ATTACHMENT 1

DEFENSE AND INDEMNITY AGREEMENT
BY AND BETWEEN THE COUNTY OF SAN LUIS OBISPO AND
PHILLIPS 66 COMPANY

- THIS DEFENSE AND INDEMNITY AGREEMENT (“Agreement”) is entered into this

_ day of __ 2015, by and between the County of San Luis

Oblspo a political subdivisten of the State of California (*County”}, and Phillips 66 Company,
a Delaware corporation {(“Applicant”).

RECITALS

WHEREAS, the Appiicant has a legal and/or equitable interest in the Santa Maria Oil
Refinery [ocated at 2555 Willow Road in the County of San Luis Obispo and is the
successor-in-interest Applicant for Pevelopment Plan/Coastal Development Permit
DRC2008-00148 (hereinafter referred to as the APermit®); and

WHEREAS, judicial challenges of projects requiring discretionary approvals,
including, but not limited to, CEQA determinations, are costly and time consuming. In
addition, project opponents often seek an award of attorneys' fees in such challenges.
Because project applicants are the primary beneficiaries of such approvals, it is appropriate
that such applicants should bear the expense of defending against any such judicial
challenge, and bear the responsibility for any costs, attorneys’ fees and damages which may
be awarded to a successiul challenger; and

WHEREAS, the Permit was duly considered and conditionally approved on February
26, 2013, by the Board of Supervisors of the County of San Luis Obispo (hereinafter referred
to as the A Board of Supervisors @) in accordance with the staff recommendation in the staff
report and with the findings and conditions set forth in Board of Superviscrs Resolution No,
2013-35 (the “Project”), subject to the following condition:

21. The applicant shall, as a condition of the approval and use
of this conditional use permit, enter into, and maintain for the
life of the project, an agreement with the County providing for
the defense and indemnification of the County, at its sole
expense, any action brought against the County of San Luis
Obispo, its present or former officers, agents, or employees, by
a third party challenging either its decision to approve and
issue this Development Plan/Coastal Development Permit or
the manner in which the County is interpreting or enforcing the
conditions of this conditional use permit, or any other action by
a third party relating to approval or implementation of this
Development Plan/Coastal Development Permit. The
agreement shall provide that the applicant will reimburse the
County of any court costs and attorney’s fees which the County
may be required by a court to pay as a resulf of such action,
but such participation shall nof relieve the applicant of its
obligation under this condition.

WHEREAS, the Applicant has efected to comply with said condition and execute this

Agreement so as to enable the Applicant to undertake the development authorized by the
Permit, which the Applicant is uniquely suited and motivated to defend.
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TERMS

NOW, THEREFORE, in consideration of the premises, covenants and provisions set
forth herein, the receipt and adequacy of which are hereby acknowledged, the parties agree
as follows:

1. Applicant ‘shall defend, indemnify, save and hold harmless the County, its -
elected and appointed officials, officers, employees, agents and volunteers from any and all
claims, actions, proceedings, or liability of any nature whatsoever (including attorneys’ fees
and costs awarded cor accrued) that arise out of, or in connection with, the decision to
approve and issue the Permit or the manner in which the County is interpreting or enforcing
the Permit, or any other action by a third party relating to approval or implementation of the
Project, or arising out of or in connection with the acts or omissions of the Applicant, its
agents, employees or contractors. With respect to review or approval, this obligation shall
also extend to any effort to attack, set aside, void, or annul the approval of the Project,
including any contention the Project or its approval is defective because a County ordinance,
resolution, policy, standard or plan is not in compliance with local, state or federal law. With
respect to acts or omissicns of the Applicant, its agenis, employees or contractors, its
obligation, hereunder shall apply regardless of whethet the County prepared, supplied or
approved plans, specifications or both,

2. If the defense right is exercised, the County Counsel shall have the absclute
right o approve any and all counsel employed to defend the County. To the extent the
County uses any of its resources to respond to such claim, action or proceeding, or to assist
the defense, the Applicant will reimburse the County upon demand. Such resources include,
but are not limited to, staff time, court costs, County Counsel’s time at its regular rate for non-
County agencies, or any other direct or indirect cost associated with responding to, or
assisting in defense of, the claim, action or proceedings.

3. For any breach of this obligation the County may rescind its approval of the
Project.

4, The Applicant shall not be required to pay or perform any settlement uniess
the seftlement is approved by the Applicant.

5. The parties agree that this Agreement shall constitute a separate agreement
from any Project approval, and that if the Project, in part or in whole, is invalidated, rendered
null or set aside by a court of competent jurisdiction, the parties agree to be bound by the
terms of this Agreement, which shall survive such invalidation, nuliification or setting aside.

8. This Agreement shall be construed and enforced in accordance with the laws
of the State of California.

7. The parties agree that, in any legal action or other proceeding brought by
either party to enforce or interpret this Agreement, the appropriate venue is the San Luis
Obispo County Superior Court.

8, This Agreement has been reviewed and revised by legal counsel for both the

County and the Applicant, and no presumption or rule that ambiguities shall be construed
against the drafting party shall apply to the interpretation or enforcement of this Agreement.
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INWITNESS WHERECF, this Agreement has been eniered into by and between the
County and the Applicant as of day and year first above written.

County of San Luis Obispo Applicant

PHILLIPS 66 COMPANY, a Delaware
~Corporation” :

By: By: /W ’/ L"Q

Name: haw@ie Gwang
Chair, Board of Supervisors Title:_S¢R ae&:w.._] YWiapa g

ATTEST:

(SEAL)

By:
Clerk of the Board

Approved as to Form and Effect

RITA L. NEAL
County Counsel

Deputy County Counsel
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