2012
OPERATING COVENANT AGREEMENT
(Cardinale)

This 2012 OQPERATING COVENANT AGREEMENT (*Agreement™) is entered into, by
and between the CITY OF CORONA, a California Municipal Corporation (“City™), and Saul
Chevrolet Ine,, a California Corporation (hereinafier “Saul™), The City and Saul are sometimes,
individually, referred to in this Agreement as a “Party™ and, collectively, as the “Parties.” The
City and Saul enter imo this Agreement with reference to the following facts (“Recitals™):

RECITALS

WHEREAS, Saul leases certain real property (APN 102-420-041) located at 2523
Wardlow Road in the City of Coroua, County of Riverside, California, as legally described in
Exhibit G attached to this Agrccment, improved with an existing Hyundai automobile sales and
service center and parking (“Hyundai Dealership Property™) owned by Corona Automall LLC
and operated by Saul Chevrolet Inc., a Califomnia corporation dba: CardinaleWay Hyundai
{“Hyundai Operator™);

WHEREAS, The Joseph A. and Jeannette M. Cardinale Revocable Family Trust dated
07-01-93 and The Cardinale Family Trust dated 09-14-99 (hereinafier cumulatively “Cardinale
Trust™) owns certain real properly (APN 102-020-049), consisting of 6.43 acres in the City of
Corona, County of Riverside, California (“Property™) as legally described in Exhibit A attached
to this Agreement;

WHEREAS, a porlion of the Property is improved with an existing Volkswagen
automobile sales and service center and parking owned by Saul and operated by Saul Chevrolet
Inc., a California corporations dba: CardinaleWay Volkswagen (“VW Operator”). The VW
Dealership is located at 2603 Wardlow Road in the City of Corona, County of Riverside,
Californis;

WHEREAS, Cardinale Trust proposes to subdivide the Property, currently Parcel Map
22687 lot 3 imto two parcels to create separate legal parcels for the New Mazda Dealership and
the VW Dealership in the City of Corona, County of Riverside, California;

WHEREAS, Cardinale Trust and/or Saul intend to develop a new, state-of-the-art Mazda
autornobile sales and service center (the “New Mazda Dealership™) on the New Mazda
Dealership Property, as depicted on the site map attached to this Apreement as Exhibit B and
incorporated herein by this reference and more particularly described in the Scope of New
Mazda Dealership Development set forth in Exhibit C attached to this Agreement and
incorporated herein by this reference;

WHEREAS, the completion of the New Mazda Dealership and the operation of the
New Mazda Dealership within the City are expected to result in the generation of significant new
local sales tax revenues for the City;

WHEREAS, the City. in consideration of the new and additional local sales tax
revenues, property taxes, employment benefits, and other tangible and inmtangible benefits that are
expected to be received by City arising from development of the New Mazda Dealership and the
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operation of the New Mazda Dealership within the City, desires to provide certain paymeants to
Cardinale Trust and/or Saul, as an incentive for developing the New Mazda Dealership Project
and operating the New Mazdna Dealership within the City; and

WHEREAS, the operation of the New Mazda Dealership will provide significant public
benefits to the City because additional sales tax revenues generated by such activities represent a
significant source of new and additional public revenue for the City, which may be used by the
City for the funding of necessary public services and facilities, including public safety services
and facilities. The City has further determined that the covenanted operation of the New Mazda
Dealership serves the additional public purpose of fostering a business and civic environment
that maey attract additional husinesses and investment in the community due to the availability of
the increased public and private services and economic activity resulting there from.

NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES AND
COVENANTS SET FORTH IN THIS AGREEMENT, THE CITY AND SAUL AGREE AS
FOLLOWS:

1. Definitions, All initially capitalized terms used in this Agreement shall have the
meanings set forth below or, if not set forth below, where such terms first appear in this
Agreement.

1.1  “BOE” means the State of California Board of Egualization and any successor
agency.

1.2 “CEQA” means and refers to the California Environmental Quality Act, Public
Resources Code Section 21000 et seq.

1.3  “#Certificate of Completion” means and refers 1o the written certification of the
City that the New Mazda Dealership Project is complete in compliance with the terms and
conditions of this Agreement, in substantially the form of Exhibit F attached to this Apreement
and incorporated herein by this reference.

1.4  “City” means and refers to the City of Corona, a Califormia municipal
corporation.

1.5 “City Attorney” means and refers to the City Attomey of the City of Corona,
California.

1.6 “City Council” means and refers to the City Council of the City of Corona,
Catifornia.

1.7  “City Manager” means and refers to the City Manager of the City of Corona,
Califormia, or his or her designee or successor in function.

1.8 “City Requiremenis” means and refers to the City’s zoning, building and land
nse laws and regulations contained in the City’s ordinances, municipal code and conditions of
approval.
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1.9  “County” means and refers to the County of Riverside, California.

1.10 “Covepant Payment(s)” means and refers to paymenis made to Saul in
accordance with Section § of this Agreement.

1.11 *“Dealership” means and refers to, individually, either the Hyundai Dealership,
the VW Dealership or the New Mazda Dealership, as appliczble.

1.12  “Dealerships” means and refers to, collectively, the Hyundai Dealership, the VW
Dealership and the New Mazda Dealership.

1.13 “Dealership Activities” means and refers 10 activities of Saul or the Operators,
whether on the Hyundai Deelership Property, the VW Dealership Property or the New Mazda
Dealership Property, over the internet, or otherwise that resull in the sale or lease of any tangible
personal property (including, bt not limited to0, new and used automobiles) through the Hyundai
Dealership, the VW Dealership or the New Mazda Dealership where such sale or lease is subject
ta sales or use tax pursuvant to the Sales Tax Law.

1.14 “Default” shall have the meaning ascribed to the term in Section 20 of this
Agreement.

1.15 “Effective Date” shall have the meaning ascribed to the term in Section 2 of this
Agreement.

1.16 “Fligibility Period” means and refers 1o the time period commencing on the first
calendar day of New Mazda Dealership Operating Year 1 and ending on the earlier of: (a) the
last calendar day of New Mazda Dealership Operating Year 15; or (b) the date on which the total
payments to Saul from the City under this Agreement equal six million dollars ($6,000,000).

1.17 “Enforced Delay” means and refers to delays or defaults in perforinance due to
war, acls of terrorism; inswrection; any form of labor dispute; lockouts; riots; floods;
earthquakes; fires; acts of God or of third partics; third party litigation; acts of a public enemy
including terroxist activities; referenda; acts of governmental authorities (except that the failure
of the City to act as required under this Agreement shall not excuse its performance); moratoria;
eptdemics; quarantine resirictions; and freight embargoes.

1.18 “Entitlements” shall have the meaning ascribed to the term in Section 6.

1.19  “Lavironmental Laws” shall mean all Federal, Siate, local or City laws, niles,
orders, repulations, statutes, ordinances, codes, dectees or requirements of any governmental
entity in effect on or enacted after the Effective Date, regulating, relating to, or imposing liability
or standards of conduct concerning any Hazardous Substance, the regulation or protection of the
environment, including ambient air, soil, soil vapor, groundwater, surface water, or land use or
pertaining to occupational health or industnal hygiene or oecupational or environmental
conditions on, under or aboul the Property, as now or may at any later time be in effect,
including the Comprehensive Environmental Response, Compensation and Liability Act of 1980
{*CERCLA™ [42 USC Section 9601 et seq.}; the Resource Conservation and Recovery Act of
1976 (“RCRA™) [42 USC Section 6901 et seq.]; the Clean Water Act, also known as the Federal
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Water Pollution Control Act ("FWPCA™) [33 USC Scction 1251 et seq.]; the Toxic Substances
Control Act (“TSCA™) [15 USC Section 2601 et seq.]; the Hazardous Materials Transportation
Act (“HMTA™) [49 USC Section 1801 et seq.]; the Insecticide, Fungicide, Rodenticide Act [7
USC Section 6901 et seq.] the Clean Air Act [42 USC Section 7401 et seq.]; the Safe Drinking
Water Act {42 USC Section 300f et seq.]; the Solid Waste Disposal Act [42 USC Section 6901
et seq.]; the Surface Mining Control and Reclamation Act [30 USC Section 101 et seq.] the
Emergency Planning and Community Right to Know Act [42 USC Section 11001 ct seq.]; the
Occupational Safety and Health Act [29 USC Section 655 and 657]; the California Underground
Storage of Hazardons Substances Act [Celifornia Health & Safety Code Section 25288 et seq.];
the Califorma Hazardous Substances Account Act [Califormia Health & Safety Code Section
23300 et seq.l; the California Safe Drinking Water and Toxic Enforcement Act [California
Health & Safety Code Section 242495 et seq.]; or the Porter-Cologne Water Quality Act
[California Water Code Section 13000 et seq.]: together with any regulations promulgared under
the authorities referenced in this Section 1.19.

120  “Equity Interest” means and refers to all or any part of any equity or ownership
interesi(s) {whether stock, parmership interest, beneficial interest in a trust, membership interest
in a limited liability company, or other interest of an ownership or equity nature) in any entity, at
any tier of ownership, that directly owns or holds any ownership or equity interest in a Person.

1.21  “Federal” means and refers to the federal government of the United Statcs of
America.

1.22 “Hazardous Substances” shall mean any flammable substance, explosive,
radioactive material, asbestos, asbestos-containing material, polychlorinated biphenyl, chemical
known to cause cancer or reproductive toxicity, pollutant, contaminant, hazardous waste,
medical wastes, toxic substance or related material, explosive, petrolewn, petroleum product or
any “hazardous™ or “toxic™ material, substance or waste that is defined by those or similar terms
or is regulated as such under any Law, including any material, substance or waste that is: (a)
defined as a “hazardous substance™ under Section 311 of the Water Pollution Control Act (33
U.S.C. § 1317), as amended; (b) designated as “hazardous substances™ pursuaat to 33 U.S.C. §
1321 ; (c) defined as a “hazardous waste” under Section 1004 of the Resource Conservation and
Recovery Act of 1976, 42 U.S.C. § 6901 , et seq., as amended; (d) defined as a “*hazardous
substance”™ or “hazardous waste” under Section 101 of the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended by the Superfund
Reauthorization Act of 1986, 42 US.C. § 9601 , et seq.. or any so-called “superfund” or
“superlien” law; (e) defined as a “pollutant™ or “contaminant” under 42 U.S.C. § 9601(33) ; (i)
defined as “hazardous waste™ under 40 C.F.R. Part 260; (g) defined as a “hazardous chemical™
upder 29 C.F.R. Part 1%i0; (h) any matter within the defimtion of “hazardous substance” set
forth in 15 US.C. § 1262 ; (i) any matter, waste or substance regulated under the Toxic
Substances Control Act (“TSCA™) [15 U.S.C. Sections 2601, et seq.]; (j) any matier, waste or
substance regnlated under the Hazardous Materials Transportation Act, 49 U.S.C. Sections 1801
, et seq.; (k) those substances listed in the United States Department of Transportation
(DOT)Table [49 C.F.R. 172.101 ]; (I) any matter, waste or substances designated hy the EPA, or
any successor awthority, as a hazardous substance [40 CFR. Part 302]; (m) defined as
“hazardous waste™ in Section 25117 of the California Health and Safety Code: (n) defined as a
“hazardous substance™ in Section 25316 of the California Health and Safety Code; (o) that is
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stbject to any other Law regulating, relating to or imposing obligations, liability or standards of
conduct concermning protection of human hezlth. plant life, animai life, natural resowrces, property
or the enjoyment of life or property free from the presence in the emvironment of any solid,
liquid, gas, odor or any form of energy from whatever source; or (p) that is or becomes regulated
or classified as hazardous or toxic under Law or in the regulations adopted pursuarnt to Law,

1.23 “Hyundai Dealership” means and refers to the nutomobile sales and service
center and parking that The Corona Automall LLC owns and Hyundai QOperator operates on the
Hyundai Dealership Property in accordance with the temms and conditions of this Agreement.

1.24 “Hyundai Dealership Property” means and refers to that certain real property
{APN 102-420-041)]eased by Saul. located at 2525 Wardlow Road in the City of Corona, County
of Riverside, California, and legally described in Exhibit G attached hereto where the Hyundai
Dealership is consmucted znd operated.

1.25 “Hyuondai Operator” shail have the meaning ascribed to the term in the recitals
preceding this Agreement, and such Person’s successors and assigns.

1.26 “Law” means every law, ordinance, requirement, order, proclamation, directive,
rule or regulation of any Federal, State or local government applicable to the Property or the
New Mazda Dealership Project, in any way, including relating to any development, construction,
use, maintenance, laxation, operation, occupancy of or environmemal conditions affecting the
Property or the Project, or relating lo any taxes, or otherwise relating to this Agreement or any
Party’s rights, obligations or remedies under this Agreement, or any Transfer of any of the
foregoing, whether in force on the Effective Date or passed, enacted. modified, amended or
imposed at some later tire, subject in all cases, however, to any applicable waiver, variance or
exemption.

1.27 “Local Combined Dealership Sales Tax Base” means and refers to Two
Hundred Thousand Dollars (§200,000) of Local Combined Dealership Sales Tax Revenues
applicable to the particular New Mazda Dealership Operating Year.

1.28 *“Local Combined Dealership Sales Tax Revenues” means and refers to the
Local Mazda Sales Tax Revenues added to thie Local VW Sales Tax Revenues and the Local
Hyundai Sales Tax Revenues applicable to the particular INew Mazda Dealership Operating
Year.

1.22  “Local Hyundai Sales Tax Revenues™ means the net Sales Tex actually received
by the City from the BOE pursuant to the application of the Sales Tax Law (as such statutes may
hereafter be amended, subsiituted, replaced, re-numbered, moved or modified by any successor
law) attributable to the Hyundai Dealership in a particular New Mazda Dealership Operating
Year. Local Sales Tax Revenues shall not include: (i) Penalty Assessments; (i) any Sales Tax
levied by, collected for or allocated to the State of California, the County of Riverside, or a
district or any entity (including an allocation fo a statewide or countywide pool) other than City;
(iil) any administrative fee charged by the BOE; (iv) any Sales Tax subjeci to any sharing,
rebate, offset or other charge imposed pursuant to any applicable provision of federal, state or
local (except City's) law, rule or regulation; (v} any Sales Tax attributable to any transaciion not
consummated within the Eligibility Period: or (vi} any Sales Tax (or other funds measured by
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Sales Tax) required by the State of California to be paid over to another public entity (including
the State) or set aside and/or pledged to a specific use other than for deposit into or payment
from the City's general fund.

1.30  “Local Mazda Sales Tax Revenues” means the net Sales Tax actually received
by the City from the BOE pursuant to the application of the Sales Tax Law (as such statutes may
hereafter be amended, substituted, replaced, re-numbered, moved or modified by any successor
law) attributable to the New Mazda Dealership in a particular New Mazda Dealership Operating
Year. Local Sales Tax Revenues shall rot include: (i) Penalty Assessments; (ii) any Sales Tax
levied by, collected for or allocated to the State of California, the County of Riverside, or a
district or any entity (including an allocarion to a statewide or countywide pool) other than City;
(i1}) any administrative fee charged by the BOE; (iv) any Sales Tax subject to any sharing,
rebate, offset or other charge mmposed pursuant to any applicable provision of federal, state or
local {except City's) law, rule or regulation; (v) any Sales Tax atiributable 1o any transaction not
consummated within the Eligibility Period; or (vi) any Sales Tax {or other funds measured by
Sales Tax) required by the State of California to be paid over to another public entity (including
the State) or set aside and/or pledged to a specific use other than for deposit into or payment
from the Ciry's general fund.

1.31  “Local YW Sales Tax Revenues” means the net Sales Tax actually received by
the City from the BOE pursuant to the application of the Sales Tax Law (as such statutes may
hereafter be amended, substituted, replaced, re-mumbered, moved or modified by any successor
law) atributable to the VW Dealershap 1n a particular New Mazda Dealership Operating Year.
Local Sales Tax Revenues shall oot include: (iy Penalty Assessments; (ii) any Sales Tax levied
by, collected for or allocated to the State of California, the County of Riverside, or a district or
any entity (including an allocation to a statewide or couniywide pool) other than City; (iii) any
administrative fee charged by the BOE; (iv) any Sales Tax subject to any sharing, rebate, offset
or other charge imposed pursuant to any applicable provision of federzl, state or local (except
City's) law, rule or regulation: {v) any Sales Tax attributable to any transaction not consummated
within the Eligibility Period; or (vi) any Sales Tax (or other funds measured by Sales Tax)
required by the State of California to be paid over to another public entity (including the State) or
set aside and/or pledged to a specific use other than for deposit into or payment from the City's
general fund.

1.32 “Maintenance Deficiency” means and refers to an occurrence of an adverse
condition on any area of the Properties that is subject to public view in contravention of the
geperal maintenance standard deseribed in Section 11.

1.33  “Negotiafion Period” means and refers to a period of no less than thirty (30)
calendar days.

1.34 “New Mazda Dealership” means and refers to a permanent full-service new
automobile sales dealership and service center and parking that Saul is to develop on the New
Mazda Dealership Property in accordance with the terms and conditions of this Agreement. The
New Mazda Dealership shall be operated pursuant to an agreement with the manufacturer of
“Mazda"” automobiles for sales and service of new automobiles manufactured under the “Mazda™
brand name, sales of parts for such brand of aulomobiles and related sales of used zutomobiles.
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1.35 “New Mazda Dealership Activities” means and refers o on-site and internet
activities of Saul’s officers, directors, emplayees, agents or consultants that result in the sale or
leasc of any tangible personal property (including, but not limited to, new and used antomobiles)
through the New Mazda Dealership that are subject to sales or use lax pursuent to the Sales Tax
Law.

136 “New Mazda Dealership Completion Date” means and refers to the day that is
twelve (12) months from the date on which Saul obtains all Entitlements (defined in Section 6)
for the development of the New Mazda Dealership Project. as provided in Section 6, which New
Mazda Dealership Completion Date may be extended pursuant to Section 6.1,

1.37 *“New Mazda Dealership Opening Date” means and refers to the date on which
the Saul causes the New Mazda Dealership to be open for business to the general public. and
shall occur within ninety (90) calendar days following the issuance of the Certificate of
Completion for the New Mazda Dealership Project by the City,

1.38 “New Mazda Dealership Operating Year” means and refers to the twelve (12)
month period starting on the first day following the date on which the New Mazda Dealership
receives a final Certificate of Occupancy from the City and each consecutive subsequent twelve
(12) month period umtil the 15th anniversary of the first day following the date on which the New
Mazda Deaiership receives a final Centificate of Occupaney from the City. Each New Mazda
Dealership Operating Year may be referred to in this Agreement in numerical Succession as
“New Mazda Dealership Operating Year No. 1,” “New Mazda Dealership Operating Year No, 2"
and 50 on up to “New Mazda Dealership Operating Year No. 15.

1.39 “New Mazda Operator” means and refers to, Saul Chevrolet Inc, dba
CardinaleWay Mazda at Corona a Califernia corporation, the operator of the New Mazda
Dealership, and such Person’s successors and assigns.

1.40 “New Marda Dealership Froject”™ means and refers to Saul’s development of
the New Mazda Dealership on the New Mazda Dealership Property, including all required or
associated on-site and off-site improvements, all hardscape and all landscaping, all as
specifically described in the Scope of New Mazda Dealership Development attached hereto as
Exhibit C, and to be developed in accordance with plans and specifications approved by the City
and any conditions imposed by the City in its consideration of Saul's development application
related to the New Mazda Dealership Projeci.

1.41 “New Mazda Dealership Property” means and refers 1o that certain real
Property as defined in Section 1.49. The Property as part of the terms of the Agreement will be
subdivided into two (2} parcels to provide a separate legal parcel for the New Mazda Dealership
Property and a parcel for the VW Dealership Property.

1.42 “Notice of Agreement™ means and refers to that certain “Notice of Agreement™
in substantially the form attached to this Agreement as Exhibit E and incorporated herein by this
reference.

1.43 “Notice of Appeal” shall have the meaning ascribed to the term in Section 8.3.
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1.44 *“Notice of Determination™ shall have the meaning ascribed to the term in
Section 8.2,

1.45  “Operators” shall mean the Hyundai Operator., the VW Operator, and the New
Mazda Qperator and such Persons” successors and assigns.

1.46 “Penalty Assessments” means and refers to penalties, assessments, collection
costs and other costis, fees or charges resulting from late or underpaid payments of Sales Tax and
whicl; are Jevied, assessed or otherwise collecied from Saul,

147 “Person” mezns and refers to any association, corporation. govemmental entity
or agency, individual, joint venture, joini-stock company. limited liability company, partnership,
trust, unincorporated organization or other entity of any kind.

1.48 “Prohibited Financial Assistance” means and refers to any direct or indirect
payment, subsidy, rebate or other similar or dissimilar menetary or nonmonetary benefit,
including, without implied limitation, payment of land subsidies, relocation expenses, financial
incentives, public financing, property or sales tax relief or rebates, relief from public
improvement obligations, and payment for public improvements to or for the benefit of Saul by
any public or private person or entity.

1.49 “Property” means and refers to that certain real property owned hy Cardinale
Trusts located on Wardlow Road in the City of Corona, County of Riverside, Califormia and
legally described in Exhibit A attached hereto. Upon completion of the subdivizion of the
Property, Exhibit A shall be amended by the City Manager or his/her designee to reflect the legal
property description of the New Mazda Dealership Property and the VW Dealership Property.

1.50 “Praperties” mcans and refers to, collectively, the VW Dealership Property, the
Hyundai Dealership Property and the New Mazda Dealership Property.

1.51 “Recorded, record or recordation” mean the recordation of the specified
document(s) in the official records of the Recorder of the County of Riverside, California.

1.52 “Sales Tax” means and refers to all sales and use taxes levied under the authority
of the Sales Tax Law attributable to the New Mazda Dealership, Hyundai Dealership or VW
Dealership, excluding that which is to be refunded to Saul because of an overpayment of such
1ax.

1.53 *“Sales Tax Law” means and refers to: (a) California Revenue and Taxation Code
Section 7200 et seq.. and any successor law thereto; {b) any legislation allowing City or other
public agency with jurisdiction in City to levy any form of local Sales Tax on the operations of
Sau!; and (c) regulations of the BOE and other binding mlings and interpretations relating o {a)
and (b) of this Section 1.53.

1.54 “Saul” means and refers to Sanl Chevrolet Inc., a California Corporation, and its
successors and assigos, cumulatively,
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1.55 “Schedule of Performance” means and refers to the schedule for the
performance of certain actions by the City or Saul, pursoant to this Agreement, attached to this
Agreement as Exhibit D and incorporated heremn by this veference.

1.56 “Scope of New Mazda Dealership Development” means and refers to the
detailed description of the primary elements of the New Mazda Dealership Project attached to
this Agreement as Exhibit C and incorporated herein by this reference.

1.57 “State” means and refers to the State of California.

1.58 “Term™ means and refers to the period of fifteen (15) vears commencing on the
first calendar day of New Mazda Dealership Operating Year 1 and endine on the last calendar
day of New Mazda Dealership Operating Year 15.

139 “Transfer” means and refers to, regarding any property, right or obligation, any
of the following, whether by operation of law or otherwise, whether voluntary or involuntary and
whether direct or indirect: {a) any assignment, convevance, grant, hypothecation, morigage,
pledge, sale, or other ransfer, whether direct or indirect, of all or any part of such property, right
or obligatiorn, or of any legal, beneficial, or equitable interest or estate in such property, right or
obligation or any part of it (including the grant of any easement, lien, or other encumbrance); (b)
any conversion, exchange, issuance, modification, reallocation, sale, or other transfer of any
Equity Interest(s) in the owner of such property, right or obligation by the holders of such Equity
Interesy(s); or (c) amy tramsaction that is in substance equivalent to any of the foregoing. A
transaction affecting Equity Interests, as referred to in clauses “(b)” or “(c)” of this Section 1.59,
shall be deemed a Transfer by Decvecloper, even though Developer is not technically the
transferor. A “Transfer” shall not, however, include any of the following (provided that the other
Party has received written notice of such occurrence) relating to the Property or any Equity
Interest; (i} a mere change in form of ownership with no material change in beneficial ownership
and constitutes a tax-free transaction under Federal income tax law and the State real estate
transfer tax law; (i) a convevance only to member(s) of the immediate family(ies) of the
{ransferor(s) ar trusts for their benefit; or (iii) a conveyance only to any Person that, as of the
Effective Date, holds an Equity Interest in the entity whose Equity Interest is being transferred.

1.60 “VW Dealership”™ means and refers to {he automobile sales and service cenier
and parking that Saul owns and VW Operator operates on the VW Dealership Property in
accordance with the terms and conditions of this Agreement.

1.61 “YW Dealership Property” means and refers to that certain real property (APN
102-020-049) owned by Saul, located at 2603 Wardlow Road in the City of Corona, County of
Riverside, California, and legally described in Exhibit A attached hereto where the VW
Dealership 1s constructed and operated.

1.62 “VW QOperator” shal] have the meaning ascribed to the term in the recitals
preceding this Agreement, and such Person’s successors and assigns.

2. Effective Date of this Agreement.
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2.1  This Agreement Is dated as of June 20, 2012, for reference purposes only. This
Agreement will not become binding on either of the Parties unless and until the first date on
which all of the following occur, if at all (“Effective Date™).

(2) Saul has approved this Agreement, this Agreement has been signed by
Sanl’s duly authorized representative(s), and Saul has deliverad three (3) signed originals of this
Agreemett to the City; and

(b)  This Agreement is approved by the City Council of the City at p public
meeting of the City.

3 Representations and Warranties of the City.

31  The City represents and warrants to Saul that, to the City's actual current
knowledge:

(a2)  The City’s enfry into this Agreement and/or the performance of the City’s
obligations under this Agreement does not violaie any coniract or agrsement t which the City is

a party;

(b)  There are no pending claims or Jawsuits against the City that will delay or
prevent the performance of the City’s obligations under this Agreement; and

3.2  The representations and warranties of the City set forth in Section 3.1 are material
consideration to Saul and the City acknowledges that Saul is relying upon the representations of
the City set forth in Section 3.1 in undertaking its obligations under this Agreement.

3.3 Asused in this Agreement, the term “City’s actval current knowledge™ shall
mean, aud shall be limited to, the actual current knowledge of Bradly Robbins (City Manager) as
of the Effective Datc, without having undertaken any independent inquiry or investigation for the
purposes of making such represemtation or warranty and withaut any duty of inquiry or
investigation.

4. Representations and Warranties of Saul.
4.1  Saul represents and warrants to the City that, to Saul's actnal current knowledge:

(a) Saul is a duly formed Corporation, organized, gualified and in good
standing to do business in the State of California and in the Cny;

(b)  The individual(s} executing tlus Agreement on behalf of Saul is/are
authorized to execute this Agreement on behalf of Saul;

{c) Saul's entry inio this Agreement and/or the performance of Saul’s
obligations under this Agreement do not violate any contract, agreement or other legal obligation
of Saul;
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(d) Saul’s entry into this Agreement and/or the performance of Saul's
obligations under this Agreement does not constitute a violation of any state or federal statute or
judicial decision to which Saul is subject;

{ey  There are no pending lawsuits or other actions or proceedings which
would delay, prevent or impair the umely performance of Saul's obligations under this
Apgreement; and

(f} Saul has the legal right, power and authority to enter into this Agreement
and to consummate the transactions contemplated by this Agreement. and the execution, delivery
and performance of this Agreement have been duly authorized by Saul and no other action by
Saul is requisite to the vald and binding execution, delivery and performance of this Agreement,
except as otherwise expressly set forth in this Agreement.

4.2  The representations and warranties of Saul set forth in Section 4.1 are material
congideration to the City and Saul acknowledges that the City is relying upon the representations
of Saul set forth in Section 4.1 in undertaking its obligations umder this Agreement.

4.3  As uvsed in this Agreement, the term “Saul's actial current kmowledge™ shall
mean, and shall be lim:ited to, the actual current knowledge of Joseph Cardinale, President, as
of the date of the making of the representation or warranty, without having undertaken any
independent inquiry or investigation for the purpose of making such representation or waranty
and without any duty of inquiry or investigation.

5. Restrictions on Assignment or Transfer of this Agreement, the Properties and the
New Mazda Dealership. Saunl shall not sell, assign. convey, create any trust estate with respect
1o or otherwise transfer, assign or encumber any of their rights or interests in this Agreement, the
Properties, the VW Dealership, the Hyundai Dealership or the New Mazda Dealership without
the prior written consent of the City and unless the transferee is another legal emity that Saul has
the right to control by ownership (controlling interest} or contract. The City's approval of any
such transfer shall not be unreasonably withheld. delayed or conditioned. In deciding to give or
withhold its approval, the City may consider the extent or strength of ownership or contractual
control Saul has over the legal entity, the financial strength of the proposed transferee and the
demonstrated experience and qualifications of the proposed transferee and its senior management
personnel o undertake and faithfully carry out the assigned rights and obligations.

6. Saul's Covenant to Undertake Development of the New Mazda Dealership Project.
Saul covenants and agrees for itself, its successors and assigns, for the sole and exclusive benefit
of the City that Saul shall obtain all necessary City and other governmental approvals and
entitlements for the development of the New Mazda Dealership Project within nine (9) months
from the Effective Date, ineluding the creation of a new parcel map for the Property
{collectively, “Entitlements™), and that promptly following receipt of all such Entitlements, Saul
shail carry out the development of the New Mazda Dealership Project. The City acting by and
through its City Manager in his’her sole discretion may extend the fime by which Saul shall
obtain all Entitlements pursuant to this Section for up to an additional ninety (90) calendar days.
The New Mazda Dealership Project shall be developed and completed in conformity with all
applicable laws, the Scope of New Mazda Dealership Development and the Schedule of
Performance, and any and all other plans, specifications and similar development documents
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required by this Agreement. The covenants of this Section 6 shall run with the land of the
Property. until the date on which the Certificate of Completion is recorded.

6.1  Netice of Agreement. After a Notice of Agreement has been recorded against
the Properties, the City shall have received a conformed copy thereof showing all recording
information, and the City shall have been provided evidence reasonably acceptable to it that the
Notics of Agreement occupies a recorded priority position semior to ail other non-statutory liens
and encumbrances against the Properties; and

6.2  Conmstruction Start and Completion of New Mazda Dealership Project. Saul
shal] commence construction of the New Mazda Dealership Project promptly following receipt
of all Entitlements, in accordance with the Schedule of Performance and, thereafier, shall
diligently proceed to complete the construction of ihe New Mazda Dealership Project, in a good
and workmanlike manner in accordance with the approved plans, specifications and conditions
for the New Mazda Dealership Project approved by the City. Saul shalfl complete the New
Mazda Dealership Project on or before the New Mazda Dealership Cornpletion Date. The City
acting by and through its City Manager in his/her sole discretion may extend the New Mazda
Dealership Completion Date for up to an additional one hundred fifty (150) calendar days. Saul
shall, promptly upon completion of the New Mazda Dealership Project, canse the New Mazda
Dealership Project to be inspected by each governmental body with jurisdiction over the
Property and the New Mazda Dealership Project, shall correct any defects and deficiencies that
may be disclosed by any such inspection and shall cause to be duly issued all occupancy
certificates and other Jicenses, permits and authorizations necessary for the operation and
occupancy of the completed New Mazda Dealership Project. Saul shall do and perform all of the
foregoing acts and things and cause to be issued and executed all such occupancy certificates,
licenses and authorizations on or before the New Mazda Dealership Completion Date. After
commencement of the development of the New Mazda Dealsrship Project, Saul shall not permit
the development of the New Mazda Dealership Project to cease or be suspended for a time
period in excess of sixty (60) calendar days, either consecutively or in the aggregate, for any
reason other than as a resnlt of an Enforced Delay. Notwithstanding the foregoing, such sixty
(60) calendar day period may be extended by the City, acting by and through its City Manager,
in his/her sole discretion, up to an additional aggregate maximum of sixty (60) calendar days,

6.3 Compliance with Laws; Environmental Laws; Hazardous Substances. All
worl performed in connection with the development of the New Mazda Dealership Project shall
comply with all applicable Jaws, ordinances, rules and regulations of federal, state, county or
municipal governments or agencies now in force or which may be enacted or amended hereafier
(including but not limited io CEQA), and with all applicable directions, rules and regulations of
the fire department. health department. building department or other departments of every
governmental agency now having or hereafier acquiring jurisdiction over the Properties or
construction or operation of the New Mazda Dealerstup Project. Saul shall be responsible for;
(a) cleaning-up, removing or disposing of any and all Hazardous Substances located on, under or
about the Properties in accordance with all applicable Environmental Laws; and (b) paying all
costs and expenses associate with or related to such clean-up, removal or disposal.

6.4  New Mazda Dealership Project Costs and Charges to be Paid by Sanl. Saul
and the City agree that the City shall not provide any financial assistance to Saul in connection
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with the development of the New Mazda Dealership Project. Saul shall be solely responsible for
payving for the costs of all demolition, design work, construction, labor, materials, relocation
costs, fees and permit expenses related to or associatzd with the New Mazda Dealership Project.
Saul shall pay any and all fees pertaining to the review and approval of the New Mazda
Dealership Project by the City and any other povernmental bodies and utility service providers,
including the cost and preparation of all required construction, planning and other documents
reasonably required by governmental bodies pertinent to the development or operation of (he
New Mazda Dealership Project on the New Mazda Dealersivp Property including, but not
limited to, specifications, drawings, plans, maps, permit applications, land use applications,
zoning applications, environmental teview and disclosure documents and design review
documents. Saul shall pay for any ard all costs, including, but not limited to. the costs of design,
construction, relocalion and securing of permits for sewer or utility improvements and
comnections, that may be required in development of the New Mazda Dealership Project.
whether located on or off of the Property. Saul shall obtain any and all necessary approvais,
prior to the commencement of applicable portions of said constuctior.

6.5 New Mazda Dealership Project Subject to City Regulatory Approval. The
City Requirements shall be applicable to the development of the New Mazda Dealership Project
on the New Mazda Dcalership Property by Saul, purstant to this Apreement. Saul acknowledges
that all plans and specifications and any changes to plans and specifications for the New Mazda
Dealership Project on the Property shall be subject to the City Requirements. No action by the
City with reference to this Agreement or related documents shall be deemed to corstitute a
waiver of any City Reguirements regarding the Property, the VW Dealership, the Hyundai
Dealership, the New Mazda Dealership Project, Saul, any successor-in-interest of Saul or any
successors-in-interest to the Property. The Ciry Requirements may only be changed or waived
by modification or variance approved by the City and comsistent with this Apreement.
Notwithstanding any provision to the confrary in this Aprecment, Saul agrees to accept and
comply fullv with any and all reasonable and lawful conditions of approval applicable to all
approvals, permits and other governmental actions or Entitlements regarding the development or
operation of the New Mazda Dealership Project on the New Mazda Denlership Property,
consistent with the Scope of New Mazda Dealership Development and this Agreement. Saul
shall prepare and submit 2 complete development application and any other required application
or documeni (including, without limitation, deposit, fund or surety) for the New Mazda
Dealership Project, pursuant to the requirements of the City and consistent with the Scope of
New Mazda Dealership Development, to the City, within the time period(s) for such actions set
forth in the Schedule of Performance.

6.6  Saul Attendance at City Meetings. Saul agrees to have ane (1) or more of its
employees or consultants who are knowledgeable regarding this Agreement and the New Mazda
Dealership Project, such that these person(s) can meaningfully respond to the City’s questions
regarding the progress of the New Mazda Dealership Project, atiend meetings of the City
Council, when requested to do so by City staff,

6.7 City Risht to Inspect New Mazda Dealership Project and Properties.
Officers. employees, agents or representatives of the City shall have the right of reasonable
access to the, without the payment of charges or fees, during normal construction hours, during
the period of construction of the New Mazda Dealexship Project. Such officers, employees.
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agenis or representatives of the City shall be those persons who are designated by the City
Manager. Any and all officers, employees, agents or representatives of the City who enter the
New Mazda Dealership Property for purposes of this Agreement shall identify themselves at the
construction management office or apparent on the New Mazda Dealership Property, upon their
enirance on to the Properties. Saul shall malke a representative of Saul available for this purpose
at all times during normal construction hours, upon reasonable notice from the City. The City
shall indemnify and hoid Saul and Cardinale Trusts harmless from injury, property damage or
liability arising out of the exercise by the City of the right of access to the New Mazda
Dealership Property provided in this Section 6.7, other than injury, property damage or liability
arising from the negligence or willful misconduct of Saul or its officers, agents or employees.
The City shall inspect relevant portions of the New Mazda Dealership Property, prior to issuing
amy written statements reflecting adversely on Saul's compliance with the terms and conditions
of this Agreement pertaining to development of the New Mazda Dealership Project on the New
Mazda Dealership Property. 1f in the City’s reasonable judgment it is necessary, the City shall
have the further right, from time to time, to retain a consultant or consultants to inspect the work
and verify compliance by Saul with the provisions of this Agreement. Saul understands and
agrees that any such City inspections are for the sole purpose of protecting the City’s rights
under this Agreement, are made solely for the City’s benefit, that the City"s inspections may be
general in nature, and are for the purposes of informing the City of the progress of the
development of the New Mazda Dealership Project on the Property and the conformity of the
New Mazda Dealership Project with the terms and conditions of this Agreement, and that Saul
shall not be entitled to rely on any such inspection(s) as constituting the City’s approval,
satisfaction or acceptance of any materials, workmanship, conformity of the New Mazda
Dealership Project with this Agreement or otherwise. Saul agrees to make its own regular
inspections of the work of construction of the New Mazda Dealership Project to determine that
the guality of the New Mazda Dealership Project and all other requirements of the work of
construction of the New Mazda Dealership Project are being performed in a manner satisfactory
to Saul. Saul also agrees 10 immediately notify the City in writing should Saul’s inspections
show any matters that will prevent the New Mazda Dealership Project from being completed by
the New Mazda Dealership Completion Date. Without limiting the foregoing, Saul shall permit
the City 10 examine and copy all books and account records and other papers relating to the
Properties and the construction of the New Mazda Dealership Project. Saul will use
commercially reasonable efforts to cause all coptractors, subcontractors and materialmen to
cooperate with the Cily to enable such examination.

6.8  Certificate of Completion. Following the completion of construction of the New
Mazda Dealership Project, excluding any nommal and minor building “punch-list” items to be
completed by Saul, and written request from Saul for tssuance of the Ceriificate of Completion.
the City shall inspect the New Mazda Dealership Project to determine whether or not the New
Mazda Dealership Project has been completed in compliance with this Agreement. If the City
determines that the New Mazda Dealership Project is complete and in compliance with this
Agreement, the City shall furpish Saul with 2 Certificate of Completion for the New Mazda
Dealership Project, executed in recordable form. If the City determines that the New Mazda
Dealership Project is not in compliance with this Agreement, the City shall send written notice of
each non-conformity to Saul.
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(Y  The City shall not unreasonably withhold the issnance of a Certificate
of Completion. A Certificate of Completion shall be evidence of the City’s conclusive
determination of satisfactory completion of the New Mazda Dealership Project, pursuant to the
terms of this Agreement. After the recordation of the Certificate of Completion, any person then
owning or thereafter purchasing, leasing or otherwise acquiring any interest in the Properties
shall not (because of such ownership, purchase, lease or acquisition) incur any obligation or
liability under this Agreement regarding construction or installation of the New Mazda
Dealership Project, except that such person shall be bound by any reservations, covenants,
conditions, restrictions and other interests recorded against the Properties pursuant to this
Agreement.

()  Ifthe City {ails or refuses to issue a Certificate of Completion for the New
Mazda Dealership Project, afier written request from Saul, the City shall, within fifteen (15}
calendar days of Saul’s written request or within seven (7) calendar days after the next regular
meeting of the City Council, whichever date occurs later, provide Saunl with a written statement
setting forth the reasons for the City's failure or refusal to issue a Certificate of Completion. The
statement shall also contain the City’s opinion of the action(s) Saul must take fo obtain a
Certificate of Completion from the City. If the reason for such refusal is confined to the
irnmediate unavailability of specific items or materials for construction or landscaping at a price
reasonably acceptable to Saul or other minor building “punch-list™ items, the City may issue its
Certificate of Completion upon the posting of a bond or irrevocable standby letter of credit by
Sau! in a form reasonably acceptable to the City in an amount representing the fair value of the
work not yet completed, as reasonably determined by the City. If the City fails to provide such
written staternent, within the foregoing time period, Saul shall be deemed conclusively and
without further action of the City to have satisfied the requirernents of this Agreement with
respect to the New Mazda Dealership Project, as if a Certificate of Completion had been issued
by the City pursuant to this Agreement.

(c) A Certificate of Completion shall not constinite evidence of compliance
with or satisfaction of any obligation of Saul to any holder of & mortgage, or any insurer of a
mortgage securing money loaned to finance the New Mazda Dealership Project, or any part
thereof A Certificate of Completion shall not be deemed 1o constitute a notice of completion
under California Civil Code Section 3093, nor shall it act to terminate the continuing covenants,
restrictions or conditions subsequent contained in any instruments recorded against the
Properties pursuant to this Apreement. A Certificate of Completion is not evidence of the
compliance of the New Mazda Dealership Project with any City Requirements or any laws or
regulations of & governmertal entity with jurisdiction over the Properiies.

6.9  No Foreclosure by Senior Lienholders, Mortgages, deeds of trust, or any other
form of lien required for any reasonable method of financing the construction of the New Mazda
Dealership Project on the Property are pemmitted, however, the City’s rights under this
Apreement shall be senior to any and all such forms of lien. Saul and or Cardinale Trusts shall
notify the City in writing in advance of any mortgage, deed of trust, or other form of lien for
financing if Saul or Cardinale Trusts propose to enter into the same before the recordation of the
Certificate of Completion. The words “morigage™ and “deed of trust™ as used herein shall be
deemed to include all customary and appropriate modes of financing real estate construction and
land development.
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6.10 Agreement Contingent on New Mazda Dealership Conpstruction. This
agreement is contingent on the completed construction of the New Mazda Dealership and
issuance of the Certificate of Completion on or before the New Mazda Dealership Complation

Date.

7. Saul's Covenant Regarding the Opening and Operation the New Mazda Dealership.
Saul covenants to the City to canse the New Mazda Qperator to open the New Mazdza Dealership
to or before the public on the New Mazda Dealership Opening Date, and to cause the New
Mazda Operator to continuously operate the New Mazda Dealership on the New Mazda
Dealership Property throughout the entirety of the Term. Sanl further covenants to the City to
cause the VW Operator to continuously operate the VW Dealership on the VW Dealership
Property and the Hyundai Operator to continuously operate the Hyundai Dealership on the
Hyundai Deatership Property throughout the entirety of the Term. For purposes of this Section 7
“continnously operate™ means not ceasing operation for a time period in excess of ninety (90)
consecutive calendar days.

7.1  Designation of City as Peint of Sale. Saul shall cause the Operators of each
Dezlership o designate the City as the “point of sale™ in all reports to the BOE for all Dealership
Activities. Saul shal] cause the Operators of each Dealership to, for the full Term, at its sole cost
and expense, maintain 21l permits, contractual arrangements, licenses, and registrations necessary
for it to lawfully conduct Dealership Activities by the applicable Dealership and to designate the
City as the “point of sale™ in all reports and returns submitted to the BOE regarding Dealership
Aetivities by the Decalership. The provisions of this Section 7.1 shall survive any Default by

Saul,

7.2 Saul Sales Tax Information. Saul acknowledges and agrees that the sales and
use tax reporing and payment information related 1o sales and use taxes atiributable to
Dealership Activities by the Dealerships may become a public record as a result of the covenants
of Saul contained in Section 7.1 and the Covenant Payments to be made by the City to Sanl (as
further described in Section 8). Saul hereby authorizes the City to use the sales and use tax
reporting and pavment information related to Dealership Activities by the Dealerships to allow
the City to perform its obligations under this Agreement and to disclose such information when,
in the City Attormney’s reasonable opinion. such disclosure is required by law.

7.3  Covenants Run With the Properties, The covenants of this Section 7 shall run
with the Propertics and shall be set forth in the Notice of Agreement recorded against the
Properties and shall remain in effect at all imes during the Term.

8. City’s Covenant Payment to Sanl. In consideration of Saul’s performance of its
obligations set forth in this Agreement, and subject to satisfaction of all conditions precedent
thereto, the City shall, for each New Mazda Dealership Operating Year during the Eligibility
Period that the City receives Local Combined Dealership Sales Tax Revenues in excess of the
Local Combined Dealership Sales Tax Base, pay to Saul an amount equal to the sum of fifty
percent (50%) of the Local Combined Dealership Sales Tax Revenues received by the City in
excess of the Local Combined Dealership Sales Tax Base (“Covenant Payment™). In no event
shall Saul be entitled to any payments during a New Mazda Dealership Operating Year unless
the City recetves Local Combined Dealership Sales Tax Revenues in excess of the Local
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Combined Dealership Sales Tax Base dunng that New Mazda Dealership Operating Year.
Notwithstanding any other provision of this Agreement, the cumulative total of zny and all
Covenant Payments paid by the City pursuant to this Agreement shall not exceed Six Million
Dollars (86,000,000} in the aggregate.

8.1  State of California Legislation Impact on Covenant Payment. Sanl
acknowledges that the State of California legislature has in the past adopted certain legislation
which diverted to the State of California a portion of the Local Salex Tax Revenues which were
otherwise be payable to the City. Saul acknowledges that it is possible that the State of
California legislature may enact similar legislation in the future which would cause a
corresponding reduction of and/or delay in the payment of the Local Sales Tax Revenues and
that such reduction will cause Saul a corresponding reduction and/or delay in the payment of the
Covenant Pavments due to Saul during such time as such legislation is in effect. Furthermore,
Saul acknowledges that it is possible that ihe legislation described above, or some variant
thereof, may be enacted and effective during one or more subsequent times during the Eligibility
Period and may materially and negatively impact the amount of Local Sales Tax Revenues and,
accordingly, the Covenant Payments. The City does not make any representation, warranty or
comumitment concerning the future actions of the State of Califormia legislature with respect to
the allocation of Local Sales Tax Revenues to the City. Saul agrees that they are undertaking
their obligations under this Agresmeni after having considered, and is expressly assuming the
risk of, the possibility of the enactment of fuwre legislation. The City acknowledges that the
State of California legislature may provide for the paymeni to City of other revenues for the
purpose of offsetting any losses in Local Sales Tax Revenues resulting from the enactment of
legislation of the type destribed in the immediately preceding paragraph. City agrees that,
should the California legislature provide for such offsetting revenues, then for purposes of this
Apreement and the computation of any Covenant Payments which may become due to Saul
hereunder, City shall treat any such offsetting revenues which are: (&) indexed to Sales Tax and
offset the loss of Sales Tax revenues to the City on a dollar for dollar basis; (b) actually received
by the City; and (c) not subject to any restrictions on use beyond those which are otherwise
senerally applicable to sales tax revenues reccived by California municipalitiss, 1o be Local
Sales Tax Revenues within the meaning of this Agreement.

8.2  City’s Notice of Determination of New Mazda Dealership Operating Year
Local Sales Tax Revenues and Covenant Payment. Within one hundred twenty (120)
calendar days following a New Mazda Dealership Operating Year, the City will determine the
Local Combined Dealership Sales Tax Revenues applicable to that New Mazda Dealership
Operating Year and send the Covenant Payment due for that New Mazda Dealership Operating
Year to Saul.

8.3  Saul’s Notice of Appeal; Negotiation Period. Notwithstanding any other
provision of law, including, without implied hmitation, amy statutes of limitation provided
therefore in the California Government Code or the California Code of Civil Procedure, the
City’s determination of each Covenant Payment shall be deemed final, conclusive, and non-
appealable unless, within sixty (60) calendar days from the receipt of the Covenant Payment by
Saul, Saul notifies the City in writing that Saul appeals the Covenant Payment, which notice
must specifically identify the matter appealed and all of the bases for such appeal and include the
following documentation: (i) certified copies of quarterly reports to the BOE which set forth the
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amount of sales tex paid to the BOE during the New Mazda Dealership Operating Year in
connection with Dealership Activities; (1) any and all bills, invoices, schedules, vouchers,
statements, receipts, cancelled checks, and any other documents evidencing the amount of sales
tax paid by Saul during such New Mazda Dealership Operating Year; and (iii} any and all
invoices, and inventory records for such New Mazdea Dealership Operating Year, certified as
accurate and complete by an authorized official of the party submitting snch records_(“Natice of
Appeal”). Any Covepant Payment that is not appealed in the manner and within the time limits
set forth above, shall be final and conclusive as against Saul and all others claiming by or
through Saul. The provisions of this Section 8.3 shall be strictly construed and Saul waives, to
the maximum lepal extent, any statutory or judicially created right to institute any administrative
or judicial proceeding to contest any matter set forth in a Natice of Appeal that is not timely
appealed in strict accordance with this Section 8.3. If Saul files a timely Notice of Appeal with
the City, the City and Sau! shall negotiate in good faith to resolve their dispute for a Negotiation
Period. If, by the end of the Negotiation Period, the City and Saul are unable to resolve the
dispute set forth in the Notice of Appeal, each of them may exercise any judicial remedy
available to them pursuant to this Agreement for the resalution of such dispute: provided.
however, that any provision of law to the contrary notwithstanding, such judicial remedy must be
instinuted (defined as the filing of an action in a court of competent jurisdiction in strict
accordance with the ierms of this Agreement) within one hundred twenty (120) calendar days
following the end of the Negotiation Period or be barmred forever. In connection therswith, the
City and Saul irrevocably consent to the appointment of a referee to resolve such dispute in
accordance with California Code of Civil Procedure Section 638, et seq., and to pay equal
amounts of the cost of such referee.

8.4  No Accrual of Interest for Disputed Covenant Payment(s). The City apd Saul
agree that any disputed amount shall not accrue interest during the pendency of any Negotiation
Period or subsequent legal proceeding (including any appeals filed in conmection therewith),
unless the court makes 2 determination upon recommendation of the referee that the City acted in
bad faith with regard to the dispute. in whicli case, any amount wltimately adjudged to be owing
by the City shall be deemed 10 have accrued interest at the rate of six percent (6%) simple
interest per annum, commencing on the ninetieth (90th) calendar day following the end of the
Nesotiation Period and continuing thereafter until paid. Saul hereby waives, to the maximum
legal extent, the right to the imposition of any different rate of interest in accordance with any
provision of [aw.

85  Covenant Payment Paid From Any Source of City Funds. Any Covenant
Pavment due under Section 8 may be payable from any source of any funds of the City legelly
available for such purpose. Tne City covenanis to reasonably consider such actions as may be
necessary to include all payments owed hereunder in sach of its annual budgets during the
Eligibility Period and to reasonably consider the necessary annual budgetary appropriations for
‘all such payments.

8.6  Making Covenant Payment Is A Contingent Obligation of City. The City’s
‘obh gations under this Section § are contingent on a fiscal year to fiscal year basis and, for each
New Mazda Dealership Operating Year within the Eligibility Period, the City’s obligations to
malce any payments to Saul under this Agreement are expressly contingent upon Saul. for the
lentirety of such New Mazda Dealership Operating Year, completely fulfilling its material
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obligations under this Agreement. If for any reason Sau! fails to authorize the release or use of
all or any part of sales tax information regarding the New Mazda Dealership, the Hyundai
Dealership or the VW Dealership in 2 manner satisfactory to the BOE or provide any
information reasonably required by the City to perform the City’s obligations under this
Agrecment, or if all or any part of the sales tax information of Saul is unavailable to the City or
the City is not legally authorized to use such information for the purposes of performing its
obligations under this Apreement, the Covenant Payment shall be based solely upon the
information so received, if any.

8.7 Covenapt Payment Calculated on Year-To-Year Basis, The City and Saul
agree that the calculation and determination of all financial components of the Parties’ rights and
obligations under this Agreement shall be computed on a New Mazda Dealership Operating Year
to New Mazda Dealership Operating Year basis. Recvenues generated in one New Mazda
Dealership Operating Year may not be carried forward or back to any prier or future New Mazda
Dealership Operating Year, it being the express understanding of the Parties that for each New
Mazda Dealership Operating Year the financial obligations of the Parties and satisfaction of the
conditions precedent to such obligations shall be determined and made independently of any
other New Mazda Dealership Operating Year.

8.8 BOE Determination of Improperly Allocated Local Sales Tax Revenues. If
at any time during or afier the Eligibility Period of this Apreement, the BOE determines that all
or any portion of the Local Hyundai Sales Tax Revenues, Local VW Sales Tax Revenues, or
Local Mazda Sales Tax Revenues received by the City were impropetly allocated and/or paid to
the City, and if the BOE requires repayment of, offsets against future sales tax payments, or
otherwise recaptures from the City those improperly allocated and/or paid Local Hyundai Sales
Tax Revenues, Local VW Sales Tax Revenues, or Local Mazda Sales Tax Revenues, then Saul
shall, within thirty (30) calendar days after written demand from the City, repay all Covenant
Pavments (or applicable portions thereof) theretofore paid to Saul which are attributable to such
repaid, offset or recaptured Local Sales Tax Revenues. If Saul fails to make such repayment
within thirty (30) calendar days after the City’s written demand, then Sau] shall be in breach of
this Agreement and such obligation shall acerue interest from the date of the City’s original
written demand at the then-maximum legal rate imposed by the California Code of Civil
Procedure on prejudgment monctary obligaiions, compounded monthly, until paid. This Section
8.8 shall survive the expiration or termination of this Agreement.

o. Saunl's Covenant Not To Accept Prohibited Financial Assistance. Saul covenants to
the City that during the Term Saul will not directly or indirectly solicit, accept or enter into any
agreement concerming any Prohibited Financial Assistance from any other public or private
person or entity, to the extent such Prohibited Financial Assistance is given for the purpose of
causing or would result in: (1) the relocation of the poim of sale for Dealership Activities from
the City, (ii) a material (i.e.. five percent (5%) or greater) reduction in the amount of Local Sales
Tax Revenues which would be generated from the Denlership Activities in the absence of such
an agreement, or (iil) any event of default by Samnl. Saul further covenants to the City that during
the Term Saul will cause the Operators of the Dealerships to not directly or indirectly solicit,
accept or enter into any agresment concerning any Prohibited Financial Assistance from any
other public or private person or entity in accordance with the restrictions on Saul under this
Section 9. The covenants of this Section 9 shall run with the Properties and shall be set forth in
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the Notice of Agreement recorded against the Properties and shall remain m effect at all times
during the Term.

10.  Saul’s Covenant To Maintain the Properties on Tax Rolls During the Term. Saul
covenants to the City o maintain (or cause the Operators of the Dealerships to maintzin) the
Properties on the County of Riverside, Califomnia, secured real property tax rolls throughout the
Term.

10.1 During the Temm, Saul, and its successors and assigns, covenants and agrees to
pay {or cause the Operaiors of the New Mazda Dealership, the Hyundai Dealership, and VW
Dealership to pay) all property tax bills with respect to the Properties and all improvements
thereon on or before the last calendar day for the timely payment of each property tax instaliment
on each December 10 and April 10 and to timely pay &all supplemental tax bills regarding such
property issued by the County of Riverside, California.

10.2  The covenants of Section 10 shall run with the Properties and shall be set forth in
the Notice of Agreement recorded against the Properties and shall remain in effect for the Term.

11, Saul’s Covenant ta Maintain the Property in Good Condition. Saul covenants to the
City that it shall cause the Operators of the Dealerships to maintain areas of the Properties that
are subjeci to public view (including all existing improvements, paving, walkways, landscaping,
exterior signage and ornamentation) in good repair and 2 neat, clean and orderly condition,
ordinary wear and tear excepted. If, at any time during the Temm, there is a Maintenance
Deficiency, then the City may notify Saul in writing of the Maimtenance Deficiency. If Saul fails
to cure or commence and diligently pursue to cure the Maintenance Deficiency within thirty (30}
calendar days of receipt of notice of the Maintenance Deficiency, the City may conduct a public
hearing, following transmittal of written notice of the hearing to Sanl, at least, ten (10) calendar
days prior to the scheduled date of such public hearing, to verify whether a Maintenance
Deficiency exists and whether Saul has famled to comply with the provisions of tlus Section 11.
If, upon the conclusion of the public hearing. the City finds that a Maintenance Deficiency exists
and that there appears to be non-compliance with the general mamtenance standard described
above, the City shall have the right to enter the Properties and perform el} acts necessary to cure
the Maintenance Deficiency, or to take any other action at law or in equity that may then be
available to the City to accomplish the abaterment of the Maintenarce Deficiency.

11.1 Graffiti, as this term is defined in California Governnment Code Section 38772,
that has been applied to any exterior surface of a structure or improvement on the Properties that
is visible from any public nglit-of-way adjacent or contiguous to the Properties, shall be removed
by Saul by either painting over the evidence of such vandalistn with a paint that has been color-
matched to the surface on which the paint is applied, or graffiti may be removed with solvents,
detergents or water, as apprapriate. If any such graffiti is not removed within two (2) business
days following the time of the discovery of the graffiti, the City shall bave the right to enter the
Properties and remove the graffiti, without notice.

11.2  The City and Saul further mutually understand and agree that the rights conferred
upon the City under Section 11 expressly include the power to establish and enforce a lien or
orher encumbrance againsi the Properties (individually or collectively). or any portion thereof, in
the manner provided under California Civil Code Sections 2924, 2924b and 2924¢ in an amount
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reasonably necessary to restore the Properties to the maintenance standard required under
Section 11, including the reasonable attorneys’ fees and costs of the City associated with the
abatement of the Maintenance Deficiency or removal of graffill. For the purposes of the
preceding sentence the words “reasanable aftorneys® fees and costs of the City™ mean and refer
to the snlaries, benefits and costs of the City Attorney and the lawyers employed in the office of
the City Attorney. Nothing in Section 11 shall be deemed to preclude Saul from making (or
causing the New Mazda Operator to make) any alteration, addition, or other change to amy
structure or improvement or landscaping on the Properties, provided that such changes comply
with applicable City Requirements.

11.3 The covenants of Section 11 shall run with the Properties and shall be included in
the Notice of Agreement recorded against the Properties and shall remain in effect for the Term.

12. Sanl’s Covenant to Use Propertics In Accordance With Agreement. Saul covenants
and agrees for itself, its successors and assigns and all voluntary and involuntary successors in
interest to the Properties or any part thereof, that the Proparties shall. for the full Term of this
Agreement, be put to no use other than development of the New Mazda Dealership Project and
the Dealership Activities. Saul further covenants to the City that during the Term, Saul will cause
the Operators of the Dealerships to conduct operations on the Properties in accordance with this
Section 12. The covenant of this Section 12 shall run with the interest in the Properties and shall
be set forth in the Notice of Agreement recorded against the Properties and shall remain in effect
for the Term.

13.  Saul's Covepanf Not to Discriminate. Saul covenants by and for itself, himself or
herself, its, his or her beirs, executors, administrators, and assigns, and all Persons claiming
under or through it, him or her, and this Agresment is made and accepted upon and subject to the
following conditions:

13.1 Standards. That there shall be no discrimination apainst or segregation of any
Person or group of Persons, on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of
the Government Code, in the leasing, subleasing, transferring, use, occupancy, tenure, or
enjoyment of the Praperties nor shall Sanl, itself, himself or herself, or any Person claiming
under or through it, him or her, establish or permit any such practice or practices of
discimination or segregation with reference to the selection, location, number, use, or
occupancy, of tenants, lessees. sublessees, suhtenants, or vendecs in the Properties.

14.  Payment of Prevailing Wages,

14.1 Saul acknowledges that the City has made no representation, express or implied,
1o Saul or any person associated with Saul regarding whether or not labarers employed relative
to the construction and instailation of improvements on the Propertes, if any, must be paid the
prevailing per diem wage rate for their labor classification, as determined by the State of
Caltfornia, pursuant to California Labor Code Sections 1720, el seq. Saul agrees with the City
thet Saul shall assume the responsibility and be solely responsible for determining whether or not
laborers employed rclative to any construction of capital improvements on the Properties must he
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paid the prevailing per diem wage rate for their labor classification. as determined by the State of
California. pursuant to California Labor Code Sections 1720. et seq.

14.2  Saul, on behall of ilself, its successors, and assigns, waives and releases the City
from any right of action that may be available to any of them pursuant to California Labor Code
Sections 1726 and 1781, Saul acknowledge the protections of California Civil Code Section
[542 relative to the waiver and release contained in this Section 14.2, which reads as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR BOES NOT KNOW OR SUSPECT TO EXIST IN HIS/HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM/HER MUST HAVE MATERIALLY AFFECTED HIS/HER
SETTLEMENT WITH THE DEBTOR.

BY INITIALING BELOW. SAUL KNOWINGLY AND VOLUNTARILY
WAIVES THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 1542
SOLELY IN CONNECTION WITH THE WAIVERS AND RELEASES OF
THIS SECTION 14:

Jd el

Saul

143  Additionally, Saul shall indemnify. defend with counsel acceptable to the City
and hold harmless the City against any claims pursuant to California Labor Code Section 1781
arising from this Agreement ar the construction or installation of any capital improvements on
the Properties. in accordance with the terms of Section 14 of this Agreement.

144 Notwithstanding any other provision of this Agreement, the City shall not be
under any duly o monitor or ensure the compliance of Saul with any State of California Iabor
laws, including, without limitation, prevailing wage laws.

15. Indemnification. The Partics hereby agree to indemnify and save and hold one another
harmless from and apainst all “damages™ (which term shall mean actual cash expenditures
arising out of, resulting from. or relating to any damage. liability. loss, cost or deficiency,
including, but not limited Lo, reasonable attorneys” fees and other costs and expenscs incident to
proceedings or investigations for the defense of any claim) incurred by any of the Parties arising
out of, resulting from, or relating to any failure by any of the Parties to duly perform and observe
any term. proviston or covenant to be performed by any of the Parties pursuant to this
Agreement.

16.  Decfense of this Agreement, Saul acknowledges that the City is a “public entity™ as
defined under applicable State of California law. Therefore, the City must satisfy the
requirements of certain State of California statules relating to the actions of public entities,
including, without lirnitation. CEQA. Also. as a public body, the City’s action in approving this
Agreement may be subject 10 proceedings to invalidate this Agreement. injunctive relief or
damages. Saul assumes the risk of delays and damages that may result to Saul from any third-
party legal actions related to the City’s approval of this Agreement or the pursuit of the activities
contemplated by this Agreement, even in the event that an error, omission or abuse of discretion
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by the City is determined to have occurred. If a third-party files a legal action regarding the
City's approval of this Agreement or the pursuit of the activities comiemplated by this
Agreemnent. the City may terminate this Agreement on thirfy (30) calendar days’ written notice to
Sanl of the City's intent to terminate this Agreement, referencing this Section 16, without any
further obligation to perform the terms of this Agreerneni and without any liability to Saul
resulting from such termination, unless Saul unconditionally agrce to indemnify and defend the
City against such third-party legal action, as provided hereinafter in this Section 16. Within
thirty (30) calendar days of receipt of the City’s notice of intent to terminate this Agreement, as
provided in the preceding sentence, Saul may offer to defend the City in the third-party legal
action and pay all of the court cosls, attorney fees, monetary awards, sanctions, aitorney fee
awards, expert witness and consulting fees, and the expenses of any and all financial or
performance obligations resuiting from the disposition of the legal action. Any such offer from
Sanl must be in writing and in a form reasonably acceptable to the City. Nothing contained in
this Section 16 shall be deemed or construed to be an express or implied admission that the City
is or may be liable to Saul or any other person or eniity for damages alleged from any alleged or
established failure of the City to comply with any statute, including, without limitation, CEQA.

17.  No Effect on City’s Lepgislative Authority. Nothing in this Agreement shall limit or
testrict the authority of the City Council to take any other actions with respect to the Properties
and/or Sanl without notice to or consent from Saul, except as may otherwise be expressly
provided by applicable law.

18.  Nonliability of the Cify or City Officials and Employees. No council member, official,
coniractor, consultant, attomey or employee of the City shall be personally liable to Saul, any
voluntary or involuntary successors or assignees, or any lender or other party holding an interest
in the Properties, in the event of any default or breach by the City, or for any amount whicl may
hecome due to Saul or to its successors or assignees, or on any obiigations arising under this
Agreement.

19. Conflict of Interests. No council member, official, contractor, consultant, attomney or
employee of the City shall have any personal interest, direct or indirect, in this Agreement ror
shall any such council member, official or employee participate in any decision relating to this
Apreement which affects histher personal interests or the interests of amy corporation or
partnership in which hefshe is directly or indirectly interested.

20.  Defaults - General. Subject to any extcnsions of time provided for in this Agreement for
event of Enforced Delay, the occurrence of any of the following shall constinute a “Default.”

201 The fajlure by any Party to perform any obligation of such Party under this
Agreement for the payment of money, if such failure 1s not cured within ten (10) calendar days
after the non-performing Party’s receipt of written notice from the injured Party that such
obligation was not performed when due; or

20.2 The failure by any Party to perform any of its obligations set forth in this
Agreement, other than obligations subject to Section 20.1, if such failure i5 not cured within
thirty (30) calendar days after the non-performing Party’s reczipi of written notice from the
injured Party that such obligation was not performed when due or, if such failure is of a nature
that cannot reasonably be cured within thirty (30) calendar days, the failure by such Party to
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commence such cure within thirty (30) calendar days after receipt of such notice and to,
thereaficr, diligently prosecute such cure to completion; or

20.3 Ay representation or warranty bv any Party in this Agreement proves to have
been false and misleading in any material respect when made and said Party does not take the
necessary action, following notice pursuant to Section 20.2, to remedy said misrepresentation or
breach of warranty within the time period set forth in Sectiom 20.2, such that the original
misrenresentation or warranty becomes truthful and accurate.

204  Any failure or delays by any Party in asserting any of their rights and/or remedies
as to any Defanlt shall not operate as a waiver of any Default or of any such rights or remedies.
Delays by any Party in asserting any of thelr rights and/or remedies shall not deprive any Party
of its right to institute and maintain any action or proceedings that it may deem necessary to
protect, assert or enforce any such rights or remedies.

21,  City Remedies. The City’s rights and remedies for a Defanlt by Saul shall be any one or
more of the following, as applicable:

21.1  For any Default, pursue any available legal or equitable action or remedy to (1)
recover damages to the City arising from such Default, including, without limiration, to collect
any amount of money due to the City from Saul, or (2) preclude a breach of this Agreement or
compel Saul to perform in accordance with the requirements of this Agreement, following the
notice and opportunity to cure provided in Section 20.1; and

21.2 For any Defauit, off-set any amouni of money due to the City from Saul,
following the notice and opportunity to cure provided in Section 20.1 or 20,2, as applicable,
against any Covenant Payrment{s) due or becoming due to Saul; and

21.3 For any Default of 2n obligation arising under any of Sections 4, 5. 6,7, 9, 12, or
13, suspend any Covenant Payments due hereunder during any period during which such a
Defauli exists. If two consecutive Covenant Payments are suspended in accordance with this
Section 21.3, then the City may, at its option, elect to immediately terminate this Agreement and
all of its obligations hereunder, including any obligations concerning unaccrued and suspended
Covenant Paymeats, without cost, expense or tabiliry, and

21.4 For any Default which consists of the failure by Saul to complete all material
elements of the New Mazda Dealership Project (excluding failure caused by an Enforced Delay)
by the New Mazda Dealership Completion Date, immediately terminate this Agreement and all
of the City’s obligations hereunder, including any obligations conceming unacciued and
suspended Covenant Payments, without cost, expense or liability; and

21.5 For any Default, the City may, at its option, require Saul to pay to City an amount
equal to the number of Operating Years in the Term in which the Default occurred multiplied by
the average Sales Tax during the Eligibility Period.

22,  Legal Actions. In addition to any other rights or remedies, any Party may institute legal
action to cure, correct or remedy any Default, to recover general or consequentinl damages for
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any Default, or to obtain any other remedy available to that Party under this Agreement or at law
or in equity.

23,  Governing Law. The procedural and substantive laws of the State of California shall
govern the interpretation and enforcement of this Agreement, without regard to its conflicts of
laws principles.

24.  Rights and Remedies are Cumulative. Except as otherwise expressly stated in this
Agreement, the rights and remedies of the Parties under this Agreement are cumulative and the
exercise by any Party of one or more of such rights or remedies shall not preclude the exercise by
it, at the same or different times, of any other rights or remedies for the same default or any other
default by another Party.

25.  Incerporation of Recitals. The Recitals of fact set forth in this Agreement are true and
correct and are incorporated into this Agreement in their entirety by this reference.

26.  Notices, Demands and Communications Between the Parties.

26.1 Any and all notices, demands or communications submitted by a Party to the
other Party pursuant to or as required by this Apreement shall be proper, i in writing and
dispatched by messenger for immediate personal delivery, by a nationally recognized overnight
courier service or by registered or certified United Siates mail, postage prepaid, return receipt
requesied, 1o the principal office of the Party, as designated in Section 26.2. Such written
notices. demands and communications may be sent in the seme manner io such other addresses
as the Party may from time to time designate. Any such notice. demand or cormmunication shall
be deemed 1o be received by the addressee, repardless of whether or when any return receipt is
received by the sender or the date set forth on such return receipt, on the calendar day that it is
dispatched by messenger for immediate personal delivery, on the date of delivery by a nationally
recognized overnight courier service or three (3} calendar days after it is placed in the United
States matl, as provided in this Section 26.1.

26.2 The following are the authorized addresses for the submission of notices,
demands or commumications to the Parties:

To Saul: Cardinale Automotive Group
2 Heitzinger Plaza
Seaside, CA 93935
Attn:; Joseph Cardinale

With courtesy copy to: Cardinale Automofive Group
2 Heitzinger Plaza
Seaside, CA 93955
Aitn: Teresa Fountain

To the Cityv: City of Corona
400 South Vicentia Avenue
Corona, CA 92882
Attention: City Manager
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With courtesy copy to: Best Best & Krieger LLP
3500 Porschie Way, Suite 200
Ountario, CA 91764
Afin: Dean Derleth, Esq.

27.  Attorneys’ Fees. In the event of the bringing of an arbitration, action or suit by a Party
to this Agreement against the other Party to this Agreemem by reason of any breach of any of the
covenants or agreements or any intentional inaccuracies in any of the representations and
warranties on the part of the Party arising out of this Agreement or any other dispute between the
Parties concerning this Agreement, then, in that event, the prevailing party in such action or
dispute, whether by final judgment or arbitration award, shall be entitled to have and recover of
and from the other Party or Parties all costs and expenses of suit or claim, including reasonable
aftorneys® fees. Auny judgment, order or award entered in any final judgment or award shall
contain 2 specific provision providing for the recovery of all costs and expenses of suit or claim,
including reasonable attorneys’ fees (collectively, the “Cests™) incurred in enforcing, perfecting
and executing such judgment or award. For the purposes of this Section 27, Costs shall include,
without implied limnitation, reasonable atiorneys’ and experts’ fees, costs and expenses incurred
in the following: (i) post judgment motions and appeals, (i1) comtempt proceedings, (iii)
garnishment, levy and debtor and third party examination; (iv) discovery: and (v) bankuptcy
litigation. This Section 27 shall survive any termination of this Agreement.

28.  Conflict of Interest. No member, official or employee of the City having any conflict of
interest, direct or indirect, related to this Agreement or the development of the New Mazda
Dealership Project on the Property shall participate in any decision relating to this Agreement.
The Parties represent and warrant that they do not have knowledge of any such conflict of
interest.

29.  Jurisdiction and Venue. Any legal action or proceeding conceming this Agreement
shall be filed and prosecuied in the appropriate state or federal court in the County of Riverside,
State of Catifornia. All Parties to this Agreement irrevocably consent to the personal jurisdiction
of that court.

30, Imterpreration. No mference in favor of or agains: any Party shall be drawn from the
fact that such Party has drafied any part of this Agreement. The Parties have both participated
substantially in the negoliation, drafting, and revision of this Agreement, with advice from legal
and other counsel and advisers of their own selection, In any action or procecding to interpret or
enforce this Agreement, the finder of fact may refer to any exirinsic evidence not in direct
conflict with any specific provision of this Agreement to determine and give effect to the
mtention of the Parties.

31.  Counterpart Originals; Integration. This Agreement may be executed in duplicate
originals, each of which is deemed to be an original, but all of which taken together shall
constitute one and the same instrument. This Agreement and the Exhibits attached to this
Agreement represent the entire understanding of the Parties and supersedes all negotiations,
letters of intent, memoranda of understanding or previous agreements between the Parties with
respect to all or any part of the subject mater of this Apreement.
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32.  No Waiver. Failure to insist on any one occasion upon strict compliance with any of the
terms, covenants or conditions of this Agreement shall not be deemed a waiver of such term.
covenant or condition, nor shall any waiver or relinquishment of any rights or powers under this
Agreemenl at any one time or more times be deemed a waiver or relinquishment of such other
right or power at apy other fime or times,

33,  Time is of the Essence/Force Majeure. Time is of the essence in the performance of
the Parties” obligations under this Agreement. In addition to specific provisions of this
Agreement providing for extensions of time. times for performmance under this Agreement shall
be extended when there occurs an Enforced Delay. provided. however. that the Party claiming
the extension notify the other Pany of the nature of the matter causing the Enforced Delay within
thirty (30) calendar days from the occutrence thereof: and, provided further. that the exiension of
tine shall be only for the period of the Enforced Delay.

33.1 ANYTHING IN THIS AGREEMENT TO THE CONTRARY
NOTWITHSTANDING, SAUL EXPRESSLY ASSUMES THE RISK OF UNFORESEEABLE
CHANGES IN ECONOMIC CIRCUMSTANCES AND/OR MARKET
DEMAND/CONDITIONS AND WAIVES, TO THE GREATEST LEGAL EXTENT, ANY
DEFENSE. CLAIM, OR CAUSE OF ACTION BASED IN WHOLE OR IN PART ON
ECONOMIC NECESSITY, IMPRACTICABILITY, CHANGED ECONOMIC
CIRCUMSTANCES, FRUSTRATION OF PYJRPOSE, OR SIMILAR THEQRIES.

K pa-

//I Saul

332 SAUL EXPRESSLY AGREES THAT ADVERSE CHANGES IN ECONOMIC
CONDITIONS, EITHER OF SAUL SPECIFICALLY OR THE ECONOMY GENERALLY,
OR CHANGES IN MARKET CONDITIONS OR DEMANDS, SHALL NOT OPERATE TO
EXCUSE OR DELAY THE STRICT OBSERVANCE OF EACH AND EVERY OF THE
OBLIGATIONS, COVENANTS, CONDITIONS AND REQUIREMENTS OF THIS
ACGREEMENT. SAUL EXPRESSLY ASSUMES THE RISK OF SUCH ADVERSE
ECONOMIC OR MARKET CHANGES, WHETHER OR NOT FORESEEABLE AS OF THE

EFFECTIVE DATE. , i
‘W Ay

Saul

34.  No Third Party Beneficiaries. Excepl as may be expressly provided otherwise in this
Agreement. (1) the performance of the Parties’ respective obligations under this Agreement 15
not intended {o benefit any party other than the City and Saul, and (2) no person or entity not a
signatory to this Agreement shall have any rights or canses of action against any Party Lo this
Apreement as a resuli of that Party’s performance or non-perlormance under this Agreement.

33. No Effect on Eminent Domain Authority. Nothing in this Agreement shall be deemed
to limit. modify. or abridge or affect in any manner whatsoever the City’s eminent domain
powers with respect to the Property. the New Mazda Dealership or any other improvements on
the Property.
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36. Tax Consequences. Saul acknowledges that it may experience 1ax consequences as a
result of its receipt of the payments provided for in this Agreement and agrees that it shall bear
any and all responsibility, liability, costs, and expenses connected in any way therewith.

37.  Warranty against Payment of Consideration for Agreement. Saul warrants that it has
not paid or given, and will not pay or give, any third party any money or other consideration for
obtaining this Agreement. Third parties, for the purposes of this Section 37, shall not include
persons to whom fees are paid for professional services if rendered by attomeys, financial
consultants, accountants, engineers, architects and the like when such fees are considered
necessary by Saul.

3§8.  Exhibits. The following is a list of the Exhibits attached to this Apreement. Each of the
exhibits referenced in this Section 38 are incorporated by this reference into the text of this
Agreement.

Exhibit A Legal Description of Property

Exhibit B Site Map ofi Property Depicting New Mazda Dealership
Exhibit C Scope of New Mazda Dealership Development

Exhibit D Schedule of Performance of New Mazda Dealership Project
Exhibit E Notice of Agreement

Exhibit F Form of Certificate of Completion

Exhibit G Lcgal Description of Hyundai Dealership Property

39.  Amendment. This Agreement may be amended only by a written instrument
executed by Saul and the City.

40.  Sevcrability. If any provision of this Agrcement shall be declared invalid,
inoperative or unenforceable by a final judgment or decree of a court of competent jurisdiction
such invalidity or unenforceability of such provision shall not affect the remaining provisions of
this Agreement, which are hereby declared by the City and Saul to be severable from any other
pravision that is found by a court to be invalid or unenforceable.

41.  Titles and Headings for Reference Only. The fitles and headings of the
Sections of this Agreement have been inserted for convenience of reference only and are not to
be considered a part of this Agreement and shall not in any way modify or restrict the meaning of
any of the terms or provisions of this Agreement.

42.  Binding on Successors and Assigns. This Agreement shall be binding upon and
inure to the benefit of the Parties and their respective hews, executors, administrators, legal
representatives, snceessors and assigos.
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43.  Entire Agreement. This Apreement contains the entire acreement of the Parties
with respect to the subject matter hereof, and supersedes all prior negotiations, understandings or
agreements.

[Signatures on following Page]
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SIGNATURE PAGE

TO
2012 OPERATING COVENANT AGREEMENT
(Saul)
CITY: SAUL:
CITY OF CORONA Saul Chenrolet Inc
a California Mumclpal Cox;por flion a Califognia Corporation
j}:w‘_ "_'“"‘--ua‘..k',:‘
%5% ﬁ,_M\,,:—r"" By: - L
’f%radi’f Robbms ‘\‘)( epl/Cardinale
‘Qlty Manager - resident
ATTEST

ATTEST: ; % i 2 é é;
\é@ Thomas Cardinale
\% Secretary

City cm@
APPROVED AS TO LEGAL FORM;

APPROVED AS TO LEGAL FORM:

/2T,

Legal Counsel

BEST BEST & KRIEGER LLP
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: STATE OF CALIFORNIA )

)

COUNTY OFM
On _ 7 befo nLe\S;a.cLA-O~CV’L@0 S, Notary Public,
personally appeared o Wi, who provedl to me on the basis of

satisfactory evidence to be the pefdon whose name is subscribed to the within instrument and
acknowledged to me that he/ght(executed the same in his/,bc{ authorized capacity, and that by
his signature on the instrument the person, or the entity upon behalf of which the person

acted, executed the instrument.

[ cectify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

LD

Signature of Notary Public

SANDRA D, CAMPOS |
Commission # 1929280 &
Netary Public - California §

Riverside County
by Comm. Explres Aps 18, 2018

Place Notary Seal Above



EXHIBIT A
TO
OPERATING COVENANT AGREEMENT
(Saul)

Legal Description of Property

LEGAL DESCRIPTION

Real property in the City of Corona, County of Riverside, Stale of California, described as
follows:

PARCELS 2 AND 3 AS SHOWN BY PARCEL MAP NO. 22687, ON FILE IN BOOK 13§
PAGES 92 THROUGH 96 OF PARCEL MAPS, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA; EXCEPT ALL MINERALS, OIL, GAS, ASPHALTUM AND OTHER
HYDROCARBON SUBSTANCES TOGETHER WITH THE RIGHT TO EXPLORE FOR
AND EXTRACT SAME AS RESERVED BY HALBERT 1. HICKMAN IN DEED
RECORDED MARCH 31, 1978 AS INSTRUMENT NO. 60926 OF OFFICIAL RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA; ALSO EXCEPT ALL OIL AND GAS RIGHTS
BELOW 1,000.00 FEET WITH NO RIGHT OF SURFACE ENTRY AS RESERVED BY
SHAW SALES AND SERVICE CO.. A CORPORATION. RECORDED JULY 20, 1972 AS
INSTRUMENT NO. 95729 OF OFFICIAL RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA.

APN: 102-020-049

Exchibit A
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EXHIBITB
TO
OPERATING COVENANT AGREEMENT
(Saul)

Site Map of Pruperty Depicting New Mazda Dealership

[Attached Behind This Page|

Exhibit B
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EXHIBIT C
TO
OPERATING COVENANT AGREEMENT
(San})

Scope of New Mazda Dealership Development

JAttached Behind This Pasel

Exhibit C
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SCOPE OF DEVELOPMENT OF
NEW MAZDA DEALERSHIP PROJECT

L Construction of New Mazda Dealership

Saul shall copstruct the New Mazda Dealership, including, but not limited 1o, the
following improvements: (i) 2 new estimated 17706 {total facility) square foot, state-of-the-art
Mazda automobile and products dealership; consisting of a new estimated 6300 square foof,
state-of-the-art automobile service center with an estimated 10 service bays and an express car
wash, (iil) a new, estunated 7000 square foot, state-of-the-art sales/office/showroom area; and
{iv) an estimated 175 on-site parking spaces for customers, employees and vehicle display.

The facility will be in keeping with Saul quality exterior design and in accordance with
all applicable City requirements/approvals, Color renderings to be provided upon completion by
architect.

Extihit C
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EXHIBIT D
TO
OPERATING COVENANT AGREEMENT]
(Saul)

Schedule of Performance for New Mazda Dealership Project

|Attached Behind This Page]

Exhibit D
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EXHIBIT D

SCHEDULE OF PERFORMANCE
Action Date Action to be Completed By
1. | Saul Obtains Entitlements for the New Mazda 9 months (or sooner) following
Dealership Project the Effective Date
2. | Saul Completes Construction of New Mazda 12 months (or sooner) following
Dealership Project Entitlements
3. | Opening Date for New Mazda Dealership Project to 30 days following the issnance of |
General Public the Certificate of Compietion for
the New Mazda Dealership \
| Project by the City. J

Exhibit D
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EXHIBITE
TO
OPERATING COVENANT AGREEMENT
(Saul)

Notice of Agreement
(Saul)

[Attached Behind This Page]
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

City of Corona

400 South Vicentia Avenue
Corona, CA 92882
Attention: City Manager

APN IN2-020-049; 112-320-04] Exempi from Recording Fees per Govt, Code §27383

NOTICE OF AGREEMENT
(Saul)

TO ALL INTERESTED PERSONS PLEASE TAKE NOTICE that as of July 18, 2012, Saul
Chevrolet Inc., a California Corporation (*Saui™). and the City of Corona, a California municipal
corporation (“City™). entered into an agreenmient entitled “2012 Operating Covenant Aereemeint
(Saul).” dated as of July 18, 2012 (the “Agreement™). A copy of the Agreement is on {ile with
the City Clerk and is available for inspection and copying by interested persons as a public
record of the City at the City’s otfices located at 400 South Vicentia Avenue. Corona. California
92882, during the regular business hours of the City.

The Agreement affects that certain real property {APN 102-020-049), to be subdivided
per the Agreement, which is located at 2663 Wardlow Road in the City of Corona, Cournty of
Riverside, as legally described in Exhibit 1 attached to tlus Notice of Agreement and
incorporated herein by this reference. and the use of certain real property (APN ]02-420-D41)
located at 2525 Wardlow Road in the City of Corona, County of Riverside, as legally described
in Exlhibit 2 attached to this Notice of Agreement and incorporated herein by this reference
(collectively. “Properties™. The meaning of defined terms, indicated by imitial capitalization,
used in this Notice of Agreement and not defined in this Notice of Agreement shall be the same
as the meaning ascribed to such tenns in the Agreement.

PLEASE TAKE FURTHER NOTICE that the Agreement coniains certain covenants
running with the land of the Properties and other agreements between Saul and City affecting the
Properties, including, without limitation, the following covenants which are set forth in Sections
5.6,7,8,9,10, 11, 12, and 13 of the Apreement:

5. Restrictions on Assignment or Transfer of this Agreement, the Properties and the
New Mazda Dealership. Saul shall not sell. assign, convey, create any trust estate with respect
to or otherwise transfer, assign or encumber any of their rights or interests in this Agreement, the
Properties, the VW Dealership, the Hyundai Dealership or the New Mazda Dealership without
the prior writien consent of the City and unless the transferee is another legal entity that Saul has
the right te eontrol by ownership (controlling interest) or contract. The City's approval of any
such transfer shall not be voreasonably withheld. delayed or conditioned. I deciding to give or
witihold its approval, the City may consider the extent or strength of cwnership or contraciual
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control Saul has over the legal entity, the financial strength of the proposcd transferee and the
demonstrated experience and qualifications of the proposed transferee and its senior management
personnel to undertalke and faithfully carry out the assigned rights and obligations.

6. Saul’s Covenant to Undertake Development of the New Mnazda Dealership Project.
Raul covenants and agrees for itself, its successors and assigns, for the sole and exclusive benefit
of the City that Saul shall obtain all necessary City and other governmental approvals and
entitlements for the development of the New Mazda Dealership Project within nine (9) months
from the Effective Date, including the creation of a new parcel map for the Property
(colleciively, “Entitlements™). and that promptly following receipt of all such Entitlements, Saul
shall carry out the development of the New Mazda Dealership Project. The City acting by and
through iis City Manager in histher sole discretion may extend the time by which Saul shall
obtain all Entitlements pursuant to this Section for up to an additional ninety {90) calendar days.
The New Mazda Dealership Project shall be developed and completed in conformity with all
applicable laws, the Scope of New Mazda Dealership Development and the Schedule of
Performance, and any and zil other plans. specifications and similar development documents
required by this Agreement. The covenants of this Section 6 shall run with the land of the
Property, until the date on which the Certificate of Completion is recorded.

6.1 Notice of Agrecment. Afier a Notice of Agreement has been recorded against
the Properties. the City shall have received a conformed copy thereof showing all recording
mformation, and the City shall hove been provided evidence reasonably acceptable to it that the
Notice of Agreement occupies a recorded priority position senior to all other non-statutory liens
and encumbrances against the Properties; and

6.2 Construction Start and Completion of New Mazda Dealership Project. Saul
ghall commence construction of the New Mazda Dealership Project promptly following receipt
of all Entitlements. i1 accordance with the Schedule of Performance and, thereafler. shall
diligently proceed to complete the construction of the New Mazda Dealership Project, in a pood
and workmanlike manner in accordance with the approved plans, specifications and conditions
for the New Mazda Dealership Project approved by the City. Saul shali complete the New
Mazda Dealership Project on or before the New Mazda Dealership Completion Date. The City
acting by and throuph its City Manager in his/her sole discretion may extend the New Mazda
Dealership Completion Date for up to an additional one hundred fifiy (150) calendar days. Saul
shall, promptly upon comupletion of the New Mazda Dealership Proiect, cause the New Mazda
Dealership Project to be inspected by each governmental body with jurisdiction over the
Property and the New Mazda Dealership Project. shall correct any defects and deficiencies that
may be disclosed by any such inspection and shall cause to be duly issued all occupzncy
certificates and other hcenses, permits and authorizations necessary for the operation and
occupancy of the completed New Mazda Dealership Project. San! shall do and perform all of the
forepoing acts and things and cause to be issued and executed all such occupancy certificates,
Heenses and auvthorizations on or before the New Mazda Dealership Completion Date. After
commencement of the development of the New Mazda Dealership Project, Saul shall not permit
the development of the New Mazda Dealership Projest to cease or be suspended for a time
period in excess of sixty (60) calendar days. either consecutively or in the aggregate, for any
reason other than as a result of an Enforced Delay. Notwithstanding the foregong. such sixty
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(6U) calendar day penod may be extended by the City, acting by and through its City Manager,
in his/her sole discretion., up 1o an additional aggregale maximum of sixty (60} calendar davs.

6.3 Compliance with Laws; Environmental Laws: Hazardous Substances. All
work performed in connection with the development of the New Mazda Dealership Project shail
comply with all applicable laws, ordinances, rules and regulations of federal, state, county or
municipal governments or agencies now in force or wlich may be enacted or amended hercafter
(including but not limited to CEQA}, and with all applicable directions, rules and regulations of
the fire department, health department, building department or other departments of every
governmental agency now having or hereafter acquiring junsdiction over the Properties or
construction or operation of the New Mazda Dealership Project. Saul shall be responsible for:
{a) cleaning-up, removing or disposing of any and all Hazardous Substances located on, under or
about the Properties in accordance with ali applicable Environmental Laws; and (b) paying all
costs and expenses associate with or related to such clean-up, removal or disposal.

6.4  New Mazds Dealership Project Costs and Charges to be Paid by Saul. Saul
and the City agree that the City shall not provide any financial assistance to Sauvl in connection
with the development of the New Mazda Dealership Project. Saul shall be solely responsible for
paving for Lhe casts of all demolition, design work, construction, labor, materials, relocation
costs, fees and penmit expenses related to or associated with the New Mazda Dealership Project.
Saul shall pay any and all {ees pertaining to the review and approval of the New Mazda
Dealership Project by the City and any other governmental bodies and untility service providers,
including the cost and preparation of all required construction, planning and other documents
reasonably required by governmental bodies pertineni to the development or operation of the
New Mazda Dealership Project on the New Mazda Dealership Property including, but not
limited to. specifications, drawings, plans, maps, penmit applications, land use applications,
zoning applications, cnvironmental review and disclosure documents and design review
documents. Saul shall pay for any and all costs, including. but not liniited to, the costs of design,
construction, relocation and secunng of permits for sewer or utility improvements and
connections, that may be required in development of the New Mazda Dealership Projeet,
whethier located on or off of the Property. Saul shall obtain any and all necessary approvals,
prior to the commencenient of applicable porlions of said construction.

6.5  New Mazda Dealership Project Subject to City Regulatory Approval. The
City Reguirements shall be applicable to the development of the New Mazda Dealership Project
on the New Mazda Dealership Property by Saul, pursuant to this Agreement. Saul acknowledges
that all plans and specifications and any changes to plans and specifications for the New Mazda
Dealership Project on the Property shall be subject to the City Requirements. No action by the
City with reference to this Agreement or related documents shall be deemed to constitute a
waiver of any City Requirements regarding the Property, the VW Dealership, the Hyundai
Dealership, the New Mazda Dealership Project. Saul, any successer-in-mterest of Saul or any
successors-in-interest to the Property. The City Requirements may only be changed or waived
by modification or variance approved by the City and consistent with this Agreement.
Notwithstanding any provision to the contrary in this Agreement. San! agrees to accept and
comply fully with any and all reasonable and lawful conditions of approval applicable o all
approvals, permits and other governmental actions or Entitlements regarding the development or
operation of the New Mazda Dealership Project on the New Mazda Dealerslup Property.
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consistent with the Scope of New Mazda Dealership Development and this Agreement. Saul
shall prepare and submit a complete development application and any other required application
or document {mcluding. without limitation, deposit. fund or surety) for the New Mazda
Dealership Project, pursuant to the requirements of the City and consistent with the Scope of
New Mazda Dealership Development. to the City, within the time period(s} for such actions set
forth in the Schedule of Performance.

6.6  Saul Attendance at City Meetings., Sanl agrees to have one {1) or more of its
employees or consultants who are knowledgeable regarding this Agreement and the New Mazda
Dealership Project. such that these person(s} can meaningfully respond to the City’s guestions
regarding the progress of the New Mazda Dealerslnp Project, attend meetings of the City
Council, when requested to do so by City staff.

6.7 City Right fa Inspect New Mazda Dealership Project and Properiies.
Officers, employees, agents or representatives of the City shall have the right of reasonable
access to the, without the payinent of charges or fees, during normal construction hours, during
the period of construction of the New Mazda Dealership Project. Such officers, employvees.
agents or representatives of the City shall be those persons who are designated by the City
Manager. Any and all officers, employees, agents or representatives of the City who enter the
New Mazda Dealership Property for purposes of this Agreement shall identify themselves at the
consfruction management office or apparent on the New Mazda Dealership Property. upon their
entrance on 1o the Properties. Saul shall make a representative of Saul available for this purpose
at all times during normal construction hours, upon reasonable notice from the City. The Cily
shall indemnify and hold Sau] and Cardinale Trusts harmless from injury. property damage or
liability arising out of the exercise by the City of the right of access to the New Mazda
Dealership Property provided in this Section 6.7, other than injury, property damage or liability
arising from the negligence or willful misconduct of Saul or its officers, agents or employzes.
The Cily shall inspect relevant portions of the New Mazda Dealership Property, prior 1o issuing
any written statements reflecting adversely on Saul’s compliance with the terms and conditions
of this Agreement pertaining to development of the New Mazda Dealership Project on the New
Mazda Dealership Property. If in the City"s reasanable judgment it is necessary, the City shall
have the further right, from time to time, to retain a consultant or consultants to inspect the work
and verify compliance by Saul with the provisions of this Agreement Saul understands and
agrees that any such City inspections are for the sole purpose of protecting the City’s rights
under this Agreement. are made solely for the City's benefit. that the City’s inspections mayv be
general in nature, and are for the purposes of informing the City of the progress of the
development of the New Mazda Dealership Project on the Property and the conformity of the
New Mazda Dealership Project with the tenns and conditions of this Agreement, and that Saul
shail not be entitled to rely on any such inspection(s} as consiituting the City’s approval,
satisfaction or acceplance of any matenals, workmanship, conformity of the New Mazda
Dealership Project with this Agreement or otherwise. Saul agress to malke its own regular
mspections of the work of construction of the New Mazda Dealership Project to determine that
the quality of the New Mazda Dealership Project and all other requirements of the work of
construction of the New Mazda Dealership Projeet are being performed in a manner satisfaciory
o Saul. Saul also agrees to immediately notify the City in wriling should Saul’s inspeetions
show any matters that will prevent the New Mazda Dealership Project from being comipleted by
the New Mazda Dealership Completion Date. Without limiting the foregoing, Saul shall permit
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the Cify to examine and copy all books and account records and other papers relating to the
Properties and the construction of the New Mazda Dealership Project. Saul will use
commercially reasonable efforts 1o cause all contractors. subcontractors and matenalmen to
cooperate with the City 1o enable such examination.

0.8  Certificate of Completion. Following the completion of construction of the New
Mazda Dealership Project, excluding any normial and minor building “punch-list™ items to be
completed by Saul, and written request from: Saul for issuance of the Certificate of Completion,
the City shall inspect the New Mazda Dealership Project to determine whether or not the New
Mazda Dealership Project has been completed in compliance with this Agreement. If the City
determines that the New Mazda Dealership Project is complete and in compliance with this
Agreement, the City shall furnish Sanl with a Certificate of Completion for the New Mazda
Dealership Project. executed in recordable form. If the City determines that the New Mazda
Dealership Project ts not in compliance with this Agreement, the City shall send written notice of
each non-conformity to Saul,

(a) The City shall not unreasonably withhold the issuance of & Certificate
of Completion. A Certificate of Completion shall be evidence of the (ity’s comclusive
determination of satisfactory completion of the New Mazda Dealership Project, pursuant to the
terms of this Agreement. After the recordation of the Certificate of Completion. any person then
owning or thereafter purchasing, leasing or otherwise acquiring any interest in the Properties
shall not (because of such ownership, purchase. lease or acquisition) incur any obligation or
liability under this Agreement regarding construction or installation of the New Mazda
Dealership Project, except that such person shall be bound by any reservations, covenants,
conditions, restrictions and other interests recorded against the Properties pursvant to this
Agreement.

{(by  Ifthe City fails or refuses to issue a Certificate of Comnpletion for the New
Mazda Dealership Project, after written request from Saunl, the City shall, within fifieen (15)
calendar days of Saul's written request or within seven (7) calendar days after the next regular
meeting of the City Council, whichever date occurs later, provide Saul with a written statement
setting forth the reasons for the City's failure or refusal to issue a Certificate of Completion. The
siaternent shall also contain the City’s opinion of the action(s} Saul must take to obtain a
Certificate of Completion from the City. If the reason for such refusal is confined to the
immediate unavailability of specific items or materials for construction or landscaping at a price
reasonably acceptable to Saui or other minor building “punch-list™ items, the City may issue its
Certificate of Completion upon the posting of a bond or irrevocable standby letter of credit by
Ssul in a form reasonably acceptable to the City in an amount representing the fair value of the
work not yet completed, as reasonably determined by the City. If the City fails to provide such
written staterment, within the foregoing time period, Saul shall be deemed conclusively and
without further action of the City to have satisfied the requirements of this Agreement with
respect to the New Mazda Dealership Project. as if a Certificate of Completion had been issued
by the City pursnant to iliis Agreement.

() A Certificate of Completion shall not constitute evidence of compliance
with or satisfaction of any obligation of Sau] to any holder of a mortgage, or any insurer of a
mortgage securing money loaned to finance the New Mazda Dealership Project. or any part
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thereot. A Certificate of Completion shall not be deenied to constitute a notice of completion
under California Civi]l Code Section 3093, nor shall it act to terminate the continuing covenants,
resirictions or conditions subsequent contained in any instruments recorded against the
Properties pursuant to this Agreement, A Certificate of Completion is not evidence of the
compliance of the New Mazda Dealership Project with any City Reguirements or any laws or
regulations of a governmental entity with jurisdiction over the Properties.

6.9  No Foreclosure by Senior Lienhoiders. Mortgages, deeds of trust, or any other
forms of lien required for any reasonable method of financing the construction of the New Mazda
Dealership Project on the Property are permitted. however. the City’s rights under this
Agrecment shall be senior to any and all such forms of lien. Saul and or Cardinale Trusts shall
notify the City in writing in advance of any mortgage, deed of trust, or other form of lien for
financing if Saul or Cardinale Trusts propose to enter into the same before the recordation of the
Certificate of Completion. The words “mortgage™ and ~deed of trust™ as used herein shall be
deemed to include all customary and appropriate modes of financing real estate construction and
land development.

6.10 Agreement Contingent on New Mazda Dealership Construction. This
agreement is contingent on the completed construction of the New Mazda Dealership and
issuance of the Certificate of Completion on or before the New Mazda Dealership Completion
Date.

7. San’s Covenant Regarding the Opening and Operation the New Mazda Dealership.
Saul covenants to the City to cause the New Mazda Operator to open the New Mazda Dealership
to or before the public on the New Mazda Dealership Opening Date. and 1o cause the New
Mazda Operator to comtinnously operate the New Mazda Dealership on the New Mazda
Dealership Property throughout the entirety of the Term. Saul further covenants to the City to
cause the VW Operator 10 continuously operate the VW Dealership on the VW Dealership
Property and the Hyundai Operator to continnously operate the Hyundai Dealership on the
Hyundai Dealership Property throughout the entirety of the Term, For purposes of this Section 7
“continuously operale™ means not ceasing operation for a time period in excess of mnety (90)
consecutive calendar days.

7.1  Designation of City as Point of Sale. Saul shall cause the Operators of each
Dealership to designate the City as the “point of sale”™ in all reports to the BOE for all Dealership
Activities. Saul shall cause the Operators of each Dealership to, for the full Term, at its sole cost
and expense. maintain all permits, contractual arangemments, licenses, and registrations necessary
for it to lawfully conduct Dealership Activities by the appheable Dealership and to designate the
City as the “point of sale” in all reports and returns submitted to the BOE regarding Dealership
Activities by the Dealership. The provisions of this Sectton 7.1 shall survive any Default by
Saul.

7.2 San) Sales Tax Information, Saul acknowledges and agrees that the sales and
use tax reporting and payment inforination related to sales and use taxes aftributable to
Dealership Activities by the Dealerships may become a public record as a result of the covenanis
of Saul contained in Section 7.) and the Covenant Pavments to be made by the City 1o Saul (as
further described 1n Section 8). Saul hereby avthorizes the City to usc the sales and use tax
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reporting and payment informartion related 1o Dealership Activities by the Dealerships to allow
the City to perform its obligations under this Agreement and to disclose such information when,
in the City Attorney’s reasonable opinion, such disclosure is required by law.

7.3  Covenants Run With the Properties. The covenants of this Section 7 shall run
with the Properties and shall be set forth in the Notice of Agreemen! recorded against the
Properties and shall remain in effect at all times during the Term.

8. City’s Covenant Payment to Saul. In consideration of Saul’s performance of its
obligations set forth i this Agreement, and subject to satisfaction of all conditions precedent
thereto, the City shall, for sach New Mazda Dealership Operating Year during the Eligibility
Period that the City receives Local Combined Dealership Sales Tax Revenues in excess of the
Local Combined Dealership Sales Tax Base, pay to Saul an amount equal to the sumi of fifty
percent (50%) of the Local Combined Dealership Sales Tax Revenues received by the City in
excess of the Local Combined Dealership Sales Tax Base (“Covenant Payment™). In no event
shall Saui be entifled to any payments during 2 New Mazda Dealership Operating Ycar unless
the City receives Local Combined Denlership Sales Tax Revenues in excess of the Local
Combined Dealership Sales Tax Base during that New Mazda Dealership Operating Year.
Notwithstanding any other provision of this Agreement, the cumulative total of any and all
Covenant Payments paid by the City pursuant to this Agreement shall not exceed Six Million
Dollars ($6,000.000) in the aggregate,

3.1 State of California Legislation Impact on Covenant Payment.  Saul
acknowledges that the State of California legislature has in the past adopted certain legislation
which diverted to the State of California a portion of the Local Sales Tax Revenues which were
otherwise be pavable to the City. Saul acknowledges thai it is possible that the State of
California legislature may enact similar legislation in the future which would cause a
corresponding reduciton of and/or delay in the payviment of the Local Sales Tax Revemues and
that such reducrion will cause Saul a corresponding reduction and/or delay in the payment of the
Covenant Payments due to Saul during such time as such legislation is in effect. Furthermore,
Saul acknowledges that it is possible that the legislation described above, or some variant
thereof. may be enacted and effective during one or more subsequent times during the Eligibility
Perind and may materially and negatively impact the amnount of Local Sales Tax Revenues and,
accordingly, the Covenant Paymenis. The City does not make any representation, warranty or
commitment concerning the future actions of the State of California legislature with respect to
the allocation of Local Sales Tax Revenues 1o the City. Saul agrees that they are undertaking
their obligations under this Agreement after having considered, and is expressly assuming the
risk of. the possibility of the enactment of future legislation. The City acknowledges that the
Srate of California legislature may provide for the payment to City of other revenues for the
purpose of offsetting any losses i Local Sales Tax Revenues tesulting from the enactment of
legislation of the tvpe described in the immediately preceding paragraph, City agrees that,
should the California legislature provide for such offsetting revenues, then for purposes of this
Agrecment and the computation of any Covenant Pavments which may becomne due 1o Saul
hereunder, City shall treat anv such offsetting revenues which are: {a) indexed to Sales Tax and
offset tlic loss of Sales Tax revenues to the City on a dollar for dollar basis; (b) actually received
by the City: and (c) not sulject to any restrictions on use beyond those which are otherwise
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venerally applicable 1o sales tax revenues received by California municipalities, to be Local
Sales Tax Revenues within the mezning of this Apreement.

8.2  City's Notice of Determination of New Mazda Dealership Operating Year
Local Sales Tax Revenues and Covenant Payment. Within one hundred twenty (120}
calendar days following a New Mazda Dealership Operating Year, the City will determine the
Local Combined Dealership Sales Tax Revenues applicable to that New Mazda Dealership
Operating Year and send the Covenant Payment due for that New Mazda Dealership Operating
Year to Saul.

83  Saunl's Notice of Appeal; Negotiation Period. Notfwithstandinz any other
provision of law, including, without implied limitation, any statutes of limitation provided
therefore in the California Government Code or the California Code of Civil Procedure, the
City’s determination of each Covenant Payment shall be deemed final. conclusive, and non-
appealable untess, within sixty (60) calendar days from the receipt of the Covenant Payment by
Saul, Saul notifies the City i writing that Sau] appeals the Covenant Payment, which notice
must specifically identify the matter appealed and all of the bases for such appeal and include the
following docwmentation: (i) certified copies of quarterly reports to the BOE which set forth the
amount of sales tax paid to the BOE during the New Mazda Dealership Operating Year in
connection with Dealership Actvities; (i) any and al] bills, invoices, schedules, vouchers,
statements, receipts. cancelled checks, and any other documents evidencing the amount of sales
tax paid by Saul dunng such New Mazda Dealership Operating Year; and (111) any and all
inveices, and inventory records for such New Mazda Dealership Operating Year, certified as
accurate and complete by ap authorized official of the party submitting such records (“Neotice of
Appeal™). Any Covenant Payment thaf is not appealed in the manner and within the time limits
set forth above. shall be final and conclusive as against Saul and all others claiming by or
through Saul. The provisions of this Section 8.3 shall be strictly construed and Saul waives, to
the maximum legal extent, any statutory or judicially created right ic institute any administrative
or judicial proceeding to coniest any matter set forth in a Notice of Appeal that is not timely
appealed in strict accordance with this Section 8.3, If Saul files a timely Notice of Appeal with
thhe City, the City and Saul shall negotiate in good faith to resolve their dispute for a Negotiation
Period. If. by the end of the Negotiation Period, the Cify and Saul are unable to resolve the
dispute set forth in the Notice of Appeal, each of them may exercise any judicial remedy
available o them pursuant to this Agreement for the resolution of such dispute; provided.
lowever, that any provision of law to the contrary notwithstanding, such judicial remedy must be
instinied (defined as the filing of an action in a court of competent jurisdiction in strict
accordance with the terms of this Agreement) within one hundred twenty (120) calendar days
following the end of the Negotiation Period or be barred forever. In connection therewith, the
City and Saul irrevocably consent 1o the appointnent of a referee to resolve such dispute in
accordance with California Code of Civil Procedure Section 638, et ser., and to pay equal
amounts of the cost of such referee.

8.4  No Accrual of Interest for Disputed Covenant Payment(s). The City and Sl
agree that any disputed amount shall not accrue interest during the pendency of any Negotiation
Period or subsequent Jegal proceeding {including any appeals filed in connection therewith),
unless the court makes a determination upon recommendation of the referee that the City acted in
bad faith with regard 1o the dispute, in which case, any amount ultimalely adjudged to be owing
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by the City shall be deemed to have accrued interest at the rate of six percent {(6%) simple
interest per annum. commencing on the ninetieth (90th) calendar day following the end of the
Negotiation Period and continuing thereafter until paid. Saul hereby waives, to the maximum
legal extent. the right to the imposition of anv different rate of interest in accordance with any
provision of law.

8.5  Covenant Pavment Paid From Any Source of City Fumds. Any Covenant
Payment due under Section 8 may be payable from any source of any funds of the City legally
available for such purpose. The City covenants tc reasonably consider such actions as may be
necessary to include all psyments owed hereunder in each of its annual budgets during the
Eligibility Period and to reasonably consider the necessary annual budgetary appropriations for
all such payments.

B.6  Making Covenant Payment Is A Contingent Obligation of City. The City's
obligations under this Section & are contingent on a fiscal year to fiscal year hasis and, for each
New Mazda Dealership Operating Year within the Eligibility Period. the City’s obligations to
inake any payments to Saul under this Agreement are expressly contingent upon Saul, for the
entirety of such New Mazda Dealership Operating Year, completely fulfiiling its material
obligations under this Agreement. 1f for any reason Saul fails to authorize the release or use of
all or any part of sales tax information regarding the New Mazda Dealership, the Hyundai
Dealership or the VW Dealership in a manner satisfactory 10 the BOE or provide any
information reasonahly required by the City {o perform the City’s obligations under this
Agreement. or if all or anv part of the sales tax information of Saul is unavailable to the City or
the City is not legally authorized to use such information for the purposes of performing its
obligations under this Agreement. the Covenant Payment shall be based solely upon the
information so received, if any.

8.7  Covenant Payment Calculated on Year-To-Year Basis. The City and Sanl
agree that the calenlation and determination of all finaneial components of the Parties” rights and
ohligations under this Agreement shall be computed on 2 New Mazda Dealership Operating Year
o New Mazda Dealership Operating Year basis. Revenues generated in one New Mazda
Dealership Operating Year may not be carried forward or back to any prior or future New Mazda
Dealership Operating Year. it being the express understanding of the Parties that for each New
Mazda Dealership Operating Year the financial obligations of the Parties and satisfaction of the
conditions precedent to such obligations shall be determined and made independently of any
other New Mazda Dealership Operating Year,

8.8  BOE Determination of Improperly Allocated Local Sales Tax Revenues. 1f
at any time during or afier the Eligibility Period of this Agreement, the BOE determines that all
or any portion of the Local Hyundai Sales Tax Revennes, Local VW Sales Tax Revenues, or
Local Mazda Sales Tax Revenues received by the City were improperly allocated and/or paid to
the City, and 1f the BOE requires repayment of, offsets against future sales tax payments. or
otlrerwise recaptures from the City those improperly allocated and/or paid Local Hyundai Sales
Tax Revenues, Local VW Sales Tax Revenues. or Local Mazda Sales Tax Revenues, then Saul
shall, within thirty {30) calendar days after written demand from the City, repay all Covenant
Payments (or applicable portions thereof) theretofore paid to Saul which are attributable to such
repaid, offset or recaptured Local Sales Tax Revenues. If Saul fails to make such repayment
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within thirty (30) calendar days after the City’s written demand. then Saul shall be in breach of
this Agreemeint and such obligation shall accrue interest from the date of the City's original
written demand at the then-maximum legal rate imposed by the California Code of Civil
Procedure on prejudgment monetary obligations, compounded monthly. until paid. This Section
8.8 shall survive the expiration or termination of this Agreement.

9. Sanl’s Covenant Not To Accept Prohibited Financial Assistamce. Saul covepants to
the City that during the Term Saul will not direcily or indirectly solieit, accept or enter into any
agreement conceming any Prohbited Financial Assistance from any other public or private
person or entity, to the extent such Prohibited Financial Assistance is griven for the purpose of
causing or would result in: (i) the relocation of the point of sale for Dealership Activities from
the City, (ii) a matenal (i.e.. five percent (5%:) or greater) reduction in the amount of Local Sales
Tax Revenues which would be generated from the Dealership Activities in the absence of such
an agreement, or (ii1) any event of default by Saul. Saul further covenants to the City that during
the Tenn Saul will cause the Operators of the Dealerships to not directly or indirectly solicit,
accept or enter into any agreemeni concerning any Prohibited Financia] Assistance from any
other public cr private person or entity in accordance with the restrictions on Saul under this
Section 9. The covenants of this Section O shall ran with the Properties and shall be set forth in
the Notice of Agreement recorded against the Properties and shall remain in effect at all times
during the Tem.

10.  Saul’s Covenant To Maintain the Properties on Tax Rolls During the Term. Saul
covenants 1o the City to maintain (or canse the Operators of the Dealerships to maintain) the
Properties on the County of Riverside, California, secured real property tax rolls throughout the
Tenn.

10.1 During the Term, Saul, and its successors and assigns, covenants and agrees to
pay f{or cause the Operators of the New Mazda Dealership, the Hyundai Denlership, and VW
Dealership to pay)} all property tax bills with respect to the Properties and all improvements
thereon on or before the last calendar day for the timely payment of each property tax installment
on each December 10 and April 10 and 1o timely pay all supplemental tax bills regarding such
property ssued by the County of Riverside, California.

10.2 The covenants of Section 10 shall run with tlie Properties and shall be set forth in
the Notice of Agreement recorded against the Properties and shall remain in effect for the Term.

11.  Saul’s Covenant to Maintain the Property in Good Condition. Saul covenants to the
City that it ghall cause the Operators of the Dealerships to maintain areas of the Properties that
are subject to public view (including all existing improvements, paving, walkwazys. landscaping,
exterjor signage and ornamentation) in good repair and a neat. clean and orderly condition,
ordinary wear and tear excepted. If, at any time during the Tenm. there is a Maintenance
Deficiency. then the City may notafy Saul in writing of the Mamtenance Deficiency. If Saul fails
to cure or commence and diligently pursue to cure the Maintenance Deficiency within tlnrty (30)
calendar days of receipt of notice of the Maintenance Deficiency. the City may conduet a public
hearing. following transmittal of written notice of the hearing to Saul, at least, ten (10) calendar
days prior to the scheduled date of such public hearing, to verify whether a Maintenance
Deficiency exists and whether Saul has failed to comply with the provisions of this Section 11.
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If, npon the conclusion of the public heanng, the City finds that a Maintenance Deficiency exists
and that there appears to be non-compliance with the general maintenance standard described
above, the City shall have the right 1o enter the Properties and perform all acts necessary to cure
the Maintenance Deficiency. or to take any other action at law or in equity that mav then be
available to the City to accomplish the abatement of the Maintenance Deficiency.

111 Graffiti, as this term 15 defined 1in California Government Code Section 38772,
that has been applied 1o any exterior surface of a structure or improvement on the Properties that
is visible from any public right-of~way adjacent or contignous to the Properties. shall be removed
by Saul by either painting over the evidence of such vandalism with a paint that has been color-
matched to the surface on which the paint is applied, or graffiti may be removed with solvents.
detergents or water, as appropriate. If any such graffiti 15 not removed within two {2) business
days following the time of the discovery of the graffiti, the City shall have the right to enter the
Properties and remove the graffiti, without notice.

11.2  The City and Saul further mutually understand and agree that the rights conferred
upon the City under Section 11 expressly include the power to establish and enforce a lien or
other encumbrance against the Properties (individually or collectively). or any portion thereof, in
the manner provided under California Civil Code Sections 2924, 2924b and 2924¢ in an amount
reasonably necessary to restore the Properties to the maintenance standard reguired under
Section 11. including ihe reasonable atiorneys™ fees and costs of the City associated with the
abatement of the Maintenance Deficiency or removal of graifiti. For the purposes of the
preceding sentence the words “reasonable attorneys’ fees and costs of the City™ mean and refer
to the salaries, benefits and costs of the City Attorney and the lawyers employed in the office of
the City Attormey. Nothing in Section 11 shall be deemed to preclude Saul from making (or
causing the New Mazda Operator to make} any alieration, addition, or other change to any
structure or inprovement ot landscaping on the Properties, provided that such changes comply
with applicable City Requirements.

11.3  The covenants of Section 11 shall run with the Properties and shall be included in
the Notice of Agreement recorded against the Properties and shall remain in effeci for the Term.

12.  Saul’s Covenant to Use Properties In Accordance With Agreement. Saul covenants
and agrees for itself, its successors and assigns and al! voluntary and involuntary successors in
interest to the Properties or any part thereof, that the Properties shall. for the full Term of this
Agreement, be pul to no use other than development of the New Mazda Dealership Project and
the Dealership Activities. Sanl further covenants to the City that during the Term, Saul will caunse
the Operators of the Dealerships to conduct operations on the Properties in accordance with this
Section 12. The covenant of this Section 12 shall run with the interest in the Properties and shall
be set fortli in the Notice of Agreement recorded against the Properties and shall remain in effect
for the Term.

13. Saul’s Covenant Not to Discriminate. Soul covenants by and for itself, himself or
herself, iis, his or her heirs, cxecutors, administrators, and assigns. and all Persons claiming
under or through it, him or her. and this Agreement is made and accepted upon and subject to the
following conditions:
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13.1  Standards. That there shall be no discrimination agamst or segregation of any
Person or group of Persons, on account of any basis listed in subdivision (a) or (d) of Section
12055 of the Government Code. as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision {p) of Section 12955, and Section 12953.2 of
the Government Code, 1 the leasing, subleasing, transferring, use, occupancy. tenure, or
enjovmment of the Properties nor shall Saul, itself, himself or herself, or any Person claiming
under or through it, him or her, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use, or
occupancy. of tenants, lessees, sublessees, subtenants, or vendees in the Properties.

THIS NOTICE OF AGREEMENT is dated as of July 18, 2012, and has been
signed on behali of Saul and City by and tlrough the signatwres of their authorized
representative(s) set forth below. This Notice of Agreement may be executed in counterparts
end when fully executed each counterpart shall be deemed to be one onginal instrument.
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[Signatures on folowing page]
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SIGNATURE PAGE

TO
NOTICE OF AGREEMENT
(Saul)

IN WITNESS WHEREOF, Saul and the City have caused this Notice of Agreement to be
signed, acknowledged and attested on their behalf by their duly authorized representatives, as set

forth below:

CITY:

CITY OF CORONA
a California municipal corpogation

q

Bradls’ Robbins Q‘i

84’ L City Manager

ATTEST:

Ci (ét‘ﬁ%ﬁ“
ity Lleér

APPROVED AS TO LEGAL FORM:

BEST BEST & KRIEGER LLP

By: ZJM

{ty Attomey

SAUL:

SAUL CHEVROLET INC.
a Cafifornia Corpofation

By:

oseph Cardinale
President

ATTEST:

[y

Thomas Cardinale
Secretary

APPROVED AS TO LEGAL FORM:
Robert Rosent

By:
Legal Counsel

[ALL SIGNATURES MUST BE NOTARY ACKNOWLEDGED]
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

MxW‘NNNWWNNWNNNNNN:\f“.c*@mwﬂﬁNMNWMNNMNW&NNMNMNm{wc-ahW‘.b(exi‘&

AM

State of Califerni

County of @W’A (3 o@a
On A_%[L‘i/ before e M {

Date Herp insprt Mame and Titie $# the Officer

5?

SRR IO

(A i

personally appeared

Nam&(s} of Signers)

N r

who proved to me on the basis of satisfacto

evidence 1o be the persopés] whose nametsy i s/,are/

subscribed to the within instrument and acknowledged

to me tha he/sHEA executed the same in
hd/uthoraz

ed capacityfiesf, and that by
h|s/hér s:gnatu?ﬂeﬂ)(j)n the instrument the
SANDRAGOAM?OS ¥ persory,z{ﬁr the enfity upon behalf of which the
Commission # 1929280 ¢ person(gydcted, executed the instrument.
Notary Public - Gelifornia  §
Rivarside County ! certity under PENALTY OF PERJURY under the
My Comm. Explres Apr 15, 2015 | laws of the State of California that the foregoing
’ paragraph is true and correct,

SR

WITNESS my hand and official seal.

Signature: (_O{/LC. @ 'OAA/ff)

Place HMolery Seal Alove Signature of Nofary Public
OPTIONAL

Though the information below is not required by faw, it may prove valuabla to persons relying on the document y
and could preven! fravdulent removal and reattachment of this form to another document.

Description of Attached Document
Title or Type of Document:

RN N S D R R S

Document Date: _ Number of Pages:
Signer{s) Other Than Named Above:
Capacity(ies) Claimed hy Signer(s)
Signer's Name:

e Signer's Name:

([ : Corporate Oﬂrcer — T|t|e(s) |.TCorporate Officer — Title(s): ___ _
I individual RIGHT TRUMBRRINT i. Hindividual RIGHT.THUMBPRINT

| OFSIGNER: .. OESIGNER: ¢
f 3 Partner —i | Limited {.!General | Top of tuimb here [ Partner — {3 Limited | General “rop of thumb here
.} Attomey in Fact i" 1 Altorney in Fact
i Trustee | i Trustee
1 Guardian or Conservator ['1 Guardian or Conservator
1t Other: [.1 Other: .
Signer !s Representing: _ Signer Is Representing:

|

@ 2010 Nalional Nolary Assciiaton » MaljonalMalary.org « 5-800-US NOTARY {1-800-876-6827) Nam #5907



ALL-PURPOSE ACKNOWLEDGMENT FOR CALIFORNIA

STATE OF CALIFORN]A
COUNTYOF M yndere

— f -
on  Junt 25 2012 peforeme, Swsan O K(“‘T(NCJ\JK"C

Dale wame And Tide Of Olficer {29 ~Jams Doe Notan Pubkt?y

personally appeared __. 05,0{‘ 1(,( nele & Themis Cardinale

Name!s) of Sonens)

who proved fo ime on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/shefthey executed the same in
his/heriheir authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
persan(s), or the entity upon hehalf of which the person(s) acted, executed the instrument.

| certify under penalty of perjury under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Sz U Cj%

Signature ¢t Notary Public

cnmmiss!un & 1857504
Hotary Pyblic - Califomin

Sants Clars Gounty
By Camm, Deth 2013 5

OPTIONAL

Though the information below is pot requirad by law, /i may prove valusble lo persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another docurmant.

CAPACITY CLAIMED BY SIGNER DESCRIPTION GF ATTACHED DOCUNMENT
0 Individual
= Corporate Officer
Veesidont ¥ St_c\feﬂm
Title(s) Title or Type of Document
O Partnar(s} O Limited
O  General
d Attorney-In-Fact Number Of Pages
(| Trustee(s)
(| Guardian/Conservator
] Other:

Daie Of Document

Signer is representing:
Name Of Persan(s} Or Entity(fes)

Signer{s) Olher Than Named Above
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EXHIBIT 1
TO
NOTICE OF AGREEMENT
(Saul)

Legal Description of 2603 Wardlow Road

Real property in the City of Corona, County of Riverside, State of California, described as
follows:

PARCELS 2 AND 3 AS SHOWN BY PARCEL MAP NO. 22687, ON FILE IN BOOK 158
PAGES 92 THROUGH 96 OF PARCEL MAPS, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA; EXCEPT ALL MINERALS, OIL, GAS, ASPRALTUM AND OTHER
HYDROCARBON SUBSTANCES TOGETHER WITH THE RIGHT TO EXPLORE FOR
AND EXTRACT SAME AS RESERVED BY HALBERT I. HICKMAN IN DEED
RECORDED MARCH 31, 1978 AS INSTRUMENT NO. 60926 OF OFFICIAL RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA; ALSO EXCEPT ALL OIL AND GAS RIGHTS
BELOW 1,000.00 FEET WITH NO RIGHT OF SURFACE ENTRY AS RESERVED BY
SHAW SALES AND SERVICE CO., A CORPORATION, RECORDED JULY 20, 1972 AS
INSTRUMENT NOQ. 95729 OF OFFICIAL RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA.

APN: 102-020-049
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EXHIBIT 2
TO
NOTICE OF AGREEMENT
(Saul)

Legal Description of 2525 Wardlow Road

PARCEL 5 OF PARCEL MAP 22687, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, AS PER MAP FILED IN BOOK 138 PAGES 92 THROUGH 96
INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

EXCEPTING THEREFROM THE ENTIRE MINERAIL ESTATE IN THE PROPERTY DESCRIBED
LYING NOT LESS THAN 500 FEET BENEATH THE NATURAL SURFACE FOR PURPOSES OF
THIS RESERVATION THE MINERAL ESTATE SHALL INCLUDE ALIL SUBSTAMNCES WHICH
HAVE BEEN DISCOVERED OR WHICH MAY IN THE FUTURE BE DISCOVERED UFON OR
UNDER THE PROPERTY DESCRIBED, WHICH AEE NOR OR MAY IN THE FUTURE BE
VALUABLE AND WHICH ARE NOW OR MAY BE IN THE FUTURE ENIOYED THROUGH
EXTRACTION FROM THE PROPERTY DESCRIBED WITHOUT LIMITING THE GENERALITY
OF THE FOREGOING, THE MINERAL ESTATE SHALL INCLUDE ALI. FORMS OF
GEOTHERMAL ENERGY, ALL COATL, ALL GASES, ALL HYDROCARBON SUBSTANCES, ALL
METALLIC MINERALS, AND ATL NON-METALLIC MINERALS.

SUBJECT TO THE TERMS AND CONDITIONS CONTAINED IN THAT GRANT DEED
RECORDED DECEMBEER 8, 1987 AS INSTRUMENT NO. 346720 OF OFFICTAL RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA, WHERE SAID MINERAL RIGHTS WERE RESERVED TO
SANTA FE LAND IMPROVEMENT COMPANY, A CALIFORNIA CORPORATICON.
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EXHIBIT F
TO
OPERATING COVENANT AGREEMENT
(Saul)

Form of Certificate of Completion
(Saul)

[Attached Behind This Pagej

Exhibit F



FORM OF CERTIFICATE OF COMPLETION

When Recorded, Mail to:

I, the City Manager of the City of Carona {*City™). hereby certify as follows:

Section 1. The New Mazda Dealership Project required to be constructed in accordance
with that certain 2012 Operating Covenant Agreement (“Agreement™) dated [INSERT DATE]
by and between the City and Saul Chevrolet Inc., a California Corporation (“Sanl™) on certain
real property, as more specifically described in the Agreement (“New Mazda Dealership
Property™), has been completed in accordance with the provisions of the Agreement.

Section 2. This Certificate of Completion shall constitute a conclusive detennination by
the City of Saul’s satisfaction of its obligation under the Agreement to commence and complete
the development of the New Mazda Dealership Project on the New Mazda Dealership Property,
including any and all buildings, parking areas, landscaping areas and related improvements
necessary to support or meet any reguirements applicable to the New Mazda Dealership Project
and its use and occupancy on the New Mazda Dealership Property, excluding any normal and
customary tenant improvements and minor building “punch-list” items. The Agreement is an
official record of the City and a copy of the Agreement may be inspected in the office of the City
Clerk located at 400 South Vicentia Avenue, Coronz, California 92882, during the regular
business hours of the City.

DATED AND 1SSUED this __ calendar day of

City Manager
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EXHIBIT G
TO
OPERATING COVENANT AGREEMENT
(Saul)

Legal Description of Hyundai Dealership Property

PARCEL 5 OF PARCEL MAP 22687, IN THE CITY OF CORONA, COUNTY OF RIVERSIDE,
STATE OF CALIFORMIA, AS PER MAP FILED IN BOOK 138 PAGES 92 THROUGH %6
INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER QF SAID
COUNTY.

EXCEPTING THEREFROM THE ENTIRE MINERAIL ESTATE IN THE PROPERTY DESCRIBED
LYING NOT LESS THAN 500 FEET BENEATH THE NATURAL SURFACE FOR PURPOSES OF
THIS RESERVATION THE MINERAL ESTATE SHALL INCLUDE ALL SUBSTANCES WHICH
HAVE BEEN DISCOVERED OR WHICH MAY IN THE FUTURE BE DISCOVERED UrON OR
UNDER THE PROPERTY DESCRIBED, WHICH ARE NOR OR MAY IN THE FUTURE BE
VALUABLE AND WHICH ARE NOW OR MAY BE IN THE FUTURE ENJOYED THROUGH
EXTRACTION FROM THE PROPERTY DESCRIBED WITHOUT LIMITING THE GENERALITY
QOF THE FOREGOING, THE MINERAL ESTATE SHALL INCLUDE ALL FODRME OF
GEOTHERMAL ENERGY, ALL COAL, ALL GASES, ALL HYDROCARBON SUBSTANCES, ALL
METALLIC MINERALS, AND AT.L NON-METALLIC MINERALS.

SUBJECT TO THE TERMS AND CONDITIONS CONTAINED IN THAT GRANT DEED
RECORDED DECEMBER 8, 1987 AS INSTRUMENT NO. 346720 OF OFFICIAL RECORDS OF
RIVERSIDE COUNTY, CALIFORNIA, WHERE SATD MINERAL RIGHTS WERE RESERVED TO
SANTA FE LAND IMPROVEMENT COMPANY, A CALIFORNIA CORTPORATION.



FIRST AMENDMENT TO
2012 OPERATING COVENANT AGREEMENT

between

THE CITY OF CORONA
a California municipal corporation

and

SAUL CHEVROLKET, INC.
a California corporation

[Dated as of March 5, 2014, for reference purposes only]
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i. PARTIES AND EFFECTIVE DATE.

1.1 This First Amendment to 2012 Operating Covenant Agreement (“First
Amendment™) is entered into between the City of Corona, a California municipal corporation
(“City”), and Saul Chevrolet, Inc., a California corporation (“Saul”). This First Amendment will
not become effective until the date (“Effective Date™) on which all of the following are true:

(i) This First Amendment has been approved and executed by the appropriate
authorities of Saul, as defined herein, and delivered to the City; and

(i1) This First Amendment has been approved and executed by the appropriate
authorities of the City and delivered to Saul.

2. RECITALS AND REPRESENTATIONS.

2.1 The City and Saul are parties to that certain “2012 Operating Covenant
Agreement” dated June 20, 2012 (“Original Agreement™). All initially capitalized terms used,
but not otherwise defined herein, shall have the meaning for such terms as set forth in the
Original Agreement.

2.2 Under the terms of the Original Agreement, Saul has obtained the Entitlements
for the development of the New Mazda Dealership.

2.3 The Original Agreement requires, among other things, that the construction of the
New Mazda Dealership be completed within twelve (12) months of the date Saul obtains all
Entitlements for the development of the New Mazda Dealership. Under Section 6.2 of the
Original Agreement, the construction completion date could be extended for up to one hundred
fifty (150) calendar days at the City Manager’s discretion.

2.4 On or about September 5, 2013, the City Manager approved an extension of one
hundred fifty (150) calendar days for the construction completion date.

2.5  The Parties now desire to amend the Original Agreement to extend the
construction completion date to March 15, 2015.

3. TERMS.

3.1  Amendment of Section 1.36. Section 1.36 in the Original Agreement shall be
revised in its entirety to read as follows:

“1.36  New Mazda Dealership Completion Date means March
15,2015

3.2  Amendment of Section 6.2. Section 6.2 in the Original Agrcement shall be
revised in its entirety to read as follows:

CA\MC\D1000.10102\10007363.1
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“6.2  Construction Start and Completion of New Mazda Dealership
Project. Saul shall commence construction of the New Mazda Dealership Project promptly
following receipt of all Entitlements, in accordance with the Schedule of Performance and,
thereafier, shall diligently proceed to complete the construction of the New Mazda Dealership
Project, in a good and workmanlike manner in accordance with the approved plans,
specifications and conditions for the New Mazda Dealership Project approved by the City. Saul
shall complete the New Mazda Dealership Project on or before the New Mazda Dealership
Completion Date. Saui shall, promptly upon completion of the New Mazda Dealership Project,
cause the New Mazda Dealership Project to be inspected by each governmental body with
Jurisdiction over the Property and the New Mazda Dealership Project, shall correct any defects
and deficiencies that may be disclosed by any such inspection and shall cause to be duly issued
all occupancy certificates and other licenses, permits and authorizations necessary for the
operation and occupancy of the completed New Mazda Dealership Project. Saul shall do and
perform all of the foregoing acts and things and cause to be issued and executed all such
occupancy certificates, licenses and authorizations on or before the New Mazda Dealership
Completion Date. After commencement of the development of the New Mazda Dealership
Project, Saul shall not permit the development of the New Mazda Dealership Project to cease or
be suspended for a time period in excess of sixty (60) calendar days, either consecutively or in
the aggregate, for any reason other than as a result of an Enforced Delay. Notwithstanding the
foregoing, such sixty (60) calendar day period may be extended by the City, acting by and
through its City Manager, in his’her sole discretion, up to an additional aggregate maximum of
sixty (60) calendar days.”

3.3 Amendment of Exhibit “D”. Exhibit “D” of thé Original Agreement is hereby
replaced with Exhibit “D-17 attached hereto and incorporated herein by reference.

34 Ratification; Absence of Defaults. The City and Saul each hereby ratify,
reaffirm and reauthorize cach and every one of its obligations as set forth in the Original
Agreement, as modified by this First Amendment. The City and Saul each represent to the other
that there have been no events that, with the passage of time, the giving of notice, or both, would
constitute City Default or Saul Default under the Original Agreement. Except as expressly
modified herein, the terms, covenants, conditions and obligations of the Original Agreement
remain in full force and effect. From and after the Effective Date of this First Amendment,
wherever the term “Agreement” appears in the Original Agreement, it shall be read and
understood to mean the Original Agreement as amended by this First Amendment.

3.5  Counterparts. This First Amendment may be executed in duplicate
originals, each of which is deemed to be an original, but when taken together shall constitute but
one in the same instrument.

3.6 No Other Amendment. Except as hereinabove set forth, the Original
Agreement is unmodified and remains in full force and effect.

[SIGNATURES ON FOLLOWING PAGES]
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CITY’S SIGNATURE PAGE
TO
FIRST AMENDMENT TO
2012 OPERATING COVENANT AGREEMENT
(SAUL CHEVROLET, INC.)

THE CITY OF CORONA
a California municipal corporation

% ?,Z } 2
radly .Bﬂﬁb'ns O
e / ks

Attest:

By:
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OWNER’S SIGNATURE PAGE
TO
FIRST AMENDMENT TO
2012 OPERATING COVENANT AGREEMENT
(SAUL CHEVROLET, INC.)

SAUL CHEVROLET, INC.
a California corporati

o N

JosapN/Candinale

By: . ; / it |
Thomas Cardinale
Secretary

CA\MC\01000.10202\10007363.1
I\City\Agreements\Cardinale\AGMT_First Amendment OCA (2014).Docx

4



EXHIBIT “D-1”

SCHEDULE OF PERFORMANCE

Action Date Action to be Completed By

1. | Saul Obtains Entitlements for the New Mazda 9 months (or sooner) following the Effective
Dealership Project Date

2. | Saul Completes Construction of New Mazda March 15, 2015

Dealership Project

3. | Opening Date for New Mazda Dealership Project | 30 days following the issuance of the
to General Public Certificate of Completion for the New Mazda
Dealership Project by the City.
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