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PASEO NUEVO PARKING AGREEMENT

THIS PASEO NUEVO PARKING AGREEMENT ("Parking Agreement")
is made and entered into as of this first (lst) day of
November, 1987 ("Effective Date"), by and between the
following entities:

REDEVELOPMENT AGENCY OF THE CITY OF SANTA BARBARA, a
public body, corporate and politic, organized and existing
under Chapter 2 of the Community Redevelopment Law of the
State of California ("Agency");

CITY OF SANTA BARBARA, a municipal corporation ("City");

‘ SANTA BARBARA ASSOCIATES, a California general partnership
("Developer");

CARTER HAWLEY HALE STORES, INC., a Delaware corporation
("Broadway"); and ’

NORDSTROM, INC., a Washington corporation ("Nordstrom").
RECITALS

A. Agency and Paseo Nuevo Associates, a California
limited partnership, have concurrently herewith entered into
that certain Disposition and Development Agreement ("DDA")
pursuant to which Agency shall become the owner of that
certain real property located in the City of Santa Barbara,
County of Santa Barbara, State of California, more parti-
cularly described in Part I of Exhibit "A" attached hereto
("Project Site"). Paseo Nuevo Associates has assigned its
rights under the DDA to Developer.

B. The DDA contemplates that the Project Site will be
divided into four (4) tracts more particularly referred to
herein as the "Developer Tract," the "Broadway Tract," the
"Nordstrom Tract,® and the "Lot 1 Parking Tract," respec-
tively. The Developer Tract, Broadway Tract and Nordstrom
Tract are sometimes hereafter collectively referred to as the
"Shopping Center Tract."

C. The DDA provides for the acquisition by Developer,
Broadway and Nordstrom of certain leasehold interests in the
Project Site and the redevelopment of the Project Site (and
certain other parcels hereafter described) by Developer,
Broadway, Nordstrom and Agency into a first class, high
quality, regional shopping center with appurtenant parking
("Shopping Center").
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D. Pursuant to the DDA, Agency has agreed to enter into
leases with (i) Developer for the Developer Tract ("Developer
Lease"), (ii) Broadway for the Broadway Tract ("Broadway
Lease") and (iii) with Nordstrom for the Nordstrom Tract
("Nordstrom Lease"). Agency shall be the initial fee owner of
the Lot 1 Parking Tract. As used herein, the term "Agency"
shall mean Agency and its Successors and assigns as the owner
of the fee estate in the Lot 1 Parking Tract, or any party
entitled to possession of the Lot 1 Parking Tract by or
through Agency, except Developer. Broadway and Nordstrom are
hereafter individually or collectively referred to as "Major®
or "Majors," respectively,

B, Pursuant to the DDA, Developer, Agency, Broadway and
Nordstrom shall enter into a Construction, Operation and Recj-
procal Easement Agreement ("REA") that shall require the
development and construction by Developer, Broadway and
Nordstrom of a parking structure on the Lot 1 Parking Tract

(the "Lot 1 Parking Structure"), as a part of the Shopping
Center, '

F. City of Santa Barbara is the owner of certain real
property noncontiquous to the Project Site and located in the
City of Santa Barbara, County of Santa Barbara, State of
California more particularly described in Part IT ("Lot 2
Parking Tract") and III ("Lot 10 Parking Tract"), respec-
tively, of Exhibit "a" (the Lot 2 Parking Tract and Lot 10
Parking Tract are hereafter collectively referred to as the
"Offsite Parking Tracts," and individually referred to as an

99

Offsite Parking Tract®™),

G. In connection with the development of the Shopping
Center, the DDA requires that Agency, in cooperation with
City, provide for the development, construction, operation and
maintenance of a public parking facility on the Lot 2 Parking
Tract ("Lot 2 Parking Structure") and the Lot 10 Parking Tract
("Lot 10 Parking Structure") (hereafter sometimes referred to
individually as an "Offsite Parking Facility" and collectively
as the "Offsite Parking Pacilities") in order to provide a
total of not less than one thousand one hundred Ffour (1,104)
public parking spaces for the benefit of and as an appur-
tenance to the Shopping Center. The owner of the fee estate
of the Lot 2 Parking Tract, whether Agency or City, or any

person entitled to possession of the Lot 2 Parking Tract by or

through Agency or City as the owner of such fee estate shall
hereafter be referred to as the “Lot 2 Owner." Similarly, the
owner of the fee estate of the Lot 10 Parking Tract, whether
Agency or City, or any person entitled to possession of the
Lot 10 Parking Tract by or through Agency or City as the owner
of such fee estate shall hereafter be referred to as the "Lot
10 Owner." The Lot 2 Owner and the Lot 10 Owner are sometimes
hereafter referred to individually as an "Offsite Owner" and
collectively as the "Offsite Owners."
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H. Agency, City, Developer, Broadway and Nordstrom
(hereafter, with their respective successors and assigns,
referred collectively as the "Parties" and individually as a
"Party") now desire to set forth in detail the terms and con-
ditions upon which (i) the Lot 1 Parking Structure shall be
developed, constructed, Operated and maintained, and (ii) the

Offsite Parking Facilities shall be developed, constructed,
operated and maintained.

NOW, THEREFORE, in consideration of the foregoing, and the
covenants and agreements on the part of each Party to the
other as hereinafter set forth, IT IS AGREED as follows:

ARTICLE 1

COVENANTS TO PROVIDE SHOPPING CENTER PARKING

1.1 Lot 1 Parking Structure.

1l.1.1 Agency Obligations. Agency shall acquire the
Lot 1 Parking Tract as part -of the Project Site pursuant to
the DDA and within the time set forth in the Schedule of Per~
formance attached to the DDA {"Schedule of Performance").
Upon the date that Agency conveys leasehold interests in the
Developer Tract, Broadway Tract and Nordstrom Tract to
Developer, Broadway and Nordstrom, respectively ("Close of
Escrow"), Agency shall grant a right of entry onto the Lot 1
Parking Tract to Developer, Broadway and Nordstrom pursuant to
the construction license provisions of the Lot 1 Parking Cove-
nants (the "Lot 1 Parking Covenants") attached hereto as
Exhibit "B."

1.1.2 Developer Obligations. 1In accordance with the
requirements of this Parking Agreement and the REA, Developer
shall develop and construct, or cause to be developed and
constructed, the Lot 1 Parking Structure containing at least
five hundred seventy two (572) parking spaces on the Lot 1
Parking Tract within the time required by the Schedule of
Performance. Each of the Majors shall construct a portion of
the Lot 1 Parking Structure in accordance with the REA, sub-
ject to reimbursement from Developer pursuant to the REA and a

separate agreement by and between Developer and each of the
Majors.

1.2 Offsite Parking Facilities. Each Offsite Owner
covenants to own, develop, construct, operate and maintain, or
cause the development, construction, operation and maintenance
of, at its sole cost and expense, an Offsite Parking Facility
on its respective Offsite Parking Tract in accordance with
this Parking Agreement and the "Offsite Parking Covenants" at-
tached hereto as Exhibit "C" in order to provide and maintain
a minimum of one thousand one hundred fifteen (1,115) public
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parking spaces within a two block radius of the Shopping
Center throughout the term of the Offsite Parking Covenants.

1.3 Cooperation Agreement. City shall comply with the
terms of that certain Cooperation Agreement of even date here-
with entered into by and between Agency and City ("Cooperation

Agreement") to effectuate the purpose of this Parking Agree-
ment.

1.4 Planning Commission Conditions of Approval. The City
Planning Commission has imposed upon the Developer and the
Agency, as conditions for approval of the Shopping Center,
certain parking and related conditions which are more partic-
ularly described in the Conditions of Approval, Downtown
Retail Revitalization Project: Paseo Nuevo, April 15, 1987
(the "Shopping Center Conditions of Approval"). The Shopping
Center Conditions of Approval require that certain vehicle use
disincentives be implemented by Developer pursuant to a Trans-
portation Systems Management Plan ("TSMP"). In addition, the
City Planning Commission has imposed upon the City, as a con-
dition for its approval of the Lot 2 Parking Structure and Lot
10 Parking Structure, respectively, certain parking and
related conditions which are more particularly described in
the Conditions of Approval, Downtown Retail Revitalization
Project, Parking Structure Lot 2, April 15, 1987 (the "Lot 2
Conditions of Approval®™), and the Conditions of Approval,
Downtown Retail Revitalization Project, Parking Structure Lot
10, April 15, 1987 (the "Lot 10 Conditions of Approval”). The
Shopping Center Conditions of Approval (including the TSMP),
Lot 2 Conditions of Approval and Lot 10 Conditions of Approval
are hereafter collectively referred to as the "Conditions of
Approval." The Parties hereby covenant and agree to exercise
good faith diligent efforts to carry out the objectives and to
fulfill the requirements set forth in the Conditions of Ap~-
proval.

1.5 Downtown Parking Assessment Area. The . Parties
acknowledge that a Downtown Parking Assessment Area ("DPA")
may be formed prior to the date that certificates of comple-
tion have been issued for all of the improvements on the
Shopping Center Tract in accordance with the REA ("Completion
Date") in order to finance Agency's contribution to the cost
of construction of the Lot 1 Parking Structure and acquisition
and construction of the Offsite Parking Facilities and other
public parking facilities in the downtown Santa Barbara
area. It is anticipated that any such DPA would consist of a
downtown Santa Barbara area generally described as all or a
portion of the geographic area between Sola Street, Highway
101, De La Vina Street and Santa Barbara Street and would
include the Lot 1 Parking Structure and the Offsite Parking
Facilities as public parking facilities of special benefit to
the real properties located within the DPA, If a DPA is
formed, City shall take those steps that may be necessary in
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order to issue tax exempt lease revenue bonds or certificates
of participation in order to finance Agency's contribution to
the cost of constructing the Lot 1 Parking Structure and the
acquisition and construction of the Offsite Parking Facil-
ities. For purposes of this Parking Agreement, DPA formation
shall be deemed to have occurred when (i) the City has adopted
a resolution forming the DPA and levying DPA parking assess-
ments within the entire DPA for a period of thirty (30) years
or less in an amount sufficient to generate One Million Nine
Hundred Thousand Dollars ($1,900,000) annually by 1990, and
(ii) such resolution and formation of the Dpa has been vali-
dated by a judgment of a court of competent jurisdiction ("DPA
Formation"). Notwithstanding DPA Formation, the Lot 1 Parking
Structure and the Offsite Parking Structures shall continue to
be subject to the Lot 1 Parking Covenants and the Offsite
Parking Covenants. {The Lot 1 Parking Covenants and the CfEf -
site Parking Covenants, together with the Public Parking
Covenants (as defined below), if recorded, are hereafter
collectively referred to herein as the "Parking Covenants.")

1.6 Employee and Replacement Parking Spaces. Agency
shall provide, to the extent and for so long as required by
Section A.7(j) of the Shopping Center Conditions of Approval,
the number of employee parking spaces required by said section
subsidized at its own cost and expense ("Employee Parking").
The Parties hereto acknowledge that it is the policy and
preference of Agency and the other Parties hereto to place the
Employee Parking in parking facilities other than the Lot 1
Parking Structure and the Offsite Parking Structures.
Notwithstanding the above, Agency shall have the right to
place not more than an aggregate of one hundred sixty~-eight
(168) Employee Parking spaces in the Lot 2 Parking Structure
and the Lot 10 Parking Structure. The Parties hereto
acknowledge that Agency may provide up to an aggregate of
twenty-five (25) reserved parking spaces in the Lot 1 Parking
Structure, Lot 2 Parking Structure or Lot 10 Parking Structure
for owners of properties partially acquired by Agency in

of mitigating severance damages caused to such owners by such
acquisition ("Replacement Parking"). 1If any parking spaces in
the Lot 1 Parking Structure, Lot 2 Parking Structure or Lot 10
Parking Structure are reserved for Replacement Parking, the
number of parking spaces allocated to Employee Parking in the

reduced by the number of Replacement Parking Spaces granted by
Agency, and Agency shall provide the number of Employee
Parking spaces displaced by the Replacement Parking in other
parking facilities other than the Lot 2 Parking Structure and
the Lot 10 Parking Structure. No Employee Parking spaces
shall be allocated to the Lot 1 Parking Structure. If any
Replacement Parking Spaces are located in the Lot 1 Parking
Structure, and Developer operates the Lot 1 Parking Structure
as a private parking structure in accordance with Article 4 of
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the Lot 1 Parking Covenants, Agency shall pay Developer for
such Replacement Parking Spaces in accordance with the terms
of a separate agreement by and between Agency and Developer.

1.7 Inappropriate User Program. City and Agency acknowl~-
edge that Developer and each Major will make significant
capital expenditures and will devote substantial human and
financial resources to construct, develop and operate their
respective improvements on the Shopping Center Tract in
reliance on the availability of parking in the Lot 1 Parking
Structure and the Offsite Parking Facilities for use by
Occupants and Permittees (as defined in the REA) of the
Shopping Center. Agency and City further acknowledge that the
success of the Shopping Center, and the Retail Revitalization
Project contemplated by the DDA in downtown Santa Barbara, is

Occupants and Permittees of the sShopping Center. Accordingly,
City and Agency acknowledge that it is their policy to
discourage the use of the Lot 1 Parking Structure (to the
extent such structure is operated in accordance with the
public operation covenants set forth in Article 3 of the Lot 1
Parking Covenants) and the Offsite Parking Facilities by
persons who enter the Lot 1 Parking Structure and the Offsite
Parking Facilities between the hours of 5:00 a.m. and the
commencement of Retail Hours of Operation (as defined below)
("Pre-Opening Hours") and remain parked therein during Retail
Hours of Operation after the expiration of any free parking
period permitted pursuant to clause (a) below {("Inappropriate
User"). As used herein, the term "Retail Hours of Operation"
shall mean the period commencing with the earlier of 9:00 a.m.
or thirty (30) minutes prior to the time the first Major's
store opens for business each morning, and continuing until at
least forty-five (45) minutes after the close of business of
the last mall store and Major's store.

In order to implement the foregoing policy of City and
Agency, each Offsite Owner and the other Parties hereto, as
applicable, shall establish the following operational
standards and programs for the use of the Lot 1 Parking
Structure (to the extent such structure is operated in accor-
dance with the public operation covenants set forth in
Article 3 of the Lot 1 Parking Covenants) and the Offsite
Parking Pacilities during the Pre-Opening Hours:

(a) No person entering the Lot 1 Parking Structure or an
Offsite Parking Facility during Pre-Opening Hours shall be
entitled to more than ninety (90) minutes free parking;

(b) Any validation program relating in whole or in part
to the use of the Lot 1 Parking Structure or the Offsite
Parking Facilities during Pre-Opening Hours shall create a
material and substantial disincentive to discourage Inappro-
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priate Users from remaining parked in the Lot 1 Parking
Structure or the Offsite Parking Facilities after the com-
mencement of Retail Hours of Operation;

(c) Not more than an aggregate of four hundred sixty
(460) parking spaces shall be available to users of the Lot 1
Parking Structure and the Offsite Parking Facilities during
Pre-Opening Hours. The remainder of the spaces in the Lot 1

(d) Owner, Developer, Broadway and Nordstrom shall estab-
lish a parking program ("Inappropriate User Program") for the
use of the Lot 1 Parking Structure and the Offsite Parking
Facilities during the Pre-Opening Hours containing the
following elements:

(1) The establishment of rates and operating pro-
cedures for use of the Lot ] Parking Structure and the Offsite
Parking Facilities during Pre-Opening Hours that create a
material and substantial disincentive for use of the Lot 1
Parking Structure and the Offsite Parking Facilities by
Inappropriate Users;

(2) A procedure by which Developer, Broadway,
Nordstrom and the applicable Offsite Owner may request a revi-
sion of the Inappropriate User Program, together with a pro-
cedure for consideration of such request by such Parties. The

commencing with the respective opening dates of the Lot 1
Parking Structure and each Offsite Parking Facility to public
use and continuing until one (1) year after the Actual Opening
Date (as defined in the REA) of the common area of the
Shopping Center, and thereafter on a quarterly basis, during
the period commencing with the second (2nd) year after the
Actual Opening Date of the common area of the Shopping Center
and continuing throughout the term of the respective Parking
Covenants for the Lot 1 Parking Structure and each Offsite
Parking Facility;

(3) A dispute resolution mechanism if Developer,
Broadway, Nordstrom, or the applicable Offsite Owner are
unable to agree upon the need for, or the extent of, a revi-
sion to the Inappropriate User Program; and

(4) A provision for amending the Offsite Parking
Covenants, if necessary, to incorporate the Inappropriate User

Program,
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The Inappropriate User Program to be effective upon the
opening of each Offsite Parking Facility shall be established
by the Parties hereto prior to the time set forth in the
Schedule of Performance for Agency's delivery of a Notice to
Proceed (as described in the DDA). The establishment of the
Inappropriate User Program shall be a condition precedent to
Agency's delivery of a Notice to Proceed.

ARTICLE 2

DELIVERY AND RECORDATION OF PARKING COVENANTS

2.1 Lot 1 Parking Covenants. On or prior to the Close of
Escrow, Developer, Broadway, Nordstrom and Agency shall
execute the Lot 1 Parking Covenants in substantially the form
and content attached hereto as Exhibit "B."™ The Lot 1 Parking
Covenants shall provide for. the operation and maintenance of
the Lot 1 Parking Structure. The Lot 1 Parking Covenants
shall be recorded against the Lot 1 Parking Tract at the Close
of Escrow prior to all other liens and encumbrances against
the Lot 1 Parking Tract except the lien of property taxes not
yet due and payable at the Close of Escrow.

2.2 Covenant for Public Parking Use. If DPA Formation
occurs prior to the Close of Escrow, City shall execute,
acknowledge and record, or cause to be executed, acknowledged
and recorded, in the Official Records of Santa Barbara County,
a declaration of covenants containing the terms and conditions
set forth in Exhibit wpv attached hereto ("Public Parking
Covenants") against the Lot 2 Parking Tract and the Lot 10
Parking Tract, which covenants shall require that the Lot 2
Parking Tract and Lot 10 Parking Tract, respectively, be used
exclusively for public automobile parking purposes. The

with the land that burden each of the Lot 2 Parking Tract and
the Lot 10 Parking Tract, and shall bind each and every person
having any fee, leasehold or other interest in any part of the
Offsite Parking Tracts and their respective successors and
assigns. The Public Parking Covenants shall initially benefit
that portion of the Project Site owned by City as of the date
hereof and shall benefit the remaining property in the Project
Site upon the acquisition thereof by City or Agency. The
Public Parking Covenants shall inure to the benefit of City
and Agency and any person thereafter acquiring any fee, lease-
hold, or other interest in the Project Site through City or
Agency. The Public Parking Covenants shall benefit the
Shopping Center Tract, and any person having any fee, lease-
hold or other interest in any portion thereof. City shall
record the Public Parking Covenants prior to the recordation
of any indenture, lease, trust agreement or other security
instrument securing lease revenue bonds or certificates of
participation that are obligations of the City issued in
connection with DPA Formation to finance Agency's contribution
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to the cost of constructing the Lot 1 Parking Structure and
the acquisition and construction of the Offsite Parking
Facilities such that the Public Parking Covenants are at all
times senior to the rights of bondholders of such lease
revenue bonds or the holders of such certificates of partici-
pation. City hereby covenants to cause any indenture, lease,
trust agreement or other security instrument securing such
bonds or certificates to expressly state that such indenture,
lease, trust agreement or other security instrument is sub-
ordinate and subject to the Public Parking Covenants. Agency
covenants with Developer, Broadway and Nordstrom to pay, or
cause to be paid, prior to the delinguency thereof, any and
all debt service payments required to be made in connection
with lease revenue bonds or certificates of participation

issued in connection with the financing of Agency's contribu-

Parking Facilities. Upon the written request of any of
Developer, Broadway or Nordstrom, City and Agency shall
deliver to the requesting Party written evidence of payment of
all such amounts. '

2.3 Offsite Parking Covenants. On or prior to the Close
of Escrow, Developer, Broadway, Nordstrom and the applicable
Offsite Owner shall execute the Offsite Parking Covenants for

in substantially the form and content attached hereto ag
Exhibit "C." The Offsite Parking Covenants shall provide for
the construction, operation, maintenance and relocation of the
Offsite Parking Facilities as parking appurtenant to the Shop-
ping Center during the term of such Offsite Parking
Covenants. The Offsite Parking Covenants shall be recorded
against each of the Offsite Parking Tracts at Close of Escrow
prior to all other liens and encumbrances against each such
Offsite Parking Tract except the lien of property taxes not
yet due and payable at the Close of Escrow and certain rights
and items more particularly set forth in each of the Offsite
Parking Covenants. 1In addition, if DPA Formation occurs prior
to the Close of Escrow, the Offsite Parking Covenants shall be
subordinate to the rights of bondholders of lease revenue
bonds or certificate holders of certificates of participation
that are obligations of City issued in connection with DPA
Formation to finance Agency's contribution to the cost of
constructing the Lot 1 Parking Structure and the acquisition
and construction of the Offsite Parking Facilities, provided
that any indenture, lease, trust agreement or other security
instrument securing such bonds or certificates shall be sub-
ordinate to the Public Parking Covenants on the Lot 2 Parking
Tract and the Lot 10 Parking Tract.

2.4 Insurable Covenants Running With the Land. The
Parties intend that thRe Lot 1 Parking Covenants shall con-
stitute insurable covenants running with the land that shall
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burden the Lot 1 Parking Tract and shall bind each and every
person having any fee, leasehold or other interest in any part
of the Lot 1 Parking Tract and their respective successors and
assigns. The Parties also intend that the Public Parking
Covenants, if recorded, and the Offsite Parking Covenants
shall constitute insurable covenants running with the land
that shall burden each of the Offsite Parking Tracts and shall
bind each and every person having any fee, leasehold or other
interest in any part of the Offsite Parking Tracts and their
respective successors and assigns., The Parking Covenants
shall benefit the Developer Tract, the Broadway Tract and the
Nordstrom Tract and any person succeeding to an interest
therein. At the Close of Escrow, Agency shall cause to be
issued with the title insurance policy to be delivered to
Developer and each of the Majors in accordance with Section
211 of the DDA a title insurance endorsement insuring the
priority and enforceability of the Parking Covenantsg,
including, if DPA Formation occurs prior to the Close of
Escrow, a title insurance endorsement insuring the priority of
the Public Parking Covenants as senior to all other liens and
encumbrances, including the rights of bondholders of lease
revenue bonds or certificate holders of certificates of
participation issued in connection with DPA Formation, and any
other title exceptions.

ARTICLE 3

CONSTRUCTION, DELIVERY, MAINTENANCE AND OPERATION
OF THE LOT 1 PARKING STRUCTURE

3.1 Scope of Improvements. The Lot 1 Parking Structure
shall be constructed in accordance with the REA.

3.2 Development and Approval of Improvement Plans. The
final working drawings and plans ("Lot 1 Parking Improvement
Plans") for the Lot 1 Parking Structure shall be prepared by
Developer, Broadway and Nordstrom prior to the Close of Escrow
in accordance with the REA. The Agency, Developer and each
Major shall have the right to review and approve the Lot 1
Parking Improvement Plans prepared by each other Party prior
to the Close of Escrow in accordance with the REA. Following
the Close of Escrow, any modifications to the Lot 1 Parking
Improvement Plans shall be made and approved in accordance
with Article 5 of the REA.

3.3 Evidence of Financing. Within the time set forth in
the Schedule of Performance and pursuant to Section 217 of the
DDA, Developer shall provide Agency with evidence that it has
sufficient funds, together with any contributions required to
be made by the Majors pursuant to a separate agreement by and
between Developer and each Major, with which to construct the
Lot 1 Parking Structure. Developer shall provide each of the
Majors with evidence that it has sufficient Ffunds to pay
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Developer's portion of the cost of construction of the Lot 1
Parking Structure in accordance with the REA.

3.4 Construction and Completion of Improvements. The Lot
1 Parking Structure shall be constructed and completed in
accordance with the applicable provisions of the REA within
the time set forth therein. If DPA Formation occurs in accor-
dance with this Agreement prior to the Completion Date, the
improvements constructed by each of Developer, Broadway and
Nordstrom shall become the property of Agency upon the
Delivery Date (as defined below); provided, however, that each
of Developer, Broadway and Nordstrom shall execute and deliver
to Agency a quitclaim deed quitclaiming any interest each may
have in the Lot 1 Parking Structure, except for any interests
such Party may have in the Lot 1 Parking Structure pursuant to
the Lot 1 Parking Covenants and the REA, If DPA Formation
does not occur in accordance with this Parking Agreement prior
to the Completion Date, each of Broadway and Nordstrom shall

except any interest such Major may have in the Lot 1 Parking
Structure pursuant to the Lot 1 Parking Covenants and the REA
on or before the Completion Date. Thereafter, the Lot 1
Parking Structure shall remain the property of Developer until
the termination of the Developer Lease (as defined in the
DDA), except as otherwise specified in Section 3.8 hereof.

3.5 Delivery to Lot 1 Owner for Public Operation. If DPA
Formation occurs on or prior to the Completion Date, Developer
shall deliver the Lot 1 Parking Structure to Agency for opera-
tion as a public parking facility in accordance with the
public operation covenants set forth in the Lot 1 Parking
Covenants on the date that all of the following conditions
have been satisfied or waived by Developer ("Delivery Date")
{to the extent any of the following conditions can be waived);
provided, however, that waiver of any of the following
conditions by Developer shall not constitute a waiver of

Developer's right to enforce any of the covenants contained
herein:

(a) DPA Formation has occurred;

(b) A certificate of completion has been issued for
the Lot 1 Parking Structure in accordance with the REA;

(c) The Offsite Owners have completed construction
of both of the Offsite Parking Facilities in accordance with
this Parking Agreement and the Offsite Parking Covenants:

(d) The architect for each Offsite Owner has
delivered to Developer, Broadway and Nordstrom its certifica-
tion that the Lot 2 Parking Structure or Lot 10 Parking Struc-
ture, as appropriate, has been completed in accordance with
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the final plans and specifications approved by the Parties
pursuant to Section 4.2 below and all applicable laws, codes,
rules and regulations: :

(e) The Offsite Parking Facilities are open and

being operated in accordance with the Offsite Parking
Covenants; and

(£) Agency has delivered or concurrently delivers to
Developer the Agency Note (as defined in Section 3.6) repre-
senting the Agency Parking Contribution (as defined in Section

3.6 below), together with any instruments securing the Agency
Note.

Notwithstanding the above, Developer may operate and main-
tain the Lot 1 Parking Structure as a private parking struc-
ture for the benefit of the Shopping Center in accordance with
Article 4 of the Lot 1 Parking Covenants during the period
commencing with the Completion Date and ending with the
Delivery Date. ’

3.6 Agency Parking Contribution. The obligations of
Agency set forth in this Section 3.€ shall be effective only
if DPA Formation occurs on or before the Completion Date. If
DPA Formation occurs on or before the Completion Date, Agency
shall pay to Developer, in consideration for Developer's
agreement to develop and construct, or cause the development
and construction of, the Lot 1 Parking Structure for use as a
public parking facility during the term of the Lot 1 Parking
Covenants, the sum of Four Million Dollars ($4,000,000) as a
contribution to the cost of construction of the Lot 1 Parking
Structure ("Agency Parking Contribution). The Agency Parking
Contribution shall be evidenced by a promissory note in the
principal amount of Four Million Dollars ($4,000,000) ("Agency
Note") in form attached hereto as Exhibit "E." The Agency
Note shall be a general obligation of the Agency secured as
hereafter set forth. Agency shall deliver the Agency Note to
Developer on or before the Delivery Date. Concurrently with
the delivery of the Agency Note, Agency shall execute and
deliver to Developer pledge agreements ("Pledge Agreements")
in form satisfactory to Developer pledging (i) funds received
by Agency as proceeds from the sale of Agency's real property
.pursuant to Sections A.l(a) and (b) and B.3 of the Downtown
Parking Assessment District Cooperation Agreement, executed by
and between City and Agency in connection with the DPA Forma-
tion, and (ii) (A) funds reimbursed to Agency as a result of
the formation of the DPaA, (B) funds received by Agency as
reimbursement Ffor Agency's loan to City in connection with the
construction of the Downtown Traffic Mitigation Improvements
pursuant to Section 4.C of the Cooperation Agreement, and (C)
net operating revenues from the Lot 1 Parking Structure
received by Agency, as security for the Agency Note. At
Developer's option, to be exercised by written notice to
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Agency prior to the Delivery Date, Agency shall execute and
deliver to Developer an assignment of rents ("Assignment of
Rents") in form satisfactory to Developer, assigning to
Developer all of Agency's rights with respect to the rent
required to be paid by Developer to Agency under the Developer
Lease as security for the Agency Note. If Developer exercises
such option, the Assignment of Rents shall be recorded in the
Official Records of Santa Barbara County concurrently with the
delivery of the Agency Note:; provided, however, that the
Assignment of Rents shall be subordinate to the Assignment of
Rents executed and delivered by Agency to Developer pursuant
to the DDA as security for the Promissory Note (as defined in
the DDA). If Developer does not exercise such option,
Developer shall have the right, so long as Developer is the
holder of the Agency Note, to offset any delinquent payments
due under the Agency Note against the rent required to be paid
by Developer under the Developer Lease; provided, however,
that each time Developer exercises its offset right, Developer
shall endorse the Agency Note to indicate the amount applied
to the unpaid principal balance and accrued interest thereon
as a result of the offset. Agency shall have the right to
prepay the Agency Note at any time without premium.

The Agency Note shall grant to Developer an option ("Pre-
payment Option") to require prepayment of the Agency Note at
any time during the period commencing with the Delivery Date
and terminating on December 31 of the third calendar vyear
after the calendar year in which the Delivery Date occurs
("Prepayment Period"). Developer may exercise the Prepayment
Option at any time during the Prepayment Period by delivering
written notice of such exercise to Agency. On or prior to the
date that is six (6) months after the date of Developer's
exercise of the Prepayment Option, Agency shall prepay the
Agency Note by paying to Developer in cash or immediately
available funds an amount equal to the sum of (i) the unpaid
pPrincipal balance of the Agency Note, less One Million Dollars
($1,000,000), and (ii) the accrued interest on the face amount
of the Agency Note. Such payment shall constitute full satis-
faction of the Agency Note, and Developer shall thereafter
mark the Agency Note "paid in full" and return the same to
Agency along with the Pledge Agreements. If the Agency HNote
has been secured by an Assignment of Rents, Developer shall
thereafter execute and record such documents as may be neces-
sary to remove the lien of the Assignment of Rents from
Agency's interest in the Developer Lease.

3.7 Operation and Maintenance of Lot 1 Parking Structure.
Following Developer's delivery of the Lot 1 Parking Structure
to Agency pursuant to Section 3.5, Agency shall operate and
maintain the Lot 1 Parking Structure in accordance with, and
for the term of, the Lot 1 Parking Covenants.
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3.8 Private Operation. If DPA Formation does not occur
prior to the Completion Date, Developer shall opeérate the
Lot 1 Parking Structure as a Private parking structure in
accordance with Article 4 of the Lot 1 Parking Covenants for
the remainder of the term thereof, except as otherwise
provided in this Section 3.8. Developer's private operation
of the Lot 1 Parking Structure shall be for the benefit of the
Majors, Occupants and Permittees (as defined in the REA) of
the Shopping Center, and subject to the private operation and
maintenance standards in Article 4 of the Lot 1 Parking
Covenants, for the public in general. City and Agency shall
have no right under thisg Parking Agreement to impose any obli-
gations or restrictions relating to the private operation and
maintenance of the Lot 1 Parking Structure, except that the
operation of the Lot 1 Parking Structure shall remain subject
to the Conditions of Approval. Agency shall not be respons-
ible for the cost of private operation and maintenance of the
Lot 1 Parking Structure and the payment of such costs shall be
governed by Article 4 of the Lot 1 Parking Covenants.

Concurrently with the commencement of private operation of
the Lot 1 Parking Structure, Developer and Agency shall enter
into an agreement amending the Developer Lease to include the
Lot 1 Parking Tract and the Lot 1 Parking Structure and any
equipment located thereon, and such other terms and conditions
as Developer and Agency may agree. Notwithstanding the fore-
going, the Lot 1 Parking Tract shall not be included within
the Participation Rent Area (as defined in the Developer
Lease) and Developer shall not be required to pay any rent or
make any other payments to Agency under the Developer Lease

If a DPA or other parking assessment district {other than
a Pocket Assessment Area as defined below) is formed after the
Completion Date, the Shopping Center Tract shall .not be
responsible for payment of any assessments or levies - for
Agency's contribution to the cost of constructing the Lot 1
Parking Structure and acquisition and construction of the
Offsite Parking Facilities and Agency shall assume liability
for all such assessments on the Shopping Center Tract in
accordance with the REA.

Notwithstanding anything contained herein, Developer may
transfer the Lot 1 Parking Structure to Agency for operation
in accordance with the public operation covenants set forth in
the Lot 1 Parking Covenants provided (a) the transfer occurs
within ten (10) years after the date Developer commences
private operation of the Lot 1 Parking Structure, (b) the City
is operating other parking lots or facilities in the downtown
Santa Barbara area at the time of such transfer, and (c) the
Lot 1 Parking Structure is in good condition and repair at the
time of the transfer. The transfer shall not require the
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approval of any of the other Parties hereto; provided,
however, that the transfer shall not modify or alter the Lot 1
Parking Covenants.

3.9 Pocket Assessment Area, Notwithstanding anything
contained in Section 3.8 above, Developer may notify Agency
and City at any time during the period commencing with the
date that Developer commences private operation of the Lot 1
Parking Structure and terminating on December 31 of the third
calendar year after the calendar year in which Developer
commences such private operation of its desire to cooperate in

Shopping Center Tract and other properties which voluntarily
agree to be included in such assessment area (the "Pocket
Assessment Area"). The Pocket Assessment Area would be formed
in order to finance the acquisition by City and/or Agency of a
covenant from Developer to operate the Lot 1 Parking Structure
as a public parking structure in accordance with and during
the term of the Lot 1 Parking Covenants. Upon written notifi-
cation of Developer's desire to cooperate in the formation of
the Pocket Assessment Area, Agency and City shall implement
such procedures and hearings as necessary for the considera-
tion of the formation of the Pocket Assessment Area and the
imposition of assessments or other sources of financing there-~
for. As consideration for Developer's covenant to operate the
Lot 1 Parking Structure as a public parking structure, City
and Agency shall pay or cause to be paid to Developer the net
proceeds of any assessment bonds issued by City in connection
with the Pocket Assessment Area. Developer shall be respon-
sible for the reasonable costs of formation of the Pocket
Assessment Area, including the reasonable costs associated
with the sale of assessment bonds used to finance the Pocket
Assessment Area. Developer, Broadway and Nordstrom agree not
to protest or challenge the formation of the Pocket Assessment
Area described herein. The Lot 1 Parking Structure shall be
operated and maintained by Developer as a public parking
structure in accordance with the Lot 1 Parking Covenants from
and after the date of formation of the Pocket Assessment Area.

3.10 Assessments on Shopping Center Tract.

3.10.1 DPA Assessment. Developer, Broadway and
Nordstrom hereby waive their respective rights to protest or
challenge DPA Formation in accordance with the terms of
Section 1.5 hereof provided (i) Agency and City are in compl i~
ance with this Parking Agreement, (ii) Agency and the Offsite
Owners are in compliance with the Parking Covenants, and {(iii)
DPA Formation occurs on or prior to the Completion Date. The
waiver described above shall not be construed as a waiver of
any rights to protest any other tax, levy or assessment except
as specifically set forth herein. No assessments in connec-
tion with the DPA shall be levied on the Shopping Center Tract
prior to the Completion Date. Provided DPA Formation occurs
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in accordance with this Parking Agreement prior to the Comple-
tion Date, each owner of a Tract in the Shopping Center Tract
shall be responsible for the payment of the assessments levied
on its Tract in connection with Agency's contribution to the
cost of constructing the Lot 1 Parking Structure and the
acquisition and construction of the Offsite Parking Facil-
ities. As between Developer and each of the Majors, the
payment of such assessments shall be governed by the REA and
the separate agreements by and between each Major and
Developer. The Shopping Center Tract shall not be subject to
any DPA assessments in connection with Agency's contribution
to the cost of construction of the Lot 1 Parking Structure and
the acquisition and construction of the Offsite Parking Facil-
ities from and after the date that is the earlier of (1)
thirty (30) years after the Completion Date, or (ii) the date
that lease revenue bonds or certificates of participation
issued to finance the DPA have been paid in full. Agency
shall assume any and all assessments levied on the Shopping
Center Tract in connection with Agency's contribution to the
cost of construction of the Lot 1 Parking Structure and the
acquisition and construction of the Offsite Parking Facilities
from and after said date.

3.10.2 Limitation on Assessments. Notwithstanding
anything contained herein, the Shopping Center Tract shall not
be subject to any DPA or other benefit assessments in connec-
tion with Agency's contribution to the cost of construction of
the Lot 1 Parking Structure and the acquisition and construc-
tion of the Offsite Parking PFacilities except (i) assessments
levied in connection with a DPA formed in accordance with and
within the time specified in Section 1.5 of this Parking
Agreement, or (ii) if such DPA is not formed, assessments
levied in connection with a Pocket Assessment Area formed in
accordance with Section 3.8 of this Parking Agreement.

ARTICLE 4

CONSTRUCTION, MAINTENANCE, OPERATION AND REPLACEMENT OF
OFFSITE PARKING FACILITIES

4.1 Scope of Improvements. The Offsite Parking Facili-
ties shall be constructed on the Offsite Parking Tracts to
provide a minimum of one thousand one hundred four (1,104)
public parking spaces available for the benefit of the Shop-
ping Center in accordance with the final working drawings and
plans approved by the Parties as hereinafter provided. The
exterior architecture of the Offsite Parking Facilities shall
(i) be harmonious with the architecture and design of the Lot
1 Parking Structure, and (ii) comply with the Lot 2 Conditions
of Approval and the Lot 10 Conditions of Approval, respec-
tively.
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4.2 Development and Approval of Improvement Plans.

4.2.1 Final Working Drawings. Agency has prepared
and submitted for approval to each of Developer, Broadway and
Nordstrom (collectively, the "Approving Parties" and individy-
ally, "Approving Party") final working drawings and specifica-
tions ("Final Working Drawings") for each Offsite Parking
Facility which are of sufficient detail to enable the Offgsite

Owners to obtain building permits for the Offsite Parking
Facilities.

4.2.2 Timing of Approval of Plans and Drawings.
Each Approving Party shall approve or disapprove the Final
Working Drawings submitted to such Approving Party for
approval within ten (10) days after the Effective Date of this
Agreement. All approvals or disapprovals shall be in
writing. The approval of an Approving Party shall not be
unreasonably withheld or delayed if the Final Working Drawings
are consistent with the requirements of this Parking Agree-
ment, Any Approving Party may give written notice of any
disapproval of the Final Working Drawings within the time
period specified above. Any notice of disapproval shall state
in writing the reasons for the disapproval and the changes in
the Final Working Drawings necessary for such Approving Party
to render its approval. Upon receipt of a written notice of
disapproval from an Approving Party, the Parties shall confer
and negotiate in good faith to reach agreement as expedi-
tiously as possible on such disapproved items. Agency shall
thereafter revise the proposed Final Working Drawings to
implement the agreements reached by the Parties. Failure to
deliver written notice of disapproval of the proposed Final
Working Drawings within the time period specified above shall
be deemed approval thereof. As soon as Final Working Drawings
are approved, the Offsite Owners shall obtain all necessary
governmental approvals and shall thereafter commence construc-
tion in accordance with Section 4.4 below.

4.2.3 Changes and Modifications to Final Working
Drawings. If any revision or correction of the approved Final
Working Drawings shall be required by any government official,
agency, department or bureau having jurisdiction thereof, or
any lending institution involved in financing the Shopping

.Center, or any part thereof, the Approving Parties and the

Agency shall cooperate to obtain a mutually acceptable alter-
native and revise the Final Working Drawings accordingly.

If Agency desires to modify the approved Final Working
Drawings, Agency shall submit such proposed modifications to
the Approving Parties for approval. If the Final Working
Drawings, as modified by the proposed changes, conform to the
requirements of Section 4.1, each Approving Party shall notify
Agency of its approval within twenty (20) days of its receipt
of such proposed changes. In any event, any changes to the
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approved Final Working Drawings shall be deemed approved
unless rejected, in whole or in part, by written notice set-
ting forth in detail the reasons therefor, within said twenty
(20) day period. 1If disapproved, the Parties shall confer and

negotiate in good faith to reach agreement upon approved Final
Working Drawings.

4.2.4 Approval of Plans: Agency's Indemnification.
The exercise by an Approving Party of its right to inspect or
review the Final Working Drawings as provided in this Section
4.2 shall not constitute a determination by such Approving
Party of the engineering or structural design, sufficiency or
integrity of the improvements contemplated by such Final
Working Drawings nor a determination of the compliance of such
Final Working Drawings with the applicable building codes,
safety features or standards. The inspection or approval of
Final Working Drawings made or granted pursuant to this
Parking Agreement shall not constitute an inspection of the
quality, adequacy or suitability of such Final Working
Drawings, nor of the labor, materials, services or equipment
to be furnished or supplied in connection therewith. The
Approving Party shall not have any right, and hereby expressly
disclaims any right, of supervision or control over the archi-
tects, designers, engineers or other persons responsible for
the drafting or formulations of the Final Working Drawings of
Agency.

4.2.5 Construction in Accordance with Plans. Each
Offsite Owner shall construct its Offsite Parking Facility in
accordance with the Final Working Drawings prepared by Agency
and approved by the Approving Parties pursuant to this Sec-
tion 4.2. Neither Offsite Owner shall commence construction
of its respective Offsite Parking Facility until the Final

Working Drawings therefor have been approved by the Approving
Parties.

4.3 Evidence of Ability to Finance and Complete. Each
Offsite Owner covenants that 1t has, or will have prior to the
commencement of construction, sufficient funds with which to
construct its respective Offsite Parking Facility. Prior to
commencement of construction, each Offsite Owner shall provide
to Developer, Broadway and Nordstrom evidence that the funds
necessary to finance the construction of its respective
Offsite Parking Facility are available to such Offsite Owner
and that such Offsite Parking Facility will be completed at or
prior to the time set forth in Section 4.5 hereof. Failure of
the City to form a DPA in accordance with the terms of this
Agreement shall not relieve City or Agency from any liability
resulting from a breach of their covenants to provide the
Offsite Parking Facilities.

4.4 Commencement of Construction. Immediately following
the approval of the Final Working Drawings, but in any event
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no later than the time necessary to complete each Offsite
Parking Facility on or prior to the date set forth in Section
4.5 below, each Offsite Owner shall commence construction of
its Offsite Parking Facility, in accordance with the approved
Final Working Drawings therefor and the general construction
requirements set forth in Section 4.7 below. Prior to the
commencement of construction, each Offsite Owner (i) shall
secure all governmental permits necessary to construct its
respective Offsite Parking Facility and (i1) shall enter into
construction contracts with a contractor licensed by the State

of California for the construction of its respective Offsite
Parking Facility.

4.5 Completion of the Offsite Parking Facilities. Subiject
to the provisions of Section 4.6 below, each Offsite Parking
Facility shall be completed and open for use not later than
four (4) months prior to the Proposed Opening Date of the
Shopping Center (as defined in the REA). Notwithstanding the
above, each Offsite Owner shall make their respective Offsite
Parking Facility, or the completed portion thereof, available
for construction parking as reasonably necessary by Developer,
Broadway and Nordstrom and their respective construction
employees., Such construction parking will be made available
prior to the Completion Date to the extent spaces therein are
parkable. The Offsite Owners may collectively withhold from
the construction parking available in their respective Offsite
Parking Facilities the dggregate amount of spaces not
available for public use from time to time on the Project
Site, the Lot 2 Parking Tract, and the Lot 10 Parking Tract
due to replacement of the existing parking facilities on the
Project Site, the Lot 2 Parking Tract, or the Lot 10 Parking
Tract. The construction parking areas referred to herein
shall be maintained by each Offsite Owner in a safe and
reasonably clean condition during the period of construction
of the Shopping Center and prior to the opening of either
Offsite Parking Facility for public use.

4.6 Construction Schedule. Each Offsite Owner shall
exercise due diligence and best efforts to construct or cause
the construction of its respective Offsite Parking Facility in
accordance with the construction schedule for the Offsite
Parking Facilities attached hereto as Exhibit "F" ("Construc-
tion Schedule"), Each Offsite Owner shall be excused from
performing its construction in accordance with the Construc-
tion Schedule in the event and so long as the performance of
such construction is prevented or delayed, retarded or
hindered by acts of God, fire, earthquake, floods, explosion,
actions of the elements, war, invasion, insurrection, riot,
mob violence, sabotage, inability to procure labor, equipment,
facilities, materials or supplies in the open market, failure
of transportation, strikes, lockouts, actions of labor unions,
condemnation, requisition, laws, orders of governmental or
civil or military or naval authorities, or any other cause
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whether similar or dissimilar to the foregoing not within the
respective control of such Offsite Owner; provided, however,
that neither Offsite Owner shall be excused from performance
in accordance with itgs construction contract due to inability
to obtain financing, or any City or Agency ordinances, rules,
regulations or actions. Each Offsite Owner shall give

period of the enforced delay, which period shall commence to
run from the time of commencement of such cause. Notwith~
standing anything contained herein, in no event shall perfor~
mance be delayed for more than twelve (12) months from the
commencement of the delay.

4.7 General Construction Requirements.

4.7.1 Construction Phasing Plan. Developer, Agency,
Broadway and Nordstrom shall enter into the construction
phasing plan required by the REA prior to the Close of
Escrow. The construction phasing plan shall provide for (i)

Tracts, (ii) the staging of each phase of construction of the
foregoing improvements, (iii) hours during which construction
activity is permitted, (iv) provisions for location .of
material and equipment storage sites, construction shacks,
temporary improvements used in construction, and parking for
construction employees, (v) maintenance of the Project Site
and the Offsite Parking Tracts during construction, (vi) rules
and regulations regarding time and routes of ingress and
egress to and from the Project Site and the Offsite Parking
Tracts for trucks and construction equipment, (vii) street and
lane closures and construction detours on streets surrounding
the Project Site and the Offsite Parking fTracts and (viii)
such other conditions and requirements that may be imposed
upon construction of the Shopping Center, the Lot 2 Parking
Structure or the Lot 10 Parking Structure by the Conditions of
Approval. Each Offsite Owner hereby severally covenants to
comply with the provisions of the construction phasing plan
and to cause the construction work on its Offsite Parking
Facility to be performed in accordance therewith.

4.7.2 Coordination of Construction. Each Offsite
Owner agrees to use reasonable efforts to perform the work on
its Offsite Parking Facility so as not to (i) cause any
increase not reasonably necessary in the cost of constructing
the improvements contemplated on the Project Site or any part
thereof, (ii) unreasonably interfere with any construction
work being performed on the Project Site, or any part thereof,
or (iii) unreasonably interfere with the use, occupancy or
enjoyment of the Project Site or any part thereof by
Developer, Broadway or Nordstrom (or any adjacent property
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owned or leased by third parties or any of the foregoing or
its tenants, occupants, and permittees), and any other occu-
pant or permittee of the Project Site.

4.7.3 Workmanship. Upon completion of construction,
each Offsite Owner shall deliver to Developer, Broadway and
Nordstrom a certificate of its architect stating that its
Offsite Parking Facility has been completed in compliance with
all applicable laws, ordinances, regulations and rules and in
compliance with the approved Final Working Drawings therefor.

4.7.4 Construction Indemnity. During the period of
construction on its respective Offsite Parking Tract, each
Offsite Owner covenants and agrees to indemnify and hold harm-
less Developer, Broadway and Nordstrom from and against all
liability, loss, damage, cost or expense, including reasonable
attorneys' fees and court costs, arising from or as a result
of the death of, or any accident, injury, loss or damage what-
soever caused any natural person, or to the property of any
person, which shall occur on or adjacent to such Offsite
Owner's Offsite Parking Tract, and which shall be directly or
indirectly caused by any acts done on such Offsite Parking
Tract, or any errors or omissions of such Offsite Owner or its
agents, servants, employees or contractors, except for claims
caused by the negligence or willful wrongdoing of the
Developer, Broadway, Nordstrom or their agents, servants or
employees. Each indemnitee shall give written notice to the
appropriate Offsite Owner of any suit or proceeding entitling
such indemnitee to indemnification pursuant to this Section
4.7.4.

4.7.5 Insurance During Construction. During the
period from the date of commencement of construction until the
time an Offsite Owner completes construction of its respective
Offsite Parking Facility, such Offsite Owner shall maintain in
full force and effect a policy of public liability insurance
insuring against personal injury or property damage arising
out of the construction on its Offsite Parking Tract, with a
combined single limit of not less than Five Million Dollars
($5,000,000). Each such policy shall provide that Developer,
Broadway and Nordstrom be named as additional insureds and
that the policy cannot be amended nor the coverage reduced or
cancelled without thirty (30) days' prior written notice to
Developer. Notwithstanding the foregoing, if an Offsite Owner
is a public entity, such Offsite Owner may maintain the fore-
going insurance with a pooled self-insurance fund maintained
by two or more public entities. If the Offsite Owner main-
tains its insurance through a pooled self-insurance fund, it
shall not be required to name Developer, Broadway and
Nordstrom as additional insureds or provide insurance certi-
ficates as specified in this Section 4.7.5; provided, however,
such Offsite Owner shall deliver to each of Developer,
Broadway and Nordstrom, prior to the commencement of construc-
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tion, satisfactory evidence that the pooled self-insurance
fund has the financial ability to satisfy such Offsite Owner's
insurance obligations hereunder, If an Offsite Owner dis-
continues using the pooled self-insurance fund to satisfy its
insurance obligations hereunder, such Offsite Owner shall
immediately give written notice of such action to the other
Parties hereto and shall immediately comply with all other
insurance requirements of this Section 4.7.5.

4.7.6 Anti-Discrimination During Construction. FEach
Offsite Owner, For itself and its successors and assigns,
agrees that during the construction of its respective Offsite
Parking Facility, it shall not discriminate against any
employee or applicant for employment because of sex, marital
status, race, color, religion, creed, ancestry or national
origin, and that it will comply with all applicable local,
state and federal fair employment laws and regulations. Each
construction contract entered into by an Offsite Owner for
construction of its Offsite Parking Facility shall contain a
provision substantially similar to this Section 4.7.6 pro-
hibiting discrimination in employment by such contractor
during such construction.

4.8 Relocation of Offsite Parking Facilities. Fach Off-
site Owner hereby covenants t5 maintain at all times during
the term of the Offsite Parking Covenants the number of
parking spaces originally required to be contained in its
respective Offsite Parking Facility in accordance with this
Parking Agreement and the Offsite Parking Covenants. Prior to
the Close of Escrow, each Offsite Owner may relocate all or a
portion of the parking spaces provided in its Offsite Parking
Facility (the "Relocated Parking") only upon compliance with
each of the following conditions:

(a) The Relocated Parking shall be located within a
two block radius of the Shopping Center;

(b) The Offsite Owner shall provide Developer and
each of the Majors with evidence satisfactory to Developer and
the Majors that the Relocated Parking is at least equal to the
parking provided or to be provided in its respective Offsite
Parking Facility, including parking convenience, access,
availability, maintenance, operation and traffic mitigation,

and relative proximity to the Majors' stores and the mall

stores, that the Relocated Parking will contain the same or
greater number of spaces as is being relocated from the
Offsite Parking Facility, and that such Relocated Parking will
comply with the Lot 2 Conditions of Approval or the Lot 10
Conditions of Approval, as appropriate. Developer and each of
the Majors shall have the right to approve the Relocated
Parking on the basis of the foregoing factors, which approval
shall not be unreasonably withheld or delayed;
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(c) The Offsite Owner shall submit the improvement
plans for the Relocated Parking to Developer, Broadway and
Nordstrom for approval in accordance with Article 4 hereof,
which approval shall not be unreasonably withheld or delayed;

(d) The Offsite Owner shall complete construction of
and open the Relocated Parking for public use within the time
set forth in Section 4.5 hereof;

(e) Upon completion of the construction of the Relo-
cated Parking, the number of parking spaces required to be
contained within the Offsite Parking Facilities and the Lot 1

(£) The Offsite Owner shall record or cause the
recordation of the Offsite. Parking Covenants against each
parcel of real property on which the Relocated Parking is
located and shall provide the Developer and each of the Majors
with a title insurance policy (at no cost to the Developer or
the Majors) insuring the priority and enforceability of the
Offsite Owner's covenant to maintain and operate the Relocated
Parking in accordance with the Offsite Parking Covenants,
subject only to such title exceptions as may be reasonably
approved by Developer and each Major.,

Following the Close of Escrow, relocation of all or a
portion of the parking provided in the Offsite Parking Facili=~
ties shall be governed by the Offsite Parking Covenants.
Under no circumstances shall Agency have the right to relocate
the parking provided in the Lot 1 Parking Structure at any
time during the term of the Lot 1 Parking Covenants.

ARTICLE 5

UNPERFORMED COVENANTS, DEFAULTS AND REMEDIES

5.1 Default; Rights and Remedies. If, prior to the Close
of Escrow, any Party fails to pay any sum of money or perform
any obligation hereunder within the time that such payment or
obligation is required to be made or performed, such failure
shall constitute a default under the DDA, and the terms of the
DDA shall govern the rights of the Parties with respect to
such default. 1If, after the Close of Escrow, any Party fails
to perform a covenant hereunder or neglects to perform any act
or thing or pay any sum of money required to be performed and
paid by such Party wunder this: Parking Agreement, and such
failure and neglect continues after thirty (30) days notice
from another Party of such breach or failure, then such Party
may exercise any or all rights and remedies available to it in
law or equity including, without limitation, a suit for
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damages or the institution of bProceedings for specific per-
formance, an injunction to compel the defaulting Party to
observe or perform its covenants and obligations hereunder, or
the appointment of a receiver to observe or perform the
covenants and obligations of the defaulting Party hereunder.

5.2 No Waiver, No act or thing done or performed by a
Party pursuant to this Article § and no omission to act pur-
suant to this Article 5 shall be construed as a waiver of any
default or as a waiver of any covenant, term or condition
herein contained or the performance thereof.

ARTICLE 6

MISCELLANEOUS PROVISIONS

6.1 No Third Party Beneficiary. The provisions of this
Parking Agreement are for the exclusive benefit of the Parties
hereto, and their successors and assigns, and not for the
benefit of any third person, and this Parking Agreement shall
not be deemed to confer any rights, express or implied, upon
any third person, including any occupant of the Shopping
Center other than a Party. In any event, it is expressly
understood and agreed that no modification or amendment, in
whole or in part, shall require any consent or approval on the
part of any person other than a Party to.this Parking Agree-
ment.

6.2 Survival. The rights and obligations of the Parties
under this Parking Agreement shall merge with the rights and
obligations set forth in the Lot 1 Parking Covenants, and each
of the Offsite Parking Covenants, respectively. Except as
provided below, following the date when each of the foregoing
Parking Covenants are recorded in the Official Records of
Santa Barbara County, this Parking Agreement shall be of no
force and effect. Notwithstanding the foregoing, this Parking
Agreement shall terminate and be of no further force and
effect if the DDA terminates prior to the Close of Escrow, and
the rights and remedies of the Parties with respect to such
termination shall be governed by the DDA.

Notwithstanding the foregoing merger, the rights of
Developer and the Majors and the obligations of Agency
described in the following provisions shall survive the effec-
tive date of each of the foregoing covenants:

(a) Section 1.6 Employee and Replacement Parking

Spaces;
(b} Section 3.6 Agency Parking Contribution:

(c) Section 3.9 Pocket Assessment Area;
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(d) Section 3.10 Assessments on Shopping Center
Tract; and

(e) Section 4.8 Relocation of Offgsite Parking
Facilities,

6.3 Breach Shall Not Permit Termination. It is expressly
agreed that no breach of this Parking Agreement shall entitle
any Party to cancel, rescind, or otherwise terminate this
Parking Agreement, but such termination shall not affect, in
any matter, any other right or remedy which a Party may have
hereunder by reason of any breach of this Parking Agreement.

6.4 Captions. The captions of the sections and articles
of this Parking Agreement are for convenience only and shall
not be considered nor referred to in resolving questions of
interpretation and construction.,

6.5 Governing Laws. This Parking Agreement shall be
construed in accordance with the laws of the State of Califor-
nia.

6.6 No Partnership. Nothing contained in this Parking
Agreement nor any acts of the Parties hereto shall be deemed
or construed by the Parties, or any of them, or by any third
person, to create the relationship of principal and agent, or
a partnership, or a joint venture, or of any association
between the Parties,

6.7 Not a Public Dedication. Nothing herein contained
shall be deemed to be a gift or dedication of any portion of
the Shopping Center to the general public or for any public
purpose whatsoever, it being the intention of the Parties
hereto that this Parking Agreement shall be strictly limited
to and for the purposes herein expressed.

6.8 Successors. This Parking Agreement shall, except as
provided in the succeeding sentence, be binding upon and inure
to the benefit of the successors and assigns of each of the
Parties hereto. Notwithstanding the foregoing, the Lot 2
Owner and the Lot 10 Owner shall not be entitled to transfer
their respective obligations under this Parking Agreement
prior to the completion of construction of the Offsite Parking
Facilities without the prior written consent of each of
Developer, Broadway and Nordstrom, which consent may be with-
held in such Parties' sole discretion. Following the recorda-
tion of the Offsite Parking Covenants, the right of the Lot 2
Owner and the Lot 10 Owner to transfer their respective
interests in the Offsite Parking Tracts shall be governed by
the Offsite Parking Covenants.

The rights of Developer and Agency to transfer their
respective interests in this Parking Agreement which pertain
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to the Lot 1 Parking Tract and/or the Lot 1 Parking Structure
shall be governed by the DDA prior to the Close of Escrow.
The rights of the Parties hereto to transfer their respective
interests in this Parking Agreement pertaining to the Lot 1
Parking Tract and the Lot 1 Parking Structure shall be

governed by the Lot 1 Parking Covenants after the Close of
Escrow.

6.9 Time of Essence. Time is of the essence with respect

to the performance of each of the covenants and agreements
contained in this Parking Agreement.

6.10 Counterparts, This Parking Agreement may be signed
in several counterparts, each of which shall be deemed an

original, and all such counterparts shall constitute one and
the same instrument.

6.11 Notices. Any notice, demand, request, consent,
approval, designation or other communication which any Party

delivery, or by United States registered or certified mail,
return receipt requested, postage prepaid, or by courier or
express service guaranteeing overnight delivery, with a signed
receipt in each case addressed, in the case of Agency to:

REDEVELOPMENT AGENCY OF THE CITY OF
SANTA BARBARA

City Hall

P.O. Drawer pP-pP

735 Anacapa Street

Santa Barbara, CA 93102

Attn: Executive Director

and addressed, in the case of Developer to:

SANTA BARBARA ASSOCIATES

c/o REININGA CORPORATION

600 Montgomery Street, Suite 3600
San Francisco, CA 94111

Attn: President

with a copy to:

JMB/PASEO NUEVO ASSOCIATES

875 North Michigan Ave., Suite 3900
Chicago, IL 60611

Attn: Mr. Robert J. Chapman
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with a further copy to:

JMB/CALIFORNIA

One Embarcadero Center, Suite 2716
San Francisco, CA 94111

Attn: Ms. Darla Totusek

and addressed, in the case of Broadway to:

CARTER HAWLEY HALE STORES, INC.

550 South Flower Street

Los Angeles, CA 90071

Attn: Vice President, Real Estate-Legal

and addressed, in the case of Nordstrom to:

NORDSTROM, INC.
1501 Fifth Avenue
Seattle, WA 98101
Attn: President

with a further copy to:

NORDSTROM, INC.

1501 Fifth Avenue

Seattle, WA 98101

Attn: Vice President Store Planning

and addressed, in the case of City to:

CITY OF SANTA BARBARA
City Hall

P.O. Box Drawer P-p

735 Anacapa Street
Santa Barbara, CA 93102
Attn: City Attorney

In addition, notice of a default hereunder by any Party Shall
be given to any mortgagee holding a mortgage on such Party's

notice of the existence of such mortgage and an address to
which notice to such mortgagee may be addressed. Any Party or
mortgagee may designate a different or additional address by

notice similarly given. Any notice, demand, request, consent,

approval, designation, including any duplicate original, or
other communication so sent shall be deemed to have been
given, made or communicated, as the case may be, on the date
the same was delivered personally or by the United States mail
as registered or certified mail, with postage thereon fully
prepaid.

6.12 Liability. No advisor, trustee, director, officer,
employee, beneficiary, shareholder, participant or agent of or
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in JMB/Paseo Nuevo Associates, a general partner of Developer
("JMB"), shall have any personal liability, directly or
indirectly, under or in connection with this Agreement or any
agreement made or entered into under Or pursuant to the pro-
visions of this Agreement, or referred to herein, or any
amendment or amendments to any of the foregoing made at any
time or times, heretofore or hereafter, and all other persons
and entities shall look solely to JMB's assets for the payment
of any claim or for any performance; provided, however, that
this provision shall not prevent a Party from naming JMB or
any partner in JMB as a party defendant or from obtaining a

or any amendment thereto if recourse is limited to the assets
of JMB.

6.13 Exhibits. Exhibits® "A," "B," nwg,n wp w nge and "p"
attached to this Parking Agreement shall be deemed to be
incorporated herein by the individual reference to each such
Exhibit and all such Exhibits shall be deemed to be a part of
this Parking Agreement as though set forth in full in the body
hereof. In the event of any conflict between the terms and
conditions of this Parking Agreement and any such Exhibits,
the terms and conditions of this Parking Agreement shall
govern and control the intent of the Parties.

This Parking Agreement has been executed by the Parties
and shall become effective as of the day and year first
written above.

AGENCY:

ATTEST: REDEVELOPMENT AGENCY OF
THE CITY OF SANTA BARBARA

AGENCY SEGRETARY
ByA/ /’ba///ﬁv By/zn/(/{)h\———

sé{gtanﬂ Agency Executive Director
Secretary

APPROVED AS TO CONTENT:
DEPUTY CUTIVE DIRECTOR

o e A

Housling and Redevelopment
Manager
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APPROVED AS TO FORM:

AGENCY COUNSEL

e

é/ﬁés stlant Agency Counsel

Spec1aI Agency éf%%gggﬂa%ik\

CITY:

ATTEST: CITY OF SANTA BARBARA
CITY CLERK

By 05l Bpag. g@f Lﬁfg@Q

Deputy ity Clerk

APPROVED AS TO CONTENT:

COMMUN /@%gZZjTO NT DIRECTOR

Ho%ﬁ}hg and Redevelopment
Manager

APPROVED AS TO FORM:

*“ CI ATTORNE

Asqtjjﬁnt City Attorn
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DEVELOPER:

SANTA BARBARA ASSOCIATES, a
California general partnership

By: PASEO NUEVO ASSOCIATES, a
California limited
partnership

Ny

General Partner

By: JMB/PASEO NUEVO ASSOCIATES,
an Illinois general
partnership

By:

BROADWAY :

CARTER HAWLEY HALE STORES, INC.,
a Delaware corporation

By

By

NORDSTROM:

NORDSTROM, INC., a Washington
corporation

By

By

=3



CARTER HAWLEY HALF STORES,
INC., a Delaware corporation

ﬁﬁwﬁ

Its ice President

S (Losefrr
O

Its Secretary
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DEVELOPER:

SANTA BARBARA ASSOCIATES, a

St

California general partnership
By: PASEO NUEVO ASSOLIATES, a

California limited
partnership

By

General Partner

By: JMB/PASEO NUEVO ASSOCIATES,
an Illinois general
partnership

By: JMB/PN, INC., an
Illinois corporation,
General Partner

By
DARLA S. TOTUSEK,
Vice President

BROADWAY :

CARTER HAWLEY HALE ST
a Delaware corporatio

30
o0
3
w3
4
z
9]

By

By

NORDSTROM:

NORDSTROM, INC., a Washington
corporation

7 -
Bxéféc«a,/{ ’//»a;?;mw
COCTLUrmL/)

By

.‘.30...



LIST OF EXHIBITS

Exhibit Description

"A" - Part I Legal Description of Project Site

"A" - Part II Legal Description of Lot 2
Parking Tract

"A" - Part III Legal Description of Lot 10
Parking Tract

"B Lot 1 Parking Covenants

"cn Offsite Parking Covenants

"p Terms and Conditions of Public

Parking Covenants
"E" Agency Note

Offsite Parking Facilities
Construction Schedule
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EXHIBIT A
Part I

Legal Description of Project Site

[To be attached.]
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Those portions of City Block 158 in the said City of Santa Barbara,
according to the Official Map thereof described as Parking District No. 1,
Lot No. 2, Block 158 as per City Engineer's Plan No, C~1-2973 on flle In

the offlce of the Clty Englneer of said Clty of Santa Barbara and more
particulariy described as fol lows:

That portion of Block 158 in the City of Santa Barbara, County of Santa
Barbara, State of Callfornla, according to the Official Map thereof,
described as fol lows:

PARCEL ONE:

Beginning at a point on the Northwesterly Iine of Canon Perdido Street,
distant thereon 164 feet Northeasterly from the most Southerly corner of
sald block; thence Northwesterly at right angles to said street |ine 154.83
feet; thence North 41°30' East 61 feet;thence North 48°30' Wes+ 3 feet;
thence North 41°30% East 24.47 feet; thence South 48°30' Fas+ 21.83 feet;
thence South 37°09730" west 2.88 feet; thence South 48°30' Fas+ 49,08 feet;
thence South 41°30' West 16 feet to the Northeasterly wall of a building
known as Callfornia Theatre; thence South 48°30° East 86.7 feet to the
Northwesterly |ine of Canon Perd|do Street; thence along said street |ine
Southwesterly 66.6 feet to the point of beginning.

PARCEL TWO:

That portion of Block 158 in the City of Santa Barbara, County of Santa

Barbara, State of Callifornia, according to the Official Map thereof,
described as fol lows:

Beginning at a polnt In the Northeasterly |Ine of Chapala Street as the
same existed 60 feet wide, prior to January 1, 1925, distant thereon
Southeasterly 136 feet 3-1/2 Inches from the most Westerly corner of sald
block, sald point of beginning belng the mos+ Southerly corner of the tract
of land described In Deed to Hannah A, Hollister, executrix, dated November
13, 1903 and recorded In Book 93 at Page 213 of Deeds, records of said
County, being also the Intersection of said Northeaster!y ine of Chapala
Street with the Southeasterly |ine of a 20 foot private alleyway extending
Into salid Block 158; thence Southeasteriy along said Northeasterly |lne of
Chapala Street 73,71 feet; thence at right angles Northeaster!ly 185 feet;
thence Northerly 56.80 feet, more or less, to a point distant 170 feet
Southeasterly from the Souteasterly |Ine of Carrlllo Street, measured at
right angles thereto and dlstant 225 feet Northeaster|y from said
Northeasterly line of Carrillo Street, hereinbefore referred to, measured
at right angles thereto; thence Northwesterly, parallel with sald ITne of
Chapala Street 33.71 feet to sald Southeasterly |lne of the 20 foot private
al leyway hereinbefore referred to; thence at right angles Southwester|y
along sald last mentioned |ine 225 fee+ to the point of beginning.
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PARCEL THREE :

That portion of Block 158, in the City of Santa Barbara, County of Santa

Barbara, State of California, according to the Official Map thereof,
described as fol lows:

Beginning at the intersection of the Northwesterly Iine of Canon Perdido
Street with the Southwesterly |ine of the al |eyway extending into said
Block 158 from Canon Perdido Street and described In Deed to Edward A,
Johnson, recorded January 27, 1921 in Book 187 at Page 274 of Deeds records
of said County, sald point of intersection belng distant Southwester|y
along sald Northwesterly |ine of Canon Perdldo Street 133.86 feet from the
East corner of sald Block 158; thence Norfhwesferly, at right angles to
sald |lne of Canon Perdido Street and along the Southwesterly |lne of said
al leyway and its Northwester|y prolongation, 157.8 feet to Intersect the
Northwesterly |ine of the Tract described as Parcel Three in Deed to Bothin
Heiping Fund, a corporation, recorded June 9, 1920 in Book 186 at Page 15
of Deeds, records of sald County; thence Soufhwesferty along sald last
mentioned line 65 feet, more or less, to the most Northerly corner of the
tract of land described In Deed to Edward A, Johnson, above referred to;
thence along the Northeaster(y boundary line of said last mentioned tract
of land, the following courses and distances: South 48°30' Eas+ 21.83
feet; South 37°09'30" West 2.88 feet; South 48°30' Eas+ 49,08 feet; South
41°30" West 16 feet; and South 48°30! Easta 86.7 feet to the Northwester|y
Iine of Canon Perdido Street; thence Northeasterly along said street |lne
85.34 feet to the point of beginning.

PARCEL FOUR;

That portion of Block 158 in the City of Santa Barbara, County of Santa
Barbara, State of Callfornia, according to the Officlal Map thereof,
descrlbed as fol lows;

Beginning at the point of Intersection of +he Northeasterly Iine of Chapala
Street, as the said street now exists, 80 feet wide, with the Northwesteriy
line of the tract of land described in Deed to0 G. B. Parma, recorded June
16, 1887 in Book 14 at Page 389 of Deeds, records of sald County; thence
Northeaster|y along sald Northwesterly Ilne of said Parma tract of land,
155 feet to the most Northerly corner of sald +ract and the +rue point of
beginning of the tract of land herein descrlbed; thence Northeasterly along
the Northeaster!y prolongation of the Northwesterly |lne of sald Parma
tract of land 60 feet; thence at right angles Southeasteriy 3 feet, more or
less, to the Northwesterly |ine of the tract of land described In Deed to
W. H. Alken, recorded March 31, 1902 1In Bock 81 at Page 346 of Deeds,
records of said County; thence at right angles Southwesterly 60 feet to the
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Northeasterly line of the tract of |ang described In Deed to G. B, Parma,
above referred to; thence Northwester|y along sald last mentioned |ine to
the point of beginning.

EXCEPT that portion lying Northeasterly of "line of fence" along the
Southeasterly line of the "land of Stage Company" as recited in Deed from
Mortimer Cook to Archibald Rice, et al., recorded February 27, 1873 in Bock
"K" at Page 189 of Deeds, records of said County,

PARCEL FIVE:

That portion of Block 158 in the City of Santa Barbara, County of Santa

Barbara, State of California, according to the Qfficial Map thereof,
described as follows:

Beginning at a point on the Northeasterly |ine of Chapala Street as the
same existed, 60 feet wide, prior to Janaury 1, 1925, distant thereon
Northwesterly 108.83 feet from the South corner of said Block 158; thence
Northwesterly along sald Northeasterly |ine of Chapala Street 50 feet to
the Northwesterly line of the tract of land described in Deed oG, B,
Parma, recorded June 16, 1887 in Book 14, Page 389 of Deeds, records of
said County; thence at right angles Northeasterly along said last mentloned
I'lne 165 feet; thence at right angles Southeasterly 50 feet to a point
distant Northwesteriy 108.83 feet from the Northwesterly line of Canon
Perdido Street, measured at right angles thereto; thence Southwesteriy 165
feet to the point of beginning.

PARCEL SIX:

That portion of Block 158 in the City of Santa Barbara, County of Santa
Barbara, State of Callfornia, according to the Officlal Map thereof,
described as follows:

Beginning at a point in the Northeasteriy |ine of Chapala Street, as the
same existed 60 feet wide, prior to January 1, 1925, distant thereon 210
feet Southeasterly from the most Westerly corner of sald Block 158; thence
Southeasterly along said Northeasterly |ine of Chapala Street 10 feet;
thence at right angles Northeasterly into said Block 225 feet; thence at
right-angles Nerthwesteriy 50 feet to the mos+ Northerly corner of the
tract of land described in Deed to The Tucker Shops, Inc., a corporation,
recorded In Book 94, Page 263 of Offlclal Records, records of sald County;
thence Souther|y along the Easterly llne of the land so described In said
lasts mentioned Deed 56.80 feet +o the most Easteriy corner of the first
parcel of land described In Deed to The Tucker Shops, Inc., a corporation
recorded in Book 95, Page 302 of 0fficlal Records, records of sald County;
thence Southwester!y along the Southeasterly line of said |as+t mantloned
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tract of land 185 feet +o the point of beginning.

Sald land Is shown together with other lands on a'map of survey flled In
Book 28, Page 188 of Record of Surveys, In the office of the County
Recorder of said County,

PARCEL SEVEN:

That portion of Block 158 in the City of Santa Barbara, County of Santa

Barbara, State of Callfornia, according to the Official Map thereof,
described as foilows:

Beginning at a point In the Northeasterly |ine of Chapala Street, as the
same now exlists, 80 fee+t wide, distant thereon Nor*hwesferly 196.58 feet
from the Northwest |ine of Canon Perdido Street; thence Northwester|y along
sald Northeasterly |ine of Chapala Street 34 feet; thence at right angies
Northeasterly 215 feet; thence at rlght angles Southeasterly 34 feet;
thence at right angies Southwesterly 215 feet to +he point of beginning.

PARCEL EIGHT:

That portion of Block 158 in +the City of Santa Barbara, County of Santa
Barbara, State of California, according to the Official Map thereof,
described as fol lows:

Beginning at a point on the Northeasterly |ine of Chapala Street, as the
same now exists, 80 feet wide, distant thereon Northwesteriy 158.66 feet
from the Northwesteriy ]ine of Canon Perdido Street, said point of

- beginning being a point In +he Northwesterly |lne of the tract of land
described in Deed to G. B, Parma, recorded June 16, 1887, in Book 14 at
Page 389 of Deeds, records of said County; thence Northwesterly along said
Northeasterly |ine of Chapala Street 37.92 feet to the most Westerly corner
of the tract of land firstly described in Deed to Martin DePlazzl, recorded
April 16, 1936 as Instrument No. 2804 In Book 335 at Page 36 of Official
Records, records of said County; thence at right angles Northeasteriy 215
feet; thence at right angles Southeasterly 37,92 feet; thence at right
angles Southwesterly to and along said Northwesteriy |ine of said Parma
tract of land hereinbefore referred to, 215 feet to the point of beginning,
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DESCRIPTION:

PARCEL ONE:

That portion of Block 210 in the City of Santa Barbara,
County of Santa Barbara, State of California, according to
the official map thereof, described as follows:

Beginning at the most Southerly corner of said Block 210,

said corner being the most Southerly corner of the real
property described in the indenture filed for record

December 12, 1942 in Book 561 a+ Page 442 of Qfficial

Records in the office of the Santa Barbara County Recorder,
said corner being the intersection of +he Northwesterly |ine
of Cota Street and the Northeasterly line of State Street;
thence along the Northwesterily line of Cota Street North
41°30'15" East 180.07 feet o the most Easterly corner of

the real property described in said Book 561 at Page 442,

said corner being the true point of beginning; thence along
The Northeasteriy boundary of said Book 56] at Page 442 and
its Northwesterly extension North 48°30'3|" West 266.97 feet
to the most Northerly corner of the real property described

as Parcel One in the Grant Deed filed for record June 30, 1961
in Book 1856 at Page 488 of Official Records; thence North
85°23134" West 47.40 feet to a point on the Northwester|y
boundary of the real property described as Parcel Two in said
Grant Deed in Book 1856 at Page 488; thence North 48°48'59"
WesT 11.08 feet; thence North 0°08'3|" West [8.10 feet; thence
North 48°307'30" West 15.39 feet +o a point on the Southeasteriy
boundary of the real property described in the Quitclaim Deed
filed for record July 12, 1977 as Reel No. 77-35055 in the
office of the County Recorder; thence North 59°3g107" West
25.47 feet to a point on the Southeasterly boundary of the ‘
real property described as Parcel One in the Grant Deed filed
for record February 28, 1975 in Book 2554. at Page 424 of Offi-
cial Records; thence along the Southeasterly boundary of said
Parcel One in Book 2554 at Page 424 north 41°30'{8" East 7.9
feet to the most Easterly corner of said Parcel One in Book 2554
at Page 424; thence along the Northeasterly boundary of said
Parcel One in Book 2554 at Page 424 North 48°30'3Q" West 16.86
feet to the most Northerly corner of said Parcel One in Book
2554 at Page 424; +hence along the Northwesterly boundary of
said Parcel One in Book 2554 at Page 424 South 41°3]'|8" West
I'1.2 feet; thence North 59°36'07'" west 9.37 feet; thence North
35°34'56" West 31.30 feet; thence Nor+th 41°30'18" East 6.00
feet to a point on the Northeasteriy boundary of the real
property described as Parcel One in the Grant Deed filed for
record January 4, 1979 as Reel No. 79-549 in the office of

the County Recorder; thence along the Northeasterly boundary
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of said Parcel One in Reel 79-549 and its Northwester|y
extension North 48°30130" Wes+ 25.94 feet to the Southe-
easterly |ine of Ortega Street and the most Westerly

corner of the real property described as Parce| One in

the Deed by Trustees filed for record May 24, 1968 in

Book 2233 at Page 511 of Official Records; thence along

The Southeasteriy |ine of Ortega Street North 41°301g"

East 12.00 feet; thence on a line paraliel with the South=
westerly boundary of said Parce| One in Book 2233 at Page

511 South 48°30'30" fas+ 143,70 feet to its most Southerly
corner; thence along the SouTheasTerly boundary of said
Parcel One in Book 2233 a+ Page 511 North 36°56'35" Fagt
39.36 feet to its most Easterly corner; thence along the
Northeaster|y boundary of said Parce| One in Book 2233 at
Page 511 North 48°30'47" West 140.58 feet to the Southeast-
erly line of Ortega Street; thence along the Southeasteriy
line of Ortega Street North 41°30'18" East 84.83 feet to the
most Westerly corner of the real property described in the
Decree of Fina]l Distribution filed for record February 2,
1956 in Book 1359 a+ Page 305 of Official Records; thence
along the Southwester|y boundary of said Book 359 a+ Page
305 South 48°30'03" Fas+ 28.00 feet to the mos+ Wester|y
corner of the reai property described in the Grant Deed filed
for record December 5, 1979 as Reel No. 79-57059 in the office
of the County Recorder; thence along the Northwesteriy boundary
of said Reel No. 79-57059 North 41°30'18" East 12.00 feet

to its most Northerly corner; thence along the Norfheas?erly
boundary of said Ree| No. 79=57059, South 48°29'59" Eagt 108.50
feet to its mos+ Easterly corner; thence North 40°]9'59" Eag+
32.06 feet to the most Easteriy corner of said Book 1359 at
Page 305; thence along the Northeaster|y boundary of said Book
1359 at Page 305 North 48°30'04" West 135,84 feet to the
Southeasterly |ine of Ortega Street; thence along the South-
easterly line of Ortega Street Nor+h 41°30'18" East 104,20
feet to i+s intersection with the Southwesteriy |ine of
Anacapa Street, said intersection being The most Northerly
corner of said Block 210; thence along the Southwester|y

line of Anacapa Street South 48°30'30" East 300,87 feet to
the most Easterly corner of the real property described in
Exhibit "B" of +the Quitclaim Deed and Easement Agreement
filed for record December 26, 1979 as Reel No. 79-59896 inp
the office of the County Recorder; thence along the Southeriy
boundary of Exhibi+ "B" of 79-59896 South 86°29'22" Wes+
l4.14 feet to a point on the Northwester!y boundary of the
real property described as Parcel Cne in the Corporation
Grant Deed filed for record May 1, 1980 as Ree| No. 80-]7853
in the office of the County Recorder; thence along the
Northwesterly boundary of said Parcel One of B0=17853 South
41°30'37" West 212,28 feet To the most Westerly corner of
said Parcel One of 80-17853; thence along the southwesteriy
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160.00 feet to the Northwesterly |ine of Cota Street; thence
along the Northwesterly |ine of Cota Street South 41°301|4"
West 50.00 feet to the true point of beginning.

PARCEL TWO:

An easement for public vehicular and pedestrian ingress and
egress, including the right to improve said easement for

said purposes, on and over a portion of Block 210 in the City
of Santa Barbara, County of Santa Barbara, State of California,
according to the official map thereof described as Parcel One
in the Grant Deed recorded February 28, 1975 in Book 2554 at
Page 424 of Official Records .in the office of the County Re-
corder of said County, described as follows:

Book 2554 a+ Page 424; thence along the Northwester(y boundary
of said Parce] One, South 41°307 (8" wes+ 1.2 feet; thence
South 59°36'07" Fas+ 17.16 feet to a point on the Southeaster|y
boundary of said Parcel One; thence along the Southeasterly
boundary of said Parce] One North 41°30'18" East 7.9 feet to
the most Easterly corner of said Parcel One; thence along the
Northeaster!y boundary of said Parcel One North 48°30'30" Wes+
16.86 feet to +he point of beginning.

PARCEL THREE:

An easement for the purpose of pedestrian travel, landscaping,
and purposes incident thereto, over, along and across a portion
of Block 210, in the City of Santa Barbara, County of Santa
Barbara, State of California, as shown upon that record of
survey map filed for record in Book |1} of Record of Surveys

at Page 42 in the office of the County Recorder of said County,
said portion being more particularly described as follows:

the Northeasteriy line of State Street; thence the following
courses: South 48°29'45" Eagt 182.81 feet, North 4(°30'0q"

East 5.00 feet to the Northeasterly |ine of State Street and

the true pont of beginning, North 41°30'00" East 106.00 feet,
South 48°50'00" East 7.58 feet, North 41°30'0Q" East 50.65 feet,
South 48°49'17" Eas+ 10.00 feet, South 41°30'QQ" West 71.71 feet,
North 48°50'00" Wes+ 7.58 feet, South 41°30'00" West 84.97 feet
“to the Northeasterly |ine of State Street, North 48°29145n Wes+
along the Northeasterly |ine of State Street 10.00 feet to the
true point of beginning. Said easement excludes all air space
above elevation 36,10 feet, said elevation based on usc & 6s
benchmark J-324, elevation 41,590 feet (1979 adjusted) located

at the base of flagpole, De La Guerra Plagza.
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