LOAN AGREEMENT FOR PROPERTY ACOUISTTION
(1608 Kuterprise Drive, Citv of Lemeore)

'T!u;s Loan Apreement for }?s‘opeﬁy Acquisition ( “Agréement} is entered into
effective this 3rd day of May, 2611 (~Effective Date™) by and between the City of
Lemoote ("City" or “Lemoore™), the Redevelopment Agency of the City of Lemoore
{"Agency” or “RDA™} and Gary V, Bum‘olws. Ine. "Burrows™) {cotlectively, the
“Parties”) on the tenns\and conditions which follow

RECITALS

WHEREAS, Burrows pperates a substantial pqﬁ_ion of its petrolenm products
business {“business™) at the present time in ceniral Lamoore close o residential arcas,
inchdi ng churches and schools. and retail uses, which is incotipatible with those uses
and creates a potential danger to those uses; and

WHEREAS‘ it is in the best inferests of the Agency and the eltizens who live and
work in close proximity to the Burrows' business that the relc’;atien of the business ba
accomplished in order o reduce the risks avising from this incompatibility; and

WHEREAS, the relocation of Buitows® busi'ness is eonsistent with the Five Year
Implementation Plan of the Agency in ﬁ]at it will eliminate the blighting influences in the
project area arising from this incompatibility whils at the same me retai ning val uabie:
jobs and the tax base of the City of Lemoare { ‘City"} and the Agency; and

WHEREAS, Burrows has cntered into a purchase agreement (“purchase
agreement”} fo acquire property identified as Parcel A of Parcel Map No, 2010-0]

located at a street address curently known as 1600 Enterprise Drive in the Clty (referred




to hei‘eiﬂl as the "Westera RV site™ or the “site™) .in_ order o refacate 3 substatltiél portion
of Its business with the remaindr;r of its bosiness n ciese p-roxhhity to the site; and

.WHEREAS, to facifitate the relocation and fo retaip Burrows, and Burrows &
Casfa_dic-). Inc’s (also collectively referred to herein gs the “Burrows Corporations™
| business in the City, the RDA is prepared fo foan the principal sum of $1.2 million
pursuant fo the terms of fhis Agreement {“the oan "} to Burrows ca condifion Ihét eserow
is opened, for the purposs of soquiring the site, and closes on the frz;msfer oftitle of the -
site from Premier Valley Bank to Burrows and for ofher consideration as statéd herein;
ard

WEEREAS, thé Agreement sets forth the terms, cond tions end covenants for the

Joan to Burrows,

TERMS, CONDITIONS & COVENANTS

NOW, THEREFORE, the Parties agree as follows:
i The Loan, The principal amount of the loan shal] be $} -2 million payable
over a 25 year festn af an intetest rete 0f 5.85% per annun. The Joan aioriization and
payment schedule is set forth in Ex!zi_bit A ard incotporated herein by thds reference (the

“schedule™),

2, Purpose of the Loan, The loan skiall be vsed by Burrows to acquire title

to the Western RV site which will also facilitate the complete refocation of the business

outside of the central area of the City,

3. Punding of the Loan, The RDA agrees to fund the loen by dcposﬂmg the

full toan amount into escrow prior to the ciose of escrow for the acquisition of the sits

consistent with the eserow time requirensents of the purchase agresment,




4. Secarity for flie Loan; Eserow aud Tifle Company. As 4 condition to
fimdin g%f the loan. paymernt ofthe loan 'and performance by Burrows of the provisions
of this Agreement shall be secuved by a first deed of trust on éie Western RV sife. The
title and escrow company, Chicago Title Conpany loeated at 7330 N. Paimgvenue, '
Sﬂsfe 101, Fresno, Caltfornia 93711, used for the purpose of transferring title to thersite fo
Buirrows, shall be prepared 1o issus, pursnant to-the RDA. and City's !eﬁder eSerow —
iﬁs:rucﬁar&s af their cost, a fender’s policy of title msurance ix:surin;g, that {le City and the
RDA are in a first deed of trust position recerded on the site, The escrow officer,
designated below, shali prepare a pro forma lender's policy of title insurance for review
by the City and the RDA befors close of eserow for fixe purchase agreemenﬁ.. The RDA
as.zd the Cify may, st their e!écﬁom prepare a promissory noto secured by the first deed of
trust, The RDA and fhe City may, in the alternative, secure the Agreement by the first
deed of trust in lien of preparation of a promissery note, The escrow officer is Judy M.
Pezoldt {pﬁﬁn@: 559-451-3730; fax; 559-431-8906; smail: pezoldti@ett,com) and the
esorow mumber is 45633 199-T2,

5. Loan Foygiveness; Acceleration if Burrows Relocates. Provided that

Burrows performs ifs obligations under the Agreement and there is no default or breach
of the Agreement, the Disposition and Development Agreement Joi ﬁt Escrow
Instructions and Covenants Running with the Land {"DDA™ seﬁérata!y exectied by
Burrows & Castadio, Ine, and the Agenay, the Purchase Agreement for I provemends
sepérate}y executed by Buirows and the Agefzcy, or the Agreement of Covenants
Running with the Land recorded on the propeity located at 416 N, Lemoore Avense

separately executed by Burrows, the City and the Agency (collectivel v, the




"Agreements”). an annual amount of $100,000, including principal and interest ag set
forth in the schedule. shall be forgives on an anaual basis céuunencing on the first
seheduled payment date of July 1, 2013. ﬁ‘_f.he Burrows Corporations age in def‘a;u]t or
breach of the Agreements as described in seation 1 1, Burrows shall be obligated to make:
pays—nents pursuant to the schedule, on an an_mral or pro ratéd basis thoreof, wti] the -
default is cured or the breach is rcmedi:ed. If Burrows, including Bumrows & Castadio,
Inc., relocates {ts business ?rom the site without the weitten copsent of the RDA and the
City to another suitable ]D‘L‘.'aﬂen i the City, there s_hall be n¢ additional loan féx*gfyeness
and Bwrows shal? Sp in breach of the Agicement. In the event of such breach, the City
an& the RDA, at their dleetion, may accelerate payment of the balance of the prineipal of
fhe loan, together with accﬁcd interest atter thirly {30) calendar days notice to Burrows
of the accelenated principal amount due with acerued interest fhereon, and the City and
the RIDA nay pursue any and all Jjudicial and nonjudicial 1:efn edies int:}uding recovery of
Hauidated damagz;s as set forth in section 8 below.

6, Consideration for the Loan, Is consideration for ihe load and other

consideration acorning to the Bu?i'c»vs Carporations ynder the Agreements, the Burrows
Corporations (and Hheir succassors in interest) agree, fof a period of 25 years
conymenaing on the close of escrow for z‘ixe purchass egreement or on J nly 1, 2012,
whz'cht;.\;er is eprlfer, and ending on July 1, 2036, not to relocate their respective
businesses, as currently cond nctred in fhg C’_i ty. oniside of fhe City, and fusther agres that
the Burrows Corporations will reptat fo the California State Bo&rd of Equalization a
nrhinmm of 90% of the local sales fax revenys wreated by the Bumows Corporations

operations during said time frame a5 being derived from their operations in the City of




Lemoore, The remaining local saies tax reveiye, not fo emeed 10%, £ may be g genexated
Iby sales and reported to the California State Board of Equatization in the City of
Coreoran due to sales by the Burrows Corporations to its Corcoras based clients, AIl
sales taxes shall be de]z’vered to the California State Board of Equalizﬁtfqn as required by
law. If the Buzrows Corporations desive to expattd thefr customer base 1esutt;ng in less
than the minfmum of 90% of the sales tax revenue being derived i tha City, such
expansion inay reduce the sales tax revenws anficipated to acorue to the City over the 25
year period {see Exhibit B). Fihe Burows Corporations, through their individual oy
collective operations, decide to expand their operations resulting in less than 90% of sales
fax revehvie being generated in the Clty, Barrows agiees (o pay to ths City flae difference
(if less than the anticipated sum) between the actua! annnal sales fax revenue senerated

- for the City gnc{ the amfiéipated sum for the apﬂinab]e agreement year as descitbed in the
colmmn entitled "Amnual Sales Tax Reverne” set forth in Exhibit B |

7. " Reporis; Inspection of Repoyds. Commencing on October 1, 2011, and

quarterly thereafier, the Burrows Corporations agree to provide to the City quarterly
reports of its sales tay obﬁgationg'aazd sales tax expenditures. In addition, the City shall
have the right to inspect a1l relevant books and/or secomts of fhe Burrows Corporations,
iziciuding those l;e[at'ing to the other 10% of sales tax revenue generated by the Busrows
'C‘orpmmions ontside of the City of Lemaoore, affer the Cify provides notice of its intent to
“review said books and/or ACCOUNS, Tﬁ_c ﬁum‘ows Cotporations agree to comply within
ten (10) business days thereafter with the City"s request or at such other time as the City

and the Burrows Corporations shall agree in wiiting, Failureto provide such records and




reporis shall constifute a breach of the Agreement and shall eatitle the RDA tﬁlrsuspend

e i i s g s s

forgiveness of the loan described in section 5, ' 2
- {

8. 'Liqnidafe& Damages if Burrovws Relocates Ousside fhe Citv. A

material inducenient for the RDA's loan is the continued reveipt of éafésaiax YEVENTE as

described in section 6. The Parties agree that in the event of breach by&’tha Buirows

Corporations, through relocating their current business operations, in whole or in pai,

cittside the City of Lemacre at any time during the périod after the close o.f eserow and .

wtt July 1, 2036, the amount of damages, 1) fhe absence of Hquidated dam ages, would

be impracticable or extremely difficult to fix as actual da:mages. chm"'dingly. the Parties -
concur that liguidated damages is appropiiate ander fhe circumstances existing af the time

the Agresment is entered into. The mensure of Hywidated damages, with an annual

declining liguidated 3&111ages z;metmf, is set forth in Exhibit B and incorporated hierein by

this referencs {liquidated damages™). Liquidated dzmages may be recovered from the

Burrows Corporations, The first deed of trust shall sexve as partial secnrity for the

 liquidated damages. At the City or RDA's election. without cost to the Burrows

Corporations, the City or RDA ray cbtaln additional securify such s a letter of cradit,
No security shall Limit the messure of liquidated damages or any pther danagés or
Témedies provided by law,

9, Representations, Warranties & Covenants, Bumrows, including Gary

V. Burrows, Inc,, represents and warrants that {1} it s a corporation in good stending; (2) i
it holds all Ticenses necessary to conducts its business; (3) has not eniered fato any
agresment to sell jts business orto ansfer all or substautially all its business assets; (4) Is

in compliznece with el local, state and federa! laws in conducting its business; and (5}

¢




shall performs any other vorittactual agreements and covenants b&\veen the Paviles
veferenced as the Agieements in seotion § « Burrows farther warranis and covenants,
during the term of the A g;‘c'cment, to comply with all local, stial‘e and federal laws in
condueting its business in the Cily. Bumows alse covenanis that it will comply v;rizh all
federal, siate and }ccaI laws in effect fmm time fo fime m ahnb}tmg unfawin}
d:scrnnmafmn or segregetion by reason of race, color, religion, sex, marital status,
uahona! origin or anoestry, or sthel protected classifications ﬁ“cm uniawful
diserimination. The representations, warranties and covenants described herein shall be

continuing throughout the tefm of the Agreement as defined i1 section 21, -

T

[0, I_{elncaﬁ’un of Burrows from Central Lemoore Ares, Within one year
of the close of eserow aud transter of title of the site to Burrows, Burrows witl cammence
relocation of its business operations out of the contral Lemoore area where it is cuirenty
located at 416 N. Lemoore A;r&nue and 40°E Street, The portion of business vm.peraﬁons
relocated to the site shail be' consistent with any CC&Rs recorded on the site. The
remaining business hpﬁl“dﬁ@ﬁS will bera}ocqted to adjacent sites In close proxmuty to the
Western RY site including the properties iooa‘red at 1200 S 198 Avene and 1280 S
‘,] 9th Avenue. All of the Burows Corporations” busihess operations shall be completely
velocated and operational at fhefr relocated and expanded sites no Jater than December 31,
2013, Also, be December 31, 2013, the followin g relocation setivities shall be completed
rega;ﬁing the Bustows site located at 416 N, Lemooye Avenue: - (1) remaval of it tanks,
phumbing and related fueling equipment fiom the site; (2) removal of alf structures eXCEPf
| for the warehouse and fe;}cing at the site; (3) storage only of nenhazardons Fﬂate;ia}s in

the warehonse at the site; (4) removal of any vehicles andfor equipment from the si te; {3}




the cessation of'an;f storage and transportation of ofl, grease and other petrolewn products

and an)}' other hazardons matetials af the site: and {6} maintatnm g the site free of weeds,

 debris or fitter, until developed pursuant to covenants runniig with the land agreed upon

by the Paities in a separate agresment recorded on the 416 N, Lemodre Avenve site,

11, Breach/Befault. Except in the svent of relocation, in whole or in patt, of

Burrows Corporations” business f:;u%side of the City. or Buirows F?oa-ﬁoraiiuxas‘ failure 1o
comply with section 7 of t];is Agreement {both of whick shail be considered 2 defa&]t
herennder without the need of any written notice of breuch as 75 otherwise provided
fnmyedintely lheiow), i the event a Paﬁy believes that the other Paity or Partles are in
breach in the performance of the obligations of the Agreements, the non-breaching Party
shall give written notice to the ather Party specifying the nature o'f the bregch, The Pzirty
to whom notice is given shall have five (5) calendar days to respond ir;_lsm‘iting asio
whether it will oppose or contest the alleged breach or fo sta%e f,vh cther it wifl diligently
cure the alleged breach 1n an expeditions manser,

In the event Burtows Corporations are deemed In breach hereunder without notice
{as provided ifi the preceding paragraph), or Iy the event a default is claimed becange the
noticed Party fails to giw)éa wiitten response fo the notics of breach as hereinabove
provided, or the neticed Party opposes or céntcsfs the alleged breach, or the ﬁeﬁced Party

does not diligently begin a oure of fhe a]legeci breach, a default shall be deemed to have

opourred from the date the default is alleged to have occmm& {if witheut notlee), or five

N

(5) days after the vequired noties of breach was given; and the noticing or non-defauiting
Patty shall have thie right to pursue all remedies af law or in equity avatiable nnder this

Agreemedt. In the event the defaulting Party is Burrews, then Bimrows shall be obligated




ta make payments on the foan during the pé{icd of default pursuant to section | of this

Agresinert, Onee any such defandt is cured, no further payment under section ! shall be

- required for such default and the ferms and provisions of section 5 of this Agreement

shall be rein;tatéd From {he date the defaulf is cured forward.

Fuither, ifthe C ify or Ageicy alleges a: defanit by Busows thet is later
defermined of stipuléted by-adfudication, arbiiration or sét;]ement ot {o have beex; g
default, the Chiy or Agenc;y {as applicable} shall reimbusse Burrows far all payments
made of the loan pursuant to this section 1] and section 1 above during the periclnd
beginniag with the date of the alleged breach trough and until such time as jtis
adjudicated, determmined or stipulated that a breach had 1th ocehrred,

12, Alternative Dispute Resolution [ADR). The Parties may, but shall not

be obligated 25 a condition fo pursuing judicial and non-judicial remedies as provided by

law, enfage in alternative dispute resolution.

13, Relationship of the Parties. The Parties, as between Burrows, including

Burrows & Castadio, Inc., ad the RDA and the City, ave independent enfities, Thers s

- 110 business partnership, joint venture, ar other entreprenewial retationship between mnd

among the Parties. Alfhough sepavate cotporations, for fhe purpose of the Agreement,
and other agreements to facilitate the relocation and expansion of the businese réferenced
herein between the City, RDA, Gary V. Burtows, Inc. and Burrows & Castadio, Inc., as

the Burrows Corporations, they shall be considered as agenis for one another regarcing

their rights, duties and obli gatiéns as deseribed i the Agrecments.

14, Indemnity. Burrows agrees (o indemmify, deferd and hold hanness the

. RDA and the City, its officers, representatives, agents and assigns, from any and all




claims-or liwbility arising out of relocation activities, includin-g consfruction and
renovation of new fa-cﬂi'ﬁes1 at a-ny business activities conducted by Burrows whegher
conducted by Burrows at the Western RV site or any other relocated sites whese Burrows:
conduets its business operations, | -
15, Non-Assipnability. This Agreement By not be assigned without the
express wiiften consent of the Partiss, |

16,  Modifieation. No modification to the Agreemen! may be made except in

writing exccuted by the Parfies.

17, Notice. Writien notices ay be sent fo Burrows at Is business office i
the City. Mofices to the City and the RDA may be sent cars of the City Manaper at C‘ﬁy
| Hall. Nofices may be personally delivered, mailed with certified return recelpt reguested,
or faxed with prootf of facsimile tr&nsmissicp-, or by express max:I with trac}‘d ng
ir;fonnat_ion verifying deli very.

18, Enurement. The Agreement is binding upon fhe heirs, successors end

assigns of the Patties which shall include the Burows Corporations,

19, ZEnforceabillty. The Agreement is deemed fully executed and

entbreeable, in accordance with its terms, wpon the effective date and ratification as set

forth in secHon 25,

20, Conditions Precedent. The conditions precedent for the funding of the

loan are (1} the exeention of the A grseilm ent; {2} the close of eserow and tansfer of title .
of the Western RV si te to Burrows; (3) the recordation, upon close of escrow, of s first
deed of trust en the Western RV site scouring the Agreement as verified by a le‘nciex‘s

policy of title insurance; {4) the execution of the Disposition and Development

13




Agreement Joint Escrow Instructions and Covenants Runniisg with the Lands and (53 the
execution of the Agreement of Covenants Running with the Land (416 N. Lemoore
Avenue).,

-2l Walver, Any party's waiver of a breach of any provision herein will not '
be g continuing waiver or a waiver of any subsequent bresch of that of any bther

provision of this Agresment.

22, Severability, The provisions of Sis Agreement are severable, The

invalidity or unentorceability of any provision in this Agreement will not affeot the ptlier
provisions, -

23, Intergrﬁtaﬁon, This Agreement is the result of the eombined eﬁbrts of
the Parfies. If ahy provision of this Agreement is found to be ambipgeous whether o not a
defined termy, the ambiguity wﬂi not be resolved by construing this Agreement in ﬁ".\_mi' or
against any Party, i:ut by construing the terms according to their general Iy accepled

meaning,

24 Coumplete Agreament: Term. The Parties recognize that thers are other

agreements relating to other properties which ave not part of this Agreement. Upon
execution by the Parties, this Agreement supersedes any ang alf previousl oval
understandings or written comimn u;iicntions,'lctters of mtent, or previcus apreements
relating o the subject natter of this Agreement an& shall not affect the other Agreements
between the Parties. The term of fhe Agreement shall be from the Effective Date to July

i, 2036..
25, Release and Terminafion of Recorded DDA, Upan execotion of tﬁe

Agreement and ratification, the Agency agrees to release and ferminafe the agreement

i1




'eniiﬁe& “Le;mﬁ.dxe Redeyel bpm_‘e_m Aé‘ency'Dispcsiﬁan and Devélopment Agrecment
‘[Wéﬁa::‘*‘nﬁ?- Ce‘ﬂi@'f Projeety™ which was recoided on Jatwaty 14, 2005 as Insfrument
No, 0501627 in the records of the County of Kings and is deseribed ag-excepiion 2 fo the
Chicaps Tjﬂé.‘campaﬁ;z préliuinaty fitlovepint dated Aprif 6,201 1, for the Westérh RV
Site. The E;_;s‘cutive Mirector is authorized to ex ecufeany-and afl documents in order to

terininate said agreement and fo.remiove from ihe policy of'title issued to Buttows on the

close of escrow for flie Westemn RV Sitg,

26,  Raiffeation, This Agreemei hall bs ratified, 56 requifed by law, by the

Clty and the RDA, Subseqnent fo ratification, the Cify Manuger/Heechtive Diredtor shall
havs the Buthoilty, but hot the obligation, io wiake hon-sibstantive modifications {o the:
Agreement with the conciuyenee of Burrows.

27, Execution in Counterpaits. This Agreement may be executed in

countorparts by the Parties. Copies of sigrgtures shall have thie same foree snd effect o
- original signatures.
WHRREFORE, thie Particg hezeto, by theit sigratrss below, enter ifts this

Apreentent effective on the dale sat Toith above,

pated: _Z — (o a011 %maws,- m'c;

By ' Br‘x"an Castadio
Her  President

Dated  o-— (= 2911 B%%V

By Brian Castadio
By DPresident
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Dated _ DY Foir

' 3 Co
D@i;:d:. S 2011

Jienedpos I8 301 PagliplEne i Hoe
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“THE CITY OF LEMOORE.

By, JeffBriliz
fst City Manager

REDEVELOPMENT AGENCY OF
THE CITY OF LEMOORE -

I

By:  JesTBifltz

Itst Executiye Divector
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