Check one.)

[X]

[

]

The payment terms are modified only as specified below:

Modified or New Payment Terms:
(Insert modified or new payment terms.)

Paragraph 3 CONTRACTOR COMPENSATION of the original
contract (Exhibit A) is herecby amended to add additional
compensation in the amount of Thirty-Five Thousand dollars
($35,000.00) to the budget. Accordingly, Paragraph 3 is hereby
amended to read as follows:

3. CONTRACTOR COMPENSATION

Total compensation for the services and reimbursable expenses
pursuant to this AGREEMENT shall not exceed Three Hundred, Twenty
Thousand dollars  ($320,000.00). CONTRACTOR shall notify
COUNTY when 75% of the maximum compensation limit has been
billed.

All other payment terms not expressly modified above, shall remain
the same.

The payment terms are deleted in their entirety and replaced with the
following payment terms:

Payment Terms:
(Complete payment terms to replace original payment terms in their entirety.)

Other Terms. (Check one.)
[ 1 There are no other terms of the original contract (Exhibit A) that are modified.
[X]  Other terms of the original contract (Exhibit A) are modified only as specified

below:

Other Modified or New Terms:
{(Insert other modified or new terms.)

Paragraph 5 TERM OF AGREEMENT of the original contract
(Exhibit A} is hereby amended to read as follows:

5. TERM OF AGREEMENT

This AGREEMENT shall commence on March4, 2014, and
continue in full force and effect until the earlier of the date (a) the work
is completed, (b) $320,000.00 of the services and reimburseable
expenses have been incurred, or (c) the AGREEMENT is extended or
terminated as provided in this AGREEMENT,

All other terms of the original contract (Exhibit A) not expressly

modified above, shall remain the same,
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3. Other Terms,

All other terms and conditions of the eriginal contract (Exhibit A) which are not changed by this
amendment shall remain the same.

CONTRACTO R

Ch7lre

e i

Date
COUNTY
San Benito County Board of Supervisors
'I{c)bert Rivas, Chair ' S Date

APPROVED AS TO LEGAL FORM:
San Benito County Counsel’s Office

Stwidey L. sy 4ww /7. 2046

Shirley L. I\ﬁurﬁﬁy, Deputy County Coudsel ' Date
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EXHIBIT A
TO AMENDMENT # 2

ORIGINAL
CONTRACT

(Please attach the initial contract and any prior amendments, from the most
recent to the initial contract, in reverse chronological order.)




AMENDMENT TO CONTRACT
#_ 1

The County of San Benito (“COUNTY”) and Miller Starr Regalia (“CONTRACTOR”) enter
into this agreement on the date stated next to the signatures below. In consideration of the mutual
promises set forth herein, the parties agree as follows: ‘

1. JExisting Contract.

a.

Initial Contract,
COUNTY and CONTRACTOR ackuowledge that the parties entered into a contract,
dated_ March 4, 2014 . '

Prior Amendments. (Check one.)

[X]  The initial contract previously has not been amended.

[ ] The initial contract previously has been amended, The date(s) of priot-
amendments ate as follows:

Incorporation of Original Contract.

The initial contract and any prior amendments to the initial confract (hereafter
collectively referted to as the “original confract”) are attached to this amendment as
Exhibit A and made a part of this smended contract. '

2. Purpose of this Amendment. :
"The purpose of this amendment is to change the agreement between the parties in the following
particulars:

a.

Revised 10/1/07

Term of the Contract. (Check one.)

[X]  The term of the original contract is not modified.

[ | The term of the original contract (ExhibitA) is extended from the current
expiration date of to a new expiration date of

Scope of Services. (Check one.) :
[ 1 Theservices specified in the original contract (Exhibit A} are not modified.
[X]  The services specified in the original contract (ExhibitA) are modified as
specified below: (Check ons.)
[X] The services specified in the original contract are modifisd only as
specified below:

Modified or New Scope of Services:
{Insert modified or new services.)

Paragraph 1 CONTRACTOR SERVICES of the original contract
(Exhibit A} is hereby amended to replace Sean Marcimiak with Matt
Henderson, as one of the key persons designated to provide services
undey this contract. -
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[ ]

Paragraph 1 is further amended to add the following to the end of
Paragraph 1:

During the course of SEIR preparation, CONTRACTOR
encountered a number of circumstances that have required
substantial additional work beyond the originally approved scope
of work and fee, including but not limited to extended review and
comment regerding the SEIR (both draft and final) and technical
reports; analysis and advice regaidmg CEQA considerations;
additional analysis of the policies in the recently adopted 2035
Getieral Plan Update; and extended negotiations regarding the
Development Agreement, all of which tequire additional time
estimated between 105 and 225 hours, in order to complete the
services described in paragraph 1(b), 1(e), 1(f), 1(g), 1(R), (i), 1G)
and 1(m).

All other provisions of Paragraph 1 not expressly modified abbve,
shall remain the same.

The services specified in the original contract are deleted in their entirety
and replaced with the following services:

Scope of Services:
(Insert new services to replace original services in their entirety.)

Payment Terms. (Check one)

The payment terms in the original contract (Exhibit A) are not mod1ﬁed

[X]  The payment terms in the original contract (Exhibit A) are modified as specified
below: (Check one.)
[X]  The payment terms are modified only as specified below:

Modified or New Payment Terms:
(Insert modified or new payment terms.)

Paragraph 3 CONTRACTOR COMPENSAI‘IO\T of the original
contract (Exhibit A) is hereby amended to add additional
compensation in the amount of Eighty-Four Thousand, Three
Hundred, Seventy-Five dollars ($84,370.00) to the budget.
Accordingly, Paragraph 3 is hereby amended to read as follows:

3. CONTRACTOR COMPENSATION

Total compensation for the services and reimbursable expenses
pursnan to'this AGREEMENT shall not exceed Two Hundred, Fighty-
Five Thousand dollars ($285,000. 00). CONTRACTOR shall notify
COUNTY when 75% of the maximum compensahon limit has been
billed.

All other payment terms not expressly modjﬁed above, shall remain
the same.

FORM/Amendmezt to Contract




[ ] The payment terms are delsted in their entirety and replaced with the
following payment terms: .

Payment Terms:
(Complete payment terms to replace original payment terms in their entirety,)

d. Other Terms. (Check one.)
[ 1 There are no other termms of the original contract (Exhibit A) that are modified.
[X]  Other terms of the original contract (Exhibit A) are modified only as specified
below:

Other Modified or New Terms:
(Insert other modified or new terms.)

Paragraph 5 TERM OF AGREEMENT of the original contract
(Exhibit A) is hereby amended to read as follows:

5. TERM OF AGREEMENT

This AGREEMENT shall commence on March 4, 2014, and
continue in full force and effect until the earlier of the date (a) the work
is completed, (b) $285,000.00 of the services and reimburseable
expenses have been incurred, or (¢) the AGREEMENT is extended or
terminated as provided in this AGREEMENT.

Paragraph 29 NON-EXCLUSIVE AGREEMENT of the original
contract (Exhibit A) inadvertently referred to the Santana Raunch
project. Accordingly, Paragraph 29 is hereby amended to read as
follows:

29.  NON-EXCILUSIVE AGREEMENT

This AGREEMENT is non-exclusive and COUNTY retains the

right to contract with any other attorney or law firm to provide any legal

services desired by COUNTY concerning the San Juan Oaks project.

All other terms of the original contract (Exhibit A) not expressly
modified above, shall remain the same.

Other Terms.

All other terms and conditions of the original contract (Exhibit A) which are not changed by this
amendment shall remain the same.

Revised 10/1/07 ‘ FORM/Amendment to Contract




CONTRACTOR

Name/TitI: Nadia L. Costa

COUNTY

%ﬁﬂt}r Board.gf Supervisors

Margie BArrios, Chair

APPROVED AS TO LEGAL FORM:
San Benito County Counsel’s Office

Shindpy . /7],

ot - €, R0/

Date

7 /Aé//f

bate

Sept (6, 2005

" Shirley L. Murphy, Deputy County Counsel

Ravised 10/1/07

Date

FORM/Amendment to Contract




EXHIBIT A
TO AMENDMENT # 1

ORIGINAL
CONTRACT

(Please attach the initial contract and any prior .amendmmts, from the most
recent to the initial contract, in reverse chronological order.)
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" LEGAL SERVICES AGREEMENT BETWEEN COUNTY OF SAN BENITO
' AND MILLER STARR REGALIA _

SAN JUAN OAKS

THIS LEGAL SERVICES AGREEMENT (“AGREEMENT”) is by and between the
County of San Benlto (“COUNTY”) and Miller Starr Regatia (“CONTRACTOR™), ‘

1 CONTRACTOR SERVICES

COUNTY hereby retains CONTRACTOR &g an independent contractor through the
sexvices of the following key persons: Nadia Costa and Sean Marciniak, and such other partners,
associates and staff members employed by CONTRACTOR as CONTRACTOR desms
necessary and COUNTY S County Counsel (“COUNTY COUNSEL”), or kis ot her designes,
approves by email or other written document, CONTRACTOR shall not teplace any of the key
persons named above without the prior express approval of the COUNTY ‘COUNSEL or his or

" her designee.

The services to be performed by CONTRACTOR i this AGREEMENT shall consist of
legal services, fncluding, but not limited 1o, advice, assistance and representation, with respest to
the management and processing of the application submitted by the developets for the land use
project known as San Juan Oaks Specific Plan Project (“San Juan Oaks” or “Projoct”) and shall

include legal setvices concerning all aspects of the land use application, as assipned by
COUNTY COUNSEL. Services o be provided shall include litigation and litigation support

should that become necessaty, although s separate scope of work with an -estimated budget shall _

be prepared before proceeding with any litigation.

Duting the term of this Agreement, CONTRACTOR shall perform logal services in the
following more specific areas concerning the San Juan Oaks FProject and shall use diligent and

good faith efforts to complete sald legal services consistent with the indicated time frames, as

appropriate and as directsd by COUNTY COUNSEL:
(8  Review and comment, as directed by COUNTY COUNSEF, on the San Juan

Oaks Speoific Plan, particularly as it may relate to impletentation fssues and
ensuring congistency with the project-desaription in the Project’s environmental
impact report (“EIR”). (Bstimated time; 10-15 hrs,, to be completed within ore

(1) week of dﬁ‘ecﬁon from COUNTY COUNSEL to proceed)

() Advise COUNTY COUNSEL and staff regarding various legal issues telated to

CEQA considérations, as needed, throughout the Project’s CEQA process,
(Estimated time: 20-40 his, to be completed throughout ‘the Project’s
environmental review process as directed by COUNTY COUNSEL)

l (9 Review and provide comments on the Administrative Draft BIR for purposes of

legal sufficiency, Said scope assumes that CONTRACTOR will provide ons (1)
set of detailed written comments on the Administrative Draft EIR, (Hstimated
time: 40-80 hrs,, to be comgleted within two (2) weeks of direction from
COUNTY COUNSEL to proceed) : )
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(k)

Review and provide comments (if needsd) on the Screencheck Draft BIR for the.

limited putpose of confirming that all legal comments have been adequately
addressed,” (Estimated time: 10-40 hrs., to be completed within one (1) week of
direction from COUNTY COUNSEL o proceed) .

Advise COUNTY COUNSEL and staff regarding various environmenta] issues
ralsed i comments to the Draft EIR and assist the Project’s environmental
consultant and County in preparing Responses to Comments to the Draft EIR and
preparing the Final EIR, Said scope assumes that Rincon will prepare the first
draft of all Responses to Comurients {except those that may raise gpeeific lsgal
{ssues, in which case CONTRACTOR and COUNTY COUNSEL will prepate the
first drafi of any such respomses) and administrative Final IR, and that
CONTRACTOR will provide one (1) set of detatled written comments on the
administrative Final BIR and Responses to Comments, (Estimated: time: 40-80
hrs, to be completed within two (2) weeks -of direction from COUNTY

COUNBSEL to proceed)

Review and provide comments (if needed) on the Screencheck Final BIR for the
limited purpose of confitming thet all legal comments haye been adequately
addressed, (Estitnated timer 10-25 hrs., to be completed within one (1) week of
direction from COUNTY COUNSEL to proceed)

Review and-provide comments on staff reports, Project conditions of approval,
draft resolutions and ordinances, as well as draft findings in connection with the
public heering process for. the Project. (Estimated time: 10-20 hrs., fo be
completed within ot (I) week of direction” from COUNTY COUNSEL to
proceed) : ' :

Advise COUNTY COUNSEL and staff, and meet with the Projest applicant, as
eppropriate, to finalize the EIR, development agreement, and other documents
associated with the County decisionmakerg’ consideration of the Project.
(Estitated fime: 10-40 hrs,, to be completed throughout the Project’s entitlement
process ag directed by COUNTY COUNSEL) '

Advise COUNTY COUNSEL and staff, and meet with the Project applicant team,
as eppropriate, to addfoss potential utility service, other techrical fssus, and the
formation of eriy potential finaneing districts or mechanisros, and any legal fssues
related thereto. -(Hstimated time: 15-45 hrs,, 10 be completed throughout ‘the
Froject’s entitlement process as dirested by COUNTY COUNSEL) :

Wotk with COUNTY COUNSEL, staff and the Project applicant to negotiate and
prepare the draft Development Agreement. (Bstimated time: 40-80 hrs,, to be
coriipleted throughout the Project’s entitlement process a3 directed by COUNTY

COUNSEL)
Advise COUNTY COUNSEL and steff with respect to, the consistency of the,

“Project with.the Genersl Plan (as needed); including tecommendations to the

SABE\S148410328389.1 -2~
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County of means by which any polioy issues raised by this analysis could be
addressed and resolved, (Bstimated time: 10-30 hus., to be completed within one
(1) week of direction from COUNTY COUNSEL to proceed)

(0 Advise COUNTY COUNSEL and staff with respect 1o the consistency of the
Project with the County Code (as needed), inchuding recommendations to the
* County of means by which any polley issues raised by this analysis could be
addressed and resolved. (Hstimated time: 10-15 hrs., to be completed within one

(1) week of direction from COUNTY COUNSEL to proceed)

(m)  Prepare for and patticipate in the public hearing process for the Project, ag
requested by COUNTY COUNSEL and staff, (Bstimated time: 10-25 hrs.)

Notwithstanding the specificity of the foregoing, CONTRACTOR may be requested to
perform Iegal services in other areas, and to coordinate the legal services provided to COUNTY,
i connection with the San Juan Qaks Project, CONTRACTOR has not been engaged to act as
coumsel for; or o assume any duties to, any other parties who may be affiliated with or related to
COUNTY, such as financing districts, :

2. CONTRACTOR PERFORMANCE

CONTRACTOR shall provide only those services that ate necessary to cary out the
work specified herein for COUNTY in an efficlent and effective manner, CONTRACTOR shall
provide only those services assigned by County Counsel and all matters shall be handled in
collgboration with that office. CONTRACTOR acknowledges that COUNTY is relying on a
Reimbursement Agteerent with Developer (attached ag Exhibit | and theorporsted herein by
reference) and deposit by the Developst to pay CONTRACTOR'S fees. CONTRACTOR agrees
to comply with any applicable or relevant terms of the Reimbursement Agreement hetween
COUNTY and Developer, Estimates of work and expeoted mionthly costs ghall be provided as
required by COUNTY, ' ‘

All invoices for work performed ate subject fo review and approval by COUNTY
COUNSEL. CONTRACTOR shall avoid unnecessary duplicative efforts on {he- part of

- CONTRACTOR  and CONTRACTOR’S parlners, associates and staff members,

CONTRACTOR. shell kesp COUNTY informed of progress and developments and respond
promptly to COUNTY inguiries and communications. '

Costs involved in training or learning of CONTRACTOR personnel shall not be charged
to COUNTY. In order to aveid duplication of effort and to minimize legal fees, CONTRACTOR
shall limit the nurnber of attotneys or staff attending mestings or proceedings fo those necessary

" as agreed o by COUNTY, To avoid duplication of effort and kesp the cost of legal and other

research to a mintimum, significant ressarch projects should be discussed with COUNTY
COUNSEL prior 16 commencement of such work. It is fnappropriate for COUNTY to pay legal

" foes for research on basic issues of law, especially where outside counsel has been hired for a

specific area of expertise,
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3. CONTRACTOR COMPENSA’[_'ION

Total compensation for the services .and relmbursable expenses pursuant to this
AGREEMENT shall not exceed Two Hundred Thousand, Six Hundred, Twenty-Fivo dollazs
($200,625). CONTRACTOR shall notify COUNTY when 75% of the maximum compensation
Timit has been billed.

A FEE COMPENSATION:

COUNTY agrees to pay and CONTRACTOR agrees to accept as full compensation for
performance of tasks under thig AGREEMENT the following s per hour per petson:

. A "blended rate™ for all atiorneys, inoluding the key persons: - $375/hour.
Upon the prior approval, by email or other writing, of the COUNTY COUNSEL or kis or

~ ber desipnee, CONTRACTOR may provide additional partners, associates, parglegals or staff

employed by its fitm to provide services under this AGREEMENT.
B.  EXPENSES:

CONTRACTOR. shall be reimbursed for actual, reasonable and neoessary out-of-pocket
expénses as follows: telephone charges, matter specific computer research charges, filing fees,
printing and photographic reprodustion expenses, coutt reporter’s fees and all other directly
related expenses, excluding facsimile charges and postage charges, COUNTY?S reimbursement
for said expenses shall be the cost of the expenses to the CONTRACTOR.

CONTRACTOR shall not be retmbursed for secretatial, clerical, word processlng or
typist services (including overtime hours worked), travel expenses or attorneys’ time while
traveling, or notmal office operating expenses, with the exception of those charges and expenges
stated gbove. In addition, CONTRACTOR shall not be reimbursed for such seivices performed
or expenses inowrred regardless of whether such tagks are performed or expenses incurred by
CONTRACTOR’S partners, associate attorneys or amyone else, -

4. PAYMENT PROVISIONS
Subject 1o Section 3 of this AGREEMENT » payment of compensation for the services .

provided and refmbursement for related, actual, reasonable and necessary out-of-pocket gkpenses
ineurred which are described here shall be made by COUNTY every 30 days after submission of
an flemized invoice by CONTRACTOR. All such involces shall have sufficient detail as may be
required by COUNTY*S Auditor, »

5. TERMOY AGRIEMENT

This AGREEMENT shall commence on Match 4, 2014, and continue in full foree and
effect until the eatlier of the date (a) the work 13 completed, (b) $200,625 of services and
retmbursable expenses have been incurred, or (c) the AGREEMENT is extended or terminated as
provided in this AGREEMENT, o . : ’
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6.  TERMINATION

COUNTY may terminate thls AGREEMENT with or without cause at any time,
CONTRACTOR may withdraw and terminste this AGREEMENT with COUNTY’S congent or
for good cause, if permitted under the Rules of Professional Conduct of the State Bar of
California, CONTRACTOQR, in order to terminate this AGREEMENT, shall give at least 30
days’ advanced written notice to COUNTY. In the event of termination, COUNTY shall pay
CONTRACTOR for all work satisfactorily performed priorto the effective date of termination.

7. C‘ONTRAC’I’OR DUTIES UPON TERMINATION

~ Upen termination of the A(}REEMENT, all finished or unfinished documents, data,
studles, maps, photographs, reporis and other materials {hereinafter collectively referad to as

. “materials”) preparéd by CONTRACTOR undsr this AGREEMENT shall become propetty of

COUNTY and shall be delivered to COUNTY promptly. Upon receipt of such -matedals
CONTRACTOR shall be paid for services performed and reimbursable expehses inourred to the:
dats of termination. - , :

8. NON-EXCLUSIVE REMEDIES

~ COUNTY’S right to terminate this AGREEMENT is not ity exclusive remedy but is in
addition to all other remedies provided to COUNTY by law, in equity, or under the provisions of
this AGREEMENT., '
9. NOSPECIAL DAMAGES

In Do event shall COUNTY be Hable 'to CONTRACTOR for any direst, special or
consequential damages or lost profits arising out of or relating 1o this AGREEMENT or the

- performance or breach thereof, CONTRACTOR promises, covenatts and wartants that the

perfortanee of its services and representation to COUNTY under this AGREEMENT sha!l not
result in a conflict of interest ag that term is need in the Rules of Professional Conduct of the
State Bar of California. In fhe event of a conflict of interest ot potential conflict,
CONTRACTOR shall disclose such confliét to COUNTY COUNSEL dnd shall request
COUNTY’S Board of Supervisors waive such cenfliot on a case-by-case basis, ' .

10.  INDEPENDENT CONTRACTOR

, CONTRACTOR and its officers and employees, in the performance of this
AGREEMENT, are independent confractors in relation to COUNTY and not officers and
employees of COUNTY. Nothing in this AGREEMENT- shall create the tights, powers,
privileges or immunitles of any officer or employee.of COUNTY, CONTRACTOR. shail be
solely Hable for all applicable taxes or benefits including, but not limited to, foderal and state
income tases, social securfty taxes or ERISA retiremert benefifs, which taxes atlse out the
performance of this AGREEMENT, CONTRACTOR shall be solely responsible for the acts and
omissions of its officers, agents, employees, contractors and subconfractors, if any. No person
performing the work or sorvices desciibed heréin shall be considered an officer, agent, servant or
employee of COUNTY, nor shall any such persen be entitled to any benefity available or granted
to employees of COUNTY, '
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11, PROHIBITION AGAINST ASSIGNMENT AND DELEGATION OF DUTIES

The services o be performed by CONTRACTOR are personal in character, except a3
specifically authorized herein. No rights under this AGREEMENT may be assigned and no

duties under this AGREEMENT may be delegated by CONTRACTOR without the prior witien

consent of COUNTY and any attempted assignment or delegation without such consent shell be
void. '

12,  NONDISCRIMINATION

: CONTRACTOR shall not diseriminate in the employment of pergons necessary to
perform this AGREEMENT on any logally impermissible basis including the basis of ace, color,
national otigin, ancesiry, age, sex or disability of such person.

13. GOVERNING LAW; VENUE

. This AGREEMENT' shall be construed and enforced in accordaﬁoe with the laws of the
State of California, Proper venue for lsgal action regarding this AGREEMENT shall be 1o
COUNTY of San Benito, ' : '

4. ENTIRE AGREKXMENT

This AGREEMENT is the entire AGREEMENT of the parties. There are mo
understandings or agreements pertaining 1o this AGREEMENT except as are expressly stated in
writing in this AGREEMENT or in any document aitached hereto or incorporated hetsir by
reference. : ' ,

15. INDEMNIFICATION

CONTRACTOR shell indemnify, defend and hold harmless County of San Benito, #s
officers, agenis and employees from and against any claim, lability, loss, tnjury or damage
whatsoever atlsing as o result of and during the performance of this AGREEMENT by
CONTRACTOR and/or its agents, officers or employees, including, but not Kmited to, claimg for -
property damage, persoval injury, death and any legal expenses (such as attorbey’s fees, court
costs, investigation costs and expert fees) excepting only the extent of loss, infury or damage
caused by the negligence or willful misconduct of personnel emaployed by COUNTY. It is the
intent of the parties of the AGREEMENT 1o provide the broadest possible coverage for
COUNTY. The tetm “performence” includes action of inaction of a party of its officers and
employees, '

16.  GENERAL INSURANCE REQUIREMENTS

Without limiting CONTRACTOR’S dufy to indemnify COUNTY, CONTRACTOR shall
comply with the insurance coverage requirements a3 follows:

()  Comprehensive General Liability Instrance: One million dollars sach; two

miltion dolldrs aggregate.
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() Professional Liability Insurance: Ten million dollars eéch; ten million dollars
aggrogate;

(¢} Comprehensive Motor Ve]:u‘c-le Liability Insurance: One million dollats.

. Those insurance policles mandeted by the provisions stated ghove shall satisfy the
following requirements: (z) each poliey shall be issued by & company authorized by law to
transact business in the state of California, (b)) CONTRACTOR shall ensure that COUNTY shall
be given notice in wiiting at least 30 days in advance of any ohange, cancellation ot nor-renewal
of each policy, unless such change, cancellation or non-renewal thereof provides for & new
policy which satisfies the provisions mandated above; (o) the comprehensive motor vehicle and

~ comprehensive general liability polictes shail each provide an endorsement naming COUNTY of

San Benito and fts officers, agents and employees as additional ingured, and (d) the required
coverage shall be maintained in effct throughout the term of this AGREEMENT,

17.  INSURANCE COVERAGE REQUIREMENTS

rIf requited by fhe insurance coverage addressed in the preceding gection,
CONTRACTOR shall maintain the following insurance poficies in full force and effect during
the ferm of this AGREEMENT: —

(@  Comprohensive General Liability Insurance: CONTRACTOR shall maintain
comprehensive general Hebility Insurance covering all of CONTRACTOR’S
operations with the combined single Hmit of not less than the amount set ont in
the preceding section. '

(B)  Professional Liability Insurance: CONTRACTOR shall malntat professional
 liability insurance with liability limits of not Jess than fhe amount set out in the
preceding section, '

(¢}  Comprebensive Motor Vehiole Lighility Isurance: CONTRACTOR shall
- mgintain comprehensive motor vehicle irsurance covering all tmotor vehioles
{ineluding owned, non-owned and hired) used in providing services under this

- AGREEMENT with a combined single mit of not less that the amount set out in

the preceding ssction. . . _

(@ Workers Compensetion Insurance: CONTRACTOR shall majntain a workets’
compensation plan covering all of ifs employees as required by California Labor
Code §3700, either through workers’ campensation issued by an insurance
company or through a plan of self insurance certified by the State Director of
Indusirial Relations. If CONTRACTOR. dlects 1o be selfinsured, the Certificate
of Insurance otherwise required by this AGREEMENT ghall be replaced with a

+ Consent to Self~Insuwre issued by the State Director of Industrial Relations,

18.  CERTIFICATE OF INSURANCE

: Within thirly ‘(30) days of the commencement of performance of services by
CONTRACTOR. and prior to any obligations of COUNTY, CONTRACTOR shall file
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Certificates of Insurance with COUNTY showing that CONTRACTOR has in effect the
inswance required by this AGREEMENT. CONTRACTOR shall file & new or amended
Certificate promptly after any changes made in any insurgnce policy which would alter the
Certificate then on. file, In liey of providing proof of insurance CONTRACTOR may ptovide
proof of self-insyrance meeting requiraments squivalent to those imposed herein.

. CONTRACTOR ‘watrants that CONTRACTOR’S self-Insurance provides substantially the same
protection to COUNTY ag the fnswrance required herein, CONTRACTOR firther agrses to
notify COUNTY in the event any change in self-nsutance ocowrs that would alter the obligations
undertaken in this AGREEMENT within 30 days of such change.

19.  SEVERABILITY

Should any provision herein be found ot deemed 1o be Invalid, this AGREEMENT shall
be construed as not containing such provision and all other provisions which are otherwise
lawful shall remain in full force and offect until the provisions of this AGREEMENT are
declared to be severable, ‘

20.  SUCCESSORS AND ASSIGNS

Subject 1o the provisions of this AGREEMENT restricting CONTRACTOR’S right to
assign or subcantract, the terms, covenants and conditions in the AGREEMENT shall bind and
inure to the benefit of COUNTY and CONTRACTOR and, except as otherwise provided berein,
their personal representatives, successors and asgigns. ' '

21.  NORELIANCE ON REPRESENTATIONS

Bach party hereby tepresents and warcants that it is not relyitg and has not relied 1npon
amy reprosentation or statement of the other party with respect to the facts fuvolved or rights or
duties of either party under this AGREEMENT. Bach party undetstands and agrees the facts
relevant or believed to be relevant to this AGREEMENT may hereunder furn out to be other
than, ot different from, the faets now known fo such party as frue, or believed by such party to be
true, The parties expressly assume the tisk of the facts turning out fo be different and agree this

of any such difference in facts, -

22.  COUNTERPARTS _ .
This AGREEMENT may be executed in aty number of cotiutelpartsr each of whish so

executed shall be deemed an origingl. The counterpart shall together constitute one

AGREEMENT, ' . .

23, AUTHORITY AND CAPACITY

CONTRACTOR. and CONTRACTOR’S signatory sach warrant and represent that sach
has full authority and capscity to enter into this AGREEMENT. ' :

. . 'AGREEMENT shail be sffective in all Tespoots and shall not be subjeot to rescigsion by reason
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24,  WAIVER

Waiver by either party of a breach of any covenant of this AGREEMENT shall not be
construod to be a continuing waiver of any subsequent breach. COUNTY’S tecelpt of
oconsideration with, knowledge of CONTRACTOR’S violation of a-covenant does not waive its
right to enforce any covenant of this AGREEMENT. The parties shall not waive any provisions
of this AGREEMENT unless the waiver is in writing and is signed by all parties.

25.  NOTICES

All notices required by this AGREEMENT shall be in wiiting and shall be deemed to be
duly given enly if delivered personally or deposited in the United States mail, postage pte-paid,
teturn receipt requited, addressed to the other party af the address or addresses set forth below or
at such other address the party may designate in writing in accordance with this section.

COUNTY: Skirley L. Murphy, Deputy County Counsel
" San Benito County Counsel’s Office
481 Fourth Street, Second Floor
Hollister, CA 95023
(831) 636-4040

CONTRACTOR Nadia .. Costa
Miller Starr Regalia , .
1331 North California Blvd,, Fifth Floor
Waluut Creek, CA 94596
(925) 9413235

26, COMPLIANCE WITH APPLICABLE LAWS

. CONTRACTOR shall comply with all applieable federal, state and Jocal laws now or
hereafter in force and eny applicable tegulations in performing the work and providing the
setvices specified in this AGREEMENT. This obligation ineldos, without limitation, the
acquisition and meintenance of any licenses or any other entitlernents necessary to perform the

. duties imposed expressly or impliedly under this AGREEMENT.
. 27, NEGOTIATED AGREEMENT

This AGREEMENT has been artived at through negotiation between, the partiss, Nefther

 party isto be deemed the party which prepared this AGREEMENT within the mesting of
Califotnia Civil Code §1654, -

28.  RESPONSIBILITY OF CONTRACT ADMINISTRATORS

All matters sotcerning this AGREEMENT which are within thie responstbility of the

partios shall be under the direction of, or shall be submitted to, the reapsctive contract
administrators or to the party’s employes spécified in writing by the contract administer, A party
may, in its sole discretion, change its designation ofits contract administiator and shall prompily
give writter notice to the other party of any such change. '
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29, NON-EXCLUSIVE AGREEMENT |

This AGREEMENT is non-exclusive and COUNTY retains the right fo contract with any
other attorney or law fitm to provide any legal services desired by COUNTY concetning the -
Santana Ranch project. ' :

The parties have caused this AGREEMENT to be executed by their duly authorlzed

" representatives,
COUNTY OF SAN BENITO MILLER STARR REGALIA
* Board of Supervisots '
v Mugnzet-€Hair <7 Nadia L. Cogta T
Date: 3/ “f / i Date: 2;2«5/5"_/
APPROVED AS TC LEGAL FORM: '

San Benito County Counsel’s Office

Shirley L, Mufphy, Deputy County COunte]
Date: {E_F:a,b. &5 20l
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EXHIBIT 1

REIMBURSEMENT AGREEMENT

This agresment {("Agreement"} is made, and entered into this _Z_Qih day of Decgips
2011 ("Effective Date") by and between the County of San Benito (*COUNTY") and San
duan Qaks, LLC and Ken Gimelli and Jill Gimelli, husband & wife (“collectively referred
to as DEVELOPER".

WHEREAS, DEVELOPER intends to apply for a varfety of approvals, including, but not
fimited to, a general plan amendment, specific plan, zone change pefition, and
amendment fo vesting tentative subdivision map refated {o use of its property consisting
of approximately 1,093 acres located off of Union Road in unincorparatad San Benito
County consisting of Assessor's Parcel Numbers 18-19-23, 18-19-33, 18-19-34, 18-20-
08, 18-27.57, 18-20-68, 21-14-48, 21-14-53, 21-14-54, 21-19-06,21-19-17, 21-16-30,
21-19-31, 21-19-32, 23-01-74 (the “Property™); and 153 acres located on San Justo
Read in unincorporated San Benito County consisting of Assessor's Parce] Numbers
12-068-01 and 12-06-02 (the “Transfer of Development Credit Parcels™ as shown on the
attached Exhibit “A." DEVELOPER obtained a Vesting Tentative Map in 2004 for the
development of the Property, said development to include a residential subdivision, a
private golf course, a public golf course, a resort, and commercial use buildings,
Thereafter, DEVELOPER ravised ite plans for the Property staying within the footprint of
the existing Vesting Tentative Map to increase the number of residential units from 186
to 815, fo eliminate the proposed private and public golf course, and to provide for 133

.acres of common open space. For purposes of this Agreement, reviewing and

‘pracessing DEVELOPER'S appiications, including, but not limited to, all activities
related fo the entitiement processing, developmert, and construction of the above-
referenced project and related uses shall be referred to as the “Project.” :

WHEREAS, DEVELOPER and COUNTY expect that the Profect will require COUNTY
to expend resources in working with DEVELOPER after DEVELOPER'S submission of
applications for approval of the Project, Including, but not lirited to, processing of
DEVELOPER'S applications, permits, maps and other entitlements related to the
Project.

WHEREAS, COUNTY and DEVELOPER hava agread that DEVELOPER shall be
responsible for reimbursing COUNTY for all costs and expenses ncwred by COUNTY
with respect to the Praject, including costs of staff fime, consultants’, and attorneys' fees
in accordance with the terms of this Agreement. :

WHEREAS, COUNTY and DEVELOPER anticipate that the County Baérd of
Supervisor's approval of the Project will include a condition, among other things, that
DEVELGPER indemnify COUNTY and relmburse GOUNTY for costs assoclated with

-sald approval. NOW, THERFORE, in consideration of the foregoing promises and in

order fo carry on the intent and purpose of applicable cades, ordinances, resolutions
and regulations, DEVELOPER and COUNTY agree as follows: .




SECTION 1. THE SECURITY DEPOSIT

Posting of the Security Deposit, Upon execution of this Agreement, DEVELOPER shall
deposit with COUNTY in a manner reasonably satisfactory to COUNTY the fotal amount |
of Seventy-Five Thousand Dollars ($75,000) hereafter referred to as the “Sscurity
Deposit.” The Securily Deposit shall be held by the COUNTY as security for the full and
faithful performance by the DEVELOPER of all the terms and conditions of this

- Agreeiment.

(a) In the event that this Agreement is terminated In accordance with Seclion 6
below, the COUNTY and DEVELOPER shall meet in good faith to negotiate the
form and amount of security, if any, that will be required to mest any post-
fermination indemnification obligations of the DEVELOPER. If no Agreement can
be reached as to the amount of postiermination security required, the COUNTY
and DEVELOPER shall use the alternative dispute resoclution procedures sef
forth it SECTION10 of this Agreement fo resolve this Issue.

(b) Withdrawal of and Maintenance of Security Deposit. If DEVELOPER defaults on
its ohligations fo provide and maintain any deposit required by this Agrearent or
to fimely pay for any Project Costs as defined in SECTION 2 below, then
COUNTY shalt be entifled to draw upon the Security Deposit to recover any and

-all sums in default. The Security Deposit shall be required for as long as the
DEVELOPER is bound by any {inancial obligation(s) under this Agresment,_If
County is required to_draw upon ihe Security Deposit, DEVELOPER shall
immediztely replenish the Security Deposit and maintain with the COUNTY at all
times & Sscuriiy Deposlt in the amount of the Seveniy-Five Thousand Dollars
($75,000) 1o secure payment to the COUNTY for Project Cosis.

(c) Schedule and Estimated Budast. Within sixty (60) days following execution of
this Agreement, COUNTY will prepare and provide DEVELOPER with an
estimate of staff and ouiside consultant expenses for processing of the,
PROJECT (the “Budget’). The Budget shall also include any and all other
anticipatad costs, including overhsad charges. DEVELOPER will have fifteen
{15) business days from reseipt of the Initial Budget to review and comment upon
the Budget. The COUNTY will also provide a schedule and estimate of when
such expenses are expected fo be ncumrsd. COUNTY will provide fo
DEVELOPER copies of any contracts with consultants. The schedule and
estimated budget will be updated monthly and submitied along with the monthly
summary reflecting reimbursable Project Costs forwarded to Developer pursuant
to Section 3 of this Agreement, The COUNTY will set forth a timeline arid will
use reasanable efforts to maintain a Budget for its staff and consultants to satisfy

milestones on such timeline. This timeline is in addition to the schedule and
estimated budget refererced above, but can be submitted fo DEVELOPER in the
same doctment and updated from time to time. In preparing the Budget and in
processing the F’royact the COUNTY W[” at all fimes endeavor fo keep costs
“down. : _ ;




(d) Investment, GOUNTY shall maintain the Securlty Deposit in an interest-bearing
dedicated ascount for the benefit of DEVELOPER., DEVELOPER acknowledges
and agress that it shall not recelve any interest on the Security Depost, in lieu of
paying staff costs for account maintenance and interest tracking. COUNTY shall
at all fimes maintain records as to the expenditure of the Security Depaosit;
provided, howaver, COUNTY may use the Security Deposit only as set forth
herein.  The Security Deposit may be invested by COUNTY in lawful
investments, in accordance with COUNTY'S established investment policies.

{e) Return of Deposit after County Approval. County shall return to DEVELOPER
any funds remaining on depostt after one hundred and eighty (180) days have
passed since COUNTY'S approval of the last discrefionary permit or entitlement

- for. full build-out of the Project, and the County has received from DEVELOPER
payment of all Project Cosis accrusd, as required under Section 2 of the
Agresment except to the extent that DEVELOPER has not safisfied Its
indernnification obligations per Section 7 of this Agreement.

{f) Subsequent Replenishment of Secudty Depgsit, In the event DEVELOPER
seeks another discretionary permit(s) or entilement(s) related to the Project ajter
GOUNTY refurns any remaining funds on deposit pursuant to Seclion 1{e} of the
Agreement, DEVELOPER shall replenish the Security Deposit in the total amount
of Seventy-Five Thousand Dellars (375,000) or such other amount as COUNTY,
in consultation with DEVELOPER, may determine o be reasonably necessary to
secure payment of Project Costs as conternplated under the Agreement.
DEVELOPER agrees to replenish the Security Deposit at the time DEVELOPER
submits the application for such subsequent discretionary- permit(s) or
entiflement(s). 'DEVELOPER further agrees that any such application shall not
be determined complete by GOUNTY untll the Security Depasit is replenished as
required under this Section 44f).

SEGTION 2. PROJECT COSTS TO BE REIMBURSED
DEVELOPER. shali be responsible for payment of all reasonable direct and mdirect

" costs incurred by COUNTY as a result of the Project (*Project Costs”), which are

inourred by the COUNTY eafter the date of this Agreement. During the term of this
Agresment, sa long as DEVELOPER s fuffiing its obligations hereunder, COUNTY
shall process DEVELOPER'S application(s) for the Project until such time as COUNTY
approves or denles such application(s). Project Costs shall include, but are not limited
to: - '

(8) All actual COUNTY staff time, including, but not limited to, the Planning
Department, Office of County Counsel, Public Works Department, Environmental
Health, Administration, Clerk of the Board, GIS Departmant, County Fire,
Integrated Waste, and the Clerk/Auditar/Recorder, expended on Project-related
activities and/or [itigation. Such staff fime includes direct labor costs as well as
‘deparimental and indirect overhead costs. - A schedule of all individuale
anticipated to be working an the Project, and their haurly rates, is shown o the
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attached Exhibit B. Also included in Exhibit B is an estimate of any overhead
charges, _

(b} All actual costs, not specified in Section 2(a) above, expended on Project-ralated
aclivities (e.g., costs of telephons, mileage, supplies, postage, efc.). Such costs
shall not include general overhead, but shall be limited to cost incurred safely
because of the Profect. Any travel that will be in excess of twenty-five (25) miles
must be appraved in advance by DEVELOPER, which approval shall not be
unréasonably withhsld, .

+

{c) All actual costs of any outside consultants hired to assist COUNTY with Project-
related aciivities and/or litigation, including, but not limited to, attorneys, planning
and design consuftants, engineers, hydrologists, traffic cansultants, biologists,
archeologists, CEQA consultants and other technical -and professional
consultants as desmed necessary by COUNTY in processing the Project, County
shall use iis best efforts to use COUNTY staff in lieu of outside consultants when
COUNTY staff is available and can perform the same task for less cost than an
autside consuitant. '

Should environmental review of the Project be necessary or should the Gounty
for any reason retaln other outside consultants on this Project, before selesting
any such consultants, the County shall meet and confer with DEVELOPER in
order to abtain input regarding the consultants under consideration. In selecting a
consuftant, COUNTY shall consider the following factors, at a minimum:

proposed price ta complete work; extent of relevant experience; strength of

references; strength of individual tsam members who would be tasked with Key
analyses; general reputation; and for any environmental consultant, its track
record for preparing documents that have survived Judicial challenge under the
Galifornia Envirenmental Quality Act (CEQA). While COUNTY agrees to meet
and confer with DEVELOPER prior fo selecting any outside consuitant and to
consider the abova factors, the COUNTY retains the scle discretion 1o select or
hire any outside consultant.

SECTION 3. PROCESS FOR REIMBURSEMENT OF PROJECT COSTS

{a) COUNTY shall prepare and provide DEVELOPER (by regular malil, electronic
mail or facsimile) monthly summaries reflecting all Project Costs set forth in
Sections 2(a)-(c) above Incurrad during each month.

(b) Following execution of this Agreement, DEVELOPER shall depostt with the
COUNTY in a separate account (hersinafter the "Cost Deposit”) the amount of
Twenty-Five Thousand Dollars (325,000) to pay for all costs set forth in Sections
2 {a)-(c) and any other Project Cost(s). DEVELOPER agrees fo replenish and
maintain at all times a Cost Deposit balance of at least Twenty-Five Thousand

Dollars ($25,000). Failure by the DEVELOPER 1o maintain a Cost Deposit

. balance -of $25,000 shall be considered a defauft by the DEVELOPER cf the
" terms and conditians of this Agreement. COUNTY and DEVELOPER agree to
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meet in good faith and discuss adjustments to the amount of the Cost Deposit if
the actual monthly expenditures for Project Gosts routinely {defined as two or
more consectiive months) exceed the amount of the Cost Deposit,

COUNTY shall maintain the Cost Deposit in an interest-bearing dedicated
account for the benefit of DEVELOPER. DEVELOPER acknowledges and
agress that in lieu of paying staff costs for maintenance and tracking of interast,
DEVELOPER elects to waive any intsrest on the Cost Deposit, COUNTY shall at
all times maintain records as to the expenditure of the Cost Deposit; provided,
however, COUNTY may use the Cost Deposit only as set forth hersin. The Cost
Deposit may be invested by COUNTY in lawful investments, in accordance with
COUNTY'S established investment policies,

(c) For those Prefect Costs set forth in Sections 2(a)-(c), GOUNTY shall provide a
written, monthly summary to DEVELOPER of all Project. Costs charged by
COUNTY against the Cost Deposit. The written summiary shall be supported by
appropriate documentation such as fimeshests, involces, and receipts; provided,
howsaver, that CQUNTY shall have the right to redact from such documentation
any informaiion that the COUNTY reasonably determines is privilegad,
coniidential, or not otherwise suhject to release pursuant to the California Public
Records Act (Gov't Code § 54950 et seq.), DEVELOPER shall approve .or
disapprove COUNTY'S reimbursement of all costs set forth in each such
summary within ten (10) business days of receipt. If COUNTY doss nat receive
a response fram DEVELOPER within this ten business day timeframe, the
requested reimbursement shall be deemed approved and COUNTY shall draw
on the Cost Deposit fo cover said Project Costs. In the event DEVELOPER
notifles GOUNTY Tn writing within this ten business day timeframe that it does not
approve said reimbursement, COUNTY may still draw on the Cost Deposit fo
cover said Project Costs subjeat to resolution of this dispute in accordance with
Section 10 below.For those Project Costs set forth in Section 2(c) above,
COUNTY shall pay said costs dirsctly to the outside consubtants, list thoss
payments on the monthly summary, and provide appropriate documentation
indicating the nams of sach outside consultant and the services provided. In
addition, COUNTY shall provide DEVELOPER on a monthly basis (by ragular
mall, elestronic mail, or facsimile) a copy of any and all consuitant invoices paid
directly by COUNTY during the preceding month. COUNTY shall have the right
to redact from such documentation any information that COUNTY reasonably
determines is privilaged, corfidential, or not otherwise subject fo ralease
pursuant to the California Public Records Act {Gov't Code § 54950 of seq.).

SECTION 4. FEES, PERMITS AND COUNTY REGULATIONS

This Agreement replaces any “Use Permit’, “Environmental”, general plan amendment,
specific plan, zone change petition, amendment to vasting tertative subdivision map
and related application fees normally collected by the COUNTY on behalf of the County
Counsel's -Office, Environmental Health Depariment, County Fire, Public Works
Department, and/or the Planning Department af the time an application for & proposed
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profect is made. Specifically, this Agreement replaces any "Use Permi® or
“Environmental” fee contained in San Benits County Code of Ordinances Ssctions
5.01.049, 5.01.060, and 5.01.061. Any amount previously paid by DEVELOPER with
the flling of its Use Permit application will be credited o the DEVELOPER against any
future amount due and owing. Notwithstanding the foregoing, the DEVELOPER shall
be responsible to pay any fee not expressly abragated by this Agreement, including, but
not limited to, any ministerial fee{s) on required Project permils such as building
permits, grading permits, and the like, and any fees or expenses approved by the
Planning Commission and/or Board of Supervisors that are made part of the Projact's
conditions of approval, Nothing in this Agreement shall be deemed to ahrogate the
responsibility of DEVELOPER to obtain any required penmit(s) or comply with any laws
associated with any applications, permits, studies, or construction activities relsted to
the Project. This Agresment does not apply fo any fees the DEVELOPER is required to
pay to any entity other than the County of San Benito, any state or federal agendy, or on
any new application or project. . :

SECTION 5. TERM

Subject to Sactian 8, the tarm of this Agreement shall commence on the Effective Date
and ferminale upon the later of: one (1) year from the issuance of a cerlificate of
completion for the last of the Project-related improvements; or (b} ane (1) year from the
last date that DEVELOPER s required to maintain Project-related improvements(s) sat

forth in any applicable improvement or development agreements related fo the Project;.
- or {c) one (1) year from the approval of the final phase of the Project. Nothing herein

shall be deemed to abrogate DEVELOPERS responsiility to pay for ongoing
expenses, including lifigation expenses, incurred by COUNTY as a result of Project-
related aclivities, which activifies occurred during the term of this Agreement. Nathing
in this Agreement shall be construed to vest any rights to develop the Project or require
COUNTY approval of the Project. ' _

SECTION 6. TERMINATION

Developer may, at its aption, terminate this Agreement at any time on thirly (30) days’ )

prior written notice to COUNTY (“Termination Natice™ if DEVELOPER determines not to
proceed with the Project. In the event of termination, BEVELOPER shall be responsihle
for the payment of all Project Costs incurred up to and including the date of termination.
Counly shall apply the sums maintained in the Secwrity and Cost Deposit to any
unreimbursed Project Costs through the termination date, and COUNTY shall then
refund any remaining Security and Cost Deposit funds (including any interest eamed
theraon) to DEVELCPER within thirty (30) days of the date oftermination.




SECTION 7. INDEMNIFICATION

In addition to Project Costs, DEVELOPER shall defend, indemnify, and hold GOUNTY
free and hammless from any and all suits, fees, claims, demands, causes of action,
proceedings (hereinafier collectively referred to as “Legal Actions”, costs, losses,
damages, liabilities and expenses (including, but not limited to, an award of attornays’
fees, expert withess fees, and court costs) inctrred by COUNTY arising (directly or
indirectly) or resulting from the review, processing, consideration, or from the approval
of DEVELOPER'S Project or action taken by GOUNTY therson. In the event
DEVELOPER does not wish to defend any Legal Action either as party to sald action or
as Real Party-in-Interest, DEVELOPER will reimburse COUNTY for any damages,
costs, or fees awarded pursuant fo any default judgment or other judgmert taken
against the County as a result of its decision not to defend any Legal Action. The failure
of the DEVELOPER tfo promptly relmburse the COUNTY for any damages, costs or
fees, due and owing under this Secticn 7 shall entitle the COUNTY to draw upon any
sums maintamed by the DEVELOPER in the Securify Deposit or Gost Deposit.
DEVELOPER'S obligations pursuant to this SECTION 7 shall survive suspension or
termination of this Agreement. ' '

(a} In the event the COUNTY'S processing of the Project results in any Legal Action
being Initiated, the COUNTY shall nofify the DEVELOPER promptly of any such
aclion. DEVELOPFER will provide and take primary respensibility for the legal
defense of itself and the COUNTY (herelnafter referred to as the “Joint Legal
Defense") fo the fullest extent possible. DEVELOPER shall defend COUNTY'S
actions with competent legal counsel of DEVELOPER'S choice without charge to
GOUNTY, subject to GOUNTY approval. Prior to selecting such legal counsel,
DEVELOPER shall meet and confer with COUNTY in order to obtain COUNTY'S
input an the question of whether such counsel is, indeed, competent with respect

to the body of law at lssue in the ftigatior. COUNTY shall not unreascnably
withhold its assent fo DEVELOPER'S choice of counse! where such counsel -

enjoys a good reputation with respect fo work under such body of law and can
point to notable successes in. prior liigation involving that body of law. For
purpases of ifls Agreement, a complaint including the recovery of attorney fees
and costs will be congidered a request for “monatary damages.” The COUNTY
and DEVELOPER shall cooperats In good faith in the defense of any Legal
Action that names the COUNTY as a parly and for which the DEVELOPER
undertakes the primary responsibilify for the Joint Legal Defense of in
accordance with the terms of this Secfion 7. The GOUNTY, through the County
Gounsel's Office, shall be kept apprised by the DEVELOPER and retained
counsel of significant dates and hearings, shall receive copies of all pleadings
filed in the matier by any party, and shall be allowed to participate in strategic
decisions regarding the development of any applicable defense strategies and i
preparing pleadings, prior to filing. DEVELORPER and COUNTY may enter into &
“Joint Legral Defense Agreement” amending any terms hereto. '

(b) In the event of any Legal Acfion against COUNTY and/or DEVELOPER:
© COUNTY will pratect from public disclosure fo the fullest extent possible, any
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communications between its aftorneys and those representing DEVELOPER in
said action. The parffes intend that communications between County Counsel,
refained counsel, andfor GOUNTY staff, for purposes of the joint d&fense of a
legal action, are entiled fo the attorney-client privilege andfor work product
priviege and are to be protectad from disclosure through the exemption
confained in Cal. Gov't. Code § 6254(b) and/or (k), Evidence Code sectian 954
and/or Gode of Civil Procadure section 2018.030. Similarly, communications
between Counly Counsel and Board of Supervisors will be held in Closed
Session pursuant to Cal. Gov't. Code §54956.9. Any Legal Action seeking 1o
compel disclosure of privileged communications shall be defended by the
DEVELOPER in accordance with the ferms and conditions set forth In this
Section 7.

{c) Nothing contained in this Saction 7, however, shall be - construed to limit the
discretion of COUNTY, In the interest of the publie welfare, fo settle, defend, or
appeal, or to dacline settlement or to terminate or forego defense or appedl of 8
Legal Action af its own expense. In no event shall COUNTY be required to
continue with a legal challenge, although COUNTY shall have the right to da so,
in the event DEVELOPER falls to pay any amoeunts owing fo COUNTY pursuant
to this Agreement. In no event shall COUNTY have any obligation or liability to
DEVELOPER in connection with COUNTY'S defense or prosecution of Itigation
related to the Project (including, but not Iimited to, the cuteome thereaf) or in the
event COUNTY elects not to prosecute a case or defend litigation brought
against it. The failure of the DEVELOPER to undertake the defense of any Legal
Action within the scope of this Section 7 or the decision of the DEVELOPER ta
terminate, forego, or abandon the defenss or appeal of a Legal Action may ba
treated by the COUNTY as an abandonment of the Project by the DEVELOPER
and will relieve the COUNTY from any further duty, legal or otherwise, to
coniinue fo process the DEVELOPER'S Project. - ,

{d) If elther COUNTY or DEVELOPER determines in good faith that common
. counsel presents a bona fide conflict of interest, then COUNTY may employ - -
sepdrate counsel to represent or defend the COUNTY, and DEVELOPER shall
pay the reasonable attorneys' {fees and costs of such counsel within thirty {30}
days of receiving an itemized billing statement. Failure by the DEVELOPER to
reimburse COUNTY for its separate counsel may be treatad as an abandonment

of the Project hy the DEVELOPER, :




SECTION 8. NOTICES

All natices called for in this Agresment shall be given in writing by personal delivery,
electronle mall or facsimils (with capy of such notice sent not later than the next day by
rmait or overnight private courfer in accordance with the provision herein) or by avernight
mail or overnight private courfer. Facsimile notices shall be deemed recelved on the
day sent if sent prior to 8:00 p.m. Pacific Time or If sent after 6:00 p.m. Pacific Time,
then desmed received on the next day. Ovemight mail or courered notices shall be
deemed recelvad the next business day following deposit into the U.S. mail or delivery
to the private courier. First class mail, postage prepaid, shall be desmed received three
days after postmark. Mailed or couriered notfices shall be addressed as set forth below,
but efther party may change its contact information by giving written notice thereof to the
other in accardance with the pravisions of this Section 8.

To the.COUNTY: With a copy to:

Gary Armstrong , Matthew W. Granger
Planning Director County Gounsel

County of San Beniio Catinty of San Benito

3224 Southside Road 481 Fourth Strest

Haollister, CA 95023 Hollister, CA 95023

e-mail: garmsirong @cosb.us e-mail: mgranger@cosb.us
fax no.: (831) 637-5354 fax no.: (831) 636-4044

To DEVELOPER: With a copy to;

Scott Fuller Bradiey Matteoni

San Juan Qaks Golf Club Matteoni, O’Laughlin & Hechtman
3825 Unjon St. 848 The Alameda

Hellister, CA 85023 San Josa, CA 85126

e-mail: scolt@sanjuanoaks.com e-mail: hradley@matteoni.cam
fax no.: (831) 636-6114 fax no.; (408) 293-4004

SECTION 9. DEFAULT BY DEVELOFER
If DEVELOPER defaults in its obligations to provide and maintain the deposits required

by this Agreement or to timely pay for any Project Costs as required under this

Agreement, then COUNTY, at COUNTY’S option, may suspend any activities related io
the Praject upon thirty (30) days' written notice to DEVELOPER., During the pendency of
any notice period, whether for monetary or non-monetary defauli(s), COUNTY, at
COUNTY'S option, may suspend processing and/or consultant acfivities related fo the
Project untll such default s cured by the DEVELOPER. COUNTY shall give
DEVELOPER writfen nofice of such default and any decision by the COUNTY to
suspend processing and/or consulting activities related to the Project activities. Subject
to Section 10 below, COUNTY may terminate this Agreement and instituts lega!
proceedings, with no further natice to DEVELOPER, 1f-such default is not remedied by
DEVELOPER within thirty (30} days affer such notice is given hy COUNTY fo
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DEVELOPER. Upan such termination, COUNTY shall not be obligated to expend any
additional funds an Projectrelated matfers; however, COUNTY may, in its discretion
{such discretion to be exercised in good faith), expend Deposit funds after termination of
this Agreement as necessary to complete Project-related activities already commenced
ar for which monetary obligations have already bsen incurred, Maintenance of any
deposit required by this Agresmentshall be made a condition of any tentative or final
map for the Project, cr, if no map is required, of the first discretionary approval. Subject
o Section 10, DEVELOPER consents and agrees not fo abject to, appeal, or protest
any of the conditicns and/or payments referenced in this Section 9.

In the event of DEVELOPER'S default, DEVELOPER waives any pemmit review
timelines otherwiss applicabla under the Permit Streamlining Act, the Subdivision Map
Act, or any other applicable laws with respect to each and every map, permit, or
discretionary approval that may be delayed as a result of DEVELOPER'S failure to
provida COUNTY with funds as required. under this Agreement. In the event of
DEVELOPER'S default, no such map, pemmit or other approval shall be deamed
approved by aperation of law in connection with the Praject. _

SECTION 10. DISPUTE RESOLUTION

If a dispute arises related to the interpretation or enforcament of, ar compliance wih, the

terms and provisions of this Agreement ("Dispute”, COUNTY and DEVELOFER shall -

first aftemnpt {o resolve it through informal discussions. In the event a Dispute cannot be
resolved in this manner within sixty days (B0) days after the Dispute arises, then
GOUNTY and DEVELOPER shall engage in the following Alemative Dispute
‘Resolution proceduras: : '

Mediation: The COUNTY and DEVELOPER agree that any and all disputes, claims, or
controversies hetwsen COUNTY and DEVELOPER and arising of or related fo this
Agreement shall be submitted fo tha San Jose, Galifornia office of Judicial Arbitration
and Mediation Services, Inc. (*JAMS") for mediation, and i the matier Is not resolved
. through mediation, then it shall be submitted to JAMS for final binding arbitration
pursuant fo the arbitration clause set forth below. Either COUNTY or DEVELOPER
may commence mediation by providing to JAMS and the other parly a written request
for mediation seiting forth the subject of the dispute and the relief requasted. The
COUNTY and DEVELOPER will cooperate with JAMS and with one another in selecting
a mediator from JAMS' pane! of neutrals and in scheduling the miadiation procesdings.
If the parties cannot agree on the appointment of a mediator or the date of the
mediation within thirly (3C) days after the written request for mediation, then JAMS shall
appoint the mediator at fts discretion and/ar set a mediation date. The COQUNTY and
DEVELOPER covenant that they will participate in the mediation in gaood faith, and that
they will share equally in its costs. All offers, promises, conduct, and statements,
whether oral or writtan, made In the course of the mediation by any of the parties, their
agenis, employees, experts, and attorneys, and by the mediator and any JAMS
employees, are confidential, privileged, and inadmissible for any purpose, including
impeachment, in any litigation or other proceedings invalving the parties, provided that
evidence that is otherwise admissible or discoverable shall not be rendered
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inadmissible or non-discoverable as a result of ifs use in mediation. Either pary may
seek equitable relief prior fo the mediation to preserve the status quo pending the
completion of that process. Except for an action to obtain equitable relief, netther party
may commetice civil litigation. Either COUNTY or DEVELOPER may initiate arbiiration
with respect fo the matters submitted fo mediation by fiing a written demand for
arbitration at any time following complation of the initial mediation session or sixty (50)
days after the date of the writien request for mediafion, whichever occurs last, Mediation
may continue after the cemmencement of arbitration, ¥ COUNTY and DEVELOPER so
desire. Unless oiherwise agreed to by COUNTY and DEVELOPER, the mediator shall
be disqualified from serving as the arbitrater in the case. The provisions of this clauss
may be enforced by any Court of competent jurisdiction, and the parfy seeking
enforcement shall be entitled to an award of all costs, fees, and expenses, including
attomey’s fees, fo be paid by the party against whom enfarcement is ordared.

. Arbitration.. Any dispute, claim or- centroversy bistween COUNTY and DEVELOPER-

arising out of this Agresment or the breach, termination, enforcement, interpratation or
validity therecf, including the defermination of the scope or applicability of this
Agreement to arbitrate, not resalved by the mediation process set forth above, shall be
determined by arbitration to be held in San Benito County befare one arbitrator. Neither
party may request an arbitration hearing in conformity with this arbitration clause unti
after the matter has been submitted o mediation in conformity with the mediatior: clause
set forth abovs and the initial mediation sessian has been completed or sixty (60} days
fias passed since the date of the initial written request for mediation, whichever ocours
last. The arbifration shall be administered by the San Jose, California office of JAMS
pursuant o its Streamlined Arbitration Rules and Procedures, which rules shall govern
the commencement of the arbitration and the selection of the arbitrator amang other
things. Judgment on the Arblirator's Award may be entered in the San Benito Caunty
Supsrior Court or any court having jurisdiction. This clause shall not preciude COUNTY
or DEVELQPER from sseking provisional remedies in aid of arbitration from a caurt of

appropriate jurisdiction.

The costs and fees of arbifration (including those fees and expenses set forth in JAMS®
fee schedule in effect at the time of commencement of the arbitration) shall be bome
equally by COUNTY and DEVELOPER, and each side shall be tesponsible for its own
attorney’s fess and expert witnass’ faes.

The dispute resolution process shall be undertaken in good faith. A madistor or
arbitrator other than JAMS may be agreed to by COUNTY and DEVELOPER in writing.
By agreeing fo this dispute resolution process, neither COUNTY nor DEVELOPER
hersby loses or waives fis right to assert the operation of any applicable statute of
lirmitations as an affirmative defense. The arbiration award shall be final and hinding
upon COUNTY and DEVELOPER and each agrees that it will accept such decision and
award as binding and conclusive and will abide thereby.
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SECTION 11. NO WAIVER OF IMMUNITIES

Nothing in this Agreement shall be construed as a waiver by COUNTY of any of the
immunifles granted fo it under Federal, State or local law, including the provisions of
Seciions 818.6, 830.6 and 831.3 of the California Government Code.

SECTION12.  COMPLETE AGREEMENT

Except as may otherwlse be explicitly set forth hereln, this Agreement consfitutes the
final, complete, and exclusive statement of the terms hersof befween COUNTY and
DEVELOPER related to the subject matter set forih herein. Neither party is relying on
any representation ar warranty outside those sXpressiy set forth in this Agreement. Any
and all amendments to ihis Agreement shall be in writing, shall be stated as an

- amendment {o this Agreament and shall be executed by both partles

SECTION 13, EXH]BITS

The Exhibits attached fo this Agreement are part of this Agreement and are
incorporated into this Agreement by reference.

SECTION 14, UNENFORC‘EAEILITY; SEVERABILITY

If a court of compstent jurlsdiction holds any Agreement clause to be invalid or
unenforceable in whole or in part for any reascn, the validity and enforceablity of the
remaining clauses, or partions of them, shafl not be affected unless an essentiat
purpose of this Agreement would be defeated by loss of the Invalid or unenforceabls
provision. To that end, this Agreement shall be construed as not containing such clausa
and the provisions of this Agreement are decdlared to be severable.

SECTION 15, SUCCESSORS AND ASSIGNS

This Agreemsnt shell bind and benefit DEVELOPER and COUNTY and their
successars-in-interest, whether voluniary or involuntary. DEVELOPER agrees to
require any successor to assume all duties and obligations set forth hereln. Tha
DEVELOPER shall provide COUNTY with notice of any transfer of ownership interest in
the Project or subject property.

SEGTION 16. APPLICABLE [AW

This Agreement shall be construed and enforcad in accordances with the laws of the
State of California. Every provision of law and clause required by law ta be inserted in
this Agreement shall be deemed to be inserted, and this Agreement shall be read and
enforced as though it were included, and if through mistake or otherwise any provision
is not inserted or is not correctly inserted, upon application of either party this
Agreement shall be amended o make the inserffon or comection. All referencas fo
statutes and regulations shall include all amendmients, replacements, and enaciments
on the subjsct as of the Effective Date and any later changes which do net materiglly
and stbstantially alier the positions of COUNTY and DEVELOPER.
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SECGTION 17, NQ THIRD PARTY RIGHTS

This Agreement is not infended fo be, and shall not be, construed to create any third
party beneficlary rights in any person or entity who is not a party, unless expressly
provided herein. .

SECTION 18, NO JOINT VENTURE QR PARTNERSHIP

The partiss specifically acknowledge that each party is an independent entity with -

respect to the terms contained in this Agreement. None of the terms of this Agreement
shall be deemed to creaie a partnership betwsen the parties in the businesses of
DEVELOPER or the affairs of COUNTY, or otherwise, or cause them to be considered
Joint venturers or members of any joint enterprise. :

SECTION 10. CONSTRUCTION

Each party hereta declares and represents that in entering into this Agreement, it has
relied and is relying solely upon kis own judgment, belief, and knowledge of the nature,
extent, effect, and consequence relating thereto. Each party further declares and
represents that this Agreement is made without reliance upon any statement or
representation not contained herein of any other party or any representative, agent, or
attomay of the other party. The parties agree that they ars aware they have the right to
be advised by counsel with respect o the negotiations, terms, and conditions of this
Agreement and that the decision of whether or not o seek the advice of counsal with
respect fo this Agreement Is a decision which is the sole responsibifity of sach of the
partiss. Accordingly, no party shall be desmed to have been the drafter hereof, and the
principle of law set forth in Civll Code § 1654 that contracts are construed against the
drafter shall not apply.

SECTION 2a. TIME IS QF THE ESSENCE

For the purpose of this Agresment and of each provision of this Agreement, ima is of
the essence.

SECTION 21. COOPERATION

DEVELOPER and COUNTY shall cooperate fully in the execution of any and all other
documents and in the campletion of any additional actions that may be necessary or
appropriate to give full foree and sffect to the terms and intent of this Agreement. The
parties shall act in good faith toward each other and shall act in a falr, diligant, and
reasonable manner, and neither party shall take any action that will prohiblt, fmpair, or
impede the other parly's exercise of enjoyment of its rights and obligatlons secured
through this Agreemant.

SECTION 22. JURISDICTION AND VENUE

Th'ié Agreement is executed and Je o be perfarﬁ;lec':i in the County of San Benito, -

California, and any action or proceading brought relative to this Agreement shall be
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heard in this apprepiate court in the County of San Bentto. COUNTY and

- DEVELOPFER each consent to the perscma] Junsdrction of the court in any such actioh or

proceeding.
SECTION 23. REPRESENTATIONS OF AUTHORITY

Each party signing this Agresmment represents and warrants to the other party that all
necessary legal prerequisites to that parly’s execution of this Agreement have been
satisfied and that the signatory has been authorized to sign this Agreement and bind the
party on whose behalf the signatory signs.

SECTION 24.  NO PROMISE OR REPRESENTATION

DEVELOPER and COUNTY agree that nothing in this Agresment js to be construed as
3 representation, promlse ar commitment on the part of COUNTY to give special
featment to, or exercise its discretion favarably for, the Project or DEVELOPER,

IN WITNESS WHEREOF, the partles hereto have caused this Agreement o be duly
execuied as of the date first above written.

COUNTY DEVELOFER
San Benito County Board of Supervisors San Juan Qaks, |.LC

By: 7%% ByZ\L‘e’t\ |

Mg (2 CLUESS , Chair 1 7
Date: /b /20 /7 Date: )52:; 1!

Ken Gimelii and Jxli [meih, ; |
shand apd. M

Data: l& fﬁ*f i \

ATTEST
Denise Thome, Clerk of the Board

By: @QW/E@% QMW—/ |
Date: (o2 /20/ L)

APPROVED AS TO LEGAL FORM
San Benito County Counsel's Office

By: M@U&L&-«J /%rw@r -

- Date; - 12-17-20\
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