
SETTLEMENT AGREEMENT AND MUTUAL RELEASE 

THIS SETTLEMENT AGREEMENT AND MUTUAL RELEASE ("Agreement") is 
made and entered into by and between CITY OF HANFORD ("City of Hanford"), on the one hand, 
and Helena Agri-Enterprises, LLC, a Delaware Limited Liability Company, formerly known as 
Helena Chemical Company, a Delaware Corporation ("Helena"), on the other hand. These entities 
are collectively referred to as the "Parties" or individually as "Party." 

RECITALS 

A. WHEREAS, there is now pending in the Superior Court of California for the 
County of Kings an action entitled Helena Agri-Enterprises, LLC v. City of Hanford, Case No. 
17C0102 (the "Lawsuit"), with regard to the Parties' efforts to relocate Helena's facilities within 
the City of Hanford since at least 2014. The claims and defenses of the Parties in the Lawsuit are 
hereinafter referenced as the "Dispute." The Lawsuit was set for a trial to commence on February 
6, 2023. 

B. WHEREAS, Helena, one of the foremost agricultural and specialty formulators 
and distributors in the United States, has operated its retail fertilizer facility in the City of Hanford 
since 1972 generating substantial revenue for the City of Hanford and County of Kings, and 
providing jobs to residents in the Central Valley. 

C. WHEREAS, the City of Hanford and Helena entered into a Memorandum of 
Understanding/Letter Agreement dated November 25, 2014 ("2014 MOU") relating to relocation 
of Helena to the Kings Industrial Park ("Industrial Park") located in Hanford, California. 

D. WHEREAS, the City of Hanford and Helena entered into a Purchase and Sale 
Agreement effective December 28, 2016, for Helena's purchase of property owned by the City of 
Hanford in the Industrial Park ("2016 Contract"). 

E. WHEREAS, the Successor Agency to the Redevelopment Agency of the City of 
Hanford ("RDA") and Helena entered into a Purchase and Sale Agreement effective December 
28, 2016, for Helena to purchase property owned by the RDA located in the Industrial Park ("2016 
RDA Contract"). 

F. WHEREAS, in the Lawsuit, Helena asserts five (5) claims against the City of 
Hanford arising out of the above-referenced agreements: Breach of Contract (2014 MOU), Breach 
of Contract (2016 Agreement), Breach of Covenant of Good Faith and Fair Dealing (2014 MOU), 
Breach of Covenant of Good Faith and Fair Dealing (2016 Agreement), and Breach ofContract
Promissory Estoppel (2014 MOU). 

G. WHEREAS, on January 27, 2023, the Parties mediated the Dispute before the 
Honorable Justice Stephen J. Kane (Ret.) in Hanford, California. At the conclusion of the 
mediation, the Parties agreed to fully settle, release, compromise and forever discharge any and all 
claims between or among them, arising from or related to the facts and circumstances relating to 
the development of the Costco Shopping Center, negotiations over Helena relocating to the 
Industrial Park, the sale of the Industrial Park properties to Helena, and all facts and circumstances 
relating in any way to the claims and defenses asserted in the Lawsuit. 
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NOW, THEREFORE, in consideration of the promises and covenants set forth below, 
the Parties agree as follows: 

SETTLEMENT TERMS 

1. Notice of Settlement of Entire Case and Dismissal of Lawsuit 

(a) Upon the full execution of this Agreement by the Parties, Helena will immediately 
file a "Notice of Settlement of Entire Case" with the Court, which requests that the 
Court vacate the February 3, 2023 "final trial readiness conference" and the 
February 6, 2023 trial date, and that the Court retain jurisdiction under Code of Civil 
Procedure section 664.6 to enforce terms of this Agreement, as referenced below. 

(b) Within five (5) business days after Helena's receipt of the City of Hanford's 
payment set forth in Section 2(a) below, Helena will file a request for dismissal of 
the entire Lawsuit, with prejudice, with each Party bearing its own attorneys' fees 
and costs. 

2. Settlement Payment and Consideration 

(a) For the consideration set forth in this Agreement, on or before February 28, 2023, 
the City of Hanford shall pay to Helena via wire transfer the initial sum of Seven 
Million Five Hundred Thousand and no/100 Dollars ($7,500,000.00). (Helena's 
wire instructions are attached hereto as Exhibit A.) 

(b) In addition, for the consideration set forth in this Agreement, the City of 
Hanford shall make four ( 4) additional payments to Helena via wire transfer 
as follows: (1) on or before March 1, 2024, the City of Hanford shall pay to 
Helena the sum of One Million Two Hundred Fifty Thousand and no/100 
Dollars ($1,250,000.00); (2) on or before March 1, 2025, the City of Hanford 
shall pay to Helena the sum of One Million Two Hundred Fifty Thousand and 
no/100 Dollars ($1,250,000.00); (3) on or before March 1, 2026, the City of 
Hanford shall pay to Helena the sum of One Million Two Hundred Fifty 
Thousand and no/100 Dollars ($1,250,000.00); and ( 4) on or before March 1, 
2027, the City of Hanford shall pay to Helena the sum of One Million Two 
Hundred Fifty Thousand and no/100 Dollars ($1,250,000.00). 

(c) Accordingly, for the consideration set forth in this Agreement, the total 
payments made by the City of Hanford to Helena shall be Twelve Million 
Five Hundred Thousand and no/100 Dollars ($12,500,000.00), once all the 
payments have been made to Helena. 

3. Mutual Release of Claims. For the consideration set forth in this Agreement, and 
effective upon the full execution of this Agreement by the Parties (but expressly not including 
the City of Hanford's agreed-upon payment obligations to Helena under Section 2(a), 2(b) 
and 2(c) of this Agreement, which remain due and owing until fully paid), the Parties, on 
behalf of themselves and their respective assigns, administrators, successors, legatees, 
representatives, contractors, elected officials, unelected officials, councils, committees, 
shareholders, members, managers, owners, officers, directors, boards, employees, attorneys, 
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insurers, indemnitors, agents, parents, subsidiaries, divisions, operations, licensees, and affiliates, 
fully release each other, and each other's assigns, administrators, successors, legatees, 
representatives, contractors, elected officials, unelected officials, councils, committees, 
shareholders, members, managers, owners, officers, directors, boards, employees, attorneys, 
insurers, indemnitors, agents, parents, subsidiaries, divisions, operations, licensees, and affiliates, 
(the "Releasees"), from all claims, demands, fees, costs, monies, liens, interests, debts, causes of 
action, judgments, settlements and damages of any kind whatsoever, in law or in equity, whether 
known or unknown, suspected or unsuspected, from the beginning of time until the date of the 
execution of this Agreement and any and all claims alleged, or which could have been alleged, by 
any of the Parties regarding the 2014 MOU, the 2016 Contract, the 2016 RDA Contract, or in the 
Lawsuit, including, without limitation, the defenses set forth in the Lawsuit. 

4. Waiyer of Unknown Claims. The Parties acknowledge that they may hereafter discover 
facts different from, or in addition to, what they know or believe to be true with respect to the 
matters herein released, and agree that the release provisions set forth herein shall be and remain 
in effect in all aspects as a complete and general release as to the matters released, notwithstanding 
any such different or additional facts. The Parties acknowledge that they have been informed of 
Section 1542 of the Civil Code of the State of California, and do hereby expressly waive and 
relinquish all rights and benefits which they may have under Section 1542, which reads as follows: 

A general release does not extend to claims that the creditor or releasing party 
does not know or suspect to exist in his or her favor at the time of executing the 
release and that, if known by him or her, would have materially affected his or her 
settlement with the debtor or released party. 

The Parties waive the provisions of Section 1542 of the California Civil Code or any similar 
statutes, laws, or principles of any jurisdiction which may apply to this Agreement. 

5. Jurisdiction and Venue: Section 664.6 Enforcement. The validity, construction, 
interpretation and enforcement of this Agreement and its terms and provisions shall be governed 
by the laws of the State of California. The Parties agree and acknowledge that the Superior 
Court for the County of Kings, State of California ("Court") shall have jurisdiction over, and be 
the proper venue for, any disputes arising out of this Agreement. The Parties expressly agree, 
acknowledge and will jointly request via stipulation that the Court retain jurisdiction to enforce 
the terms and conditions set forth in this Agreement pursuant to Section 664.6 of California 
Code of Civil Procedure. (The stipulation is attached hereto as Exhibit B.) 

6. Severability. Should any provision of this Agreement require interpretation or 
construction, the Parties agree that the presumption that a document or agreement is to be 
interpreted or construed more strictly against the Party who or which prepared such document or 
agreement, shall not apply. Should any provision of this Agreement be declared or determined to 
be illegal, invalid, or unenforceable, the validity of the remaining provisions shall not be affected. 

7. No Admission of Liability. Res Judicata or Estoppel. This Agreement contains a release 
of disputed claims. It is understood by all Parties that this Agreement does not constitute an 
admission of liability, but is entered into solely as and for a compromise settlement of such 
disputed claims. The Parties also agree that nothing in this Agreement shall be used for any purpose 
other than the limited disclosure for remedy of any breach of the terms of this Agreement. 
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8. No Other Claims. The Parties represent that no other suit, claim, or proceeding has been 
commenced against the other(s) regarding the any of the claims released herein. If any such suit, 
claim, or proceeding is discovered, the offending Party, at its sole expense, shall take whatever 
steps are necessary to resolve the same without any ramifications on the other Parties, and without 
any cost or action required on the part of the other Parties, to this Agreement. 

9. Representations And Warranties. The Parties represent and warrant to each other that 
this Agreement is made by each of them in reliance upon the following: 

(a) That the claims of the Parties and any causes of action or the proceeds thereof that 
are the subject of this Agreement have not previously been transferred, assigned, or 
quitclaimed to any person or entity not a party to this Agreement, and no other person 
or entity has or claims any interest therein or thereto. 

(b) Each Party to this Agreement is legally competent to execute this Agreement and 
accepts fully the responsibility therefor. All necessary approvals have been secured 
and all necessary findings have been made to effectuate this Agreement. 

(c) The representations, warranties, and covenants of the Parties shall remain in full 
force and effect and shall survive the payment of the settlement proceeds and the 
dismissals described herein. 

10. Warrantv of Authority. Each person signing this Agreement on behalf of an entity 
warrants that he or she has authority to bind said entity by signing this Agreement. 

11. Further Assurances and Covenant of Good Faith Cooperation. The Parties covenant 
to, upon the reasonable request by any Party, at any time and from time to time, cooperate 
reasonably with each other and to take all such further actions, including without limitation the 
execution and filing of additional instruments or documents, as may be reasonably necessary to 
carry out the intent, purposes and terms of this Agreement. 

12. No Oral Modification; No Waiver. The Parties expressly understand, acknowledge and 
agree that this Agreement may be modified or rescinded only by a writing signed by each of the 
Parties hereto or their duly authorized agents. Moreover, the failure of a Party to this Agreement 
to exercise any right or remedy provided by the Agreement or by law shall not be a waiver of any 
obligation or right of the Parties, or of any similar default, nor shall it constitute a modification of 
this Agreement. 

13. Fully Integrated Agreement. This Agreement constitutes the entire integratedagreement 
between the Parties and supersedes any and all other agreements, understandings, negotiations, or 
discussions, either oral or in writing, express or implied, between them. The Parties acknowledge 
that no representations, inducements, promises, agreements, or warranties, oral or otherwise, have 
been made by them, or anyone acting on their behalf, which are not embodied in this Agreement, 
and that they have not executed this Agreement in reliance on any such representation. 

14. Attorneys' Fees and Costs Recoverable. If suit, claim, or proceeding is commenced by 
any Party hereto concerning this Agreement, or to recover damages for the breach of any of the 
terms or provisions hereunder, or to enforce any such term or provision or otherwise concerning 
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the rights, duties or obligations of any Party hereunder, the prevailing party in any such suit, claim, 
or proceeding, in addition to such other relief as may be granted, shall be entitled to any and all 
attorneys' fees and costs incurred in connection therewith, which shall be fixed in such suit, claim 
or proceeding, or in a separate claim brought for that purpose. 

15. Counterparts. This Agreement may be executed in counterparts by one or more Parties 
hereto, including via facsimile or PDF counterparts, each of which will be deemed an original, and 
all of which shall constitute one and the same Agreement, which may be delivered via email and 
shall be binding and effective on all Parties. 

16. Section Headings. The headings of Sections in this Agreement are provided for 
convenience only and will not affect its construction or interpretation. 

17. Parties to Bear Their Own Costs. Except as identified in Section 14 above, each Party 
hereto will bear their own costs and attorneys' fees incurred in connection with the Lawsuit and 
the negotiation of this Agreement. 

THE UNDERSIGNED HA VE READ THE FOREGOING SETTLEMENT AGREEMENT, 
HA VE DISCUSSED THE CONTENTS WITH THEIR RESPECTIVE LEGAL COUNSEL 
OR HA VE HAD THE OPPORTUNITY TO DISCUSS THE CONTENTS WITH THEIR 
RESPECTIVE LEGAL COUNSEL, AND FULLY UNDERSTAND THE TERMS OF THE 
SETTLEMENT AGREEMENT, AND ASSENT TO ITS TERMS AND PROVISIONS. 

DATED: January_, 2023 

DATED: January_, 2023 
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CITY OF HANFORD 

By: ___________ _ ___ __ _ 

Name: Travis Paden 
Title: Mayor 

HELENA AGRI-ENTERPRISES, LLC 

By:. ____ _________ _ ___ _ 

Name: Steven E. Alexander 
Title: Vice President 
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HELENA AGRl·ENTERPRISES, LLC 
225 Schilling Blvd., Suite 300 
Collierville, Tennessee 38017 
Telephone: 901-761-0050 

January 30, 2023 

RE: Helena Agri-Enterprises, LLC Banking Instructions 

To Whom It May Concern: 

Listed below are the banking instructions for Helena Agri-Enterprises, LLC main operating account. Please use this 
information to remit payment via wire or ACH for payments related to Rebates, Refunds, or any other payments not 
specific to a regular, invoiced order. 

Bank Name: 
ABA Routing Number: 
Account Name: 
Account Number: 

Please contact me if you have any questions. 

Best regards, 

µ_s~ 
Kaleb S. Reed 
Senior Treasury Analyst, CTP 
Helena Agri-Enterprises, LLC 
reedk@helenaagri.com 
(901)537-8615 

BNY Mellon 
043 000 261 
Helena Agri-Enterprises, LLC 
008 0987 
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DLA PI PER LLP (US) 

SAN FRANCISCO 

MARKE. MCKEEN (SBN 130950) 
mark.mckeen@dlapiper.com 
EV A K. SCHUELLER (SNB 237886) 
Evi.Schueller@us.dlapiper.com 
DLA PIPER LLP (US) 
555 Mission Street, Suite 2400 
San Francisco, California 94105-2933 
Tel: 415.836.2500 
Fax: 415.836.2501 

Attorneys for Plaintiff 
HELENA AGRI-ENTERPRISES, LLC, a Delaware 
limited liability company, formerly known as 
HELENA CHEMICAL COMP ANY, 
a Delaware corporation 

SUPERIOR COURT OF CALIFORNIA 

IN AND FOR THE COUNTY OF KINGS 

HELENA AGRI-ENTERPRISES, LLC, a 
Delaware limited liability company, formerly 
known as HELENA CHEMICAL 
COMP ANY, a Delaware corporation, 

Plaintiff, 

vs. 

CITY OF HANFORD, a municipal 
corporation; and DOES 1-25 

Defendants. 

WEST\301623219.2 

CASE NO. l 7C0102 

STIPULATION AND [PROPOSED] ORDER 
RETAINING COURT'S JURISDICTION 
PURSUANT TO CODE OF CIVIL 
PROCEDURE SECTION 664.6 TO 
ENFORCE TERMS OF PARTIES' 
SETTLEMENT AGREEMENT 

Trial: February 6, 2023 
Judge: Hon. Melissa R. D'Morias 
Dept.: 7 
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SAN FRANCISCO 

STIPULATION AND ORDER 

WHEREAS, on or about January 31, 2023, plaintiff Helena Agri-Enterprises, LLC and 

defendant City of Hanford (together, the "Parties") entered into a written settlement agreement that 

requires the payment of settlement amounts through March 1, 2027; 

WHEREAS, the settlement agreement provides that, pursuant to California Code of Civil 

Procedure section 664.6, the Court shall retain jurisdiction over this case and over the Parties to 

this case until final performance of the settlement agreement; 

WHEREAS, the Parties desire to dismiss this case with prejudice as provided in the 

settlement agreement, provided that the Court retains jurisdiction over this case and the Parties to 

this case pursuant to California Code of Civil Procedure section 664.6. 

IT IS NOW THEREFORE HEREBY STIPULATED by and between the Parties, through 

their respective counsel of record, that the Court shall retain jurisdiction over this case and the 

Parties to this case until such time as all settlement amounts have been paid pursuant to the terms 

of the settlement agreement. 

Dated: January 31, 2023 

Dated: January 31, 2023 

WES1i301623219.2 

DLA PIPER LLP (US) 

By 1fuJ_ f . J'A%___ 
MARKE. MCKEEN 
EVA K. SCHUELLER 

Attorneys for Plaintiff 
HELENA AGRI-ENTERPRISES, LLC, a 
Delaware limited liability company, formerly 
known as HELENA CHEMICAL COMP ANY, 
a Delaware corporation 

GRISWOLD, LASALLE, COBB, DOWD & GIN, 

By vf/!l, ~ fl._,, 
L.L.P. ~ 

MICHAEL R. JO~ 

Attorneys for Defendant 
CITY OF HANFORD 
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S AN FR ANCISCO 

PURSUANT TO STIPULATION, IT IS SO ORDERED. 

The Court will retain jurisdiction over this case and the Parties to this case pursuant to 

California Code of Civil Procedure section 664.6 until such time as all settlement amounts have 

been paid pursuant to the terms of the Parties' settlement agreement. 
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HONORABLE MELISSA R. D'MORIAS 
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PROOF OF SERVICE 

I, the undersigned, declare as follows: 

I am employed in the County of San Francisco, State of California. I am over the age of 

18 and not a party to the within cause. My business address is DLA Piper LLP (US), 555 

Mission Street, Suite 2400, San Francisco, California 94105-2933. 

On January 31, 2023, I served a copy of the within document(s): 

STIPULATION AND [PROPOSED] ORDER 

D 

(BY EMAIL) by transmitting via e-mail or electronic transmission the 
document(s) listed above to the person(s) at the e-mail address( es) set forth 
below. 

(BY U.S. MAIL) by placing the document(s) listed above in a sealed envelope 
with postage thereon fully prepaid, the United States mail at San Francisco, 
California addressed as set forth below. 

Mario U. Zamora (zamora@griswoldlasalle.com) 
Michael Johnson (johnson@griswoldlasalle.com) 
Megan N. Dodd (dodd@griswoldlasalle.com) 
Griswold, LaSalle, Cobb, Dowd & Gin, LLP 
111 E. Seventh Street 
Hanford, CA 93230 
Tel: (559) 584-6656 
Attorneys for Defendant, City of Hanford 

I declare under penalty of perjury under the laws of the State of California that the above 

is true and correct. Executed on January 31, 2023, at San Francisco, California. 
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