
City of Carpinteria  
City Council Special Meeting Agenda 

Monday, June 17, 2013 
Council Chamber, 5775 Carpinteria Avenue 

 
5:00 p.m. Closed Session - 5:30 p.m. Regular Session  

 
ESTIMATED 
TIME: 
 
5:00 p.m. CALL TO ORDER 
 
  ROLL CALL 
 
  CLOSED SESSION 
 

a.   Conference with Real Property Negotiator(s) – Government Code 
Section 54956.8 
 
Property:   Assessor’s Parcel No. 001-170-010. Property located at 5669 
Carpinteria Avenue; and Assessor’s Parcel No. 001-170-013. Property 
located at 5885 Carpinteria Avenue.  
 
Negotiating Party: County of Santa Barbara. 
 
Agency Negotiators: Matt Roberts, Parks and Recreation Director; Dave 
Durflinger, City Manager; Peter Brown, City Attorney; and Dylan Johnson, 
Deputy City Attorney. 
 
Under Negotiation: price and/or terms of purchase agreement. 
 
b.    Conference with Real Property Negotiator(s) – Government Code 
Section 54956.8 
 
Property:    Assessor’s Parcel No. 004-105-015. Property located on 
Linden at the railroad. 
 
Negotiating Party/Property Owner: Southern Pacific Railroad Corporation 
 
Agency Negotiators: Matt Roberts, Parks and Recreation Director; Jackie 
Campbell, Community Development Director; John Thornberry, 
Administrative Services Director; and Beth Collins-Burgard and Dylan 
Johnson, Deputy City Attorneys. 
 
Under Negotiation: price and/or terms of purchase agreement. 
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5:01 p.m. PUBLIC COMMENT ON CLOSED SESSION MATTER 

 
TEMPORARY ADJOURNMENT TO CLOSED SESSION 
 

5:30 p.m  CALL BACK TO ORDER 
 
  ROLL CALL 
 
  PLEDGE OF ALLEGIANCE 

 
PUBLIC COMMENT - The Council will receive public comment concerning 
the matters that are the subject of the special meeting. Persons wishing to 
address the City Council should fill out a green Request to Speak form. The 
Mayor will call on you when you’re your item is taken up.   
 
The City and the City Council are not responsible for the content of 
statements made during the public comment period, or the factual 
accuracy of any such statements. 
 

  The City Council will meet for the following purposes: 
 
5:31 p.m. 1.   Consider Adoption of Resolution No. 5471, Appropriating up to a 

Combined Total of $800,000 from the Parkland Acquisition Fund, 
the Quimby Fund and the Park Open Space Fund, To Be Used to 
Fund the Purchase of a 1.44 Acre Portion of a Parcel of Vacant 
Land Designated by the Santa Barbara County Assessor as APN 
004-105-015; and Authorize the Mayor to Execute the Purchase 
and Sale Agreement and Escrow Instructions Between Southern 
Pacific Rail Corporation and the City of Carpinteria.  

 
Recommendation: (1) Adopt Resolution No. 5471, as read by title 
only, appropriating up to a combined total of $800,000 from the 
Parkland Acquisition Fund, the Quimby Fund and the Park Open 
Space Fund, to be used to purchase a 1.44 acre portion of the 
parcel of vacant land designated by the Santa Barbara County 
Assessor  as APN 004-105-015; and (2) Authorize the Mayor to 
execute the Purchase and Sale Agreement and Escrow Instructions 
between Southern Pacific Rail Corporation and the City of 
Carpinteria. 
 
Staff presenter:  Mathew Roberts, Parks and Recreation Director 
 
a.  Staff Report 
b.  Public Comment 
c.  City Council Determination 
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5:51 p.m.  2. Approval of an Agreement to Purchase Tax Defaulted Property 

between the City and the Board of Supervisors of Santa Barbara 
County, and Initiation of Fundraising Efforts 

 
Recommendation: (1) Approve the Agreement with the Board of 
Supervisors of Santa Barbara County to purchase certain tax 
defaulted property designated by the County Assessor as APNs 
001-170-010 and 001-170-013, and authorize the Mayor to sign the 
Agreement on behalf of the City of Carpinteria. (2) Initiate 
fundraising efforts including the creation of an ad hoc City Council 
committee. 
 
Staff presenter:  Dave Durflinger, City Manager 
 
a.  Staff Report 
b.  Public Comment 
c.  City Council Determination 

 
6:10 p.m. ADJOURNMENT 

 
The next regular meeting to be held on Monday, June 24, 2013, at 5:30 
P.M., in the Council Chamber, City Hall, 5775 Carpinteria Avenue, 
Carpinteria, California. 
 

In compliance with the Americans with Disabilities Act, if you need assistance to participate in 
this meeting, please contact the City Clerk's Office at 684-5405, extension 403 or the California 
Relay Service at (866) 735-2929. Notification 72 hours prior to the meeting will enable the City 
to make reasonable arrangements for accessibility to this meeting. 
 
This agenda was posted on Thursday, June 20, 2103, in the City Clerk's Office, on the City Hall 
Public Notices Board, and on the Internet. 
 



îË:iff i:rii other Business

Agenda Report # 13-61

STAFF REPORT
SPECIAL COUNCIL MEETING

DATE: June 17, 2013

STAFF RECOMMENDATION:

Action ltem:-!

1. Adopt Resolution No. 5471, appropriating up to a combined total of $g00,000
from the Parkland Acquisition Fund, the Quimby Fund and the Park Open Space
Fund, to be used to purchase a 1.44 acre portion of the parcel of vacant land
designated by the santa Barbara county Assessor as ApN oo4-105-01s.

2. Authorize the Mayor to execute the Purchase and Sale Agreement and Escrow
lnstructions between Southern Pacific Rail Corporation and the City of Carpinteria.

Sample Motion: I move to adopt Resolution No. 5471, as read by title only, and to
authorize the Mayor to execute the Purchase and Sale Agreement and Escrow
lnstructions between Southern Pacific Rail Corporation and the City of Carpinteria as
presented.

1.

2.

ITEM FOR COUNCIL CONSIDERATION:

consider adoption of Resolution No. 5471, appropriating up to a combined
total of $800,000 from the Parkland Acquisition Fund, the euimby Fund and
the Park open space Fund, to be used to fund the purchase of a 1 .44 acre
portion of a parcel of vacant land designated by the Santa Barbara County
Assessor as APN 004-105-015.

Authorize the Mayor to execute the Purchase and sale Agreement and
Escrow lnstructions between Southern Pacific Rail Corporation and the City
of Carpinteria.

Report prepared by:
Matthew Roberts, Parks and Recreation Director

Reviewed by:
John Thornberry, Administrative Services Director

Dave Durflinger, City Manager



I. eecKGRoUND:

The City Council has previously authorized City Staff to negotiate with Union Pacific
Corporation on price and terms to acquire a parcel of land to be used for recreation
and/or open space purposes. Union Pacific Railroad is the sole owner of Southern
Pacific Railroad. The parcel of land is described as a 1.44 acre portion of APN 004-
105-015, located south of the railroad between Holly Avenue and Linden Avenue
(the "Property").

ln 1989, the City purchased from Southern Pacific Railroad what is now known as
Municipal Parking Lot No.3 that is directly north of the Property. The Property is
currently unimproved and is directly across the railroad and south of a parcel the
City purchased from Union Pacific Railroad in 2012. The Property is currently zoned
Commercial Planned Development (CPD) and has a General Plan land use
designation of Open Space/Recreation (OSR).

No improvement plan or management plan has been prepared for the proposed
acquisition; however, the Property appears to be suitable for a variety of park, coastal
access, trail, green space and recreational uses. The diagram overlaid on the aerial
photo below illustrates the land previously acquired, along with the proposed
acquisition.

After negotiations with Union Pacific Railroad, the following terms have been included in
the proposed Purchase and Sale Agreement.

o Calculated Purchase price
o Feasibility Review Period..

fi766,457.821
165 days

I The Purchase and Sale Agreement defines the purchase price as the net square footage of the parcel times
512.27 . The net square footage is calculated by calculating the gross square footage ofthe parcel and then
deducting the square footage of the Linden Avenue easement on the property.
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. City takes liability for environmental contamination if discovered after
escrow closes.

. City may not use property for uses not allowed for in the City's Open
Space /Rec zoning.

. City may not use property for residential purposes.

. City accepts railroad nuisance conditions.
o UP retains mineral rights.
. City must installfence on acquired property along railroad where no

fence is currently in place.

During the Feasibility Review Period the City will have the right to enter the Property
and perform evaluations to see if the proposed acquisition is suitable for public
acquisition.

The City has already conducted some suitability analysis that includes reviewing a
report in the form of a letter prepared by a geo-environmental firm.2 The report
evaluates the known historical use of the Property including the remediation of an
underground fuel storage tank that was supervised by the Santa Barbara County
Environmental Health Department. The analytical report concludes that the site was
cleaned to a standard that is unlikely to require any further environmental cleanup
action. No further environmental contamination analysis is being proposed by Staff
at this time.

The City has also performed some parcel boundary analysis using the services of a
licensed civil surveyor. This analysis shows that there appears to be several
adjoining properties that may have constructed improvements that encroach upon
portions of the Property. The extent of these encroachments is relatively minor.

The Property is also encumbered by an existing lease that Union Pacific Railroad
representatives generally describe as a beautification lease. The summary
description provided to City Staff reveals that the arrangement allows the lessee to
have limited use of the Property in return for maintaining the Property and paying a
nominal lease fee. Union Pacific Railroad will provide a copy of this agreement to
the City once the City enters into the Purchase and Sale Agreement. An analysis of
the terms of this lease would be performed during the Feasibility Review Period to
determine if there are any concerns.

The City will need to process a lot split application in order to legally create a new
lot. This action is likely exempt from CEQA as the project does not include any
development and the land acquisition is being pursued by the City in order to
increase its inventory of park land and public open space.

2 Review of Previous Environmental Site Assessment, Remediation and Regulatory Closure. Former Orchard
Services Property, 399 Linden Avenue, (Portion of APN 004-105-015) , Carpinteria, California March22,
2013. Prepared by Campbell Geo, Inc. 

^



ll. PoLrcY:

The Carpinteria Planning Commission conducted a public hearing on May 6,2013
and found that the City's proposed acquisition of the Property is consistent with the
City's General Plan.

The City's General Plan and Local Coastal Plan policy OSC-14 directs the City to
pursue the provision of adequate parks and open space for all community members.

Policy OSC-14a requires improved public access to coastal recreational areas.

Policies OSC-14d and l4e encourage recreational opportunities along coastal
areas, including the beach.

Policies OSC-15a, l5b and 15c encourage the development of trail facilities
throughout the City, as well as the enhancement of existing trails.

lmplementation policies 52 through 65 provide for the development of new
recreationalfacilities, parks and trails throughout the City, and identify funding
sources for these facilities.

lll. FTNANcTAL coNStDERATtoNS:

The project total estimate for acquisition was calculated several years ago and was
thought to be about $800,000.00.

The anticipated acquisition cost summary is presented below.

Estimated amount requíred by city to complete the acquisition project: $800,000.00

Source of Funds and Amounts: The City collects Development lmpact Fees that
may be used for park and open space acquisition. The accounts are designated
The Parkland Acquisition Fund, The Open Space Fund and the Quimby Fund. The
table below shows each fund's current balance, the proposed appropriation and the
remaining balance should the project be completed. These accounts are
replenished throughout the year through contributions from various sources of
revenue related to the funds such as development impact fees.
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Name Description Amount
Acquisition Neqotiated Cash Price $766/57.82
Lot Survev Estimate $3,000
Fence lnstallation Estimate $22,500.00
Escrow fees Estimate $2,000
Continqencv Estimate $6,000



Name Current Fund
Balance

Proposed
Aoorooriation

Remaining Fund
Balance

Parkland
Acouisition

$382,841.00 $380,000.00 $2,841.00

Open Space
Acquisition

$63,379.00 $63,000.00 $379.00

Quimbv Fund $358,054.00 $357,000.00 $1,054.00
Total $804,274.00 $800.000.00 ç4,274.00

No General Fund monies are required to complete the recommended action

The City's park and recreation system has immense economic value. Nationwide, it
has been clearly demonstrated that parks contribute to a city's revenues through the
enhancement of property values and tourism. Less measurable but still important
economic benefits from parks and recreational uses include air pollution reduction,
improved water quality, environmental, public health and safety, aesthetic,
community identity and socialization benefits.

lV. LEGAL lssues:

The City Attorney has reviewed and consulted with City Staff on the Purchase and
sale Agreement.

V. ALTERNATIVE:

The Cíty Council could decline to purchase the property or direct staff to continue
negotiating with Union Pacific Railroad over the terms of the Purchase and Sale
Agreement.

Vl. ATTAcHMENTS:

A. Resolution No. 5471
B. Purchase and Sale Agreement and Escrow lnstructions
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RESOLUTION NO. 5471

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CARPINTERIA
AUTHORIZING THE PURCHASE AND SALE AGREEMENT WITH SOUTHERN

PACIFIC RAILROAD AND APPROPRIATING $38O,OOO FROM THE CITY'S PARK
ACQUISITION FUND, $63,000 FROM THE OPEN SPACE ACQUISITION FUND, AND

$357,000 FROM THE QUtMBy FUND To BE usED FoR AceutstloN oF 6i,839
SQUARE FEET OF REAL PROPERTY GENERALLY DESCRIBED AS THE SOUTH

WESTERN PORTION OF APN OO4-105-OI5 IN THE CITY OF CARPINTERIA, SANTA
BARBARA COUNTY, CALIFORNIA.

WHEREAS, The City of Carpinteria has determined that the acquisition of
approximately 1.44 acres of the southwest portion of a parcel of land described as
Assessor's Parcel Number 004-105-015 and graphically depicted in the attached Exhibit
1, is a desirable acquisition for uses consistent with the Open Space/Recreation
designation of the City of Carpinteria's General Plan/Local Coastal Land Use plan; and

WHEREAS, The City of Carpinteria collects development impact fees from new
development in order to purchase parkland and open space so that the City can
continue to adequately serve its population with adequate parks and open space; and

WHEREAS, the Gity has collected adequate funds to pay for the proposed expenditure.

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
CARPINTERIA AS FOLLOWS,

SECTION 1.
The above recitals are true and correct and are incorporated herein as set forth in full.

sEcTtoN 2.
The City Council approves the Purchase and Sale Agreement and authorizes the
appropriation of $380,000 from the City's park Acquisition Fund, $63,000.00 from the
Open Space Acquisition Fund, and 9357,000 from the euimby Fund to be used for the
acquisition of approximately 1.44 acres of real property generally described as the
southwest porlion of APN 004-105-015 in the City of Carpinteria, Santa Barbara County,
California, and more particularly described and depicted in attached Exhibit 1 '

incorporated herein by this reference.

PASSED, APPROVED AND ADOPTED this 17th day of June 2013, by the foltowing
called vote:



AYES: COUNCILMEMBER:

NOES: COUNCILMEMBER:

ABSENT: COUNCILMEMBER:

Attest:

Approved as to form:

Mayor, City of Carpinteria

City Clerk, Cit¡¿ of Carpinteria

I hereby certify that the foregoing resolution was duly and regularly íntroduced and
adopted at a regular meeting of the Gity Couneil of the City of Carþinteria held the 17th
day of June 2013"



EXHIBIT 1 Resolution No . 5471
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Chicago Title Company ("Escrow Holder")
1225 CoastVillage Road, Suite E
Santa Barbara, California 93108
Attention: Anna Ortiz Wines
Telephone: (805) 565-6900
Facsimile: (805) 565-6905
E-Mail: WinesA@ctt.com

EscrowNo.

Date of Opening of
Escrow:

PURCHASE AND SALE AGREEMENT
AND ESCROW INSTRUCTIONS

THIS PURCHASE AND SALE AGREEMENT AND ESCROW
INSTRUCTIONS (the "Agreement") is made as of ,2013 ("Execution
Date"), by and between SOUTHERN PÁ.CIFIC RAIL CORPORATION, a Utah òorporation
("Seller"), and CITY OF CARPINTERIA, a Califonria municipal corporation, incorporated as
a political subdivision of the State of California ("Buyer").

ARTICLE 1

PROPERTY

1.1 The Pronerty: Reservations. Seller agrees to sell to Buyer and Buyer agrees to
purchase from Seller the real property in Carpinteria, Santa Barbara Cóunty, California, shown
on the print attached as Exhibit A (the "Property"), subject to the terms and conditions of this
Agreement, any and all applicable federal, state and local laws, orders, rules, regulations, any
and all outstanding rights of record or open and obvious on the ground, and all matters in the
form of Grant Deed attached as Exhibit B (the "Deed"), including, without limitation, the
following reservations :

(a) EXCEPTiNG from this sale and RESERVfNG unto Seller, its
successors and assigns, forever, all minerals and all mineral rights of every kind
and character now known to exist or hereafter discovered, including, without
limitation, oil and gas and rights thereto, together with the sole, exciusive and
perpetual right to explore for, remove and dispose of said minerals by any means
or methods suitable to Seller, its successors and assigns, but without entering
upon or using the surface of the Property, and in such manner as not to damagã
the surface of the Property or to interfere with the use of the Property by Buyer,
its successors or assigns.

(b) FURTHER EXCEPTING from this sale and RESERVING unto
Seller, its successors and assigns, forever, exclusive PERPETUAL EASEMENTS
ten feet (10') in width measured from the centerline of the Fiber Optic
Improvements (as defined below), in, on, over, under and across the Property
("Fiber Optics Easement Property"), in which areas Seller (and its easement
holders, lessees, sublessees, licensees, successors or assigns) shall have the right
to own, construct, reconstruct, maintain, operate, use and/or remove existing

c:\rlocum*l \lsnd I T6Uocals- I \tcnìp\rotesc53d I 7\psa 20 I i-05-l 4 doc
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and/or future communication systems, lines and facilities of every kind and
natute, including, but not limited to, all existing facilities, telephone, telegraph,
television and fiber optic lines and related equipment (the "Fiter õpt1cs
Improvements"). Seller does further reserve unto itself its successors and
assigns, a limited right-of-way and right of access to the Fiber Optics Easement
Propenty over and across the Property, for the purposes of the uìe, enjoyment,
maintenance, operation and access to the Fiber Optics Easement froperty. All
Fiber Optics Improvements presently existing on oì hereafter construcìed on the
Fiber Optics Easement Property shall remain the personal property of Seller (or
the grantee under any applicable agreement). Seller sfrht be Lntitled to all
revenues derived from all current and future agreements to which Seller is a party
affecting the Fiber Optics Easement Property. No permanent building, structure
or fence and no material or obstruction of any kind or character shall bi stored or
maintained on the Fiber Optics Easement Property which would obstruct or
interfere with the use and enjoyment of rights herein reserved without the prior
written consent of the grantee under the applicable agreement . [This reservation
will be deleted from the Deed if the survey to be obtained by Éiuyu, prrruant to
Section 5.2 discloses that the Fiber Optic Improvements are not located on the
Property orwithinfivefeet (5') of the boundary tine of the property.J

ARTICLE 2
PURCIIASE PRICE

2.1 Purch¡s.9lrice The purchase price ("Purchase Price") for the Property is SEVEN
HUNDRED SIXTY-SX THOUSAND FOUR HUNDRED FIFTy-SEVEN ANb g2nnlr[

ulated on the basis of rwelve and 27/100ft Dolrar, ($12.27) per
upward or downward adjustment on such basis in the event ìhe
pursuant to section 5.2 shall disclose that the total net square

footage of the Property is less than or greater than 62,466 gross square feet. For purposes oithis
t square foot" means the gross square footage of the property Iess only
portion of the Property located within the existing public street righi-

2' A! least one (l) business day prior to the Closing
Date (as shall deliver to Escrow Holderì sum equal to thãPurchase of prorations and costs of Escrow as piovided in
Sections 8.6 through 8.8. Buyer shall pay such sum by cashier's or certified check drãwn upon a
California financial institution, or by cash deposit or a wire transfer of U.S, funds for immediate
credit.

2.3 Waiver of Rieht to Record Lis Pe4dens. AS A MATERIAL CONSIDERATION
FOR SELLER ENTERING INTO THIS AGREEMENT, BUYER EXPRESSLY WAIVES (A)
ANY RIGHT UNDER CALIFORNIA CODE OF CIVIL PROCEDURE, PART II, TITLE 4.i
(SECTION 405 _ 405.61) OR AT COMMON LAV/ OR OTHERWISE TO RECORD OR FILE
A LIS PENDENS OR A NOTICE OF PENDENCY OF ACTION OR SIMILAR NOTICE
AGAINST ALL OR ANY PORTION OF THE PROPERTY, (B) ITS RIGHT TO SPECIFIC

c:\docunFlVand I 76\localrl\temp\nolesc53d l¡psa 20ll-05- I 4 doc
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PERFORMANCE IN CONNECTION WITI{ ANY ALLEGED DEFAULT BY SELLER
HEREI.JNDER AND (C) TTS RIGTIT TO BRING A}TY ACTION THAT WOI]LD IN AI{Y
WAY AFFECT TITLE TO OR. T}IE RIGITT OF PioSsESsIoN oF ALL oR A}IY PORTTON
OF TITE PROPERTY. BUYER IIEREBY 1VAIVES TTIE PROVISIONS OF CALIFORNIA
CryIL CODE SECTION 3389. BUYER ACKNO\MLEDGES AND AGREES THAT PRIOR
TO THE ACruAL CLOSE OF ESCROW, BUYER DOES NOT A}TD }VILL NOT HAVE
AhIY RIGHT, TITLE AI.TD/OR INTEREST IN TTIE PROPERTY OR AI.IY PORTION
TTIEREOF. BI,IYER AI.¡D SETLER HEREBY EVIDENCE TTIEIR SPECIFIC AGREEMENT
TO TIIE TERMS OF THIS WAIVER BY PLACING TI{EIR SIGNATT.JRES OR INITIALS IN
THE PI.ACE PROVIDED BELOW.

SELLER: @ BUYER:

ARTICLE 3
AS IS SALE; RDLEASE A¡II' INIIDMNITY; INSPECTION

3.1

3.1.1 - "As ls" Ssle. Buyer ard its rtprescntativcs, priü to the Closing Daûg, will
havc bceir affordGd thc opporhmity to mrkc ruch inrpections of tho P¡operty e¡rd rnoûters rcleted
thcreto as Buyor and its rtprcscntativet dsei¡c, including without limit¿tioi" goven¡nental laws
and regulations to which thc P¡operty is subject. Buyer shall accept tlrc Propcrty upon the bosis
of its rcview and determination of the applicability and effect of sucl laws and regulations.

Pryo acknowledges and agrecs that thc Proporty i an¿ *cçgtca Uy
Buycr in an "as is" condition with all fsults, and th for nilóø and
industial purpos€s. Buyer fi¡rthcr acknorvledges that the Feasibility
Review Period (as defincd in Scction 5.3), ;ller sh¡l have receivd,
reviewed and will be knowledgeable of thc matters contained in the rcports a¡rd othcr documcnts
listod on E¡hlblt C attached he¡eto and made a part hcroof, including, without limitation, the
Natwal Hazard Arca Report (collcctively, the ,hìopcrty Materieli,). Sellsr ndcej no
repnesentation or waÌranty as to the accumcy or complctencsr of thc noeerty Matcrials. Exccpt
as set forth in Scction 9.1, Scllcr docs not m¡ke ury reprcsentations oiwanostier of my kind
whatlocvor, citlrer GxptËlxt of implied, with rerpect to thc hopcrty or any of such rclrtcd r.tæo;
in particular, but without limit¡tioru exccpt as sct fo'rth-in Scction 9.1, Scller mskcc no
rc'prc¡cnt¡tions or w¡trantios with recpcct to the usc, condition, title, occrpation or m¡n¡gcmcnt
of the Pmporty, compliance with qp¡licablc stetuter, lewq codco, ordinances, rcgulatiãns or

rcl*ing to learing zoning, rubdivision, plmning; buitding fftr, !of"ú, h¡lth or
e,nvironmcntal mstt€rs, compliance with coveirants, conditionr md rcctiction¡ (whahcr or not of
record), othcr loc¡I, mrmicipol, rcgional, state or fGd€r¡l requiromontg or othcr stnhrtcs, lawr,
codcs, ordinræcs, reguldionr or roquircmcnts (collcctivcl¡ nCondition of thc Ploperty'). Buyci
acknovledgos tb¡t it is entering into this Agrøncot on thc bruir of Buycr's owtr iivoJtilaion of
the physicd a¡d ørvircnmcntal conditions of thc Property, including-tho n¡bsrrf¡oe sõuditious
and Btryor ¡ssumcs thc risk th¡t advcrsc phycical ¡nd envi¡onment¡l condition¡ rnay not hevc
beeri rwealcd by its invotigation.
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3.1.2 Release. BUYER, FOR ITSELF, ITS SUCCESSORS AND ASSIGNS,
HEREBY WAIVES, RELEASES, REMISES, ACQUITS AND FOREVER DISCHARGES
SELLER, SELLER'S EMPLOYEES, AGENTS, OR ANY OTHER PERSON ACTING ON
BEHALF OF SELLE& OF AND FROM ANY CLAIMS, ACTIONS, CAUSES OF ACTION,
DEMANDS, RIGHTS, DAMAGES, COSTS, EXPENSES, PENALTIES, FINES OR
COMPENSATION WHATSOEVER, DIRECT OR INDIRECT, WHICH BUYER NOW HAS
OR WHICH BUYER MAY HAVE IN THE FUTURE ON ACCOTINT OF OR IN ANY WAY
ARISING OUT OF OR IN CONNECTION WITH THE CONDITION OF THE PROPERTY ,
INCLUDING, WITHOUT LIMITATION, THE KNOWN OR UNKNOWN PITYSICAL OR
ENVIRONMENTAL CONDITION OF THE PROPERTY (INCLUDING, WITHOUT
LIMITATION, ANY CONTAMINATION IN, ON, UNDER OR ADJACENT TO THE
PROPERTY BY ANY HAZARDOUS OR TOXIC SUBSTANCE OR MATERIAL), OR ANY
FEDERAL, STATE OR LOCAL LAW, ORDINANCE, RULE OR REGULATION
APPLICABLE THERETO, INCLUDING, WITHOUT LIMITATION, THE TOXIC
SUBSTANCES CONTROL ACT, THE COMPREHENSIVE ENVIRONMENTAL
RESPONSE, COMPENSATION AND LIABILITY ACT, AND THE RESOURCE
CONSERVATION AND RECOVERY ACT. TTM FOREGOING APPLIES REGARDLESS
OF ANY NEGLIGENCE OR STRICT LIABILITY OF SELLER, ITS AFFILIATES, THEIR
EMPLOYEES, AGENTS, OFFICERS, SUCCESSORS OR ASSIGNS. WITH RESPECT TO
THE FOREGOING RELEASE, BUYER EXPRESSLY WAIVES THE BENEFITS AND
PROTECTIONS OF SECTION 1542 OF THE CIVIL CODE OF THE STATE OF
CALIFORNIA, WHICH READS AS FOLLOWS:

1542. Certain Claims Not Affected by General Release. A general release
does not extend to claims which the creditor does not know or suspect to exist
in his or her favor at the time of executing the release, which if known by him
or her must have materialþ affected his or her settlement with the debtor.

BUYER HEREBY EVIDENCES ITS SPECIFIC AGREEMENT TO THE TERMS OF THIS
RELEASE BY PLACING ITS SIGNATURE OR INITIALS BELOV/.

Buyer's Initials

3'1.3 General Allocation of Environmental Responsibility. With respect to any
existing or futu¡e environmental contamination of the Property, from and. after Closing, Buy.r, ut
no cost to Seller, agrees to be solely responsible for conducting any investigation, moniioring,
remediation, removal, response or other action required by any govemmental agency, court
order, law o¡ regulation or otherwise necessary to make the Property suitable for Buyerb use of
the Property; provided, however, nothing in this Section 3.1.3 shall prevent or p.oiúbit Buyer
from causing or attempting to require a third party, other than Seller or Sellerìs afflrliates, to
conduct any such investigation, monitoring, remediation, removal, response or other action, or
from recovering or seeking to recover from any third party Buyer's iosts incurred in having
conducted such investigation, monitoring, remediation, removal, response or other action
required by any governmental agency, court order, law or regulation.
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3.1.! S-urvival. The provisions of this Section 3.1 will survive the Closing and
the delivery of the Deed.

3.1.5 Additional and Independent Consideration. The release and general
allocation of environmental responsibility by Buyer under this Section 3.1 are additional and
independent consideration to Seller for the sale and puchase of the Property, without which
Seller would not sell the Property for the purchase price.

3.2 Inspection

3.2.1 During the term of the Feasibility Review Period (as defined in Section
5.3), Buyer and its- representatives (including architects and engineers) have the right to enter
upon and inspect the Property and conduct such boundary and topographic ,*u"y., soil and
engineering tests and environmental assessments with engineers or conzultants licénsed in the
State of California as Buyer may reasonably require. Such inspections and tests must not
materially damage the Property in any respect, and must be conducted in accordance with
standards customarily employed in the industry and in compliance with all governmental laws,

shall notiÛ seller in writing at least forry-eight (4g) hours prior to
of such testing or inspections that invorve material damage to the
on the Property, ar d provide evidence, satisfactory to seilèr, ofthe

availability of adequate public liability and other insurance, which insurance múst name Seller as
an additional insured. If Buyer wishes to perform any environmental sampling, then Buyer shall
(a) before conducting any sampling, provide Seller with Buyer's work pf* for sampiing and
shall modifr the work plan as reasonably requested by Seller, (b) give Seúer reasonable advance
notice of the dates when sampling will be conducted so that Seller and/or its consultants have the
opportunity to be present, (c) conduct any sampling in accordance with the work plan referred to
under (a) above and with generally accepted environmental engineering standards, and (d)
provide Seller with the draft report on such sampling for Seller's réview uñd .o--ents prior'to
the report being placed in final form, and give reasonable consideration to such comments.
Buyer and its agents and contractors will maintain in confidence all information, reports,
and evaluations generated in connection with any environmental assessments and will not
make disclosure without the prior written consent of Seller unless required by law or court
order.

3'2.2 Following each entry by Buyer on the Property, Buyer shall promptly
lgsJore the Property to its original condition as existed prior to any such inspections and/or tests.
If Buyer, its agents, representatives or employees undertake any boring or other disturbance of
the soil, the soil so disturbed must be compacted to the original condition of the Property and
Buyer shall obtain at its own expense a certificate from a soils engineer that certifies ìhai such
soil so disturbed has been compacted to the original condition of thJproperty.

3-2-3 Buyer shall indemnifr, hold harmless and defend (with counsel acceptable
er's affiliates ("seller's affiliates" means any corporation which directþ
is controlled by or is under courmon control with seller), its and their
and employees against and from any and all liability, loss, cost, damage
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or expense (including, without limitation, attomeys' fees) attributable to Buyer's investigations
of the Property during the Feasibility Review Period.

3.2.4 If Buyer discovers any hydrocarbon substances or any other hazardous or
toxic substances, asbestos or asbestos-bearing materials, waste or materials subject to legal
requirements or corrective action, Buyer shall immediately notify Seller of the same. As a
material consideration for Seller entering into this Agreement, Buyer shall promptly deliver to
Seller, without charge therefor, the results and copies of any and all environmental assessments
made by or for Buyer with respect to the Property.

3.2.5 Buyer shall pay in full for all materials joined or affxed to the Property
and for all persons who perform labor upon the Property, and must not permit or suffer any
mechanic's or materialman's lien of any kind or nature to be enforced against the Property for
any work done or materials furnished thereon at the instance or request or on behalf of Buyer.
Buyer shall indemnify, hold harmless and defend (with counsel acceptable to Seller) Seller and
Seller's affiliates, its and their officers, agents, servants and employees against and from any and
all liens, claims, demands, costs and expenses of whatsoever nature in any \¡/ay connected with
or growing out of such work done, labor performed or materials fumished before Closing.

3.2.6 The indemnity obligations of Buyer under this Section will survive any
termination of this Agreement or the delivery of the Deed and the transfer of title.

ARTICLE 4
TITLE TO PROPERTY

4.1 Title. At the Closing (as defined in Section 8.2.1), Seller shall execute and deliver
to Buyer the Deed to the Property in the form of Exhibit B attached hereto. Title will be
evidenced by the issuance by Chicago Title Company ("Title Company") of a CLTA Standard
Coverage Owner's Policy of Title Insurance in the full amount of the Purchase Price (the "Title
Policy"), insuring fee simple title to the Property in Buyer, subject only to:

4,lJ A lien to secure payment of real property taxes and assessments, not
delinquent;

4.1.2 Matters affecting the condition of title created or permitted to be created
by or with the written consent of Buyer;

4.1.3 Standard exceptions in the Title Policy, and exceptions that are disclosed
by the Title Report described in Section 5.1 or any supplementary report and that are approved or
deemed approved by Buyer in accordance with Section 5.1;

4.I.4 Any other exceptions or reservations set forth in the Deed; and

4.1.5 That certain Lease of Property dated March I,2004 between Seller and
UPPO's Garden, LLC, identified in the records of Seller as Audit No. 232075 (the "Lease"). At
Closing, the Lease will be assigned by Seller to and assumed by Buyer to the extent the Lease

c;\docunFl\lÊnd I 76!ocals-,teflp\notesc53 d I 7Þse 20 I l-05-14 doc



2639-29

affects the Property, by duly executed Assignment and Assumption Agreement (theuAssignment") in the form attached as Exhibit D. Rental and other payments, if any, under'the
Lease shall be prorated between seller and Buyer as of the date of clósing.

4.2 Unidentified Licenses. Buyer acknowledges that the Property may be subject to
licenses and other third party rights ("Unidentified Licenses") that have noi been identified by
Seller to Buyer from Seller's review of its reco ds. It is the responsibility of Buyer to determine
if any of these Unidentified Licenses exist. If any Unidentified License thæ uff."tr the property
is identified after the Execution Date, Seller's rights (including, without limitatior¡ any in"àme¡
and obligations under such Unidentified License will be assigned to and assumed by Bïyer at or
after Closing to the extent such Unidentified License affects the Property by duly executed
Assignment in the form of Exhibit D.

4.3 Extende.d Coveraee. Buyer, at its option and at its sole cost and expense, may
obtain ALTA extended coverage and/or an ALTA survey, provided, however, that thl failure tã
obtain such extended coverage will not be a condition to nor delay the Close of Escrow beyond
the Closing Date, and that Seller will not be required to assume any obligations or liabilities in
addition to seller's obligations and tiabilities under this Agreement.

ARTICLE 5
BUYER'S CONDITIONS TO CLOSING

The following are conditions precedent to Buyer's obligation to purchase the

5.1 Approval of Title.

(a) Within fifteen (15) days after the Opening of Escrow, Buyer, at its sole
cost and expense, shall obtain a preliminary title report on the Property ("Title Report") together
wjth all copies of the documents referred to in the Title Report ihat at" providei by mJtitte
Company with the Title Report, and furnish a copy of same to Seller. Within the earlier to occur
of (i) ten (10) days after receipt by Buyer of the Title Report and the survey refened to in
subparagraph (b) befow, or (ii) forty (a0) days after Openilg of Escrow ("Tiile Contingency
Date"), Buyer shall deliver written notice to Seller ("Buyer's Title Notice") of all matters of title
! th. Property disapproved by Buyer ("Disapproved ltems"). Buyer's failure to deliver Buyer,s
Title Notice by the Title Contingency Date will be deemed to be Buyer's approval of the ,u*"y
and all existing title matters. If Buyer timely notifies Seller of Disapproùd Items and all or
some of the Disapproved Items (except for those Disapproved lteml, if any, which will be
removed upon the Close of Escrow in accordance with the terms of this Agreement) are not
cured or deleted as exceptions to title within fifteen (15) days after Seller's ieceipt oi Buyer's
Title Notice ("Seller's-Cure Period"), Buyer will have the option of either waiving its disappåval
of such Disapproved Items and proceeding to the Close of Escrow or t-erminating this
Agreement, in which event the provisions of Section 5.1(b) will govern. The procurement by
Seller of a commitment for the issuance of the Title Policy, or an ãndorsement tirereto, insuring
Buyer against any Disapproved Item set forth in Buyer's Title Notice, will be deemed a cure b!
Seller of such Disapproved ltem. In the event Buyer elects to terrninate this Agreement pursuant

Property:
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to this Section 5.1, Buyer shall notiS Seller of its election by written notice at least ten (10) days
before the Closing Date. Buyer's failure to timely deliver written notice to Seller of its electión
will be deemed to be Buyer's election to proceed to the Close of Escrow and to waive its
disapproval of such Disapproved Items. In no event will Seller's failure to cure or delete as
exceptions to the Title Policy any Disapproved Items be deemed to be a breach of this
Agreement by Seller or entitle Buyer to any offset against the Purchase Price.

(b) If this Agreement is terminated pursuant to this Section 5.1., neither party will
have any further rights or obligations under this Agreement (other than the 

^Surviving

Obligations).

5'2 SuIYçy. Within thirty (30) days after the Opening of Escrow, Buyer, at its sole
cost and expense, shall obtain and furnish to Seller and Title Company a copy of a survey of the
Property, prepared and certified to both Seller and Buyer by a public ru*.y-o. registereå in the
State of Califomia. The survey, as approved by Buyer as set forth in Section 5.1 above and as
approved by Seller, will be used by Seller as the basis for preparation of the descrþtion of the
Property and the Fiber Optics Easement Property, if applicable.

5.3 Feasibility Review. Buyer will have approved, within one hundred sixty-five
(165) days after the Opening of Escrow ("Feasibility Review Period"), the condition of the
Property and the feasibility of the Buyer's development plan therefor. Buyer's feasibility review
pertains to Buyer's review of and satisfaction with the following:

(Ð The availability of approvals by all governmental bodies having
jurisdiction over the Property for Buyer's development of the property; and

(iÐ Buyer's engineering studies, soils investigations, environmental
assessments, surveys and physical inspection of the property.

Buyer may elect, at any time prior to the expiration of the Feasibility Review period, to
terminate this Agreement as a result of Buyer's disapproval of any of the foregoing matters;
provided however, that if Buyer fails to notify Seller and Escrow Holder of Buyer;s disapprovaÍ
of the feasibility of Buyer's proposed development of the Property by written noti". delivered to
Seller no later than the date of expiration of the Feasibility Review Period, Buyer will be deemed
to have approved the feasibility and this condition will be deemed satisfied. littris Agreement is
terminated pursuant tothe foregoing provisions of this Section 5.3, neither party will have any
further rights or obligations under this Agreement (except for the Suwiving O-bligæions;.

5.4 City Council Approval. The terms and conditions of this Agreement are subject
to discretionary approval by the City Council of the City of Carpintéria ("City Council
Approval")' Notice of approval or disapproval shall be given by Buyerto Seller before the end
of the Feasibility Review Period. If the terms of this Agreement a¡e not approved by the City
Council of the City of Carpinteria before the end of the Feasibility Reviôw period, then thís
Agreement shall be deemed terminated forth\ ¡ith. If this Agreement is terminated pursuant to
the foregoing provisions of this Section 5.4, neither party will have any furthei rights or
obligations trnder this Agreement (except for the surviving obligations).
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5.5 Compliance b), Seller. Seller will have complied with each and every condition
and material covenant of this Agreement to be kept or complied with by Seller.

ARTICLE 6
SELLER'S CONDITIONS TO CLOSING

The following are conditions precedent to Seller's obligation to sell the Property.

6.1 Seller's Manaeement Apptoval. The terms and conditions of this transaction are
subject to approval in accordance with Seller's Management Policy Statement. Seller shall give
Buyer notice of approval or disapproval within ten (10) days after receiving any environmental
reports on the Properfy prepared on behalf of Buyer, and failure to give such notice within said
time period will be deemed notice of disapproval. If within such 10-day time period the terms
of this Agreement are not approved for any reason in accordance with Sellei's Management
Policy Statement, then this Agreement will be deemed terminated forthwith. If this Agreement is
terminated pursuant to the foregoing provisions of this Section 6.1, neither party wiÍl have any
fuither rights or obligations under this Agreement (except for the Surviving Ob[gations).

6.2 Compliance bv Buyer. Buyer wilt have complied with each and every condition
and material covenant of this Agreement to be kept or complied with by Buyer.

ARTICLE 7
EXEMPTION FROM SUBDIVISION MAP ACT

7.1 Subdivision Compliance. This Agreement is expressly conditioned upon
compliance with the California Subdivision Map Act ("subdivision Compliance"). If the
Property is not already in compliance, Buyer shall undertake and use commeìcially reasonable
efforts to pursue, at its sole cost and expense, such action as may be necessary to effect
Subdivision Compliance. In the event that Buyer has not effected such Subdivision Compliance
on or before the end of Feasibility Review Period this Agreement shall automatically terminate,
Buyer shall bear all escrow cancellation and similar fees, and neither party will have any further
rights or obligations (except for the Surviving Obligations).

7.2 Seller's Cooperation. In corurection with Buyer pursuing Subdivision
Compliance, Seller shall cooperate in good faith by executing necessary documénts, provided,
however, that Seller shall not be required to incur any cost or expense in connection therewith
and that any action Buyer desires Seller to take shall be reasonably acceptable to Seller as to
substance and legal form. In no event shall Buyer take any action (nor shali Seller be required to
take any action) in connection with such Subdivision Compliance which would (a) affeót in any
manner whatsoever Seller's adjacent property, (b) encumber the Property prior to Closing of
Fscrow, (c) obligate Seller as owner of the Property or otherwise to pay money, construct
improvements or dedicate any interest in real property, or (d) detrimentalþ áffect thã value, use
or development of the Property or Selle¡'s adjacent property.

9
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7.3 Termination If the City of Carpinteria or other governmental entity having
jurisdiction attaches conditions to Subdivision Compliance which are unacceptable to Seller,
Seller may terminate this Agreement. In the event of such termination, the parties shall share
equally all escrow cancellation and similar fees, and neither party will have any further rights or
obligations (except for the Surviving Obligations).

ARTICLE 8
OPENING AND CLOSING OF'ESCROW

8.1 Opening of Escrow and Escrow Instructions. Upon execution of this Agreement,
the parties shall deposit three (3) executed counterparts of this Agreement with Escrow Holder
and this instrument will serve as the instructions to Escrow Holder for consummation of the
purchase and sale contemplated hereby, including Escrow Holder's general provisions which are
contained in Exhibit E attached hereto to the extent said general provisions do not conflict with
the provisions contained in these Escrow Instructions. Escrow Holder shall insert the date of the
Opening of Escrow on the upper right hand comer of the first page of this Agreement on each of
the three counterparts. The Opening of Escrow is the date upon which Escrow Holder has
received executed counterparts of this Agreement from both Buyer and Seller. Escrow Holder
shall deliver to both Buyer and Seller a set of counterparts of the Agreement executed by Buyer,
Seller and Escrow Holde¡ and shall retain a set in Escrow. Escrow Holder is responsible onlyfor
undertaking such matters in conjunction with the Closing as are specifically provided for in this
Agreement or in any additional or supplementary escrow instructions delivered by the parties. If
the Opening of Escrow has not occurred by March 29,2013, this Agreement will be null and
void and of no fuither force and effect.

8.2 Closing,

8.2.1 Closinq Date. The consummation of the transaction contemplated by this
Agreement and recording of the Deed (the "Closing" or "Close of Escrow") will occur and
delivery of all items to be made at the Closing under the terms of this Agreement will be made
within thirty (30) days after the end of the Feasibility Review Period (the "Closing Date").

8.2.2 Preclosing Conditions. Provided that Escrow Holder can comply with
these instructions, that Escrow Holder has received the deliveries described in Sections 8.3 and
8.4 below, that Escrow Holder has not received prior wrítten notice from a party that any
condition to such party's obligations has not been fulfrlled, or that Buyer has elected to terminate
its rights and obligations under this Agreement pursuant to Article 5 or Seller has elected to
terminate its rights and obligations under this Agreement pursuant to Article 6 and the Title
Company has issued or is unconditionally prepared to issue to Buyer, as of the Closing Date, the
Title Policy, then Escrow Holder is authorized and instructed to (a) record the Deed, (b) deliver
the Purchase Price to Seller, less prorations and costs of Escrow in accordance with Section 8.6,
(c) deliver a conformed copy of the recorded Deed to Buyer and Seller, and (d) deliver the
closing statements to Buyer and Seller in accordance with Section 8.2.4. Escrow Holder is
instructed to request that the amount of the documentary transfer tax due be shown on a separate
paper and affixed to the Deed by the County Recorder after the permanent record is made, which
request must be in the form of Exhibit F.
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8.2.3 Failure to Close. If the Closing does not occur on or before the Closing
Date, then either party not then in default may elect to terminate this Agreement and cancel
Escrow by giving written notice of such termination and cancellation to the other party and to
Escrow Holder. In the event of such termination and cancellation, neither party will huu, *y
further obligations hereunder (other than the Surviving Obligations) and all däcuments and other
instruments must be returned to the party depositing the same into É...ow. If neither pafy is in
default, then Buyer and Seller will share equally the cost of cancellation of Escrow. Ii oniy one
of the parties hereto is in default or if this Agreement expressly so provides, then such defaulting
party shall pay for the entire cost of cancellation of Escrow. The tirmination of this Agreemeni
and cancellation of Escrow will be without prejudice to whatever legal rights, as such rights may
be limited by the terms of this Agreement, that Buyer or Seller -uy ttu.t 

" against each other
arising out of this Agreement and the Escrow. If neither party sô elects Io terminate this
Agreement and cancel Escrow, Escrow Holder shall close the Escrow as soon as possible.

8.2.4 Notification: Closins Statements. If Escrow Holder cannot comply with
the instructions in this Agreement and to be provided, Escrow Holder is not authorizedìo cause
the recording of the Deed or close this Escrow. If Escrow Holder is unable to cause the
recording of the Deed, Escrow Holder shall notiff Dave Durflinger at (S05) 684-5405 x400 and
Garr]'Malmberg at (402) 544-8586, without delay. If Escrow Uótder ii abÍe to comply with the
instructions herein and to be provided, at the Closing Escrow Holder shall deliver to Seller at the
addresses provided in Section 12.9 a true, corect and complete copy of the Seller's closing
statement, in the form customarily prepared by Escrow Holder and shall deliver to Buyer at the
address provided in Section 12.9 a true, conect and complete copy of Buyer's closing siatement,
in the form customarily prepared by Escrow Holder.

8.3 Deliveries by Seller. Not later than one business day prior to the Closing Date,
Seller shall deposit with Escrow Holder the following items:

8.3.1 Deed. The Deed in the form of Exhibit B duly executed and
acknowledged by Seller.

Seller.
8.3.2 Assisnment. The Assignment in the form of Exhibit c duly executed by

8.3.3 Transfer Tax Letter. The Transfer Tax Letter duly executed by Seller in
the form of Exhibit F.

8.3.4 Non-Foreign Status Certificate. A Non-Foreign Status Certif,rcate
pursuant to Internal Revenue Code Section 1445 duly executed by seller.

8.3-5 California Form 593-C. California Form 593-C (Real Estate Withholding
Certifrcate) duly executed by Seller.

u
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Any other documents, instruments, datq records,
under this Agreement that have not previously been

8.4 Deliveries by Buyer. Not later than one (1) business day prior to the Closing Date
(or such other time specified below), Buyer shall deposit with Escrow Holder the fo[ãwing
items:

8.4-l Purchase Price. An amount equal to the Purchase Price, plus Buyer's
share of the prorations and costs of Escrow that are required pursuant to this Article 8 to ólose
Escrow.

Buyer.
8.4.2 Assisnment. The Assignment in the form of Exhibit c duly executed by

8.4.3 Other Documents. Any other documents, instruments, data, records,
correspondence or agreements called for under this Agreement that have not been previously
delivered.

8.5 Other Instruments. Seller and Buyer shall each deposit such other instruments
and take such other actions as are reasonably required by Escrow Holder or otherwise required to
close the Escrow and consummate the purchase of the Property in accordance with the ierms of
this Agreement.

8.6 Prorations. All revenues and expenses of the Property, including, without
limitation, assessments and utility fees and/or deposits, will be prorated and apportionù b.t*".n
Buyer and Seller as of 12:01 a.m. on the Closing Date, so that Seller bears-all expenses with
respect to the Property and has the benefit of all income with respect to the Property through and
including the date immediately preceding the Closing Date.

8.7 Special Taxes. Bonds or Assessments. If, at the time of Closing, any portion of
the Property is affected by an assessment or other charge, whether for taxes or bondi, or interest
thereon, which is or may become payable in installments, and an installment payment of such
assessment is then a lien, then such installment will be prorated as of midnight at the end of the
day preceding the Close of Escrow. All installments not then yet due whether or not the same
have been prepaid will not be prorated and Buyer shall assume such bonds or assessments. Any
prepaid assessments made in advance of its due date will be credited to Seller. In addition,
Buyer shall assume any and all future bonds, assessments, special taxes, fees or charges
applicable to the Property for liabilities now or hereafter imposed by any governmental author-ity
(collectively referred to as "Govemmental Requirements") including, without limitation, any
such Govemmental Requirements imposed by the City of Carpinteria, and those for (a) .o--ort
area improvements, whether or not specifically set forth in this Agreement, (b) local assessment
or improvement districts, (c) any special tax assessments, (d) traffic mitigation improvements,
(e) park and recreation fees, and/or (Ð any other public facility infrastructurã or traff; mitigation
required or imposed by the City of Carpinteria. Buyer shall assume all such bonds or firtur"
assessments without offset or adjustment.
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8'8 Costs- and Expenses. The costs and expenses of Escrow upon Close of Escrow
will be allocated as follows: Buyer and Seller shall each pay one-half (l/2);f the recording fees.
Buyer shall pay the premium for the Owner's Policy of Title lnsurance, the cost Jf uny
documentary or other transfer taxes applicable to the sale, and all other standa¡d costs anã
charges of the Escrow. All other fees and costs pertaining to the transaction shall be allocated
between the parties and prorated as is customary in santa Barbara county.

8'9 Disbursement of Funds. On the Close of Escrow, Escrow Holder shall disburse
the Purchase Price less (a) Seller's share of prorations as determined pursuant to Section 8.6; and
(b) Seller's share of costs of Escrow pursuant to Section 8.8, in immediately available funds,
and, unless otherwise instructed by Seller, Escrow Holder shall cause such funds to be sent by
wire transfer as follows:

US Bank
Omaha, Nebraska 68102
ABA Routing #104000029
For Credit SOUTHERN PACIFIC RAIL CORPORATION
Account No. 14874457 1164

Escrow Holder shall wire such funds to Seller as of 11:00 a.m. on such date in order that such
funds may be received by Seller on the Close of Escrow; provided, however, that if such funds
cannot be wired to Seller on the Close of Escrow, Escrow Holder shall, unless otherwise directed
in writing by seller, invest the funds ovemight in an interest-bearing account.

8.10 Delivery of Documents. Upon the Close of Escrow, Escrow Holder shall
promptly deliver all instruments and documents to such party's attomey specified in Section
12.9, and if no attorney is specified, then to such party directly. Escrow Holder shall promptly
deliver to the party entitled thereto the recorded originals of such instruments or documents upon
Escrow Holder's receipt of the same.

8.ll Suoolemental Taxes. Seller and Buyer acknowledge that the Property may be
subject to supplemental taxes due as a result of change of ownersñip taking place throughthis
Escrow' Any necessary adjustment due either party on receipt of a supplemãntal tax bill will be
made by the parties outside of this Escrow and Escrow Holder is rèleased of any liability in
connection with same.

ARTICLE 9
REPRESENTATTONS, \ryARRANTIES AND COVENANTS;

POST-SALE CONDITIONS

9.1 Representations. Wa¡ranties and Covenants of Seller. Seller hereby represents,
warrants and covenants to Buyer as ofthe date of this Agreemen! as follows:

9.1.1 Oreanization. Seller is a corporation duly organized, validly existing and
in good standing under the laws of the State of Utah and qualified to do business in California.
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9.1.2 Enforceability. This Agreement and all documents executed by Seller
which a¡e to be delivered to Buyer at the Closing a¡e intended, provided Buyer has duly executed
those documents requiring Buyer's signature, to be legal, valid, and binding obligations of Seller,
and do not and at the time of Closing will not violate any provisions of any agreement or judicial
order to which Seller is a party or to which Seller or the Property is subject.

9.2 Rep¡esentations. Waranties and Covenants of Buyer. Buyer hereby represents,
warrants and covenants to Seller as of the date of this Agreement, as followsr

9.2.1 Organization. Buyer is a municipal corporation, duly organized, validly
existing and in good standing under the laws of the State of Califomia and qualified to do
business in Califomi4 with full power and authority to enter into and comply with the terms of
this Agreement.

9.2.2 Enforceabilit)¡. This Agreement and all documents executed by Buyer
which are to be delivered to Seller at the Closing are intended, provided Seller has duly executed
those documents requiring Seller's signature, to be legal, valid, and binding obligations of Buyer,
and do not and at the time of Closing will not violate any provisions of any agreement or judicial
order to which Buyer is a party or to which it is subject.

9.2.3 Banlruptcy. No petition in bankruptcy (voluntary or otherwise),
assignment for the benefit of creditors, or petition seeking reorganization or arrangement or other
action under federal or state bankruptcy or insolvency laws is pending against or contemplated
by Buyer.

9.3 Mutual Reoresentations and Covenants. Brokers and Finders. No broker's fee,
finder's fee, commission or similar compensation will be paid to principals of Buyer or Seller in
connection with this Agreement. In the event of a claim for broker's fee, finder's fee,
commission or other similar compensation in connection herewith, Buyer, if such claim is based
upon any agreement alleged to have been made by Buyer, agrees to indemnifr and hold Seller
harmless against any and all liability, loss, cost, damage or expense (including reasonable
attorneys' fees and costs) which Seller may sustain or incur by reason of such claim; and Seller,
if such claim is based upon any agreement alleged to have been made by Seller, agrees to
indemnify and hold Buyer harmless against any and all liability, loss, cost, damage or expense
(including reasonable attorneys' fees and costs) which Buyer may sustain or incur by reason of
such claim. The provisions of this Section will survive the Close of Escrow or termination of
this Agreement.

9.4 Post-Sale Conditions. The Property shall be conveyed by Seller to Buyer subject
to the following covenants, conditions and restrictions which Buyer by the acceptance of the
Deed shall covenant for itself, its successors and assigns, faithfully to keep, observe and perform:

9.4.1 Restriction on Use. Buyer, its successors and assigns, may use the
Property only for activities allowed under the Open SpacelRecreation (,OSR") designation of the
City of Carpinteria's General Plan/Local Costal Land Use Plan & Environmental Impact Report,
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State Clearinghouse No. 1997121I11, dated April 2003, or subsequent law, which is intended to
provide recreational areas þassive or active), including City parks, beacúes, golf courses and
relaled uses, ¿ls well as open space areas. Notwithstanaing ùJ foregoing OSR-designation, the
Property must not be used for (i) residential, (ii) lodgings oi ac"ommõ¿utiot r (includäg, witirout
limitation, hotels, motels, boarding houses, dormitories, hospitals, nursing hornes, or ietirement
centers), or (iii) educational or child-care facilities (including, without limitation, schools,
kindergartens or day-care centers),

9'4'2 Fence Covenant. Buyer, at its sole cost and expense, shall install, within
ninety (90) days after the date of delivery of the Deed, and thereafter-mainiain fencing or other
barriers to prevent access to or encroachment on the railroad right-of-way of Seller aãjacent to
the northeasterly boundary of the Property.- Any fencing or banier must be of a design'*a typ"
satisfactory to Seller, and in compliance with applicablJ building codes. Buyer shall submit the
plans for any new fencing or barrier construction to:

Union Pacific Railroad Compan
Assistant Vice president-Real Estate (Folder 2639-29)
1400 Douglas Street, Mail Stop 1690
Omaha, Nebraska 69179

for rcview and approval. Seller shall complete such review and make appropriate response to
lans by Seller. Seller shall not unreasonably
does not constitute a guarantee or warranty
al laws, rules, regulations or ordinances, or

ound.

9.4.3 Railroad proximity Covenant.

the northeasterly boundary
at railroad operations may
) hours a day, and that the

ions may increase or change (collectively, the
"Permitted Effects"). Buyer accepts the Property subject to the existenõe of the permitted
Effects. By acceptance of the Property, Buyer agrees that, at Buyer's sole cost and expense, as
qu.t o{ the development of the Property, Buyer shall design and install and/or construct and
thereafter maintain improvements to reduce or limit the Permitted Effects and to comply with all
govemmental requirements, if any, which may be imposed as a condition to the develòpment and
use of the Property because of the permitted Effects.

(b) Buyer shall not and hereby waives all rights to institute legal proceedings
against Seller to reduce or lessen the permitted Effects.

(c) If Buyer sells or leases all or any portion of the Property, Buyer shall
require all purchasers and tenants to acknowledge the locati,on of the railroad ópe.æions aUutting
the Property and the existence of the Permitted Effects, and to agree in writing, for the benefit of
Seller, to comply with the above covenants.
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9.4.4 Covenants To Run With Land. The foregoing covenants, conditions and
restrictions shall run with the Property, the burdens of which will be binding on the successors
and assigns of Buyer, and the benefits of which will inure to the successors and assigns of Seller.
A breach of the foregoing covsnants, conditions and restrictions, or the continuance thereof,
may, at the option of Seller, its successors or assigns, be enjoined, abated or remedied by
appropriate proceedings.

ARTICLE 10
ACQUISITION UNDER THREAT OF CONDEMNATION

The parties acknowledge that Buyer has the power of eminent domain. Buyer
represents that it will institute eminent domain proceedings in the event that Seller does not sell
the Property pursuant to this Agreement. The parties further acknowledge that Seller intends to
treat any gain or loss realized from the sale of the Property as sold under imminent threat of
condemnation pursuant to Section 1033 of the federal Internal Revenue Code of 1986.

ARTICLE 11
POSSESSION

Possession of the Property will be delivered to Buyer on the Close of Escrow,
subject to the Lease and any Unidentified Licenses.

ARTICLE 12
MISCELLANEOUS

l2.I Asreement Expenses. The parties agree to bear their respective expenses,
incurred or to be incuned in negotiating and preparing this Agreement and in Closing and
carrying out the transactions contemplated by this Agreement.

12.2 Satisfaction or Waiver of Contingencies. The consummation of the Closing will
be conclusive evidence that the contingencies and conditions to Closing have been fully satisfied
or waived.

12.3 Successors and Assigns. This Agreement will be binding upon, and inure to the
benefït of the parties hereto and their respective successors, heirs, administrators and assigns,
except that Buyer's interest under this Agreement may not be assigned, encumbered or otherwise
transfened, whether voluntarily, involuntarily, by operation of law or otherwise. Any
assignment, encumbrance or other transfer in violation of the foregoing will be void and Buyer
will be deemed in default hereunder.

12.4 Parties in Interest. Except as expressly provided in this Agreement, nothing in
this Agreement, whether express or implied, is intended to confer any rights or remedies under or
by reason of this Agreement on any persons other than the parties to it and their respective
successors and assigns, nor is anything in this Agreement intended to relieve or discharge the
obligation or liability of any third persons to any party to this Agreement, nor will any provision
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give any third persons any right to subrogation or action over against any party to this
Agreement.

I2.5 Entire Agreement. This Agreement constitutes the entire agreement between the
parties pertaining to the subject matter contained in it and supersedes all prior or
contemporaneous oral or wriüen agreements, representations, statements, documents, or
understandings of the parties.

12.6 Amendment. No supplement, modification, or amendment of this Agreement will
be binding unless executed in writing by the party to be bound.

12.7 Waiver. No waiver of any of the provisions of this Agreement will be deemed, or
will constitute, a waiver of any other provision, whether or not similar, nor will any waiver
constitute a continuing waiver. No waiver will be binding unless executed in writing by the
party making the waiver.

12.8 Timeliness. Seller and Buyer acknowledge and agree that time is strictþ of the
essence with respect to each and every term, condition, obligation and provision of this
Agreement and that failure to timely perform any of the material terms, conditions, obligations or
provisions of this Agreement by either party is a material breach of and u oon-curable (but
waivable) default under this Agreement by the party so failing to perform.

12.9 Notices. Any notice or other communication required or permitted to be given
under this Agreement ("Notices") must be in writing and must be (a) personally delivereã; 1b)
delivered by a reputable overnight courier; or (c) delivered by certified mail, return t"""ipt
requested and deposited in the U.S. Mail, postage prepaid. Telecopy notices are valid only to túe
extent they are (i) actually received by the individual to whom addressed and (ii) followed by
delivery of actual notice in the manner described above within three (3) business days thereaftei.
Notices will be deemed received at the earlier of (a) actual receipt or (b) one business day after
deposit with an overnight courier as evidenced by a receipt of deposit; or (c) tluee business days
following deposit in the U.S. Mail, as evidenced by a return receipt. Notices must be directedio
the parties at their respective addresses shown below, or such other address as either pafiy may,
from time to time, specifr in writing to the other in the manner described above:

lf to Seller: SOUTHERN PACIFIC RAIL CORPORATION
c/o Union Pacific Railroad Company
ATTN: Garry Malmberg, Senior Manager-Real Estate
1400 Douglas Street, Mail Stop 1690
Omaha, Nebraska 68179
Telephone: (402) 544-8586
Facsimile: (402) 501-0340

SOUTHERN PACIFIC RAIL CORPORATION
ATTN: Madeline Roebke, Assistant General Attomey
1400 Douglas Street, Mail Stop 1580
Omaha, Nebraska 68179

With copy to:
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If to Buyer:

Telephone: (402) 544-l I2L
Facsimile: (402) 501-0132

CITY OF CARPINTERIA
ATTN: Dave Durflinger, City Manager
57 7 5 Carpinteria Avenue
Carpinteri4 California 930 I 3
Telephone: (805) 684-5405 x400
Facsimile: (805) 684-5304

Mr. Peter Brown
City Attomey

With copy to:

2l E. Carrrllo Street
Santa Barba¡a, California
Telephone: (805) 963-7000
Facsimile: (805) 965-4333

12.10 Governine Law and Venue. This Agreement is to be construed in accordance
with, and govemed by, the laws of the State of Californi4 and any action or proceeding,
including arbitration, brought by any party in which this Agreement is subject, will be brought in
the county in which the Property is located.

l2.ll Effect of Headings. The headings of the paragraphs of this Agreement are
included for purposes of convenience only, and will not affect the construction or interpretation
of any of its provisions.

12.12 Invaliditv. Any provision of this Agreement which is invalid, void, or illegal, will
not affect, impair, or invalidate any other provision of this Agreement, and such other provisions
of this Agreement will remain in full force ærd effect.

12.13 Counterparts. This Agreement may be executed simultaneously in one or more
counterparts, each of which will be deemed an original, but all of which together will constitute
one and the same instrument.

12.14 Number and Gender. When required by the context of this Agreement, each
number (singular and plural) will include all numbers, and each gender will include all genders.

L2.15 Joint and Several Liability. In the event either party hereto no\M or hereafter
consists of more than one person, firm, or corporation, then and in such event, all such persons,
ftrms, or corporations will be jointly and severally liable as parties under this Agreement,

12.16 Recording. Neither party may record this Agreement or any memorandum
thereof.

12.17 Further Assurances. Each party to this Agreement agrees to execute,
acknowledge, and deliver such frrther instruments as may be necessary or desirable to

t8
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accomplish the intent and purpose of this Agreement, provided that the party requesting such
firrther action bears all costs and expenses related thereto.

l2'I8 Advice of Professionals. Each party has had the opportunity to be advised by
legal counsel and other professionals in connection with this Agrèèment, and each party has
obtained such advice as each party deems appropriate.

12.19 Negotiated Terms. The parties agree that the terms and conditions of this
Agreement are the result of negotiations between the parties and that this Agreement will not be
construed in favor of or against any party by reason of the extent to which any party or its
professionals participated in the preparation of this Agreement.

12.20 Recitals and Exhibits. The recitals and contents of all Exhibits to this Agreement
are incorporated by reference and constitute a material part of this Agreement.

12.21 Professional Fees and Costs. If any legal or equitable action, arbitration,
bankruptcy, reorganization, or other proceeding, whether on the -eiits, applicatior¡ or motion,
are brought or undertaker! or an attorney retained, to enforce this Agreãment or any closing
document, or because of an alleged dispute, breach, default, or misreprisentation in cónnectioi
with any of the provisions of this Agreement or any closing document, then the successful or
prevailing party or parties in such undertaking (or the party that would prevail if an action were
broughQ will be entitled to recover reasonable attorney's and other professional fees, expert
witness fees, court costs and other expenses incurred in such action, prõceeding, or discussiðns,
in addition to any other relief to which such party may be entitled. The párties intend this
provision to be given the most liberal construction possible and to apply to any circumstances in
which such party reasonably incurs expenses. The provisions of this Section will survive the
Close of Escrow or the termination of this Agreement.

12.22 Confidentialit)'. All information, studies and reports relating to the property
obtained by Buyer, either by the observations and examinations of its agents and representátives
or as disclosed to it by Seller, must remain confidential and Buyer shall not disclôse any such
matters to any person or govemmental agency except as unconditionally required by law. If the
transaction contemplated herein fails to close for any reason, Buyer shall deliver and retum to
Seller, at no cost to Seller, all such information, reports and studies, and Buyer shall make no
frrther distributions or disclosures of any such information, repofs and studies. Buyer agrees
that, except for its lender, accountants, attorneys or a permitted assignee of Buyer, nuyer stratt
keep the contents of this Agreement confidential and that no publicity o. pr"rr release to the
general public with respect to this transaction shall be made by Buyer withóut the prior written
consent of Seller. The provisions of this Section will survive the termination of this Àgreement.

12.23 Not an Offer. The submission of this Agreement to Buyer for review or signature
does not constitute an offer to sell the Property to Buyer or the granting of an option oi other
rights with respect to the Property to Buyer. No agreement with respect to the purõhase and sale
of the Property will exist, and this writing will have no binding force or effect, until executed and
delivered by both Seller and Buyer.
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12.24 Back-Up Offers. Until the Close of Escrow, Seller will have the right to continue
to p_resent the Property for sale and accept "back-up" offers contingent on Buyìr's failure to
perform under the terms of this Agreement.

12.25 Severabilit)r. Any provision of this Agreement that is determined by a court of
competent jurisdiction to be invalid or unenforce¿ble ìr'ill be invalid or unenforceablé ody to the
extent of such determination, which will not invalidate or otherwise render ineffective any other
provision of this Agreement.

12.26 Msrser. Except as otherwise expressly provided in this Agreement, the
covenants, representations and warr¿nties of Buyer and Seller in this Agreement will merge into
the Deed to be delivered by Seller to Buyer at Closing and will not survive the Closing of
Escrow.

SELLER: SOUTHERN pACIFIC RAIL CORpORATION,
¡ Ut¡h corporation

Name: toNYK LOVE

Title: Asslstant Vice pnesldent _ ReatEstare

BIIYER: CITY Of,'CARPINTERIA,
a C¡lifor¡ia municipel corporation

By:

Name:

Title:

THE I.JNDERSIGNED ESCRO}V HOLDER ACKNOWLEDGES ITS RECEIPT
OF THREE (3) Ð(ECUTED COPIES OF THIS AGREEMENT AND AGREES TO ACT IN
ACCORDAI.ICE THEREWITH.

ESCROIV HOLDER: CHICAGO TITLE COMpA¡ty

q.\dffi l\bnd¡?ó\bolll\!3npboa€es3dl7þs20ll{5-t4 &e

By:
Anna Ortiz Wincs, Escrow Officer

20



I
I

ì
t
ts
F
I

lrI
|-
ä*¡as>
.¡:so

tocti
l¡
'l 9rl èJ a

a,
(o

ì

$I

\¡
s:
\,
\ll
\)'ïsltt
è,s(sr
t5r
r CII

I
Bú 4ß

>'-
-¡
-J
s

RBCA @nC CA4.E
GATI EEFOñE YþT' OIO

_ ÐsF{tGt

rùt
Ir

\

\
i ^\*r,^.*

r\ õ.\
Sno I

*\i 
6

abf

e 
\'

s \,o

...\lfy Documrnb\2O1 310263929.d9n A nnDß I :5i :0G pM

DGIIBIT A



2639-29

EXHIBIT B

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

City of Carpinteria
Attn: City Manager
5775 Caryinteria Avenue
Carpinteria, California 930 1 3

MAIL TAX STATEMENTS TO:

City of Carpinteria
Attn: City Manager
5775 Caryinteria Avenue
Carpinteria, California 930 1 3

APN

(Space above linefor Recorder's use only)

2639-29

GRANT DEED

FOR VALUE RECEIVED, SOUTHERN PACIFIC RAIL CORPORATION, A

Utah corporation ("Grantor"), grants to CITY OF CARPINTERIA, a California municipal
corporation, incorporated as a political subdivision of the State of California ("Grantee"), all of
its right, title, and interest in and to that certain real property (the "Property") situated in the City
of Carpinteri4 County of Santa Barbara, State of California, described in Exhibit A attached
hereto and incorporated by reference.

EXCEPTING from this grant and RESERVING unto Grantor, its successors and
assigns, forever, the following:

(a) All minerals and all mineral rights of every kind and character now
known to exist or hereafter discovered, including, without limitation, oil and gas
and rights thereto, together with the sole, exclusive and perpetual right to explore
for, remove and dispose of said minerals by any means or methods suitable to
Grantor, its successors and assigns, but without entering upon or using the surface
of the Property, and in such manner as not to damage the surface of the Property
or to interfere with the use of the Property by Grantee, its successors or assigns;
and

(b) Exclusive PERPETUAL EASEMENTS ten feet (10') in width
measured from the centerline of the Fiber Optic Improvements (as defined
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below), in, on, over, under and across the Property ("Fiber Optics Easement
Property"), in which areas Grantor (and its easement holders, lessees, sublessees,
licensees, successors or assigns) shall have the right to own, construct,
reconstruct, maintain, operate, use and/or remove existing and/or future
communication systems, lines and facilities of every kind and nature, including,
but not limited to, all existing facilities, telephone, telegraph, television and fiber
optic lines and related equipment (the "Fiber Optics Improvements"). Grantor
does further reserye unto itself, its successors and assigns, a limited right-of-way
and right of access to the Fiber Optics Easement Property over and across the
Property, for the purposes of the use, enjoyment, maintenance, operation and
access to the Fiber Optics Easement Property. All Fiber Optics Improvements
presently existing on or hereafter constructed on the Fiber Optics Easement
Property shall remain the personal property of Grantor (or the grantee under any
applicable agreement). Grantor shall be entitled to all revenues derived from all
current and future agreements to which Grantor is a party affecting the Fiber
Optics Easement Property. No permanent building, structure or fence and no
material or obstruction of any kind or character shall be stored or maintained on
the Fiber Optics Easement Property which would obstruct or interfere with the use
and enjoyment of rights herein reserved without the prior written consent of the
grantee under the applicable agreement. [This reservation will be deleted from
this Deed if the survey to be obtaíned by Grantee pursuant to Section 5.2 of the
Purchase and Sale Agreement discloses that the Fiber Optic Improvements are
not located on the Properly or within Jìve feet (5) of the boundary líne of the
Property.J

THE PROPERTY IS CONVEYED TO GRANTEE SUBJECT TO:

A. All liens, encumbrances, easements, covenants, conditions and restrictions of
record;

B. All matters which would be revealed or disclosed in an accurate survey of the
Property;

C. All matters which would be revealed or disclosed by a physical inspection of the
Property;

D. A lien not yet delinquent for taxes for real property and personal property, and
any general or special assessments against the Property;

E. Zoning ordinances and regulations and any other notices, orders, laws,
ordinances, and govemmental regulations and restrictions regulating the use, occupancy or
enjoyment of the Property, and amendments and additions thereto, now or hereafter in force or
effect; and
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F. Existing licenses and other existing rights to use the Property and renewals
thereof, regardless ofwhether visible, open and obvious, recorded or unrecorded, or for public
streets, rights of way or utilities.

Covenants.

The Property is conveyed by Grantor subject to the following covenants,
conditions and restrictions which Grantee by the acceptance of this Deed covenants for itself its
successors and assigns, faithfully to keep, observe and perform:

(a) Restriction on Use. Buyer, its successors and assigns, may use the Property only
for activities allowed under the Open Space/Recreation ("OSR") designation of the City of
Carpinteria's General Plan/Local Costal Land Use Plan & Environmental Impact Report, State
Clearinghouse No. 1997121111, dated April 2003, which is intended to provide recreational
areas þassive or active), including City parks, beaches, golf courses and related uses, as well as
open space a¡eas. Notwithstanding the foregoing OSR designation, the Property must not be
used for (i) residential, (ii) lodgings or acconìmodations (including, without limitation, hotels,
motels, boarding houses, dormitories, hospitals, nursing homes, or retirement centers), or (iii)
educational or child-care facilities (including, without limitation, schools, kindergartens or day-
care centers).

(b) Fence Covenant. Grantee, at its sole cost and expense, shall install, within ninety
(90) days after the date of delivery of the Deed, and thereafter maintain fencing or other barriers
to prevent access to or encroachment on the railroad right-of-way of Grantor adjacent to the
northeasterly boundary of the Property. The existing (as of the date of delivery of the Deed)
fencing along the northeasterly (track side) boundary of the Property is sufficient to meet this
requirement. Any new fencing or barrier must be of a design and type satisfactory to Grantor,
and in compliance with applicable building codes. Grantee shall submit the plans for any new
fencing or barrier construction to:

Union Pacific Railroad Company
Assistant Vice President-Real Estate (Folder No. 2639-29)
1400 Douglas Street, Mail Stop 1690
Omaha, Nebraska 68179

for review and approval. Grantor shall complete such review and make appropriate response to
Grantee within twenty (20) days after receipt of such plans by Grantor. Grantor shall not
unreasonably withhold its approval of such plans. Such approval does not constitute a guarantee
or warranty that such plans comply with applicable governmental laws, rules, regulations or
ordinances, or that the fence as constructed will be structurally sound.

(c) Railroad Proximity Covenant.

(Ð Grantee acknowledges that the property abutting the northeasterly
boundary line of the Property is dedicated and used for railroad purposes, that railroad operations
may create noise, vibrations, emissions, fumes and odors twenty-four (24) hours a day, and that
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the amount, nature and intensity of railroad operations may increase or change (collectively, the
"Permitted Effects"). Grantee accepts the Property subject to the existence of the permitted
Effects. By acceptance of the Property, Grantee agrees that, at Grantee's sole cost and expense,
as part of the development of the Property, Grantee shall design and install and/or construct and
thereafter maintain improvements to reduce or limit the Permitted Effects and to comply with all
governmental requirements, if any, which may be imposed as a condition to the development and
use of the Property because of the Permitted Effects.

(iÐ Grantee shall not and hereby waives all rights to institute legal
proceedings against Grantor to reduce or lessen the permitted Effects.

(iiÐ If Grantee sells or leases all or any portion of the Property, Grantee shall
require all purchasers and tenants to acknowledge the location of the railroadoperations abutting
the Property and the existence of the Permitted Effects, and to agree in writing,for the benefit of
Grantor, to comply with the above covenants.

(d) Covenants To Run With Land. The foregoing covenants, conditions and
restrictions shall run with the Propert¡ the burdens of which will be binding on the successors
and assigns of Grantee, and the benefits of which will inure to the successors and assigns of
Grantor. A breach of the foregoing covenants, conditions and restrictions, or the continuance
thereof, may, atthe option of Grantor, its successors or assigns, be enjoined, abated or remedied
by appropriate proceedings.

IN WITNESS WHEREOF, the undersigned has executed this Deed as of
2013.

Attest:

Assistant Secretary

(sEAL)

SOUTHERN PACIF'IC RAIL CORPORATION,
a Utah corporation

By:
Title:
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STATE OF'NEBRASKA

COUNTY OF'DOUGLAS

On 2013, before me, a Notary Public in and for said County and
State, personally appeared and

and Assistant Secretary, respectively, of SOUTHERN
PACIFIC RAIL CORPORATION, a Utah corporation, personally known to mê (or proved to me
on the basis of satisfactory evidence) to be the persons whose names are subscribed to the within
instrument, and acknowledged to me that they executed the same in their authorized capacities,
and that by their signatures on the instrument the persons, or the entity upon behalf of which the
persons acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public
(Notary Seal)

)
)
)

6
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STATE OF CALIF'ORNIA )
)

and

COUNTY OF SANTA BARBARA)

On 2013, before me, aNotary
Public in and for said County and State, personally appeared

who proved to me on the basis of satisfactory evidence
to be the persons whose names are subscribed to the within instrument, and acknowledged to me
that they executed the same in their authorized capacities, and that by their signature on the
instrument the persons, or the entity upon behalf of which the persons acted, executed the
instrument.

I certiÛ under PENALTY OF PERruRY under the laws of the State of California
that the foregoing paragraph is true and correct.

WITNESS my hand and offrcial seal.

Notary Public

(Notary Seal)
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EXHIBIT A TO EXHIBIT B

LEGAL DESCRIPTION OF PROPERTY
TO BE ATTACHED
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EXHIBIT C

PROPERTY MATERIALS

l. Groundwater Sampling, dated April28,1992

2. Report on Site Investigation
Southern Pacific Transportation Company
Carpinteria Sale Parcel, Carpinteria, California
Prepared by: ERM West

Walnut Creek, California
Dated: November 1989

3. Additional Site Investigation & Remediation report
Southem Pacific Transportation Company
Orchard Services, 399 Linden Avenue, Carpinteria, California
Prepared by: SP Environmental Systems, inc.
Dated: July 15, 1991

4. Letter from county of Santa Barbara to sp Environmental systems, Inc.
dated March2g,1997

5. Letter from SP Environmental Systems, Inc. to County dated Octob er 29,1991

6. Letter from IC Industrial compliance to county dated January 9,1992

7. Letter from IC Industrial compliance to county dated April zB,l9g2

8. Preliminary Site Assessment
Carpinteri4 Califomia
Preparedby: Geomatrix Consultants
Dated: July 1999
Project No. 4221.20

9. Results of Limited Phase II Investigation
Carpinteri4 California
Prepared by: Geomatrix Consultants
Dated: September 1999
ProjectNo. 4221.20
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ASSIGNMENT AND ASSUMPTION AGREEMENT

FOR VALUE RECEIVED, UNION PACIFIC RAILROAD COMPAI\Y, A
Delaware corporation ("Assignor"), acting by and through its duly authorized offrcers, has
ASSIGNED AND TRANSFERRED, and by these presents does ASSICN AND TRANSFER
unto CITY oF CARPINTERIA, a municipal corporation of the State of California
("Assignee"), aU of Assignor's right, title and interest in and to the lease and license agreements
(collectively, "Licenses") to the extent the Licenses affect the real property described in Exhibit
A (the "Property"), which Licenses, and all amendments thereto, a¡à described in Exhibit B,
together with all security deposits and other deposits held by Assignor under the terms of said
Licenses.

To HAVE AND TO HOLD the Licenses unto Assignee, its successors and
assigns. This Assignment is made and accepted without recourse against Assignor as to the
performance by any party under such Licenses,

Assignee agrees to (a) perform all of the obligations of Assignor pursuant to the
Licenses as they relate !o the Property accruing on and after the date hereoF, und 16) indemnifr
andhold Assignor harmless from and against any and all claims, causes of aótions *d .*prnr",
(including reasonable attorney's fees) incurred by Assignor and arising out of (l) Assiþee's
failure to comply with terms of the Licenses as they relate to the Property on and after the date
hereo{ or (2) claims under the Licenses as they relate to the Propert¡by ih" li""rrr..s named in
the Licenses accruing on and after the date hereof.

All exhibits attached to this Agreement are incorporated herein for all purposes.

This Assignment and Assurnption will inure to and be binding upon the parties,
their successors and assigns.

EXHIBIT D

(Remainder of page intentionally left blank)
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EXIIIBIT A TO EXHIBIT D

LEGAL DESCRIPTION OF PROPERTY
TO BE ATTACIIED
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E)CIIBIT B TO EXHIBIT D

LIST OF LICENSES TO BE Á.SSIGI\"ED

l. Lease of Properly dated March 1,2004 between Assignor and UPPO's Garderr, LLC,
identifred in the records of Assignor as Audit No, 232075.
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EXHIBIT E

GENERAL PROVISIONS

I. DEPOSIT OF FUNOS

Tho lat'¿ doallng \'rlth lho disbutsonìonl ol funds roqulres lhat all funds be available lor v¿ilhdrav,ral aB a maner of right by the lllte eniltys
oscrot'r a¡t¡l/ol sub oocrow accounl Príor lo dlsbursorrìcnl of ony funds, Only cash or r.l¡re-lr6ngfêrrèO tunOs cE; Ue given intmediate ayailabilily
upon deposll. oashto¡'s checks. tcllcr's chec¡rs ond codlllcrt cñecks may be ava¡lâbte onô buslness ¿àianei¿ãp;sir. Aja;lh-; ñjr";;h;iporsonll, corpo_ralo or parlnor;hlp checks nn<t dtafls ars sub¡oct lo-,mendãtory hotd¡ng perto¿s rintcl m"V-áuse matsriat deteyô ln
dlsbursem€nl ol lunds ln this escrow. ln order lo avold deleys, all fundings shouid be rvirË iransferred, Outgol'ng ì¡¿lte trângfers wilt nh Ué
aulhorized urltil conlìrmatlon of the respect¡ve incoming rvho l¡ansfer or ol avallabllily of dcpos¡led chêcks.

Þcposil of funds lttlo 0stìetal osctoiv ttust account unlo8s lnstructed o
lnlerê5l bearlng account by slgnlng nnd relurnlng lho ,'E8crov lnslfuc
do nol so Inghrcl us, lhon ell funds rocoived ln lhls csc¡orv sholl bc
accounls, whlch lnclude òoll¡ non.lnteråst boerlng d
l¡ank or savlnge and loan essoclâllon lnsured by
trânEf6rr€d lo eny olhor such sscrow lrust g@ounls
general escrorv lrusl eccounl ls restricled and prolecled agâlnsl claim

acknorvledgo that tho melnlonanCâ of such gonetal escroe,
Its âfl¡liâtes belng provided tv¡lh €n stay ot bank sofvtces,
lhese benelils may be considered interesl due you under

s,¡rur¡on.^'i";'J#'::tJi"ff ':'JX'ffi 'Jo'i,,iii:ffi [',#,'Si:ì,iïHí
such soñico', accommodations, intêfôsr or other banêñrs 

oblþâl¡on lo account to lho padieo to lh¡s escfow for ths value ol

sald funds trlll not eârn lnterest unless lhe lnçtructlons olhonvlso
occounl. Âll disbureomonls 6hâll bs made by chect of Chlcago Ttllo
dêpos¡lsd hereln are ¡nsured only ¡o the limll prov¡ded by the Fedefa
reasoneble time or nollco for Escrovr Holde/s compllance vrllh such
sald rvke lransfer lnslruclions rvith lts rviring bank upon conllffiallon
closo ol escrov¡. Escrov/ Holderrvill NOT be hêld respons¡bls for lôsl I
Syslem, and recommends that all partlos make theñÊeves av¡are of b

ln the ev€nt thete is Ír¡sufficient timg. to place a wire upo-n any Êuch conl¡rmauon or lho wiros havo clos6d for lhs dey, the pailies agree to
provide wrinen instrucllona for 6n altsrnattue method of digburssment. WlTHoul AN ALTERNATTVE DtsBURSEtíÉ¡¡f i¡¡sfnuöÏo¡1,
FUNDS wlLL BE HELD tN TRUSr tN A NoN-tNTEREsr BEARTNG AccouNT uNltL THE NEXT oppoRluNtry FoR wRË
PLACEMENT.

i",i33T!9}t?fPâBä"HiÊÄ"t of tk¿ À^¡,1..*¡e- qnÅ 3-¡1"- Aqrc¿*,ùt+.
^ll 

Prolal¡ons and/ör adjutlmenls cålled for ln thii ésclow a¡e lo be nìade on tho basls of a thlrti (30) dey monfh unlass olhenvlse lnslructed
ln rvriting. You ate lo u3o infomalion conta¡ned on laÊl avallâbl€ tar slalâmônt,_rental slatenient às provided by tha Seller. bencl¡ciary.s
stalontenl and fire ¡nsurancs policy delivered lnto escrow for the plorallln3 provlded for hereln,

3. SUPPLEMENTAL TAXES

The withln dêscr¡bed properly mey bô subject to eupplenrenlal roal pr hip ta
escrow. Any supplsnlenlsl real property toxes ar¡glog as a resull ol t Uã ttl
Buyq{ ?nd any supplemenlal rla!ry9¡e¡y-1a¡qs_arlslns.prior to thô iry ot
ISSUED AFTER CLOSE OF ESCROW S}IALL BE HANDLED DIREC

4. UTIL|TIESTPOSSESStON

Transter of utllilles and possesslon of lhe premises are to be ssllled by the pârlles d¡reclly and outsidô escrovr.

5. PREPARATION AND RECOROATION OF INSTRUITENTS

Escrorv Holder ls authorlzed to prepare, oblaln, record and deliver lhe necossary inslrumenls lo carry oul the terîs and c€nd¡tions of this
esc¡orv snd lo order the policy of lille lnsu.g4c€ to Fo lss¡ued al close of esclov, aE cällad for ln thése lnåtrucrlons. Closo of oscJow shall mean
tho dare tnstrunronts ore rcøúedrAlud lla¡udS àl S t¡w¡S C4.
8. AUTI{ORIZATION TO FURNISH COPIES

You are author¡zed 1o lurnish copl6Ê of lhcsê lnstrucl¡ons. supplamônlr, amcndmlnts. nollcês of cåncêllalion end closlng slalomenls. lo tha
Real Estale Broke(s) and Lender(s) nsmed ln lhls esfforv.
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GENERAL PROVISIONS
(continued)

7, RIGHT OF CANCELLATION

Any prlncipal inslructing you to cancel lhis escfotv shall filo notice of cåñcsllalion ln your olfice in rvriling. You shall, vrithln two (Z) rvorking
dâyg the{eqfter,-de!!91, ong (1) copy of súch not¡ce to each of lhe other príncipals at the åddresses stated ln thls sscrorv. UNTESS'WRITTEÑ
osJEcrloN TO CAlcELl¡TloN ls FIIED lN YouR oFFtcE By A pRtNctpAL wrHtN TEN (t0) oAys 

^FTER 
DÂTË oF sucH

DELIVERY. YOU ARÉ AUTHORIZED TO COMPLY WITH SUCH NOTICE AND DËMANO PAVMÊNT oF YouR CANoELLATIoN
CHARGES. lf rvritten objeclion ls lìled, you are aulhotized to hold all money and lnstrurn€nls ln lhis escrovr and lake no fu¡lher aclion until
otherurlse dkected, ellher by lhe pr¡nclpals' mutual wr¡tlen lnstrudlons, or by final order of a court of competent furisdlcllon.

8, PERSONAL PROPERTY

No oxamlnalion ol insu¡ânc€ ãs lo lhe amount or peynrent ofp€tsonal property laxes ls rôquked unloss spec¡fically requegled.

By slgnlng lhese Generul Provlslons, the paltles to the escrorv her€by acknorvlgdgo lhat lhey ars ln<tamnlfilng lhe Escron Hokter agalnst any
and all matlers relatîng to Bny "Bulk Sales" requlromonls.._an_d lns.lruct Escfoe, Ag€¡t to procoed w¡th iha closlng of osorow vrilhout eni
consldoralion of mattet of any natura whalsoevar regarding 'Bulk Salos" being handled through €scrotv

2639-29

Pfinled: 09,27.fi @09:3tPM
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l'utSo¡l¡klu
Esctow }lolder has lha tight lo reslgn upo$gltilten nolíce delivered to thg princlpals herein, lf such right is oxercìsed, ell funds and documenls
shall ba relurned to the party vrho depos¡ted them and Escrorv Holder shall have no llabllily hareunder.

IO. AUTHORIZATION TO EXECUTE ASSIGNMENT OF HAZARD INSURANCE POLICIES

Eilher 8uyer, Saller and/or Lender may hand you the insuranc€ ûgent's name and insu¡ance policy lnformalion, ond you oro lo exoculo, on
behall of the prltlclpals he¡elo, lorm asslgnments of lnleresl ln any lnsurance policy (olher lhan l¡lle lnsurance) c¿lted fo¡ ¡n thls escrovr,
forvrard asslgnment ard Policy lo lhe ¡nsurance egent, requesling thal ths insurer clnsent to such transfet an;dlor âllach â loss payable
clause and/or such olher endorserne¡ts as may be. requlred, and fonvard such pollcy(s) to lhe prlnclpals onlitlqd lhqroto, ll is iot-your
responslbility to vor¡fy lhê fnformation handed you or lho asslgnabllig of saH lnsurance. Your sole duþ is to fonvard sald request to lnsurãnco
agenl at close of escrorv,

Further, I pon tho part_of Escrov, Holder to renew ha¿€rd ¡nsurancô pol¡cy(s) upon exphation or otherurlse keep
ít in forco lho closo of escrow, Cancollation ol any êxislÌng hazard insurance þoliclei is to be handled dlreclþ
by lhe pri

.II. ACTION IN INTERPLEAOER

The principals her t you, os Escrovr Holder, haye the absolute right at youf elecl¡on to lilo an adlon ¡n lnlerpleader
requlring lhe pf¡nc ate lhsil sevoral cleims and righls among thenrselveà and you ere aulhorlzed to depoÊll vi¡th thô
clerk of lhe cou¡l a held ln thls esçro\v, ln the event such acllon ls liled, the princ¡pals Jolntly anrl saverally agree to pây
your cancellallon chatges and cosls, erpenses and reasonable attornay's fsas v¿hlcù you are requirad lo expond ôr incur ln suci iñÞrplea'Ce?
sction, the amounl thereof to be l¡xed and Judgmont lherdfore to be lendared by lhe court. Upon the fling of Euch- açllort you shall thqreupon

Ï T:ï"ï::"i:,i:i:i:iiiil;::':i"" 
inrposed bv rhê t6rm3 of 

'ihrs 
escro'\v of orhe'\yisr 

P ' 
o ' il"l,åI"J-*Í;ï,

lf there ls no ãclíon låken on this escrow vrithin slx (6) months after lha "lime limil date" as sel forlh in lhe escro¡,¿ fnstruclions or written
extensìon lhêreol your.agBncy oþllgation shall termlnale at your oplion and sll documents, monles or other ltems heH by you shall be
returned lo tho,parties doposiling same. ln the event of cancollation of lhís esctovr, vrhêlher lt be at lhe request of any of ltieþrinclpals or
othe^rrlse, lhe tee¡ and charges due Chlcago Tltle Company, lncluding expendilures incured and/or aulholized shall be-borne e{ua1y by the
parl¡es hereto (unless otheÂü¡se agreed to spocifically).

I3, CONFLICTING INSTRUCTIONS

Upon focálpt of eny conñ¡cting lnslruol¡ons, you are lo lako no act¡on ¡n conn€clion vrith this 6sclov, unlil non-connicl¡ng ¡nslruclions ôre
râcúlved from all ofthe prlnclpals lo lhÍs escrow (subJect to seclfons 7, 9, I I and l2 rbove).

14, REIMBURSEMENf ATTORNEY FEES/ESCROWHOLOER

In (he evenl lhal a suit is brouglt byany pady or parlias lo lhese sscrov/ instruolions lo which lhg Escrorv Holder is nanted as a party whlctt
fssulls ln a Judgrnont h fevol of lhe Escrow llolrler and againsl a pr¡nclpal or prlncipals hereln, lhe prlnclpals or principals' agenl agr€è to pey
saH Escrov, Holder all ooslg, expsnses and reasonable âltorney's fees which ¡t may expend or lncur in sald suil, the amounl thãreof to Uô
fixed antJ iudgment lherefore to be rendercd by lhe court in said suil.

15, OELIVERY/RECEIPT

Oelivery to princlpals as used ln lhese lnslructlons unless olherv¿lse slâted hereln ls to be by hand ln person lo lhe princlpal, regular mall,
emall or fax to any of lhê conlact lnfornâtloll pfov¡ded ht lhgse inslrucllons. lf delivored by regular nrail recelpl ls determlned to be 72 hours
¡frer such mail¡ng, All docunìents, btlonc€e snd slal€menls duê to lhe undsrslgned may bo delivered lo lhê contad lnlormallon ghown
herein, All notlcec, chonge of lnslrucllons. cofimunlcåt¡ons and docunlenls ars lo be dÊlivored ln rvriting to th6 ofÍic€ of Chlcago Ti¡e
Gompany as set lorlh hereln.

9. RIGHT OF RESIGNATION

Wrap lnslruct¡oôs
sc 00003rl.doc / updãted: 06.10.1r
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GENERAL PROVISIONS
(continued)

16. STATEJFEDERAL CODE NOTIFIqAfIÇNS

According tÔ Fedsr¡l Ltrv. the Seller, l'rhen efrplíceble, rzill be required to coilplele s sales scliv¡ty report lhâl v¡¡ be ulli¿ed to gensrâts a1099 slolernent to lhe lnternal Revenue Serv¡cê.

Pursuanl to slale Larv,.prior lo lhe close of escrot'r,_8uycr vr¡ll provide Escrory Holder rvilh a Prel¡nlinary change ot orvnershlp Roporl ln lheevenl sãH roporl [3 not handed lo Eecrow Holder for àubmlsilon lo lhe_Counþ in whlch 6u,bFA ó;ãó'ty'1"ä*ñ: upon rscordtng of theGrant Deed, Euyers adoovrledge lhat lhe appliceble fse v/ill bs assesscd by saíd counry rnd Éscri,w holãeisr'ariã"Ïn irc occouni oï ðuiËifor samo al dorg of e6croty.

I7, NON.RESIDENTALIEN

TA), lltlo 26
lrom a forelg

;ifHïiîå
chic¡go l¡lte compäny ts nol responsibto lor datermlntnågct ;nitn.o"
responsiblo for lhe fllng of any tax fornìs w¡th the lnlernalRevenue

penalllos androt ôlher o)rpensos thfll nt6y be due oll lhs subJocl lrsng

18. ENCI,JMBRANCES

Escrow Holdor 16 to.acl upon any statgments furnished.by â l¡onholder ot hls eg6nì wlthout l¡eblt¡ly or responsiblllly for lhe accurecy ol such
stalenronls-. Any sdjuslntenls necessâry because of a discropangy boh.reen thã infonnation lurniéhod Ès,crov¡ Holdor and any amóunt ijtei
detormlned lo be mrrect shall be tettled belleen the perllos ditcciand outslde of escroy/.

You 8le aulhori¿ed, my account fol any fees and charges that I have agreed to pay inconnecllon vith lhis lo påy to the holder of tny tien or ericm¡rance io ostablish ìhe l¡ile as
ln-9ured by lho pollcy f for ãny reason my account is not deb¡ted lor such anrounls at lhe t¡mo
of closing, I ag¡ee to pay lhem immediately upon demand, or to reirnburse ony other poríon or enllty wno hJ ;t;fd il"m,
1 9, ENVIRONIIENTAL ISSUES

Chlcago Tills Company has.made no lnvesllgrlìon s to environme¡taftoxlo rvaslo lssues, Any due diligenCe
requlred or n6edâd lo deterrnlne envtronmentellmpa tf appticabte. r,/¡il be done tllrecf fy ånO OV pin.¡pàli o'uióiùõ
of escrol. Chlcago Tille Company is ralêesed ol any n connecllon lhêrerv¡th,

20. USURY

Escrow Holder is nol to bo concÆrn6d with ãny queslìons of usury in any loan or ancumbrsnc€ lnvôlvêd ln lho procosslng ol thls ¿scrorv and ls
hereby reloased of any responsibil¡ly or tiabit¡ty lherefore,

21, OISCLOSURE

Escrow Holde/s t(rto\'/ledg€ or.malteas aff€ct¡ng the propedy, pfov¡ded such facls clo nol ptevenl compliance yr¡th lhese lnstrucliotìg, dosg not
creatÈ ony liabllity or duty ln addillon to lhese lnstrucliois.

22, FAGSIM'LEIELEOTRONIC SIGNATURE

Escroyr HoKeris hereby authotized and lnslructod thâ1, I zes elacl¡onlc or "lacsimile,, lransmltted slgned documenls
or lnsllucllons lo Escrol Holder, you are lo rely on lha udlon purposes and the cloilng õiescrovi as il thsy bo;ê
orlglnal elgnetur€s.'Eleclronlc Slgnature'meâns, as sppl or sþriature comptying v¡¡lh Gaiítoinf" Urv,
23, CLARIFICATION OF DUTIES

chlcáEo lltle Company serves ONLY a8 an Escrow Holder in connedion v/ilh theso ¡nelruclions and cannol give tegal advlce lo any psrty
hereto.

lo or liable for lh6 s,utficiency or.oorreciness as lo of anyln o.lhe lctenttly. aulhorily oi righls o[ any person dutiesmlr dlin0 of such monay and thã proper óeiokeopl menrsoþ l¡on ôl s8ms in accordanoo yjith thó rvriilcn lnsliu

The agoncy end dut¡es ol Ercrolv Holdet commence only upon lecelpl ol coples of lhese Egcrow lnstrucuons exectlted by all parlles.

Wrap lnstrudlons
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GENERAL PROVISIONS
(conlínued)

24. FUNDS HELO ]N ESCROW

Whan lhe oompany has funds remalning ln escrow over n¡noty (90) days aftsr cloge of escrov of ost¡mated closs of escrow. lhe Comoanv
shsll fmposs a nìonlhly holdlng fee of Twenly-Fivê and No/f 00 oollars (32ô-00) lhat ls lo ba charoed agalnsl the tunds treu uy itri comþäny.'

THIS AGREEMENT IN ALL PARTS APPLIES TO, INURES TO THE BENEFIT OF, AND BINDS ALL PARTIES
HERETO. THEIR HEIRS, LEGATEES. DEVISEES, ADMINISTRATORS. EXECUTORS, SUCCESSORS AND
ASSIGNS, ANO WHENEVER THE CONTEXT SO REQUIRES THE MASCULINE GENDER INCLUDES THE
FEMININE AND NEUTER. AND THE SINGULAR NUMBER INCLUDES THE PLURAL. THESE INSTRUCTIONS
AND ANY OTHER AMENDMENTS MAY BE EXECUTED IN ANY NUMBER OF COUNTERPARTS, EACH OF
WHICH SHALL BE CONSIDERED AS AN ORIGINAL AND BE EFFECTIVE AS SUCH.

MY SIGNATURE HERETO CONSTITUTES INSTRUCTION TO ESCROW HOLDER OF ALL TERMS ANO
CONDITIONS CONTAINED lN THIS AND ALL PRECEDING PAGEq¡¡¡e FURTHER SlcNtFfES THAr I HAVE
READ AND UNDERSTAND THESE GENERAL PROVISIONS. 

^'S 
átrervp6i¡

!h!9ago Tltle Cornpany conducts escrow buslness undera Certiflcate of Author¡ty No.3S0 issued by the
Galifornla Dopailment of lnsurance.

END OF INSTRUGTIONS

Wrap lnitructþng
SC 000O3l l.doo, Up.rated- 00.16.,l I
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EXHIBIT F

SEPARATE STATEMENT OF
DOCUMENTARY TRANSFER TAX

Clerk and Recorder
Santa Barbara County
Hall of Records
1100 Anacapa Street
Santa Barbara, CA 93101

Ladies and Gentlemen:

,2073

In accordance with Revenue and Taxation Code section llg32,it is requested that
this statement of documentary transfer tax not be recorded with the attached deed, but affixed to
the deed after recordation and before retum as directed on the deed.

ThC dEEd NArnes SOUTHERN PACIFIC RAIL CORPORATION, a Uta}r
corporation, as Grantor, and CITY OF CARPINTERIA, a Califomia municipal corporation, as

lrantee' The property being transferred is located in the City of Carpinteria, County of Santa
Barbara, State of California.

The amount of documentary transfer tax due on the attached deed is
Dolla¡s ($____J, computed on the full value of the

property (less the value of any liens and encumbrances remaining on the property at the time of
sale).

Very truly yours,

SOUTHERN PACIF'IC RAIL CORPORATION,
a Utah corporation

By:
Title:

c:\doømFlUcndlT6Vocals-l\temp\fotescs3d l7þss 20 I 3-05- I 4 dw





AGENDA SECTION: OTHER BUSINESS
AGENDA ITEM #2

REPORT #'13-62

STAFF REPORT
SPECIAL COUNCIL MEETING DATE:

June 17,2013

ITEM FOR COUNCIL CONSIDERATION:

Approval of an Agreement to Purchase Tax Defaulted Properly between the City and the
Board of Supervisors of Santa Barbara County, and initiation of fundraising efforts.

Department: General

City Manager

City Attorney Bro-4

I. BACKGROUN D/DISCUSSION :

Property within the incorporated area of the City of Carpinteria (designated by the
County Assessor as Assessor's Parcel Numbers 001-1 70-010 and 001-170-013),
consisting of approxim ately 27 .5 acres located between Carpinteria Avenue and the
Pacific Ocean, adjacent to and east of Carpinteria City Hall, 5775 Carpinteria Avenue
(see attached map) ("Property"), is tax defaulted and had been scheduled for tax sale at

AcroN lreu _X_; NoN-AcloN ITEM _
SrRrr REcoMMENDATIoN:
1. Approve the Agreement with the Board of Supervisors of Santa Barbara County
to purchase certain tax defaulted properly designated by the County Assessor as APNs
001-170-010 and 00'l-170-013, and authorize the Mayor to sign the Agreement on
behalf of the City of Carpinteria.
2. lnitiate fundraising efforts including the creation of an ad hoc City Council
committee.

Sample Motion: I move to:
1. Approve the Agreement to Purchase Tax Defaulted Property between the City
and the Board of Supervisors of Santa Barbara County, and to authorize the Mayor, on
behalf of the City, to sign the Agreement.
2. Create an ad hoc City Council committee to work with staff and community
organizations to fundraise for the purchase of the subi



public auct¡on earlier this month. The City Council of the City of Carpinteria determined
that the Properly is needed for public use. The City Council adopted Resolution No.
5466 on May 23, 2013, objecting to the tax sale at public auction and making an
application to purchase the Properly, pursuant to Revenue and Taxation Code Section
3695.4

The City submitted the objection and application to the County Tax Collector on May 24,
2013, and the City received a letter confirming receipt and application completeness on
June 3, 2013 (attached). The County removed the subject parcels from list of properties
subject to tax sale at public auction.

Pursuant to direction from the City Council, staff has engaged in discussions with the
County Tax Collector's office regarding the terms of the Agreement to Purchase Tax
Defaulted Property. The Tax Collector's office provided the attached draft agreement for
the Council's consideration. As presented, the Agreement establishes the price for the
Property and provides that the Property will be used for open space/recreation, coastal
resource preservation and public safety. Additional terms are included in the Agreement
(see attachment A.)

lf approved by both the City Council and the County Board of Supervisors, the Tax
Collector's office will fonruard the Agreement to the State Controller for approval. Once
the Agreement is approved by the Controller, the Tax Collector's office will underlake
various required tasks such as notifying parties of interest and publishing notice of the
Agreement. The Assessee has the opportunity to stop the sale and retain ownership by
paying the delinquent taxes up until the agreement becomes effective. lf this does not
occur, it is estimated that the Agreement would become effective and the sale
consummated in mid-September.

II. FINANCIAL:

The cost to purchase the Property includes the taxes and penalties owed to the County
Tax Collector plus some fees and charges. The total calculated price is expected to be
just under $1.6 million. Payment is required no later than 60 days after the Agreement
effective date, which means an expected payment date of mid-November. Ciiy funds
available to support the purchase of the Properly include various City reserves and
dedicated funds such as Parkland Acquisition fees.

III. ATTACHMENTS:

Agreement to Purchase Tax Defaulted Property
Letter from Treasurer-Tax Collector, Harry Hagen, dated May 3i ,20j3
City of Carpinteria Resolution No. 5466

A
B

C



ATTACHMENT A

Agreement from the County will be delivered late and will be made
available as soon as possible.



ATTACHMENT B



TREASURER-TAX COLLECTOh

HARRY E. HAGEN, CPA
Treasurer - Tax Collector
Public Administrator - Public Guardian

KIMBERLY TESORO, CPA
Assistant Treasurer - Tax Collector
Public Administrator - Public Guardian

May 31,2013

Dave Durflinger
City Manager
City of Carpinteria
57 7 5 Carpinteria Avenue
Carpinteria, CA 930 I 3-2603

105 E. Anapamu Sireet, Room 109
Santa Barbara, CA 93101-2062
Administration: (805) 568_2490

Property Tax: (805) 568-2920
Fax: (805) 568_2488

511 E Lakeside Parkway, Santa Maria
Tetephone: (805) 346_8330

Fax: (805) 346_8331

Mailing Address:
post Office Box 579

Santa Barbara, CA 93102-0579

RECEIVED

JUN t 3 2013

CITY OF CARHNTERUT

Mr. Dave Durflinger,

The County of Santa Barbara Tax Collector's Office received the City of Carpinteria,s letter of
objection and application to purchase tax-defaulted properties, parcel numbeÅ 001-170-010 and 001-
1 70-01 3, on May 24,2013. The objection letter and application are complete. pursuant to Revenue
and Taxation Code 3695.4, both properties will be remóved from the Chåpter 7 public Auction Tax
Sale.

Revenue and Taxation Code 3695.4 allows a city to file with the Tax Collector a written objection to
the sale ol along with an application to pulchase in accordance with Chapter 8 (commencing with
Section 3771), any property that is or may be needed for public use. The w.itten objection sliall
specify the description of the property needed, whether the fee or an easement is required, and thepublic purpose to which the property is intended to be devoted.

we have started processing your application and expect to present the purchase proposal to the countyBoard of S'-rpervisors in July 2013. The Chapter 8 iax Salå has ma¡), 
^State 

mandated tasks. we willwork diligently and expeditiously to complete this process in a timely fashion.

Please contact me if you have any questions.

Respectfully,

Harry E. Hagen, CPA, CPFO, ACPFIM
Treasurer-Tax Collector-Public Administrator
County of Santa Barbara



ATTACHMENT C



RESOLUTION NO. 5466

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CARPINTERIA,
CALIFORNIA, OBJECTING TO THE SALE OF TAX.DEFAULTED PROPERTY

KNOWN AS ASSESSOR'S PARCEL NUMBERS OOI -170-010 and OO1-1TO-
OI3, PURSUANT TO REVENUE & TAXATION CODE SECTION 3695.4.

WHEREAS, the City of Carpinteria has determined that it is not in the public
interest for those properties designated by the County of Santa Barbara Assessor,s
Office as APNs 001-170-010 and 001-l 70-013, desciibed more particularly in Exhibit 1
attached to this Resolution (the Property), to be sold at public auction due io failure to
pay property taxes to the County of Santa Barbara; and

WHEREAS, the Property was a part of a larger site proposed for public
acquisition and permanent preservation as open space by the City approximately 15
years ago but was left out of that acquisition due to the objection ót tnä owners at that
time; and

WHEREAS, no application for development of the Property has been submitted
to the City in nearly 14 years; and

WHEREAS, the Property is located adjacent to the coastline, includes a coastal
bluff, and is adjacent to a S3-acre permanenily protected public open space and
recreation area, end unique coastal resources; and

WHEREAS, the Property occupies a strategically important location with regard
to the City's ability to implement a number oiGeneial Pian and Local Coastal plan
policies that call for the protection and restoration of environmentally sensitive habitat
areas, improving public safety, public access to the coast, and public recreation
opportunities in the coastal zone, and protecting important public viewsheds; and

WHEREAS, acquisition of the Property by the City would create unique
opportunities to implement these policies and develop a variety of public imirovements
expanding opportunities for public access to the coastline, recieational oppórtunities in
the coastalzone, and habitat restoration efforts.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF CARPINTERIA AS FOLLOWS:

SECTION I:
The above recitals are true and correct and are incorporated herein as though
set forth in full.

SECTION 2:
The City Council of the City of Carpinteria, pursuant to Revenue and Taxation
Code Section 3695.4, hereby objects to the default tax sale of the property and
finds that the Property is needed for public use. The City Council further finds
that the City intends to devote the Property to the public purposes of improving
public safety, improving public access to the coest, increasing recreational



opportunit¡es, preserying open space and coastar resources, and that feeownership of the property is necessary to accomprish these'nrl;";;;
SEGTION 3:
The city council directs the city Manager to submit this Resolution, along withthe requíred fPlicatior to purcñase tnð tax-oãtãrlt"o property in accordancewith chapter g of the Revenue and raxation coàË, to the county with thepurpose of complying with procedures nur"æ.ryio halt the default tax sale andinitíate the proposar to the öounty to purchasã-Úre-eroperty.

PASSED, AppRovED AND ADoprED this 23rd day of May, 2013 by the fo¡owingcalled vote:

AYES:

NOES:

ABSENT:

COUNCILMEMBERS:

COUNCILMEMBERS:

COUNCILMEMBERS:

CARTY, CLARK, NOMURA, SHAl,l, STEIN

NONE

NONE

ATTEST:

APPROVED AS TO FORM:

I hereby certify that the foregoing Resolution was dury and regularly introduced andadopted at a regular meeting ott-r¡e city councü;ithäöiau 
" 

carpinteria herd the 23rdday of May, 2013.

City of Carpinteria

Clerk, City of Carpinteria

Attorney, City or CãþìñGäã
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AGREEMENT TO PURCHASE TAX-DEFAULTED PROPERTY 
 
This Agreement is made this ______________ day of _____________________, ___________, by and between the  
County of Santa Barbara, a political subdivision of the State of California (“County”), and the City of Carpinteria 
("PURCHASER"), pursuant to the Provisions of Division 1, Part 6, Chapter 8, of the Revenue and Taxation Code.  
 
The real property situated within said county, hereinafter set forth and described in this Agreement, is tax-defaulted 
and is subject to the power of sale by the tax collector of said county for the nonpayment of taxes, pursuant to 
provisions of law.  
 
In consideration of the mutual promises herein set forth, the parties mutually agree as follows:  
 
1. That, as provided by Revenue and Taxation Code section 3800, the cost of giving notice of this Agreement shall 
be paid by the PURCHASER. 
 
2. That the PURCHASER agrees to pay the sum of $ 1,528,490.24 for the real property described in Exhibit "A" 
within ninety (90) days after the date this Agreement becomes effective.  Upon payment of said sum to the tax 
collector, the tax collector shall execute and deliver a deed conveying title to said property to PURCHASER.  
 
3.  That the property sold pursuant to this Agreement is offered and sold as is.  The State, the County, and each 
employee of those entities acting in the employee’s official capacity in preparing, conducting, and selling property 
under this Agreement are not liable for any known or unknown conditions of the property, including, but not limited 
to, contaminated or damaged property, or errors in the Assessor’s, Tax Collector’s, or other County records.  
PURCHASER acknowledges that it is not relying upon any statements or representations of the County concerning 
the subject property. 
 
4.  That the County makes no representation concerning the condition of title to the subject property.  County does 
not warrant title to the property or make any representations concerning the title. PURCHASER shall be responsible 
for any costs of guaranty of title, costs of proceedings to obtain a clear title to the property, and expenses incurred in 
the payment, compromise, or other method of removal of any liens or adverse claims against the property.  County 
shall not be responsible for undertaking any such activities or paying any such costs.  
 
5. That the parcels acquired pursuant to this Agreement may contain hazardous wastes, toxic substances, or other 
substances regulated by federal, state, and local agencies. County in no way assumes any responsibility, implied or 
otherwise, and makes no representations that the parcels are in compliance with federal, state, or local laws 
governing such substances.  County in no way assumes any responsibility, implied or otherwise, for any costs or 
liability of any kind imposed upon or voluntarily assumed by PURCHASER or any other owner to remediate, clean 
up or otherwise bring into compliance according to federal, state, or local environmental laws any parcel purchased. 
 
6.  The PURCHASER shall indemnify County from and against any and all liability, loss, costs, damages, attorneys’ 
fees, and other expenses which County may sustain or incur by reason of a challenge to the validity of the tax-
default sale of the property described in Exhibit “A”. 
 
7.  That if any individual parcel listed in Exhibit “A” is withdrawn by the County or redeemed prior to the effective 
date of this Agreement, this Agreement shall be null and void as to that individual parcel.  Notwithstanding the 
foregoing, the Agreement shall be binding and shall remain in full force and effect with respect to any remaining 
parcel(s).    
 
8.  Given that the effective date of the sale is estimated, any taxes owed for the 2013-14 fiscal year (“current year”) 
taxes and redemption penalties will be paid by the PURCHASER prior to receiving title to the parcel(s). 
 
9. That the PURCHASER agrees to use the parcel(s) for public purpose under the following intent:  
The City of Carpinteria intends to use the parcels for open space/recreation, coastal resource preservation, and 
public safety. 
 
10. That, if said PURCHASER is a taxing agency as defined in Revenue and Taxation Code section 121 or any other 
agency that receives its revenue share under the provisions of Division 1, Part 8, Chapter 3 of the Revenue and 



Taxation Code, it will not share in the distribution of the payment required by the Agreement as defined by section 
3791 and section 3720 of the Revenue and Taxation Code.  
 
11.  That this Agreement may be executed in counterparts, each of which constitutes an original. 
 
The undersigned hereby agree to the terms and conditions of this Agreement and are duly authorized to sign for said 
agencies.  

PURCHASER 
CITY OF CARPINTERIA 
 

DATED:  ___________________   ________________________________ 
       Mayor 
 
ATTEST: 
CITY CLERK 
 
By: _______________________ 
(seal)  
 
  
APPROVED AS TO FORM:  
CITY ATTORNEY  
 
By:_____________________________ 
 

COUNTY OF SANTA BARBARA 
 
 
DATED:  ___________________   ________________________________ 
 Salud Carbajal, Chair 
 Board of Supervisors 
 
ATTEST: 
CLERK OF THE BOARD 
 
By: _______________________ 
      Deputy 
      (seal) 
 
 
APPROVED AS TO FORM:    APPROVED AS TO ACCOUNTING FORM: 

  
DENNIS A. MARSHALL     ROBERT W. GEIS, CPA 
COUNTY COUNSEL     AUDITOR-CONTROLLER 
 
By:______________________________   By:____________________________ 
Deputy County Counsel 

 
      
Pursuant to the provisions of section 3795 of the Revenue and Taxation Code, the Controller approves the foregoing 
agreement this _______ day of __________________, ______.  
 
JOHN CHIANG, CALIFORNIA STATE CONTROLLER  
 
By _______________________________________  



Item APN Default Number        Street Address
Last Assessee(s) Year First Defaulted                 City 
Price Notice Recorded Number

001-170-010 (as more particularly described in attachment 1) #00006 5669 Carpinteria Ave
1 Capinteria Partners 2005-2006 City of Carpinteria

Limited Partnership * 2011-0046545
24,278.21$                                                                                      

001-170-013 (as more particularly described in attachment 2) #00007 5885 Carpinteria Ave
2 Capinteria Partners 2005-2006 City of Carpinteria

Limited Partnership * 2011-0046546
1,504,212.03$                                                                                 

*The recorded Trustee's Deed Upon Sale identifies "Capinteria Partners Limited Partnership" as opposed to 
"Carpinteria Partners Limited Partnership" as the foreclosing beneficiary who now holds title to this property.  The 
word "Capinteria" may be a misspelling of "Carpinteria".

"EXHIBIT A"

AGREEMENT TO PURCHASE TAX-DEFAULTED PROPERTY
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