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Meeting Location: SBCCD Boardroom
550 E. Hospitality Ln., Suite 200, San Bernardino, CA

Trustee Viricel's physical location:

237 W. Beacon Hill

Longview Heights, WA 93286

Via Zoom: https://sbccd-edu.zoom.us/j/85253681277 ?from=addon

Livestream
https://www.youtube.com/@sanbernardinocommunitycoll42/streams

Any writings related to open session agenda items and distributed to all or
a majority of all Board members within 72 hours prior to a regular meeting,
or within 24 hours prior to a special meeting, shall be made available for
inspection by the public at SBCCD, Office of the Chancellor, 550 E.
Hospitality Ln., Suite 200, San Bernardino, CA, during regular business
hours or on the District's website www.sbccd.edu

Pursuant to Board Policy 2350, persons may speak to the Board of
Trustees either on an agenda item or on other matters of interest to the
public that are within the subject matter jurisdiction of the Board, prior to
the Board taking action on the item. Comments must be limited to three (3)
minutes per speaker and 20 minutes on the same, or a substantially similar
subject, unless a majority of the Board votes to extend the time limit.

Anyone who requires a disability-related modification or accommodation in
order to participate in the public meeting should contact the Chancellor's
Office at (909) 388-6902 as far in advance of the Board meeting as
possible.

. CALL TO ORDER - PLEDGE OF ALLEGIANCE
. PUBLIC COMMENTS ON AGENDA AND NON-AGENDA ITEMS
. APPROVAL OF MINUTES

A. 2023-06-08
PRESENTATIONS/CELEBRATIONS



A

B.
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Recognize Applause Cards Recipients For Extending Extra Effort to
Provide Quality Service and Valued Assistance

Retirements

V. ACTION AGENDA

A.

B.

F.
G.

Consideration of Approval to Adopt the Amendment of SAWCX I
JPA Agreement and By-laws

Consideration to Approve Resolution of Intention PERS Safety
Members Actuarial Valuations

Public Hearing and Acknowledgement of Initial Proposals to
Negotiate Successor Agreement Between SBCCD and SBCCDPOA

Public Hearing and Acknowledgement of Initial Proposals to
Negotiate Successor Agreement Between CSEA and SBCCD

Public Hearing and Acknowledgement of Initial Proposals to
Negotiate Successor Agreement Between SBCCD and CSEA

Consideration of Approval of Employment Contract for Chancellor
Salary Placement for Executive Managers

VI. CONSENT AGENDA

A

B.

The Consent Agenda is expected to be routine and non-
controversial. It will be acted upon by the Board at one time without
discussion. Any member of the Board, staff member or citizen may
request that an item be removed from this section for discussion.

Instruction/Student Services

1. No items
Human Resources

1. Adjunct and Substitute Academic Employees
Appointment of Temporary Academic Employees
Classification Advancement for Academic Employees
Non-Instructional Pay
Payment of Stipends
Management Job Description

N o bk e

Consideration of Approval of Revised Salary Schedule
Increase for Management Employees

8. Appointment of Interim Managers

9. Appointment of District Employees
10. Classified Job Descriptions and Revision to Salary Schedule
11. Reorganization of Employees



12.
13.
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Reclassification of Employees

Consideration of Approval of Revised Salary Schedule
Increase Confidential-Supervisory Employees

C. Business & Fiscal Services

1.

N o o bk ow

Adopt Resolution #2023-07-13-FS-01 Approving Transfers of
Appropriations for the 2023-24 Fiscal Year.

Adopt Resolution #2023-07-13-FS-03 Approving Transfers to
the Reserve for Contingencies from Various Expenditure
Classifications

Interfund Borrowing Transactions

District & College Expenses

Individual Memberships

Conference Requests

Contracts at or Above $109,300

Surplus Property and Authorization for Private Sale or Disposal

D. Facilities

1.

Adopt Resolution #2023-07-13-FP-01 ratifying an agreement
for the acquisition of Real Property identified as approximately
15 acres at West Inland Center Drive, City and County of San
Bernardino CA, San Bernardino County Assessor Parcel
Numbers (APN) attached as Exhibit “A” (“Property”)

. Adopt Resolution #2023-07-13-FP-02 ratifying Change Order

CCO01-3610 which exceeds 10% of the GA Technical Services
contract for

services related to the SBVC Campus-Wide Infrastructure
Project

. Approve Amendment 01 to the Design-Build Agreement with

W. E. O’Neil Construction Company of Rancho Cucamonga,
CA in the amount of $418,359

4. Award Bid #03-2223-10 | Renovation at 560 E Hospitality Lane,
Suite 150, and contract, to Caliber Construction Inc. of Brea,
CAin the
amount of $ 454,548

5. Award Bid #03-2223-12 and Contract for Renovation at 560 E.
Hospitality Lane Third Floor

6. Master Services Agreements and Task Orders for Bond
Construction

VIl. REPORTS

Time is limited to 3 minutes per group



A. Board Committee & Activity Reports

B.

C.
D.

E.

1. Board Finance Committee (BFC)

2. Board Legislative Committee (BLC)

3. Board Policy & Procedures Committee (BPPAC)
Regional and State Reports

1. Board of Governors (BOG)

2. Women's Caucus

3. Joint Powers Authority

Chancellor's Report

Represented Groups
1. San Bernardino Valley College Academic Senate

San Bernardino Valley College Classified Senate
San Bernardino Valley College Associated Students
Crafton Hills College Academic Senate

Crafton Hills College Classified Senate

Crafton Hills College Associated Students

CSEA

CTA

9. Police Officers Association

Staff Reports
1. San Bernardino Valley College President

© N o bk 0N

Crafton Hills College President
Executive Vice Chancellor
Vice Chancellor of Human Resources & Police Services

o K~ b

Vice Chancellor of Educational & Student Support Services

VIII. INFORMATION ITEMS

A

O Oow

I O mm

Board Master Action Planning Calendar
Budget Report
Contracts Below $109,300

Summary of Measure CC Construction Change Orders and
Amendments

General Fund Cash Flow Analysis

Purchase Orders

MOUs between SBCCD and the CSEA

Professional Expert Short-Term and Substitute Employees
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l.
J.

Resignations
Volunteers

IX. ANNOUNCEMENT OF CLOSED SESSION ITEMS

A.

Conference with Labor Negotiators

Government Code 54957.6

Agency Representatives: Diana Rodriguez and Kristina Hannon
Non-Represented Groups: CSEA, CTA, POA,
Management/Supervisors, and Confidential Employees

Public Employee Discipline/Dismissal/Release/Non Re-Employment
Government Code 54957
(1 case)

Conference with Legal Counsel — Anticipated Litigation
Government Code 54956.9(d)(2)
(2 cases)

Conference with Legal Counsel — Existing Litigation
Government Code 54956.9(e)(3) or (d)(1)
(1 case)

Public Employee Performance Evaluation
Government Code Section 54957 (b)(1)
Title: Chancellor

X. PUBLIC COMMENTS ON CLOSED SESSION ITEMS
Xl. CONVENE CLOSED SESSION

Xll. RECONVENE PUBLIC MEETING

XIll. REPORT OF ACTION IN CLOSED SESSION

XIV. ADJOURN

The next meeting of the Board: Strategy Session

July 27, 2023 at 4:00 PM

SBCCD Boardroom, 550 E. Hospitality Ln., Suite 200, San
Bernardino, CA

Supplemental Handouts (not part of the agenda)

CHC Report to the Board

EDCT Report to the Board
KVCR Report to the Board
SBVC Report to the Board

Page 5 of 482
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- ‘2@\  BOARD OF TRUSTEES
g _:;’ % = Meeting Minutes — June 5, 2023 (Unofficial -submitted for Board Approval 7/13/23)
= o w as , - . .
=2 7 Q% ".; Location: SBCCD Boardroom, 550 E. Hospitality Ln., Suite 200, San Bernardino, CA

% ’5’/[[3 A\ Q\ Livestream: https://www.youtube.com/@sanbernardinocommunitycoll42/streams

//‘}, %ﬂ, Meeting materials: www.sbced.edu/govenda
CoLLt

MEMBERS PRESENT ADMINISTRATORS PRESENT
Stephanie Houston, Chair (arrived at 4:05 PM) Diana Z. Rodriguez, Chancellor
Anne L. Viricel, Vice Chair Jose F. Torres, Executive Vice Chancellor
Joseph R. Williams, Clerk Kevin Horan, CHC President
Nathan Gonzales, Trustee Linda Fontanilla, SBVC Interim President
John Longville, Trustee Kristina Hannon, VC Human Resources & Police Services
Gloria Macias Harrison, Trustee Nohemy Ornelas, VC Educational & Student Support Services

Frank Reyes, Trustee
Michelle Ly, CHC Student Trustee (advisory)
Dyami Ruiz-Martinez, SBVC Student Trustee (advisory)

MEMBERS ABSENT ADMINISTRATORS ABSENT
None None

CALL TO ORDER - PLEDGE OF ALLEGIANCE
Vice Chair Viricel called the meeting to order at 4:01 PM. Trustee Gonzales led the pledge of allegiance.

PUBLIC COMMENTS ON AGENDA AND NON-AGENDA ITEMS
e Devin Bennett

OATH OF OFFICE
A. Administer Oath of Office to Student Trustees
Michelle Ly, Crafton Hills College
Dyami Ruiz-Martinez, San Bernardino Valley College
Chair Houston administered the Oath of Office to the incoming student trustees.

APPROVAL OF MINUTES
A. 2023-05-11

Motion:  to approve the 5/11/23 minutes.
Moved by Trustee Harrison. Seconded by Trustee Reyes.

Roll call vote: AYES:  Gonzales, Harrison, Houston, Longville, Reyes, Viricel, Williams
NOES: None
ABSTAIN: Ly (advisory), Ruiz-Martinez (advisory)

Motion passed

PRESENTATIONS/CELEBRATIONS
A. Applause Cards
The Board recognized applause recipients for extending extra effort to provide quality service and valued assistance.

B. Diversity, Equity, Inclusion, and Anti-Racist (DEIA) Presentation

Vice Chancellor Hannon along with Dr. Aysia Brown, Dr. Christopher Crew, Dr. John Stanskas, and Officer James Quigley provided a update on
DEIA. The BEC, on behalf of the Board, provided input on areas the members of the Board wanted to see. So we are not repeating the information
at the retreat, the presentation will be made here.
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MINUTES OF THE BOARD OF TRUSTEES

| SAN BERNARDINO ‘ COMMUNITY COLLEGE DISTRICT
June 8, 2023 (submitted for Board approval 7/13/23)

VI. ACTION AGENDA
A. Approve SBCCD Fiscal Year 2023-24 Tentative Budget as presented.

Motion:  to adopt the Fiscal Year 2023-24 Tentative Budget as presented.

Moved by Trustee Gonzales. Seconded by Trustee Reyes.

Discussion: Trustee Williams asked for a detailed report in three areas: Landscape & Maintenance, Books Plus, and Enrollment Management
Systems. The information will be provided to the full Board.

Roll call vote: AYES:  Gonzales, Harrison, Houston, Longville, Reyes, Viricel, Williams, Ly (advisory)
NOES: None
ABSTAIN: Ruiz-Martinez (advisory)

Motion passed

B. Approve Board Policy & Procedure Ad Hoc Committee and its Members Through 12/31/23.
The floor was opened for members to volunteer or nominate up to three trustees to serve on this committee.

Motion:  to approve a Board Policy and Procedure Ad-Hoc Committee (BPPAC) and appoint Trustee Gonzales to chair and Trustee Williams to
serve on the committee through December 31, 2023.
Moved by Trustee Longville. Seconded by Trustee Viricel.

Roll call vote: AYES:  Gonzales, Harrison, Houston, Longville, Reyes, Viricel, Williams, Ly (advisory), Ruiz-Martinez (advisory)
NOES: None
Motion passed

C. Approve 2024-2025 Affordable Student Housing Construction Grant Application for Crafton Hills College

Motion:  to approve the 2024-2025 Affordable Student Housing Construction Grant Application for Crafton Hills College.
Moved by Trustee Harrison. Seconded by Trustee Gonzales.

Roll call vote: AYES:  Gonzales, Harrison, Houston, Longville, Reyes, Viricel, Williams, Ly (advisory), Ruiz-Martinez (advisory)
NOES: None
Motion passed

D. Open Hearing for Public Comment Pursuant to Government Code 3547, and Acknowledge Initial Proposals to Negotiate the 2023-2026
Successor Contract Between SBCCD and the SBCCDPOA and for the Parties to Commence Negotiations

Chair Houston opened a hearing for public comment on the initial proposals to negotiate the 2023-2026 Successor Contract between SBCCDPOA
and the SBCCD as attached. Hearing none, the hearing was closed.

Motion:  to acknowledge these proposals and the parties commence negotiations.
Moved by Trustee Harrison. Seconded by Trustee Williams.

Roll call vote: AYES:  Gonzales, Harrison, Houston, Longville, Reyes, Viricel, Williams, Ly (advisory), Ruiz-Martinez (advisory)
NOES:  None
Motion passed

E? Final Approval of Board Policies: BP|AP 3300 Public Records, BP|AP 6535 Use of District Equipment, BP|AP, 6540 Insurance

Motion:  to approve the Board Policies for second reading and final approval. Administrative Procedures are submitted for information and review
for consistency with Board policies.

Moved by Trustee Viricel. Seconded by Trustee Harrison.

Roll call vote: AYES:  Gonzales, Harrison, Houston, Longville, Reyes, Viricel, Williams, Ly (advisory), Ruiz-Martinez (advisory)

NOES: None
Motion passed

Recorder: Stacey Nikac snikac@sbccd.edu Page 2 of 6
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MINUTES OF THE BOARD OF TRUSTEES

| SAN BERNARDINO ‘ COMMUNITY COLLEGE DISTRICT
June 8, 2023 (submitted for Board approval 7/13/23)

F. Adopt Resolution #2023-06-08-FS-01 Regarding the Expenditure of Prop 30 Education Protection Account Funds

Motion:  to adopt Resolution #2023-06-08-FS01 regarding the expenditure of Prop 30 Education Protection Account Funds
Moved by Trustee Gonzales. Seconded by Trustee Viricel.

Roll call vote: AYES:  Gonzales, Harrison, Houston, Longville, Reyes, Viricel, Williams, Ly (advisory), Ruiz-Martinez (advisory)
NOES: None
Motion passed

G. Approve the 2023-2028 CHC Educational Master Plan (EMP)

Motion:  to approve the 2023-2028 CHC Educational Master Plan (EMP)

Moved by Trustee Harrison. Seconded by Trustee Williams.

Discussion: Trustee Williams requested a future discussion and update on Guided Pathways, status and timeline for the implementation of the 4
Pillars, specifically the cross college for students (Common Application).

Roll call vote: AYES: Gonzales, Harrison, Houston, Longville, Reyes, Viricel, Williams, Ly (advisory), Ruiz-Martinez advisory)
NOES: None
Motion passed

H. Approve the 2023-2028 SBVC Educational Master Plan (EMP) - final copy as revised

Motion:  to approve the 2023-2028 SBVC Educational Master Plan (EMP) — final copy as revised
Moved by Trustee Harrison. Seconded by Trustee Williams.

Roll call vote: AYES:  Gonzales, Harrison, Houston, Longville, Reyes, Viricel, Williams, Ly (advisory), Ruiz-Martinez (advisory)
NOES: None
Motion passed

l. Approve the 2023-2028 DSO Plan - final copy as revised and properly published

Motion:  to approve the 2023-2028 DSO Plan - final copy as revised.
Moved by Trustee Harrison. Seconded by Trustee Viricel.

Roll call vote: AYES:  Gonzales, Harrison, Houston, Longville, Reyes, Viricel, Williams, Ly (advisory), Ruiz-Martinez (advisory)
NOES: None
Motion passed

VI CONSENT AGENDA
A. Instruction/Student Services
1. Curriculum - CHC
2. Curriculum - SBVC
B. Human Resources
Approve Adjunct and Substitute Academic Employees
Approve Advancement of Classification For Academic Employees
Approve Tenure Track Contracts For Academic Employees
Approve Non-Instructional Pay for Academic Employees
Consideration of Pre-Retirement Reduced Workload for Academic Employee
Payment of Stipends
Employment Contracts for Academic & Classified Managers
Management Job Descriptions and Salary Schedule Update
Management Personnel Effects
Appointment of Interim Managers
Appointment of District Employees

S9N aRrwD =

- O

Recorder: Stacey Nikac snikac@sbccd.edu Page 3 of 6
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MINUTES OF THEIBOARD OF TRUSTEES SAN BERNARDINO ‘ COMMUNITY COLLEGE DISTRICT
June 8, 2023 (submitted for Board approval 7/13/23)

12. Classified Job Description and Revision to Classified Salary Schedule

13. Employee Promotions

14. Employee Transfer

15. Reclassification of Employees

C. Business & Fiscal Services

1. Adopt Resolution #2023-06-08-BOT01 with Exhibit A, to Increase Compensation of the SBCCD Board of Trustees and
Compensate Board Members for Excused Absences

2. Adopt Resolution #2023-06-08-FS02 Approving the Gann Limit for Fiscal Year 2023-24

3. Adopt Resolution #2023-06-08-FS03 Approving Transfers to the Reserve for Contingencies from Various Expenditure
Classifications

4, Adopt Resolutions #2023-06-08-BS01 through BS04 and Signature Authorizations for the State of California

5. Award RFP #2023-04 and Contracts to iColor Printing and Mailing, Inc. of Los Angeles, CA and Direct Connection Marketing

Communications of LaVerne, CA

6. Award RFP #2023-05 and Contract to Cummins, Inc. of Columbus, IN
7. Approve Sole Source Suppliers for Fiscal Year 2023-24
8. Alcoholic Beverages at a Campus Event
9. Contracts at or Above $109,300
10. Conference Requests
11. District & College Expenses
12. Individual Memberships
13. District Bank Accounts
14. Approve the Revised Authorized Signature List for 2023-24
D. Facilities
1. 2025-2029 Five Year Construction Plan
2. Appoint Members to the Citizens Bond Oversight Committee
3. Award Bid #03-2223-09 and Contract to Summer Systems Inc. of Valencia, CA
4. Master Services Agreements and Task Orders for Bond Construction

Motion:  to approve the consent agenda as presented.
Moved by Trustee Gonzales. Seconded by Trustee Longville.

Roll call vote: AYES:  Gonzales, Harrison, Houston, Longville, Reyes, Viricel, Williams, Ly (advisory)
NOES: None
ABSTAIN: Ruiz-Martinez (advisory)

Motion passed

VIII. REPORTS
Brief reports were provided orally. All written reports are uploaded and can be referenced at www/sbced.edu/Govenda
A Board Committee & Activity Reports
1. Board Finance Committee (BFC)
2. Board Legislative Committee (BLC)
B. Regional and State Reports
1. Board of Governors (BOG)
2. Women's Caucus
3. Joint Powers Authority
C. Chancellor's Report
D. Represented Groups

1. San Bernardino Valley College Academic Senate - No report

2 San Bernardino Valley College Classified Senate — No report

3 San Bernardino Valley College Associated Students - Nelva Ruiz Martinez
4 Crafton Hills College Academic Senate — No report.t

5 Crafton Hills College Classified Senate - No report.

6. Crafton Hills College Associated Students - No report.

7. CSEA.- Cassandra Thomas gave a brief report.

8. CTA - Devin Bennett gave a brief report

9. Police Officers Association - no report

Staff Reports

1. San Bernardino Valley College President — Interim President Linda Fontanilla
2. Crafton Hills College President

Recorder: Stacey Nikac snikac@sbccd.edu Page 4 of 6



MINUTES OF THE BOARD OF TRUSTEES

SAN BERNARDINO ‘
June 8, 2023 (submitted for Board approval 7/13/23)

3. Executive Vice Chancellor
a. KVCR Update
4. Vice Chancellor of Human Resources & Police Services
5. Vice Chancellor of Educational & Student Support Services

VIII. INFORMATION ITEMS

Board Master Action Planning Calendar

Budget Revenue & Expenditure Summary

Construction Contract Awards Subject to UCCAP
Contracts Below $109,300

General Fund Cash Flow Analysis

Summary of Measure CC Construction Change Orders and Amendments
Purchase Orders

Quarterly Financial Status Report

Advancement in Rank

Lexipol Policies and Procedures

MOUs between SBCCD and the POA

MOUs between SBCCD and the CSEA

Professional Expert Short-Term and Substitute Employees
Resignations

Retirements

Volunteers

TOZErXeTIOMMOO®>

IX. ANNOUNCEMENT OF CLOSED SESSION ITEMS
A Conference with Labor Negotiators Government Code 54957
Agency Representatives: Diana Rodriguez and Kristina Hannon
CSEA, CTA, POA, Mgmt/Superv, and Confidential Employees

B. Public Employee Discipline/Dismissal/Release/Non Re-Employment
Government Code 54957
(1 case)

C. Conference with Legal Counsel — Anticipated Litigation
Government Code 54956.9(d)(2)
(1 case)

D. Conference with Legal Counsel - Existing Litigation
Government Code 54956.9(¢)(3) or (d)(1)
(1 case)

E. Public Employee Performance Evaluation

Government Code Section 54957(b)(1)
Title: Chancellor

X. PUBLIC COMMENTS ON CLOSED SESSION ITEMS
There were no public comments.

XI. CONVENE CLOSED SESSION
The chair convened to closed session at

XIl. RECONVENE PUBLIC MEETING
The chair reconvened the public meeting at 6:31 PM.

Recorder: Stacey Nikac snikac@sbccd.edu
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COMMUNITY COLLEGE DISTRICT

Page 5 of 6
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MINUTES OF THEIBOARD OF TRUSTEES SAN BERNARDINO ‘ COMMUNITY COLLEGE DISTRICT
June 8, 2023 (submitted for Board approval 7/13/23)

XL, REPORT OF ACTION IN CLOSED SESSION
On June 8, 2023, the Board of Trustees convened in closed session to consider the termination for convenience of Sundt Construction from the SBVC Career
Pathways 2 Project. The Board approved the termination for convenience by unanimous vote, with all Board Members present and voting.

XIv. ADJOURNMENT

The next meeting of the Board: Board Retreat
June 26-27, 2023, at 8:00 PM, SBCCD Boardroom
The chair adjourned the meeting at 6:33 PM.

The Board of Trustees approved the June 8, 2023, minutes on July 13, 2023.

Joseph R. Williams, Clerk Stacey Nikac, Administrative Officer/Recorder
SBCCD Board of Trustees SBCCD Office of the Chancellor

Recorder: Stacey Nikac snikac@sbccd.edu Page 6 of 6
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Jose F. Torres, Executive Vice Chancellor
Kristina Hannon, Vice Chancellor, HR & Police Services
Dr. Nohemy Ornelas, Vice Chancellor, Educational & Student Support Services

DATE: July 13, 2023
SUBJECT: Applause Cards
RECOMMENDATION

This item is for information only.
OVERVIEW

The attached individuals have received special recognition for extending that extra effort in providing quality
service and valued assistance.

ANALYSIS

The Caring Hands Applause Card was developed so that employees, students, visitors, and vendors have
an opportunity to recognize someone at SBCCD who provides outstanding quality and service.

Recipients receive a certificate and are recognized by the Board of Trustees and included in the board
agenda.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success

2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution
3. Be a Leader and Partner in Addressing Regional Issues

4. Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

There are no financial implications associated with this board item.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.



APPLAUSE CARDS
Submitted for Information July 13, 2023
SITE NAME
Crafton Zsa'Quita Bender
Hills
College
Crafton Zsa'Quita Bender
Hills
College
Crafton Joann Jones
Hills
College
Crafton Belinda Navarrete
Hills
College

SAN BERNARDINO ‘

DEPARTMENT

Allied Health

Respiratory

Early Childhood

Outreach &
Relations

RECOGNITION

"Quita" has acclimated well
to the department and her
responsibilities. She is
always courteous and
timely. Communication is
always clear, and
expectations are met. She
is patient with our students
and cares for their needs.
We are lucky to have herin
our department!

Quita is an invaluable part
of this department. She
goes above and beyond for
us all and always wears a
smile on her face. This
department is grateful for
all she does. Thank you
Quita!!!

She is the best instructor!

Belinda has a warm
welcoming smile and
makes all our students and
visitors feel comfortable
and safe. She is dedicated
and is always eager to
answer questions for our
visitors and prospective
students. She truly loves
helping students and it
shows. Crafton is so lucky
to have her!
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COMMUNITY COLLEGE DISTRICT

RECOGNIZED BY

Daniel Rojas I

Michael Sheahan

Vivian Rindone

Maria Davila



APPLAUSE CARDS

Submitted for Information July 13, 2023

SITE

Crafton
Hills
College

Crafton
Hills
College

Crafton
Hills
College

Crafton
Hills
College

Crafton
Hills
College

Shohreh

Michelle

Floyd

Laurie

Chistina

NAME

Rahbarnia

Riggs

Simpson

Sullivan

Sweeting

SAN BERNARDINO ‘

DEPARTMENT

Chemistry

Institutional
Advancement

Admissions and
Records

Student
Accessibility
Services

Career Ed

RECOGNITION

Thank you so much for
being part of the Summer
and Fall interviews of
applicants for the
Chemistry Dept. Really
appreciate your help.

Thank you so much for
organizing an awesome
luncheon during our
Classified Professionals
Week. It was so much fun,
and we appreciate all the
work that went into make it
a great day.

Floyd, you are amazing, we
are so blessed to have your
help. Our EMS Pathway &
EWYL students appreciate
you for helping with
registration for Summer
2023.

Laurie is such an advocate
for positivity. She
continuously brings
happiness and helpfulness
into the department.

Thank you so much for all
your help and support
Christina! You are amazing!
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COMMUNITY COLLEGE DISTRICT

RECOGNIZED BY

Sam Truong

CHC Classified
Senate

Brittany Sysawang-
Nair

Karina West

Brandi Bailes



APPLAUSE CARDS

Submitted for Information July 13, 2023

SITE

Crafton
Hills
College

Crafton
Hills
College

Crafton
Hills
College

DSO

DSO

NAME DEPARTMENT
Reyna Uribe Admissions &
Records
Keith Wurtz Instruction
Soutsakhone  Xayaphanthong Counseling
Michael Aquino TESS
Michael Aquino TESS

SAN BERNARDINO ‘

RECOGNITION

Reyna goes above and
beyond to assist our
students. Every encounter
she has with students is
always positive and
informative. She makes the
college experience
memorable and pleasant.
Reyna is an amazing asset
to our campus.

Thanks for being a
superhero and an
awesome co-worker. We all
appreciate your work and
your humor. You rock.
BEST VPI EVER!

Souts, Thank you for your
help with Dual Enrollment
questions.

Michael has designed a
way to auto-import
CCCApply applications
allowing students to receive
confirmation emails much
faster, and outside A&R
office hours.

Michael worked incredibly
hard to bring us automated
application imports. This
process is such an
incredible boon to Students
& A&R departments at both
CHC and SBVC.
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COMMUNITY COLLEGE DISTRICT

RECOGNIZED BY

Maria Davila

Everyone ever in the
history of Crafton.

Brittany Sysawang-
Nair

Larry K. Aycock

Floyd Simpson



APPLAUSE CARDS
Submitted for Information July 13, 2023
SITE NAME
DSO Virginia Diggle
DSO Accounts Fiscal Services
Payable
DSO Arlene McGowan
DSO Juan Nevares
DSO Roger Robles

SAN BERNARDINO ‘

DEPARTMENT

Business
Services,
Contracts &
Liability

Fiscal Services

TESS

Technology
Services, TESS

Interim
Director,
Technology
Services

RECOGNITION

Virginia has always been a
fantastic source of
knowledge and is patient to
explain when is needed.
Especially when its contract
time, simply a treasure.

AP went out of their way to
assist with ensuring our
staff was able to receive
their cash advance checks
before leaving for a
conference. Thanks!

Thank you for customizing
SARS to better meet the
needs of students. Your
work is instrumental to how
we deliver services to
students.

Thank you for always being
available to help me out
with technical needs.
You're the best!

Thank you for always being
available. | appreciate your
positivity and willingness to
assist at the drop of hat!
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COMMUNITY COLLEGE DISTRICT

RECOGNIZED BY

Crafton Microbiology

SBVC VPAS Office

Mariana Macamay

Corrina Baber

Corrina Baber



APPLAUSE CARDS

Submitted for Information July 13, 2023

SITE

San
Bernardino
Valley
College

San
Bernardino
Valley
College

San
Bernardino
Valley
College

San
Bernardino
Valley
College

San
Bernardino
Valley
College

San
Bernardino
Valley
College

Veada

Ana

Davena

Michelle

April

Naomi

NAME

Benjamin

Bojorquez

Burns-Peters

Crocfer

Dale

Farkas

SAN BERNARDINO ‘

DEPARTMENT

Admissions &
Records

SAS HIGH
TECH
CENTER

Modern
Languages

Student
Accessibility
Services

Admissions &
Records

Student Life

RECOGNITION

| am struck by the
cheerfully efficient way this
nice lady handles requests
and student challenges.
I've asked her to help
expedite a student's late-
add crisis; she's able to
wisely evaluate the validity
of the claim and then make
it happen! Veada is a
delight ally and a bright
spot on our campus!

Thank you for all your help.
You are wonderful person!

Thank you for all your help
with Commencement
breakfast and day!

Michelle has been such an
inviting positive force. Her
patience and kindness
have made transitioning
into SBVC a welcoming
process.

Thank you for all your help
with Commencement
breakfast!

Thank you for all your help
with Commencement Day

and everything you do for

Student Life and V360!

Page 17 of 482

COMMUNITY COLLEGE DISTRICT

RECOGNIZED BY

David B. Smith, Math

Department

Loni Dennett

Marie Maghuyop,
Student Life

Karina West

Marie Maghuyop,
Student Life

Marie Maghuyop,
Student Life



APPLAUSE CARDS

Submitted for Information July 13, 2023

SITE

San Jonathan
Bernardino

Valley

College

San Katherine
Bernardino

Valley

College

San Aida
Bernardino

Valley

College

San Manuel
Bernardino

Valley

College

San Jeff
Bernardino
Valley

College

San Jeffrey
Bernardino

Valley

College

San Kathryn
Bernardino

Valley

College

NAME

Flaa

Fonseca

Gil

Gonzales

Huynh

Huynh

Jaramillo

SAN BERNARDINO ‘

DEPARTMENT

CTS

Student
Services

FYE

Counseling /
Matriculations

CTS

CTS

Admissions &
Records

RECOGNITION

Thank you for all your help
with Commencement!

Thank you, Kathy, for all
your help with
Commencement Day!
Thank you for ushering our
graduates in! You are a
rockstar! :)

Thank you for all your help
with Commencement
breakfast and day! | truly
appreciate being
colleagues and friends! :)

Manuel was excellent and
professional, great service.
Pay him more!

Thank you for the Training
Session, "Microsoft
TEAMS" at the SBVC
Administrative Professional
group zoom meeting on
6/15/23. It was very
knowledgeable information,
and our group appreciates
all you do for our campus
site.

Thank you for all your help

with Commencement!

Thank you for all your help
with Commencement Day!

COMMUNITY COLLEGE DISTRICT

RECOGNIZED BY

Marie Maghuyop,
Student Life

Marie Maghuyop,
Student Life

Marie Maghuyop,
Student Life

Sergio Eduardo
Rivera

Debby Gallagher

Marie Maghuyop,
Student Life

Marie Maghuyop,
Student Life

Page 18 of 482



APPLAUSE CARDS

Submitted for Information July 13, 2023

SITE

San
Bernardino
Valley
College

San
Bernardino
Valley
College

San
Bernardino
Valley
College

San
Bernardino
Valley
College

San
Bernardino
Valley
College

San
Bernardino
Valley
College

Mary

Kenneth

Amber

Brandy

Silvia

David

NAME

Lawler

Lawler

Martin

Nelson

Romo

Rosales

SAN BERNARDINO ‘

DEPARTMENT

Kinesiology

Athletics

EOPS/CARE

Human
Services

Admissions &
Records

Art

RECOGNITION

Thank you for all your help
with Commencement
breakfast!

Thank you for all your help
with Commencement
breakfast!

Thank you, Amber, for all
your help with
Commencement breakfast
and day! Thank you for
ushering our graduates in!
You are a rockstar! ;)

Thank you for all your help
with Commencement
breakfast!

Thank you for all your help
with Commencement
breakfast and day!

Mr. Rosales was very
inspiring, professional,
dedicated, and instrumental
in awakening my interests
in Studio Art. Because of
him | am considering
furthering my education by
pursuing a B.F.A.
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COMMUNITY COLLEGE DISTRICT

RECOGNIZED BY

Marie Maghuyop,
Student Life

Marie Maghuyop,
Student Life

Marie Maghuyop,
Student Life

Marie Maghuyop,
Student Life

Marie Maghuyop,
Student Life

Richard A. Pacheco



APPLAUSE CARDS

Submitted for Information July 13, 2023

SITE

San
Bernardino
Valley
College

San
Bernardino
Valley
College

San
Bernardino
Valley
College

San
Bernardino
Valley
College

San
Bernardino
Valley
College

San
Bernardino
Valley
College

Aldo

Uvaldo

Michelle

Catalina

Julie

Jennifer

NAME

Sifuentes

Sifuentes

Tinoco

Trasporte

Ulloa

Valencia

SAN BERNARDINO ‘

DEPARTMENT

CTS

CTS

Counseling

Arts &
Humanities

Admissions &
Records

DREAMERS
Resource
Center

RECOGNITION

Thank you for the Training
Session, "Microsoft
TEAMS" at the SBVC
Administrative Professional
group zoom meeting on
6/15/23. It was very
knowledgeable information,
and our group appreciates
all you do for our campus
site.

Thank you for all your help
with Commencement!

Thank you for all your help
with Commencement
breakfast!

Thank you for all your help
with Commencement Day!

Thank you for all your help
with Commencement Day!

Thank you for all your help
with Commencement Day!
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COMMUNITY COLLEGE DISTRICT

RECOGNIZED BY

Debby Gallagher

Marie Maghuyop,
Student Life

Marie Maghuyop,
Student Life

Marie Maghuyop,
Student Life

Marie Maghuyop,
Student Life

Marie Maghuyop,
Student Life



APPLAUSE CARDS

Submitted for Information July 13, 2023

SITE

San Margaret

Bernardino
Valley
College

San Cedrick
Bernardino

Valley

College

San Nathan
Bernardino

Valley

College

San Nhan
Bernardino

Valley

College

NAME

Worsley

Wrenn

Yearyean

Zuick

SAN BERNARDINO ‘

DEPARTMENT

Music

CTS

CTS

Math

RECOGNITION

Maggie and her friends
helped put together a
successful tribute concert
for Matie Scully. This event
brought out the best in so
many students and
community friends, who
showed a gracious love for
their fellow man and rose
up to laud this kind and
talented woman. It was
many hours of unpaid
service.

Thank you for the Training
Session, "Microsoft
TEAMS" at the SBVC
Administrative Professional
group zoom meeting on
6/15/23. It was very
knowledgeable information,
and our group appreciates
all you do for our campus
site.

Thank you for the Training
Session, "Microsoft
TEAMS" at the SBVC
Administrative Professional
group zoom meeting on
6/15/23. It was very
knowledgeable information,
and our group appreciates
all you do for our campus
site.

Thank you for all your help
with Commencement Day!
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COMMUNITY COLLEGE DISTRICT

RECOGNIZED BY

David B. Smith, Math

Department

Debby Gallagher

Debby Gallagher

Marie Maghuyop,
Student Life
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kristina Hannon, Vice Chancellor, Human Resources & Police Services

DATE: July 13, 2023
SUBJECT: Retirement Recognition
RECOMMENDATION

This item is for information only.

OVERVIEW

The Board would like to recognize and celebrate the following staff on their retirement from San
Bernardino Community College District.

Michael Alder, Professor, Fire Technology, CHC

Michael Alder has submitted a letter of intent to retire effective August 2, 2023, after 11 years of
service with the District. Michael started his career at CHC in March of 2012 as an adjunct. In
2018, Michael became a tenured academic employee, where he remained for the remainder of
his career.

Janine Ledoux, Professor Physical Education, CHC

Janine Ledoux has submitted a letter of intent to retire effective August 4, 2023, after 34 years
of service with the District. Janine started her career at CHC in August of 1989 as a tenure track
professor. In 1995, Janine became a tenured academic employee, where she remained for the
remainder of her career.

Deborah Trusheim, Professor, Nursing, SBVC

Deborah Trusheim has submitted a letter of intent to retire effective July 3, 2023 after 4.5 years
of service with the District. Deborah started her career at SBVC as an adjunct in 2018 and in
January of 2019 she was hired as tenure track Assistant Professor, Nursing. In 2021, Deborah
became a tenured academic employee, where she remained for the remainder of her career.

The commitment and dedication these individuals have shown to student success is
unwavering. The District is truly grateful for their years of service and congratulates them on
their retirement.

SBCCD | Mission ‘ SBCCD | Vision

SBCCD positively impacts the lives and careers of our students, the Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community
through excellence in educational and training opportunities.
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SBCCD GOALS

Eliminate Barriers to Student Access and Success

Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution
Be a Leader and Partner in Addressing Regional Issues
Ensure Fiscal Accountability/Sustainability

POON =

FINANCIAL IMPLICATIONS

There are no financial implications associated with this board item.

SBCCD | Mission ‘ SBCCD | Vision

SBCCD positively impacts the lives and careers of our students, the Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community
through excellence in educational and training opportunities.
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor

REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kiristina Hannon, Vice Chancellor of Human Resources and Police Services
DATE: July 13, 2023

SUBJECT: Consideration of Approval to Adopt the Amendment of SAWCX Il JPA
Agreement and By-laws

RECOMMENDATION

It is recommended that the Board of Trustees approve the adoption of the amended SAWCX I
JPA Agreement and By-laws as presented.

OVERVIEW

Schools Alliance for Workers’ Compensation Excess Self-Funded Il JPA (SAWCXII) has served
as a provider of excess workers’ compensation coverage for California public education agencies
since its inception in 1988. San Bernardino Community College District was a member from 1997-
2021. The Authority ceased taking risk June 30, 2021 and continues to operate to run-off the
remaining self-insured claim liabilities.

ANALYSIS

On April 24th, 2023, the SAWCX Il JPA Board of Directors expanded its purpose statement to
serve as a conduit to facilitate the transfer of district-retained self-insured claim liabilities to a third-
party reinsurer via a Loss Portfolio Transfer (LPT). SAWCX serves only as a facilitator and is not
otherwise a party to the agreement.

This program is whole and separate from the excess workers’ compensation program. There is
specific underwriting required. If the California public education agency is a candidate and would
like to transfer those liabilities, that agency would pass a board resolution to join SAWCX Il as a
“Limited Participation Member”.

The amended JPA Agreement and Bylaws are included for review and discussion.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution

FINANCIAL IMPLICATIONS

There are no financial implications associated with this board item.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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RESOLUTION NO. 2023-07-13-HR01

OF THE GOVERNING BOARD OF TRUSTEES
OF THE SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

RE-ADOPTING THE SCHOOLS ALLIANCE FOR WORKERS’ COMPENSATION EXCESS SELF-
FUNDED Il JPA AGREEMENT ADDING A LOSS PORTFOLIO TRANSFER PROGRAM TO
TRANSFER SELF-INSURED WORKERS’ COMPENSATION LIABILITIES

WHEREAS, school districts/community colleges/joint powers authorities have determined there is a need
for Workers’ Compensation coverage by combining their respective efforts to establish, operate
and maintain a Joint Powers Agency for Workers’ Compensation coverage; and

WHEREAS, Title I, Division 7, Chapter 5, Article | (Section 6500 et seq.) of the Government Code of the
State of California authorizes joint exercise by two or more public agencies of any power common
to them,

WHEREAS, the Schools Alliance for Workers’ Compensation Excess Self Funded Il JPA has been asked
to provide a program for public education agencies to transfer their retained self-funded workers’
compensation liabilities to a third party while providing protection to the current and past members
in the excess workers’ compensation program.

THEREFORE, BE IT RESOLVED that the Governing Board of the San Bernardino Community College
District declares its approval of the updated JPA Agreement of SAWCX II.

BE IT FURTHER RESOLVED the Governing Board of the San Bernardino Community College District

instructs its duly authorized agent to execute the attached Amended Joint Powers Agreement for
the SAWCX Il JPA.

The foregoing Resolution was adopted by the Governing Board of the San Bernardino Community
College District on the 13t day of July 2023 by the following vote:

AYES:
NOES:
ABSENT:

President, Governing Board of the
San Bernardino Community College District

l, , Clerk of the Governing Board of the San Bernardino Community College
District, do certify that the foregoing Resolution was regularly introduced, passed and adopted by the
Governing Board at its regular meeting held on July 13, 2023.

Clerk, Governing Board of the
San Bernardino Community College District
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JOINT EXERCISE OF POWERS AGREEMENT

SCHOOLS ALLIANCE FOR COMPENSATION EXCESS SELF FUNDED
(SAWCX-II)

JOINT POWERS AUTHORITY

Revised 4/24/2023
Revised 7/13/05
Adopted 11/05
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JOINT EXERCISE OF POWERS AGREEMENT

TO ESTABLISH, OPERATE, AND MAINTAIN A
JOINT PROGRAM
FOR WORKERS' COMPENSATION EXCESS PROTECTION

THIS AGREEMENT is entered into pursuant to the provisions of Title 1, Division 7, Chapter 5,
Article I (Sections 6500, et seq.) of the California Government Code, relating to the joint exercise of
powers, between the public educational agencies signatory hereto, and also those which may hereafter
become signatory hereto, for the purpose of operating an agency to be known and designated as
"Schools Alliance for Workers' Compensation Excess Self Funded, hereinafter designated as the
"SAWCX II" to provide the services and other items necessary and appropriate for the establishment,
operation, and maintenance of a joint program for workers' compensation excess protection for the
public educational agencies who are Members hereof and the facilitation of the transfer of workers’
compensation claims liabilities and to provide a forum for discussion, study, development, and
implementation of recommendations of mutual interest regarding programs of Workers'
Compensation Excess insurance.

WITNESSETH:

WHEREAS, it is to the mutual benefit of the parties herein subscribed and in the best public interest
of said parties to join together to establish this Joint Powers Agreement to accomplish the purposes
hereinafter set forth; and

WHEREAS, the development, organization, and implementation of such an Authority is of such
magnitude that it is desirable for aforesaid parties to join together in this Joint Powers Agreement in
otder to accomplish the purposes hereinafter set forth; and

WHEREAS, the signatories hereto have determined that there is need, by public educational agencies
as defined in this agreement all governmental entities possessing precisely the same statutory authority
and power for purposes of Government Code Section 6509, for a joint program for workers’
compensation excess protection

WHEREAS, SAWCXII offers two programs: (1) for Participating Members as later defined,
participated in the excess workers’ compensation program; and (2) an option for Limited Purpose
Members as later defined to transfer loss portfolios for workers” compensation claim liabilities; and

WHEREAS, it has been determined by such signatories that a joint program for workers'
compensation excess protection and the transfer of loss portfolios for worker’ compensation claims
are of value on an individual and mutual basis; and

WHEREAS, Title 1, Division 7. Chapter 5, Article 1 of the California Government Code authorizes
joint exercise by two or more public agencies of any power common to them; and

SAWCX II Agreement 11/88

Revised 4/24/2023
Adopted 11/05 3
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WHEREAS, it is the desire of the signatories hereto to jointly provide for a joint program for workers'
compensation excess protection for their mutual advantage and concern; and

WHEREAS, it is the desire of the signatories hereto to study and from time to time to incorporate
other forms of risk management into a joint program such as that described herein.

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE MUTUAL ADVANTAGES
TO BE DERIVED THEREFROM AND IN CONSIDERATION OF THE EXECUTION OF
THIS AGREEMENT BY OTHER PUBLIC AGENCIES, each of the parties hereto does agree as
follows:

1. CREATION OF THE JOINT POWERS ENTITY

A Joint Powers Entity, separate and apart from the public agencies signatory hereto, shall be and is
hereby created and shall hereafter be designated as the Schools Alliance for Workers' Compensation
Excess Self Funded (hereinafter referred to as the "SAWCX II").

2. FUNCTIONS OF SAWCX 11

A. SAWCX 1II is established for the purposes of administering this Agreement, pursuant
to the Joint Powers provisions of the California Government Code, and of providing
the services and other items necessary and appropriate for the establishment, operation
and maintenance of a joint program for workers' compensation excess protection
against the members of the public agencies who are Participating Members thereof,
and providing a means for transferring loss portfolios of workers’ compensation
claims to cattiers and/or other third party coverage providers, and to provide a forum
for discussion, study, development and implementation of recommendations of
mutual interest regarding other joint programs.

B. The functions of SAWCX II are:

1) To provide a joint program and system, as stated in the memorandum of
coverage and given to each Participating Member, for workers' compensation
excess claims against the Participating Members of SAWCX II and as such, to
perform, or contract for the performance of, the financial administration,
policy formulation, claim service, legal representation, safety engineering, and
other development as necessary for the payment and handling of all workers'
compensation excess claims against the Participating Members.

@) To facilitate a Workers” Compensation Loss Portfolio Transfer of self-insured
liabilities of the Limited Participation Members to a third party, as determined
by the Board of Directors, and in compliance with the policies and procedures

SAWCX II Agreement 11/88

Revised 4/24/2023
Adopted 11/05 4
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3)

@)
®)

©)

)

)

©)

(10)

)

(12)

as may be adopted by the Board of Directors regarding such transfers.

To pursue any Participating Members’ right of subrogation against a third party
when in the discretion of the Board of Directors the same is appropriate. Any
and all proceeds resulting from the assertion of such subrogation rights shall
accrue to the benefit of the Participating Members against which the claim is
charged.

To enter into contracts.

To obtain appropriate insurance coverage as determined by the Board of
Directors.

To acquire, hold, and dispose of property, real and personal, all for the purpose
of providing the membership with the necessary education, study,
development, and implementation of a joint program, for workers'
compensation excess including, but not limited to, the acquisition of facilities
and equipment, the employment of personnel, and the operation and
maintenance of a system for the handling of the joint program.

To incur debts, liabilities, and obligations necessary to accomplish the
purposes of this Agreement.

To receive gifts, contributions, and donations of property, funds, services, and
other forms of assistance from persons, firms, corporations, associations, and
any governmental entity.

To invest surplus reserve funds as deemed appropriate by the Board of
Directors, and as subject to law.

To provide a forum for discussion, study, development, and implementation
of recommendations of mutual interest regarding other joint programs.

T'o sue and be sued in the name of SAWCX II.

To perform such other functions as may be necessary or appropriate to carry
out this Agreement, so long as such other functions so performed are not
prohibited by any provision of law.

3. POWERS OF SAWCX 11

SAWCX II shall have the power and authority to exercise any power common to the public
agencies which are parties to this Agreement, provided that the same are in furtherance of the
functions and objectives of this Agreement as herein set forth. Pursuant to Section 6509 of
the California Government Code, the exercise of the aforesaid powers of SAWCX II shall be

SAWCX II Agreement 11/88

Revised 4/24/2023
Adopted 11/05
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subject to the restrictions upon the manner of exercising such powers by a public agency
having the same status as a Participating Member, or Joint Powers Authority except as
otherwise provided in this Agreement.

In compliance with applicable provisions of Sections 6505 and 6505.5 of the California
Government Code, SAWCX 1II shall be accountable for all of its funds. The statutory
responsibilities of the treasurer and auditor shall be as specified in the Bylaws.

4. TERM OF THE AGREEMENT

This Agreement shall be effective and binding on any signatory thereto upon execution. This
Agreement shall continue in effect until lawfully terminated as provided herein and in the
Bylaws. In the event of a reorganization of one or more of the public agencies participating in
this Agreement, the successor in interest or successors in interest to the obligations of any
such reorganized public agency may be substituted as a party or as parties to this Agreement.

5. BYLAWS

A. SAWCX 1II shall be governed pursuant to certain Bylaws, a copy of which is attached
hereto as Exhibit "A" and incorporated herein by reference, and by such amendments
to the Bylaws as may from time to time be adopted. Wherever in this Agreement
"Bylaws" are referred to, said Bylaws shall be those set forth in Exhibit "A", as may be
amended. Each party to this Agreement agrees to comply with and be bound by the
provisions of said Bylaws and further agrees that SAWCX II shall be operated
pursuant to this Agreement and said Bylaws.

B. Procedures for amending the Bylaws shall be as provided in the Bylaws so long as not
inconsistent with this Agreement. All amendments must be approved by a majority
vote of the Board of Directors Participating Members present before the amendment
shall become effective. Unless expressly stated otherwise in the amendment, such
amendments shall be binding upon the Participating Members and Limited
Participation Members. The effective date of any amendment will be on the first day
of the next month following adoption, unless otherwise stated in the amendment.

6. MEMBERSHIP IN SAWCX 11

A. There are two categories of membership in SAWCX II; Participating Members and
Limited Purpose Members. Eligible public entities to participate in SAWCX II are as
defined in this Agreement.

B. Each party to this Agreement must be eligible and approved by the Board of Directors
for its category of membership as provided in the Bylaws.

C. Participating Membership shall be effective on the date that this Agreement is executed
by the prospective member provided that its membership has been authorized by the

SAWCX II Agreement 11/88

Revised 4/24/2023
Adopted 11/05 6



SAWCXII Board. Each party that becomes a member of SAWCX II shall be entitled
to the rights and privileges afforded to its category of membership by the Agreement
and the SAWCXII Bylaws, attached hereto and made a part hereof. By signing this
Agreement, each prospective member agrees that it shall be bound by the terms of this
Agreement and the SAWCXII Bylaws, attached hereto and incorporated herein.

The Limited Purpose Membership shall be effective as of the transfer date set forth in
the proposal. Each party that becomes a member of SAWCX II shall be entitled to
the rights and privileges afforded to its category of membership by the Agreement and
the SAWCXII Bylaws, attached hereto and made a part hereof. By signing this
Agreement, each prospective member agrees that it shall be bound by the terms of this
Agreement and the SAWCXII Bylaws, attached hereto and incorporated herein.
Limited Participation Members shall be non-voting members and shall not be eligible
to hold office.

The execution of a loss portfolio transfer by a Limited Participation Member shall not
change its status as a Participating Member.

Each Participating Member shall be subject to a minimum self-insured retention per
occurrence for workers' compensation excess as established by the Board of Directors.

7. WITHDRAWAL FROM OR TERMINATION OF MEMBERSHIP

A.

A Participating Member who has completed the minimum term as described in the
Bylaws may voluntarily terminate this Agreement as to itself and withdraw from
Participating Membership in SAWCX II. The process for such termination shall be as
described in the Bylaws.

A Participating Member may be involuntarily terminated upon a written or full
membership meeting vote of two-thirds (2/3) of the remaining Participating Members,
as provided by the Bylaws. The termination of one’s status as a Participating Member
shall operate to terminate the Agreement as to such party.

A Limited Purpose Member may not terminate its membership or withdraw from the
program without the unanimous approval of the Board.

8. TERMINATION OF AGREEMENT

This Agreement may be terminated effective at the end of any fiscal year by three-fourths
(3/4) vote of the Boatd of Directors of SAWCX 1I; provided, however, that SAWCX II and
this Agreement shall continue to exist for the purpose of disposing of all claims distribution
of assets, and all other functions necessary to conclude the affairs of SAWCX II.

9. DISPOSITION OF PROPERTY AND FUNDS

A.

In the event of the dissolution of SAWCX II, the complete rescission, or other final

SAWCX II Agreement 11/88

Revised 4/24/2023
Adopted 11/05
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termination of this Agreement by the public agencies then a party hereto, any property
interest remaining in SAWCX II following a discharge of all obligations shall be
disposed of as provided for in the Bylaws.

B. In the event a Participating Member withdraws from this Agreement, any property
interest of that Participating Member remaining in SAWCX II following discharge of
all obligations shall be disposed of as provided for in the Bylaws.

C. "Obligations," as referred to herein, shall include, but not be limited to, all payments
required by law together with all reserves which have been established for the purpose
of paying incurred claims together with any other legal obligations incurred by
SAWCX II pursuant to this Agreement.

10. AMENDMENTS

This Agreement may be amended at any time by a majority vote of the Board of Directors.
Any such amendment shall be effective upon the date of final execution thereof, unless
otherwise provided in the amendment.

11. SEVERABILITY

Should any portion, term, condition, or provision of this Agreement be decided by a court of
competent jurisdiction to be illegal or in conflict with any law of the State of California, or be
otherwise rendered unenforceable or ineffectual, the validity of the remaining portions, terms,
conditions, and provisions shall not be affected thereby.

12. LIABILITY

A. Pursuant to the provisions of Sections 895, et seq., of the California Government
Code, the Participating Members are jointly and severally liable upon any liability which
is otherwise imposed by law upon any one of the Participating Members or upon
SAWCX II for injury caused by a negligent or wrongful act or omission occurring in
the performance of this Agreement.

If a Participating Member of SAWCX 11 is held liable upon any judgment for damages
caused by such an act or omission and makes payments in excess of its pro rate share
on such judgment, such Participating Member or SAWCX 11 is entitled to contribution
from each of the other Participating Members that are parties to the Agreement. A
Participating Membet's pro rata share shall be determined in the same manner as for
the disposition of property and funds as provided in the Agreement and the Bylaws.

B. The self-insured liabilities of the Limited Purpose Members will be transferred to a third
party and will not be pooled. SAWCX 1II will transfer 100% of the liabilities under the
Loss Portfolio Program and will not be retaining any of the transferred liability.
Accordingly, Limited Purpose Members are not jointly or severally liable under Sections

SAWCX II Agreement 11/88

Revised 4/24/2023
Adopted 11/05 8



895, et seq., of the California Government Code.

SAWCX II may insure itself, to the extent deemed necessary or appropriate by the
Board of Directors, against loss, liability, and claims arising out of or connected with
this Agreement.

Under no circumstance shall SAWCXII use its own funds for the payment of any
liability that is part of the Workers” Compensation Loss Portfolio Transfer Program
or for any premium due for such transfer.

13. ENFORCEMENT

SAWCX 1I is hereby given authority to enforce this Agreement. In the event suit is brought
upon this Agreement by SAWCX II and judgement is recovered against a member, the
member shall pay all costs incurred by SAWCX 11, including reasonable attorney's fees as fixed
by the court.

14. DEFINITIONS

The terms used herein and in the Bylaws shall have the following meanings:

A.

"SAWCX II" shall mean the Schools Alliance for Workers' Compensation Excess
Group Purchase created by this Agreement.

"Board of Directors" shall mean the governing board of SAWCX II established by
the Bylaws to direct and control SAWCX II.

"Claims Service" shall mean a claim adjuster as may be engaged by the Board of
Directors for the purpose of determining losses and payments with respect to the
Claims Fund.

"Contribution" shall mean money paid by a Participating Member to SAWCX II.

"Workers' Compensation Excess" shall mean coverage for workers' compensation
and employees liability claims in excess of Participating Members self-insured
retention as further defined in the memorandum of coverage.

“Workers’ Compensation Loss Portfolio Transfer Program” shall mean the
program established by SAWCX II for and with consideration, of self-insured workers’
compensation claim liabilities to a carrier or other coverage provider with prior
authorization to the extent required by law.

"Loss Reports" shall mean a report showing a Participating Members’ workers'
compensation excess claims in detail including current status.

SAWCX II Agreement 11/88
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K.

"Memorandum of Coverage" shall mean the document stating the type of program
and the scope of liability for workers' compensation excess coverage for the
Participating Members as adopted by the Board of Directors.

"Participating Member" shall mean an individual school district, community college
district, regional occupational center or program, the county board of education or
county superintendent of schools, or joint powers authority comprised solely of public
educational agencies that is participating in the program of excess coverage afforded
through SAWCX 11.

“Premium?” shall mean the amount charged to each Limited Purpose Member for the
transfer of its liabilities.

“Limited Purpose Member” shall mean the public education agency that has joined
SAWXC II for the sole purpose of effecting Loss Portfolio Transfer for Workers’
Compensation Claim Liabilities to a third party.

"Public Educational Agency" shall mean a school district, community college
district, regional occupational center or program, county board of education or
superintendent of schools or joint powers authority comprising solely of public
educational agencies.

"Reserves" shall mean those parts of Participating Member contributions held by
SAWCX II to make future workers' compensation excess payments as respects to
claims that have been incurred but are unpaid.

"Joint Program" shall mean the group purchasing of insurance, risk management
and/or JPA administration services, the setting aside of funds and reserves to pay for
losses not covered by insurance, or any other approved means of mitigating the cost
of risk for the Member

"Pro-Rata Share" shall mean each Participating Membert's financial contribution in

proportion to the total of all Participating Membert's contributions for each fiscal year.
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IN WITNESS WHEREOPF, the parties hereto have caused this Agreement to be duly executed by
their authorized officers thereunto duly authorized as set forth herein below.

Name of Entity:

Date:

By:

Title:

Name of Entity:

Date:

By:

Title:

SAWCX II Agreement 11/88
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BYILAWS

SCHOOLS ALLIANCE FOR WORKERS' COMPENSATION
EXCESS SELF FUNDED
JOINT POWERS AUTHORITY

PREAMBLE

Schools Alliance for Workers' Compensation Excess Self Funded ("SAWCX II") Joint Powers Authority is established
for the purposes of providing the services and other items necessary and appropriate for the establishment, operation,
and maintenance of a joint program for workers' compensation excess protection for the public educational agencies
who are Members hereof, facilitating the transfer of Member workers’ compensation claims liabilities and providing a
forum for discussion, study, development, and implementation of recommendations of mutual interest regarding
programs of Workers' Compensation Excess insurance.

ARTICLE I
BOARD OF DIRECTORS
A. A Board of Directors is hereby established to direct and control the Authority.

B. The Board of Directors will consist of at least three (3) Participating Members, who will be the designated
official representatives of current or former SAWCX II Participating Members (as defined later herein) as
selected by majority vote of the Members of the Board of Directors in attendance.

C. Each Member of the Board of Directors shall have one (1) vote. Each Board Member may designate an
alternate to serve and act on their behalf in their absence.

D. The Board of Directors may conduct meetings as permitted by the Ralph M. Brown Act; provided, however,
that it will hold at least one regular meeting each fiscal year. The date, time, and place for each such regular
meeting shall be fixed by resolution of the Board of Directors, which resolution shall be publicly posted prior
to the meeting on a public bulletin board to be designated by the Board of Directors and filed with each
Participating Member of the Authority. All meetings of the Board of Directors shall be called, held, and
conducted in accordance with the terms and provisions of the Ralph M. Brown Act (Sections 54950, et seq.,
of the California Government Code), as said Act may be modified by subsequent legislation, and as the same
may be augmented by rules of the Board of Directors not inconsistent therewith. The Board of Directors shall
cause minutes of its meetings to be kept, and shall promptly transmit to the Participating Members of the
Authority true and correct copies of the minutes of such meetings. The Board of Directors shall designate a
specific location at which it will receive notices, correspondence, and other communications, and shall designate
one of its Members as an officer for the purpose of receiving service on behalf of the Board of Directors. The
Board of Directors shall comply with the provisions of Sections 6503.5 and 53051 of the Government Code
requiring the filing of a statement with the Secretary of State and with the County Clerk.

E. For Participating Members, the Board of Directors shall determine contributions and the method by which
contributions will be paid to the Authority. Contributions shall be based upon estimated total payroll for the
current fiscal year. Final contributions will be adjusted based on actual total payroll for the period. The Board
of Directors reserves the right to audit the payroll of any or all Participating Members. The Board of Directors
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shall also provide for additional assessments during the year, if necessary or appropriate, to allow for increased
costs and expenses as may occur. The Board of Directors shall insure that a complete and accurate system of
accounting of the Authority shall be maintained at all times consistent with established auditing standards and
accounting procedures.

F. The Board of Directors may establish and dissolve working committees. The President shall appoint the
Chairperson and Board Members from the Authority's past or present Participating Members. The Board of
Directors may delegate certain authority to those committees other than those specifically reserved for the
Board of Directors as described in these Bylaws.

G. The Board of Directors shall have the power, authority and duty to authorize the course and scope of
investigation, defense, settlement and payment of workers' compensation excess claims against Participating
Members of the Authority arising out of facts occurring during membership.

ARTICLE II
RULES OF THE BOARD OF DIRECTORS

A. The Board of Directors may establish rules governing its own conduct and procedure, and have such expressed
or implied authority as is not inconsistent with or contrary to the laws of the State of California, these Bylaws,
or the Joint Powers Agreement.

B. A quorum for the transaction of business by the Board of Directors shall consist of a majority of the Board of
Directors. All action shall require the approval of a majority of the Board Members present unless specified
otherwise in these Bylaws.

C. No one serving on the Board of Directors shall receive any salary or compensation from the Authority.
D. The Board of Directors may approve reimbursement for expenses incurred at its direction.

E. All expenditures of funds shall be authorized by the Board of Directors.

ARTICLE III
OFFICERS

A. The officers of the Authority shall be elected by a majority vote of the Participating Members present. The
principal officers shall be a President, a Vice President, a Secretary, and a Treasurer and each shall serve a term
of office as may be established by the Board of Directors in its rules. Any person elected or appointed as an
officer may be removed at any time, by a majority vote of the Board of Directors. All vacancies arising may be
filled at any time by the majority vote of the Board of Directors. Limited Purpose Members are not eligible to
hold office.

B. The President shall be the chief executive officer and shall have general supervision and direction of the
business of the Authority, shall see that all orders and resolutions of the Board of Directors are carried into
effect, and shall be a Member of all committees appointed by the Board of Directors. The President shall have
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other powers and perform such other duties as may be prescribed from time to time by the Board of Directors.

C. The Vice President shall have such powers and perform such duties as may be prescribed from time to time by
the Board of Directors or the President. In the absence or disability of the President, the Vice President shall
be vested with all the powers and authorized to perform all the duties of the President.

D. The Secretary shall give, or cause to be given, notice of all meetings of the Board of Directors when notice is
required by law or these Bylaws. The Secretary shall have such other powers and perform such other duties as
may be prescribed from time to time by the Board of Directors or the President.

E. The Treasurer shall be the chief financial officer of the Authority and shall assume the duties described in
Sections 6505, 6505.1, and 6505.5 of the California Government Code, as follows:

1. Receive and receipt for all money of the Authority and place it in the Treasury so designated by the
Board of Directors to the credit of the Authority.

2. Be responsible for the safekeeping and disbursement of all money of the Authority held by the
Treasurer.
3. Pay, when due, out of money of the Authority so held by the Treasurer, all sums payable by the

Authority only upon warrants authorized by the Treasurer and drawn by the Auditor-Controller of the
Treasurer's County, or from a commercial account in a financial institution approved by the Board of
Directors.

4. Verity and report in writing on the first day of July, October, January, and April of each year or as soon
as possible thereafter, to the Board of Directors, and the Authority the amount of money held for the
Authority, the amount of receipts since the last Treasurer’s report, and the amount paid out since the
last Treasuret’s report.

5. Custodian of the Authority’s property.

6. The Treasurer shall have such other powers and perform such other duties as may be prescribed from
time to time by law or by the Board of Directors or the President.

ARTICLE IV
MEMBERSHIP IN THE AUTHORITY

A. Membership in the Authority shall be open to those public educational agencies as defined in the Agreement.

There shall be two classes of Members:

1. Participating Members shall be those public educational agencies who join the Authority in order to
patticipate in the joint program for workers' compensation self-insurance excess liability protection.

2. Limited Purpose Members shall be those public educational agencies who join the Authority in order
to transfer a loss portfolio of their workers’ compensation claim liabilities.

B. Each Participating Member shall have its workers’ compensation excess coverages placed in the Authority’s
programs in order to remain eligible for membership, unless waived by a majority vote of the Participating
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Members present.

C. Only authorized Participating Member employees are eligible to serve as the Participating Member’s primary
representative or alternate.

ARTICLE V
FINANCE
A. The Authority shall operate on a fiscal year from July 1st through June 30th.

B. The Board of Directors shall annually, on or before the first regularly scheduled meeting of the Program Year,
adopt a budget showing each of the purposes for which the Authority will need money and the estimated
amount of money that will be needed for each such purpose for the ensuing fiscal year. A copy of the budget
shall be transmitted to each Participating Member of the Authority.

C. Each Participating Member shall pay to the Authority each fiscal year the annual contribution as calculated and
adopted by the Board of Directors pursuant to the following:

1. Participating Members’ share shall be based upon each Participating Member’s estimated program years
Payroll, Loss History, Unusual Exposures, Total Insured Values and other information relative to
providing coverage for the Participating Member. This shall be considered the Base Contribution Rate.

2. The Base Contribution Rate may be subject to modification based upon a Participating Member’s claim
experience and weighted against the relative size of the Participating Member. The methodology for
modification will be calculated by the Authority’s actuary and approved by the Board of Directors.

3. A share of all other costs as determined by the Authority.

4. Contributions are due and payable on receipt of invoice and shall be considered past due 60 days from
receipt of invoice and a penalty assessed on the unpaid amount as determined by the Board of Directors.

D. Each Program Year of the Authority shall operate separately from every other Program Year in regard to its
assets and obligations of the Authority and the Participating Members.

1. Should the total obligations for a Program Year of the Authority exceed the total assets of that year,
the Participating Members may be assessed a Pro-Rata Share of the additional contribution required as
approved by the Board of Directors. Late payment of additional Contributions are subject to late
payment penalties as determined by the Board of Directors.

2. Any unanticipated non-claim expenditures, not incorporated into the current annual budget, will be
assessed against the Participating Members, as determined by the Board of Directors. The assessment,
if any, will be added to the Participating Member’s subsequent Program Year’s Contribution.

3. Should the total assets of a Program Year exceed the Obligations of that year, that year’s Participating
Members may receive a Pro Rata Share return of Contribution as determined by an actuary or
consultant and approved by the Board of Directors.
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4. The Authority’s Capital Target, as adopted annually by the Board of Directors, must be met before any
assets may be returned to the Participating Members, as in Paragraph D, 2 above.

5. All Contributions, Obligations, expenditures and disbursements of the Authority that can be separately
and distinctly identified by Program Year shall be accounted for separately by each Program Year.

0. Joint Program revenues, Obligations and expenses (such as interest income, auditor fees, travel and
meeting expenses, etc.) that cannot be separately and distinctly identified to a specific Program Year
shall be allocated to each Program Year in a logical and consistent manner, as determined by the Board
of Directors.

E. Any Subrogation recoveries received by the Authority, or its Participating Members, shall be credited to the
amounts paid by the Authority for the Participating Member, with the remainder, if any, remitted to the
Participating Member and accounted for separately by each Program Year.

F. A General Fund shall be established and maintained to receive monies, pay operating expenses hold reserves
and pay claims of the Authority. The Authority shall accept and deposit in the General Fund all monies received.

G. An Operating Account shall be established and maintained out of monies received and deposited in the General
Fund for:
1. Insurance premiums
2. Claims management expenses
3. Safety engineering
4. Data processing costs
5. Miscellaneous operating expenses
0. Loss Control

H. A Risk Management Fund shall be established, if necessary, and maintained out of monies received by and
deposited in the General Fund for the purpose of funding Risk Management workshops/seminars, Loss
Control/Loss Prevention programs and property appraisals for the benefit of the Participating Members.

L Each Limited Purpose Member shall be solely responsible for the payment of any premiums and/or other fees
as may be necessary for the transfer of its workers’ compensation claims to a third party.. Under no
circumstance shall the Authority or any member, whether a Participating Member or a Limited Purpose
Member be liable for any financial liability (whether premium payments or loss payments and expenses) due
from any other Limited Purpose Member.

ARTICLE VI
MEMORANDUM OF COVERAGE
A. In those years in which the Authority chooses to retain (self-insure) any risk of loss, a Memorandum of
Coverage will apply to the risk retained. As soon as practicable following the effective date of each such

program year, the Board of Directors shall distribute to Participating Members a Memorandum of Coverage.

B. The Memorandum of Coverage shall contain:
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1. The basis of premium contributions;
2. The scope of protection provided for workers' compensation excess claims;
3. Other terms and conditions which the Board of Directors may consider necessary.
C. All risk of loss transferred to commercial carriers is written as excess insurance and is subject to the coverage

forms of the carrier.

D. The coverage document for the Limited Purpose Members is included in the reinsurance agreement(s) and will
govern the coverage being provided for the liabilities transferred under the Workers” Compensation Loss
Portfolio Transfer Program.

ARTICLE VII

ACCOUNTS AND RECORDS

A. The Treasurer is the designated depository of the Authority in compliance with California Government Code
6505.5 and 6505.6.

B. The Authority is strictly accountable for all funds received and disbursed by it and, to that end, the Authority
shall establish and maintain such funds and accounts as may be required by Generally Accepted Accounting
Principles or by any provision of law or any resolution of the Authority. Books and records of the Authority in
the hands of the Treasurer shall be open to inspection at all reasonable times by representatives of the
Participating Members. The Authority as soon as practical after the close of each fiscal year shall give, or cause
to be given, a complete written report of all financial activities for such fiscal year to each Participating Member
of the Authority.

C. The Board of Directors shall make, or contract with a Certified Public Accountant to make, an annual audit of
the accounts, records, and financial affairs of the Authority. In each case the minimum requirements of the
audit shall be those prescribed by the State Controller for special Districts under Section 26909 of the California
Government Code and shall conform to Generally Accepted Auditing Standards and accounting principles.
When such an audit of accounts and reports is made by a Certified Public Accountant, a report thereof shall
be filed as a public record as required by law.

ARTICLE VIII
RISK MANAGEMENT
The Board of Directors of the Authority shall develop guidelines for risk management practices. Each of the

Participating Members hereby agrees to implement in its agency the guidelines of risk management practices developed
by the Board of Directors.

ARTICLE IX
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PROCEDURES FOR PROSPECTIVE NEW PARTICIPATING MEMBERS
A. Board Review and Approval of Participating Membership

1. New Participating Members must be reviewed and approved for membership at a regular or special
meeting of the Authority’s Board prior to binding coverage.

2. After the new Participating Member prospect has been reviewed and approved for membership the
Authority’s Board will instruct the Authority’s Manager to bind the required coverage, but coverage
shall not commence until the date requested on the application.

3. New Participating Member's contribution will be pro-rated from date of binding of coverage to the end
of the program year (July 1st).

ARTICLE X
LIMITED PURPOSE MEMBERSHIP

A. Public educational agencies wishing to transfer loss portfolios of workers’ compensation claim liabilities may
apply to join SAWCX II as a Limited Purpose Member.

B. The Board of Directors will establish the procedures by which Limited Purpose Members may transfer loss
portfolios of workers” compensation claim liabilities, including, but not limited to:

1. A loss portfolio transfer is a onetime transaction.

2. Once a loss portfolio is transferred, the transfer cannot be reversed.

3. Limited Purpose Members may not withdraw from the program.

4. In the event that the third party coverage provider to which the claims are transferred should become
insolvent, unwilling, or unable to pay the claims transferred, neither SAWCXII, the Participating
Members, or any other Limited Purpose Member shall be liable for the claims of another Limited
Purpose Member.

C. Participation in the Authority by a Limited Purpose Member requires that:

1. The Limited Purpose Member continues to be responsible for Office of Self-Insurance Plans (OSIP)
Employer Assessments.

2. The Limited Purpose Member will continue to be responsible for workers’ compensation Unallocated
Loss Adjustment Expenses (eg: Third Party Administrator costs), using the Third Party Administrator
designated by the entity accepting the transfer for the life of the transferred claims.

3. Limited Purpose Members shall be non-voting members of SAWCX II and ineligible to hold office.

4. Based on a quote from the third-party entity to which claims may be transferred, SAWCX II will prepare
a proposal that will specify a premium amount, identify the claims to be transferred, and outline the
terms and conditions of the transfer, including the ongoing responsibilities of the Limited Purpose
Member. Prior to any claims being transferred, any public educational agency wishing to be a Limited
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Purpose Member will be required to submit the premium amount specified in the proposal and execute
and return the proposal and the SAWCX II JPA Agreement and Bylaws.

5. Each Limited Purpose Member shall waive any and all potential claims, and shall have no remedy,
against SAWCX II, the Participating Members, or any other Limited Purpose Member.

0. Limited Purpose Members shall be responsible for conducting their own due diligence as to the efficacy
and cost-effectiveness of any transfer of loss portfolios. SAWCX II provides no warranty or guarantee
that a transfer of loss portfolios will accomplish any particular desired outcome for the Limited Purpose
Member.

7. Limited Purpose Members shall be responsible for the pro rata share of expenses, if any, associated
with Limited Purpose Membership.

8. Status as a Limited Purpose Member shall be effective once a prospective member has been approved
by the Board, paid the premium specified in the proposal, and has executed all documents required for
the effectuation of the transfer.

ARTICLE XI
WITHDRAWAL FROM OR TERMINATION OF PARTICIPATING MEMBERSHIP

A. Any Participating Member having completed three complete program years as a Participating Member of the
Authority may withdraw from its status as a Participating Member and party to the Joint Powers Agreement at
the end of the fiscal year by notifying the Board of Directors of the Authority in writing prior to December
31st of the fiscal year.

B. The Participating Member filing the notice of withdrawal shall notify the Authority in writing, together with a
copy of the Participating Member’s Board resolution or meeting minutes authorizing such actios, no later than
sixty (60) days prior to the end of the program year as to its final decision to leave the Authority. Failure to
comply with the notification requirements and subsequent departure from the Authority shall result in a
surcharge of the former Participating Member's final program year contribution of 20%.

C. The incurred claims, incurred but not reported claims, and all Contributions of the withdrawing Participating
Member shall stay with the Authority. The withdrawing Participating Member shall continue to participate in
each of the Program Years for which they were a Participating Member, per Article V, Paragraph D, of these
Bylaws. The allocation of assets and Obligations as per Article V, Paragraph D, that were in effect for those
years the withdrawing Participating Member was a Participating Member shall continue to stay in effect until
those years are closed and clear of assets and/or Obligations.

D. A Participating Member may be involuntarily terminated from the Authority upon a written or membership
meeting vote of two thirds (2/3) of all remaining Participating Members. Involuntary termination shall have
the effect of eliminating the party as a signatory of the Joint Powers Agreement and as a Participating Member
of the Authority, effective at the end of the fiscal year in which the action is taken or upon such other date as
the Board of Directors may specify, but in no case less than sixty (60) days after notice of involuntary
termination is given. The responsibility and participation of an involuntarily terminated Participating Member
shall be the same as stated in Paragraph C of this article.
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Grounds for involuntary termination include, but are not limited to, the following:
1. Failure or refusal to abide by the Agreement or Bylaws;
2. Failure or refusal of a Participating Member to abide by an amendment which has been adopted by the

Board of Directors or by the Participating Members of the Authority as provided in the Agreement or
these Bylaws;

3. Failure or refusal to pay contributions or assessments to the Authority as provided in Agreement or
Bylaws;
4. Failure to comply with risk management or safety programs implemented by the Board of Directors;
5. Surrender of a Participating Membet's Certificate of Self-Insurance.
E. Notwithstanding paragraph C above, the Board may allow current and former Participating Members of the

Authority to liquidate their interests and obligations within the Authority and relieve SAWCX II of any further
obligation to reimburse claims incurred during the requesting party’s membership in the Authority. Such
liquidation is subject to the notice requirements outlined in subsections A & B of Article XI above and must
be compliant with any terms and conditions in effect established by the Board for such purposes.

ARTICLE XII
DISPOSITION OF PROPERTY AND FUNDS

A. In the event of the dissolution of the Authority, the complete rescission, or other final termination of the Joint
Powers Agreement by all Participating Members or other public educational agencies then a party to the
Agreement, any property interest remaining in the Authority following a discharge of all Obligations shall be
disposed of pursuant to a plan adopted by the Board of Directors, with the objective of returning to each
Participating Member or other agency which is then or was theretofore a party preceding the termination of
the Agreement, a Pro Rata Share of each Program year’s equity to which each Participating Member was a
participant. The plan adopted by the Board of Directors shall include, but not be limited to, the following:

1. Claims outstanding and incurred but not reported to, the Authority shall be audited and calculated, by
an independent auditor and actuary selected by the Board of Directors, for determination of future
liabilities for expenses and costs to bring these claims to a conclusion.

2. The current fair value of Authority property shall be determined by the Board of Directors. If a
Participating Member disagrees with the current fair value of Authority property as determined by the
Board of Directors, the current fair value of said properties shall be determined by an independent
appraiser selected by the Board of Directors.

B. If the Authority determines a dividend or return of Contributions is to be declared, such dividend or return of
Contribution shall be computed pursuant to Article V, Paragraph D of these Bylaws.

C. Article XII applies only to Participating Members and does not apply to Limited Purpose Members.
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ARTICLE XIII
INVESTMENT OF FUNDS
A. The Authority shall have the power to invest or cause to be invested, in compliance with Section 6509.5 of the

California Government Code, such funds as are not necessary for the immediate operation of the Authority as
allowed by Section 53601 of the California Government Code.

B. The level of cash to be retained for the actual operation of the Authority shall be determined by the Board of
Directors.
ARTICLE XIV
AMENDMENT

All amendments to these Bylaws must be approved by a majority vote of the Participating Members present before the
amendment shall become effective. Such amendments shall be binding upon all Participating Members of the
Authority. The effective date of any amendment will be on the first day of the next month following adoption, unless
otherwise stated.

ARTICLE XV
SEVERABILITY
Should any portion, term, condition, or provision of these Bylaws be decided by a court of competent jurisdiction to

be illegal or in conflict with any law of the State of California, or be otherwise rendered unenforceable or ineffectual,
the validity of the remaining portions, terms, conditions, and provisions shall not be affected thereby.

ARTICLE XVI
EFFECTIVE DATE
These Bylaws shall become effective immediately upon the effective date of the Joint Powers Agreement.
ARTICLE XVII
DEFINITIONS
The Agreement may be executed in multiple counterparts, each of which shall be considered an original.

A. “Basis of Contribution” shall mean the method by which the Board of Directors computes the Participating
Members share of the cost of each Program Year of the Joint Program.
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B. “Capital Target” shall mean the excess by which the assets exceed the liabilities for all the Program Years
measured at a point in time as determined by the Board of Directors.

C. “Joint Program” shall mean the group purchasing of insurance, risk management and/or JPA administration
services, the setting aside of funds and reserves to pay for losses not covered by insurance, or any other
approved means of mitigating the cost of risk for the Participating Members.

D. “Workers’ Compensation Loss Portfolio Transfer Program” shall mean the transfer, for and with
consideration, of self-insured workers’ compensation claim liabilities to a qualified carrier or other provider
with the prior authorization of the Director of the California Department of Industrial Relations and in
compliance with Title 8 California Code of Regulations Sections 15360, 15211.2, and 15201, and Labor Code
Section 3702.8.

E. “Net Contribution Available For Pool Operations” shall mean the Contribution by each Participating
Member for each Program Year less amounts paid for Participating Member’s share of any excess insurance
and individual risk management services.

F. “Obligations” shall mean to include, but not limited to, all payments required by law together with all Claim
Liabilities and any other legal obligations incurred by the Authority pursuant to this Agreement and Bylaws.

G. “Program Year” shall mean one year of the Joint Program separate from each and every other Program Year
and shall operate on fiscal year from July 1* through June 30®, or as otherwise determined by the Board of
Directors.

H. “Subrogation” shall mean the recovery of payments which the Authority has made on behalf of a Participating

Member. Subrogation monies received are the property of the Authority and for the Basis of Contribution are
credited to the account of the Participating Member.

Eligible “Members” are all “public educational agencies” as defined in the Agreement.

1.01.07 Approved June 16, 2011
Revised April 24, 2023 Page 13 of 13
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kristina Hannon, Vice Chancellor, Human Resources & Police Services

DATE: July 13, 2023

SUBJECT: Consideration of Approval to Adopt Resolution of Intention to Approve
Contract between SBCCD and CalPERS

RECOMMENDATION

It is recommended that the Board of Trustees adopt Resolution of Intention to approve a contract
between San Bernardino Community College District and CalPERS to participate in the prepared
CalPERS Safety Member Actuarial Valuations effective September 1, 2023.

OVERVIEW

The San Bernardino Community College District participation in a CalPERS Safety Retirement
System, effective September 1, 2023 for School Safety Members as defined in Government
Code Section 20444.

ANALYSIS

The recommendation to participate in the CalPERS Safety plan for School Safety Members is
based on an analysis of several factors, including the need to remain competitive in the job
market. Future annual costs of the proposed contract is estimated to be $121,343.02, which would
result in an estimated $89,814.97 savings to the District.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution
3. Resource Management for Efficiency, Effectiveness and Excellence

FINANCIAL IMPLICATIONS

The cost for participation in this plan is included in the appropriate 2023-2024 budgets.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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D

CalPERS
EXHIBIT

California
Public Employees’ Retirement System

CONTRACT

Between the
Board of Administration
California Public Employees’ Retirement System
and the
Board of Trustees
San Bernardino Community College District

‘;

In consideration of the covenants and agreement hereafter contained and on the part of both
parties to be kept and performed, the governing body of above public agency, hereafter referred
to as "Public Agency", and the Board of Administration, Public Employees' Retirement System,
hereafter referred to as "Board", hereby agree as follows:

1. All words and terms used herein which are defined in the Public Employees'
Retirement Law shall have the meaning as defined therein unless otherwise
specifically provided. "Normal retirement age” shall mean age 57 for local safety

members.
2. Public Agency shall participate in the Public Employees' Retirement System from
and after making its employees as hereinafter provided,

members of said System subject to all provisions of the Public Employees'
Retirement Law except such as apply only on election of a contracting agency and
are not provided for herein and to all amendments to said Law hereafter enacted
except those, which by express provisions thereof, apply only on the election of a
contracting agency.

3. Public Agency agrees to indemnify, defend and hold harmless the California Public
Employees’ Retirement System (CalPERS) and its trustees, agents and employees,
the CalPERS Board of Administration, and the California Public Employees’
Retirement Fund from any claims, demands, actions, losses, liabilities, damages,
judgments, expenses and costs, including but not limited to interest, penalties and
attorney fees that may arise as a result of any of the following:
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a. Public Agency’s election to provide retirement benefits, provisions or
formulas under this Contract that are different than the retirement benefits,
provisions or formulas provided under the Public Agency’s prior non-
CalPERS retirement program.

b. Any dispute, disagreement, claim, or proceeding (including without limitation
arbitration, administrative hearing, or litigation) between Public Agency and
its employees (or their representatives) which relates to Public Agency’s
election to amend this Contract to provide retirement benefits, provisions or
formulas that are different than such employees’ existing retirement benefits,
provisions or formulas.

C. Public Agency’s agreement with a third party other than CalPERS to provide
retirement benefits, provisions, or formulas that are different than the
retirement benefits, provisions or formulas provided under this Contract and
provided for under the California Public Employees’ Retirement Law.

Employees of Public Agency in the following classes shall become members of said
Retirement System except such in each such class as are excluded by law or this
agreement:

a. School Safety Members (herein referred to as local safety members).

Any exclusion(s) shall remain in effect until such time as the Public Employees'
Retirement System determines that continuing said exclusion(s) would risk a finding
of non-compliance with any federal tax laws or regulations. If such a determination
is contemplated, the Public Employees' Retirement System will meet with the Public
Agency to discuss the matter and coordinate any required changes or amendments
to the contract.

In addition to the classes of employees excluded from membership by said
Retirement Law, the following classes of employees shall not become members of
said Retirement System:

a. MISCELLANEOUS MEMBERS; AND
b. FIREFIGHTERS.

The percentage of final compensation to be provided for local safety members for
each year of credited prior service is 0% and the percentage of final compensation
to be provided for each year of credited current service is 100% and determined in
accordance with Section 7522.25(d) of said Retirement Law (2.7% at age 57
Supplemental to Federal Social Security).

Public Agency elected and elects to be subject to the following optional provisions:

a. Section 20444 ("School Safety Member" shall include any officer or employee
of a school district or community college district as described in Government
Code Section 20444).

b. Section 20042 (One-Year Final Compensation) for classic members only.
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8. Public Agency shall contribute to said Retirement System the contributions
determined by actuarial valuations of prior and future service liability with respect to
local safety members of said Retirement System.

9. Public Agency shall also contribute to said Retirement System as follows:

a. A reasonable amount, as fixed by the Board, payable in one installment within
60 days of date of contract to cover the costs of administering said System
as it affects the employees of Public Agency, not including the costs of
special valuations or of the periodic investigation and valuations required by
law.

b. A reasonable amount, as fixed by the Board, payable in one installment as
the occasions arise, to cover the costs of special valuations on account of
employees of Public Agency, and costs of the periodic investigation and
valuations required by law.

10.  Contributions required of Public Agency and its employees shall be subject to
adjustment by Board on account of amendments to the Public Employees'
Retirement Law, and on account of the experience under the Retirement System as
determined by the periodic investigation and valuation required by said Retirement
Law.

11.  Contributions required of Public Agency and its employees shall be paid by Public
Agency to the Retirement System within fifteen days after the end of the period to
which said contributions refer or as may be prescribed by Board regulation. If more
or less than the correct amount of contributions is paid for any period, proper
adju nt shall be made in connection with subsequent remittances. Adjustments
on unt of errors in contributions required of any employee may be made by
direct #etween the employee and the Board.

BOARD OF ADMINISTRATIO@/ BOARD OF TRUSTEES
PUBLIC EMPLOYEES’ RETIREME STEM SAN BERNARDINO COMMUNITY
COLLEGE DISTRICT

. 0,

MELODY BENAVIDES, CHIEF OFFICER

PENSION CONTRACTS AND PREFUNDING

PROGRAMS DIVISION

PUBLIC EMPLOYEES’' RETIREMENT SYSTEM S

/M

Witness Date O W
Attest: ¢
Clerk

NEW AGENCY CalPERS ID #7548565539
PERS-CON-702N
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RESOLUTION OF INTENTION
TO APPROVE A CONTRACT
BETWEEN THE

BOARD OF ADMINISTRATION
CALIFORNIA PUBLIC EMPLOYEES' RETIREMENT SYSTEM

AND THE

BOARD OF TRUSTEES
SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

WHEREAS, the Public Employees' Retirement Law permits the participation of public agencies in
the Public Employees' Retirement System, making their employees members of said
System, and sets forth the procedure by which participation may be accomplished;
and

WHEREAS, one of the steps required in the procedure is the adoption by the governing body of
the public agency of a resolution giving notice of intention to approve a contract for
such participation of said agency in the Public Employees' Retirement System, which
resolution shall contain a summary of the major provisions of the proposed retirement
plan;

NOW, THEREFORE, BE IT RESOLVED, that the governing body of the above agency gives, and it
does hereby give notice of intention to approve a contract between said governing
body and the Board of Administration of the Public Employees' Retirement System,
providing for participation of said agency in said retirement system, a copy of said
contract and a copy of the summary of the major provisions of the proposed plan
being attached hereto, as an "Exhibit", and by this reference made a part hereof.

By:
Presiding Officer

Title

Date adopted and approved

CON-301 (New Agency) Page 1 of 1
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California Public Employees’ Retirement System www.calpers.ca.gov
Financial Office | Pension Contracts & Prefunding Programs Division 888 CalPERS (or 888-225-7377)
P.O. Box 942715, Sacramento, CA 94229-2715 TTY: (877) 249-7442

. CalPERS

CalPERS ID: 7548565539

Certification of Governing Body’s Action

| hereby certify that the foregoing is a true and correct copy of a Resolution adopted by the

Board of Trustees of the San Bernardino Community College District

on

(date)

Clerk/Secretary

Title

CalPERS-CON-12 Page 1 of 1



California Public Employees’ Retirement System www.calpers.ca.gov
Financial Office | Pension Contracts & Prefunding Programs Division 888 CalPERS (or 888-225-7377)
P.O. Box 942715, Sacramento, CA 94229-2715 TTY: (877) 249-7442

. CalPERS

CalPERS ID: 7548565539

Certification of Compliance with Government Code Section 7507

| hereby certify that in accordance with Government Code section 7507, the future annual costs as
determined by the California Public Employees’ Retirement System for the increase or change in
retirement benefit(s) have been made public at a public meeting of the Board of Trustees of the San

Bernardino Community College District on which is at least two weeks prior

to the adoption of the Resolution. Adoption of the retirement benefit increase or change will not be

placed on the consent calendar.

Clerk/Secretary

Title
Date

CalPERS-CON-12A Page 1 of 1

Page 56 of 482
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California Public Employees’ Retirement System www.calpers.ca.gov
Financial Office | Pension Contracts & Prefunding Programs Division 888 CalPERS (or 888-225-7377)
P.O. Box 942703, Sacramento, CA 94229-2703 TTY: (877) 249-7442

. CalPERS

7548565539

May 31, 2023

Subject:
Summary of Benefits & Exclusions—School Police

Enclosed is a summary of the benefits and exclusions that are included in all CalPERS contracts
and an exhibit of the benefits and benefit formulas that will be utilized in your agency’s actuarial
calculation.

Retirement law provides for the following benefits in each contract:

o Three highest years’ final compensation average.*

o Pre-Retirement Death Benefit—Basic Death Benefit or 1959 Survivor Benefit.*
e Post-Retirement Death Benefit—$500 lump sum payment.*

¢ Industrial disability for local safety members.

¢ Minimum retirement age for safety is 50 years.

You are permitted to contract with PERS by category. This means that you are not required to
include Police and Fire and Miscellaneous. However, all employees in a covered category must be
members of the Retirement System unless they are specifically excluded by the Government Code
as follows:

e Employees with appointment or employment contracts that do not fix a term of full-time,
continuous employment in excess of six months.

o Employees serving on a part-time basis where his/her position requires service for less than
an average of 20 hours a week.

e Seasonal, limited-term, on-call, emergency, intermittent, substitute, or other irregular-basis
employees that work less than 125 days or 1,000 hours in a fiscal year.

Note: Comprehensive Employment and Training Act (CETA) employees hired into safety positions,
e.g., police officers, firefighters, etc., are not excluded from CalPERS membership.

CalPERS-CON-19S (Revised 2//2023) Page 1 of 2
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San Bernardino Community College District
Exhibit
Date: May 31, 2023 San Bernardino Regional Office

San Bernardino Community College District— 7522.25(d) (2.7% @ 57)
School Police

Social Security Coverage Yes
Effective Date January 1, 1956
Exclusions

Retirement Coverage

Formula Section 7522.25(d) (2.7% @ 57) WISS Supplemental

Final Compensation Section 20042 (One Year Final Compensation) classic local safety members
Final Compensation Section 20037 (Three Years Final Compensation) new local safety members
Employee Contribution Rate %

Prior Service % 0%

School Mandated Benefits

X Section 20963.5 (Unused Sick Leave—School Member)
X Section 21551 (Death Benefit After Remarriage)

X Section 21623 ($2,000 Retired Death Benefit)

[X] Section 21630 (Post-Retirement Survivor Allowance 25%)
X Section 21635 (PRSA to Continue After Remarriage)

Pooled Mandated Benefits
X Section 20965 (Unused Sick Leave—Local Member)

X Section 21548 (Pre-Retirement Option 2W Death Benefit)

X Section 21022 (Public Service Credit for Periods of Layoff)

X Section 21023.5 (Public Service Credit for Peace Corps or AmeriCorps VISTA, or AmeriCorps Service)
X Section 21024 (Military Service Credit as Public Service)

X Section 21027 (Military Service Credit for Retired Persons)

Optional Benefits
[X] Section 20444 (School Safety Member)
X Section 20042 (One-Year Final Compensation)

Exclusions from CalPERS Membership Yes
FIREFIGHTERS AND MISCELLANEOUS EMPLOYEES

CalPERS-CON-19S (Revised 2//2023) Page 2 of 2
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor

REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kiristina Hannon, Vice Chancellor, Human Resources & Police Services
DATE: July 13, 2023

SUBJECT: Consideration of Approval to Conduct a Public Hearing and Acknowledge
Initial Proposals to Negotiate 2023-2026 Successor Contract between
SBCCD and the SBCCDPOA

RECOMMENDATION

1) Itis recommended that the Chair of the Board of Trustees open a hearing for public comment
on the initial proposals to negotiate the 2023-2026 Successor Contract between SBCCD and
the SBCCDPOA as attached, and following any comments from the public, the Chair of the
Board of Trustees close the hearing.

2) It is further recommended that, having conducted a public hearing pursuant to Government

Code 3547, the Board of Trustees acknowledge these proposals and the parties commence
negotiations.

OVERVIEW

Government Code 3547 requires that all initial proposals for collective bargaining be presented
at a public meeting. This is commonly known as sunshining.

ANALYSIS

This board item makes public the proposal to negotiate the successor agreement as proposed by
the District.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success

2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution
3. Be aleader and Partner in Addressing Regional Issues

4.  Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

There are no financial implications associated with this board item.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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The San Bernardino Community College District’s (SBCCD)
2023-2026 Successor Negotiations Sunshine Proposal

The San Bernardino Community College District's (SBCCD) present our initial proposal
to negotiate 2023-2026 SBCCDPOA Successor Contract. The District desires to alter or
amend the following articles as indicated and presents our proposal for public discussion in
accordance with Government Code 3547 as follows:

ARTICLE 1: RECOGNITION
e The District will propose to add clarification language

ARTICLE 2: MANAGEMENT RIGHTS
e The District will propose to add clarification language

ARTICLE 3: NO DISCRIMINATION
e The District will propose to add clarification language

ARTICLE 5: RIGHTS OF ASSOCIATION AND MEMBERS
o The District will propose language to update/clarify language regarding release time

ARTICLE 6: HOURS OF WORK AND OVERTIME:
e The District will propose language to update/clarify language, including defining the seniority
date

ARTICLE 7: PAY AND ALLOWANCES:
e The District will propose language to update/clarify language

e The District will propose language to update/clarify the timeline for the submission of special
compensation under Article 7.3.3 and Article 7.3.4

o The District will propose language to update language in Article 7.6.1 Payroll Errors

ARTICLE 9: LAYOFF AND REEMPLOYMENT:
e The District will propose language to define hire date; seniority and clarify the reemployment
list
o The District will propose language to capture legal changes and update/clarify language

ARTICLE 12: HOLIDAYS
o The District will propose language to update/clarify article language regarding holidays

ARTICLE 13: EVALUATION PROCEDURE:
o The District will propose language to update evaluation content in accordance with Title 5
e The District will propose language to update the evaluation process/procedure

o The District will propose language to update the probationary period evaluations to align with
the FTO timeline

1
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ARTICLE 14: LEAVES:
e The District will propose language to update/clarify language

ARTICLE 15: IN HOUSE OR PROMOTIONAL ONLY RECRUITMENTS
o The District will propose language to update/clarify processes

ARTICLE 16: PERSONNEL:
e The District will propose language to update the reclassification process and language

ARTICLE 17: PROGRESSIVE DISCIPLINE:
e The District will propose language to clarify cause definitions, including propose language
to update/clarify article language and process

ARTICLE 19: VACATIONS:
e The District will propose language to update the vacation accrual formula, establish a cap,
clarify the payout process and vacation scheduling

The District reserves the right to amend or modify its proposal during negotiations.

IN
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor

REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kiristina Hannon, Vice Chancellor, Human Resources & Police Services
DATE: July 13, 2023

SUBJECT: Consideration of Approval to Conduct a Public Hearing and Acknowledge
Initial Proposals to Negotiate 2023-2026 Successor Contract between
CSEA and the SBCCD

RECOMMENDATION

1) Itis recommended that the Chair of the Board of Trustees open a hearing for public comment
on the initial proposals to negotiate the 2023-2026 Successor Contract between CSEA and
the SBCCD as attached, and following any comments from the public, the Chair of the Board
of Trustees close the hearing.

2) It is further recommended that, having conducted a public hearing pursuant to Government

Code 3547, the Board of Trustees acknowledge these proposals and the parties commence
negotiations.

OVERVIEW

Government Code 3547 requires that all initial proposals for collective bargaining be presented
at a public meeting. This is commonly known as sunshining.

ANALYSIS

This board item makes public the proposal to negotiate the successor agreement as proposed by
the CSEA.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success

2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution
3. Be aleader and Partner in Addressing Regional Issues

4.  Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

There are no financial implications associated with this board item.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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Initial Proposal for 2023-2026 Successor Agreement
California School Employees Association
San Bernardino Community College District #291

The California School Employees Association and its San Bernardino Community College District #291
does hereby request to add to ongoing successor agreement for the 2023-2026 successor agreement
the following contract articles:

Article 7: Pay and Allowances

e Align the salary schedule to attract and retain quality employees and reward long term
employees.

e Add language that shall include a clause for parity between CSEA and other employee groups
but shall not be limited to said clause.

e Increase Appendix G, Salary Schedule, by the governors, proposed COLA amount.
e Increase eligibility pool for the Bilingual/Biliterate stipends.

Article 10: Health and Welfare Benefits
e Increase District contribution to health and welfare benefits.
Article 14: Leaves

e Update language to improve sick leave.
e Update and clarify personal necessity leave.

Article 16: Personnel

e Add clarifying language to the reclassification review process.
Article 17: Progressive Discipline

e Update and clarify cause for disciplinary action.
Article 19: Vacations

e Update to increase vacation accrual formula.

Please place this Initial Proposal on the May 2023 Board of Trustees agenda in compliance with the
Education Employment Relations Act (EERA). In addition, please contact Noah Snyder, Labor Relations
Representative, to coordinate dates with both negotiation teams.

submitted by: (zacanctra Themae

Cassandra Thomas, Chapter President
CSEA, Chapter 291

Initial Proposal| 2023-2026 Successor Agreement | CSEA Chapter 291
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor

REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kiristina Hannon, Vice Chancellor, Human Resources & Police Services
DATE: July 13, 2023

SUBJECT: Consideration of Approval to Conduct a Public Hearing and Acknowledge
Initial Proposals to Negotiate 2023-2026 Successor Contract between
SBCCD and the CSEA

RECOMMENDATION

1) Itis recommended that the Chair of the Board of Trustees open a hearing for public comment
on the initial proposals to negotiate the 2023-2026 Successor Contract between SBCCD and
the CSEA as attached, and following any comments from the public, the Chair of the Board
of Trustees close the hearing.

2) It is further recommended that, having conducted a public hearing pursuant to Government

Code 3547, the Board of Trustees acknowledge these proposals and the parties commence
negotiations.

OVERVIEW

Government Code 3547 requires that all initial proposals for collective bargaining be presented
at a public meeting. This is commonly known as sunshining.

ANALYSIS

This board item makes public the proposal to negotiate the successor agreement as proposed by
the District.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success

2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution
3. Be aleader and Partner in Addressing Regional Issues

4.  Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

There are no financial implications associated with this board item.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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The San Bernardino Community College District’s (SBCCD)
2023-2026 Successor Negotiations Sunshine Proposal

The San Bernardino Community College District's (SBCCD) present our initial proposal to
negotiate 2023-2026 CSEA Successor Contract. The District desires to alter or amend the
following articles as indicated and presents our proposal for public discussion in accordance
with Government Code 3547 as follows:

ARTICLE 6: HOURS OF WORK AND OVERTIME:
e The District will propose language to update/clarify article language and processes

ARTICLE 7: PAY AND ALLOWANCES:
e The District will propose language to update/clarify article language
e The District will propose language to address Article Payroll Errors 7.8.1

ARTICLE 9: LAYOFF AND REEMPLOYMENT:
e The District will propose language to update/clarify article language
e The District will propose language to define preference

ARTICLE 12: HOLIDAYS
e The District will propose language to update/clarify article language regarding holidays

ARTICLE 13: EVALUATION PROCEDURE:
e The District will propose language to update evaluation content in accordance with Title 5
¢ The District will propose language to update the evaluation process/procedure

ARTICLE 14: LEAVES:
e The District will propose language to update/clarify article language
e The District will propose language to define Article Personal Necessity Leave 14.6
o The District will propose language to capture new legal requirements

ARTICLE 15: VACANCIES, TRANSFERS, VOLUNTARY DEMOTIONS, IN HOUSE OR
PROMOTIONAL ONLY RECRUITMENTS
¢ The District will propose language to update/clarify article language and processes

ARTICLE 16: PERSONNEL:
o The District will propose language to update the reclassification process and language
o The District will propose language to update/clarify article language and processes

ARTICLE 17: PROGRESSIVE DISCIPLINE:
¢ The District will propose language to update/clarify article language and process

ARTICLE 19: VACATIONS:
e The District will propose language to update/clarify article language and process

The District reserves the right to amend or modify its proposal during negotiations.
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Kristina Hannon, Vice Chancellor, Human Resources & Police Services
REVIEWED BY: Kristina Hannon, Vice Chancellor, Human Resources & Police Services

PREPARED BY: Kristina Hannon, Vice Chancellor, Human Resources & Police Services

DATE: July 13, 2023
SUBJECT: Consideration of Approval of Employment Contract for Chancellor
RECOMMENDATION

It is recommended that the Board of Trustees approve an employment contract for the Chancellor
as indicated below.

| Contract Dates | Salary
Diana Rodriguez | 07/01/23-06/30/27 | $394,460.00

OVERVIEW

The issuance of contracts places SBCCD in accordance with proper employment practices as
well as documents, for both employee and employer, the specific conditions of employment.

ANALYSIS

The recommendation of salary amount is based on an analysis of several factors including the
Association of California Community College Administrators Salary Study. The SBCCD
Chancellor salary will need to increase to remain in the median salary range of comparable
districts.

SBCCD GOALS

Eliminate Barriers to Student Access and Success

Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution
Be a Leader and Partner in Addressing Regional Issues
Ensure Fiscal Accountability/Sustainability

pON=

FINANCIAL IMPLICATIONS

The cost of employment for this employee is included in the appropriate 2023-2024 budget.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.



Page 67 of 482

SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kristina Hannon, Vice Chancellor, Human Resources & Police Services

DATE: July 13, 2023
SUBJECT: Consideration of Approval of Salary Placement for Executive Managers
RECOMMENDATION

It is recommended that the Board of Trustees approve the salary placement for executive
managers as presented.

OVERVIEW

Acting on the recommendation of Diana Z. Rodriguez, Chancellor, the employees on the attached
list are submitted for approval.

ANALYSIS

Advancement on the Executive Management Salary Schedule is at the discretion of the
Chancellor. The presented list of executive managers will receive this salary placement effective
July 1, 2023 through June 30, 2026.

SBCCD GOALS

Eliminate Barriers to Student Access and Success

Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution
Be a Leader and Partner in Addressing Regional Issues
Ensure Fiscal Accountability/Sustainability

Pob=

FINANCIAL IMPLICATIONS

The cost of employment for these employees is included in the appropriate 2023-2025 budgets.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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Pending Board Approval 07/13/23
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Effective 7/01/2023

[v.6/29/2023.p.1|1]

Position Annual Salary
Associate Vice Chancellor, Government Relations & Strategic Communications $201,000.00
Vice Chancellor, Human Resources and Police Services $276,000.00
Vice Chancellor, Educational & Student Support Services $276,000.00
College President - Crafton Hills College $295,000.00
College President - San Bernardino Valley College (Interim) $307,472.00
Executive Vice Chancellor $310,000.00
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Board-Approved-09/08/2022 Reflects 5% Increase Eff-7/1/2022

Associate-\ice-Chancellor- $ 189,074 $ 194746 § 200,588 § 206,605 §$ 212,804 § 219,188 § 225764 §$232,536 $244163 § 256,371
Government Relations & Strategic-
. o


brquinones
Cross-Out
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Dr. Kevin Horan, President, CHC
Dr. Linda Fontanilla, Interim President, SBVC
Kristina Hannon, Vice Chancellor, Human Resources & Police Services

DATE: July 13, 2023

SUBJECT: Consideration of Approval of Adjunct and Substitute Academic
Employees

RECOMMENDATION

It is recommended that the Board of Trustees approve the employment of adjunct and substitute
academic employees as indicated on the attached list.

OVERVIEW

Part-time academic employees selected from the established pool are offered individual
contracts on a semester-by-semester basis.

ANALYSIS

All requirements for employment processing will be completed prior to the contract start date. No
individual will be offered a contract untii Human Resources has cleared the individuals for
employment.

SBCCD GOALS

1.  Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution

FINANCIAL IMPLICATIONS

The cost for employment of adjunct and substitute academic employees is included in the
appropriate 2022-2023 and 2023-2024 budgets.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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2023 — 2024 Academic Year
Employee

Course
Subject

Location
Name Assignment

Discipline per
Minimum Qualifications

Dunlap, Nicole Michelle
Fang Liang, Hsiao
Halcon, John

Price, Cody

Rogers, Timothy
Rotell, Valecia
Sanchez, David
Sheble, Shawn
Street, Karah

Wilson, Justin

Abad, Jeremy
Aguilar, Edward
Andersson-Cortez, Steven
Anderson, Debra
Bader, Kelley
Baltierra, Anthony
Begley, David

Berry, Emily

Blank, Robert
Bogens, Mary

Booth, Geoffrey
Bowden, Christopher
Bradford, Deborah
Brossia, Karen
Brown, Joshua
Buchanan, Jamie
Carreon-Bailey, Rebecca
Carver, Memory
Castillo, Andrew
Chappell, Dempsey
Cifelli, Jessica
Cisneros, Cory

SBVC
SBVC
SBVC
SBVC
SBVC
SBVC
SBVC
SBVC
SBVC
SBVC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC

Communication Studies
Biology
Pharmacy Technology
Biology
Art
Student Development
Spanish
Nursing
Biology
HVAC/R
English
Emergency Medical Services
Licensed Vocational Nursing
Radiologic Technology
English
Theatre Arts
Mathematics
Respiratory Technologies
English
Fire Technology
Respiratory Technologies
Fire Technology
Theatre Arts
Counseling
Music
Psychology
Child Development
Emergency Medical Services
English
Fire Technology
Child Development
Fire Technology

Communication Studies
Biological Science
Pharmacy Technology
Biological Science
Art
Counseling
Foreign Languages
Nursing
Biological Science
HVAC/R
English
Emergency Medical Technologies
Licensed Vocational Nursing
Radiologic Technology
English
Theatre Arts
Mathematics
Respiratory Technologies
English
Fire Technology
Respiratory Technologies
Fire Technology
Theatre Arts
Counseling
Music
Psychology
Child Development
Emergency Medical Technologies
English
Fire Technology
Child Development
Fire Technology
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Presented for Information July 13, 2023

[v.7.5.2023.p.3[7]

Location

Course

Discipline per

Name
Clarke, Sally
Clement, Brooke
Commander, John
Cowans, Nicole
Crews, Carly
Crosby, Charles
Culotta, Donald
Davila, Rosa
Davis, Mark
De Boer, Frank
Delmonico, Shana
Dobbs, Anne
Downey, Jennifer
Elisberry, Richard
Estus, Steven
Farley, Diana
Fellenz, Kathryn
Files, Shannon
Flores, Allison
Flory-Sanchez, Pamela
Flowers, Tanisha
Flowers, Todd
Ford, Megan
Fuller, Brent
Gaddy, Duran
Gairson, Pillip
Garcia, Claudia
Garcia, Edward
Gillette, Jeffrey
Gonering, Kyle
Gonzales, Kimberly
Granado, Alycia
Grigsby, Michael

Assignment
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC

Subject

Health Information Technology
Counseling
Emergency Medical Services
Theatre Arts
Emergency Medical Services
Fire Technology
Fire Technology
Mathematics
Fire Technology
Fire Technology
Counseling
English
Psychology
Fire Technology
English
Counseling
Public Safety
Fire Technology
Respiratory Technologies
English
Psychology
Education
Fire Technology
Emergency Medical Services
Fire Technology
Fire Technology
Counseling
Respiratory Technologies
Fire Technology
Emergency Medical Services
Respiratory Technologies
Child Development
Mathematics

Minimum Qualifications
Health Information Technology
Counseling
Emergency Medical Technologies
Theatre Arts
Emergency Medical Technologies
Fire Technology
Fire Technology
Mathematics
Fire Technology
Fire Technology
Counseling
English
Psychology
Fire Technology
English
Counseling
Public Safety
Fire Technology
Respiratory Technologies
English
Psychology
Education
Fire Technology
Emergency Medical Technologies
Fire Technology
Fire Technology
Counseling
Respiratory Technologies
Fire Technology
Emergency Medical Technologies
Respiratory Technologies
Child Development
Mathematics
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Location

Course

Discipline per

Name
Groff, Nathan
Hall, Grady Stanton

Hammond-Williams,
Heather

Harris, Matti
Harold, Ryan
Herrick, Theresa
Hicks, Ashley
Higgins, Meagan
Hoehn, Marisela
Hogan, Ryan
Hopper, Randi
Houlihan, Francis
Hoyle, Dani

Huber, Jacob
Hubbell, Grant
James, Edna
Janssen, Joshua
Jaravato-Hanson, Rodolfo
Jasso, Heather
Jones, Lela
Jordan, Jessica
Ketcherside, David
Khalaj-Le Corre, Monica
Knowlton, Troy
Kreiser, Virginia
Kusko, Vaughan
Lagace, Paul
Lamb, Wendy
LaPointe, Stacy
Leon, Ralph
Loera, Anthony
Malinowsky, Grant

Assignment
CHC
CHC
CHC

CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC

Subject

Fire Technology
Emergency Medical Services

Child Development

English
Fire Technology
Psychology
Respiratory Technology
Psychology
Counseling
Counseling
Child Development
Art
Respiratory Technologies
Fire Technology
Fire Technology
Art
Fire Technology
Health Information Technology
Licensed Vocational Nursing
Radiologic Technology
Psychology
Fire Technology
English
Radiologic Technology
Licensed Vocational Nursing
Counseling
Fire Technology
English
English
Mathematics
Emergency Medical Services
Fire Technology

Minimum Qualifications
Fire Technology
Emergency Medical Technologies

Child Development

English
Fire Technology
Psychology
Respiratory Technology
Psychology
Counseling
Counseling
Child Development
Art
Respiratory Technologies
Fire Technology
Fire Technology
Art
Fire Technology
Health Information Technology
Licensed Vocational Nursing
Radiologic Technology
Psychology
Fire Technology
English
Radiologic Technology
Licensed Vocational Nursing
Counseling
Fire Technology
English
English
Mathematics
Emergency Medical Technologies
Fire Technology
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Location
Assignment

Course
Subject

Discipline per
Minimum Qualifications

Malloy, David
Manzano, David
Martgan, Ann
Mattson, Haly
McGarvey, Lisa
McNamara, Laurence
McNaughton, Ana
Micham, Wendy
Millan, Christopher
Miller, Cameron
Miller, Matthew
Molloy, David
Moore, Steven
Moreira, Tifany
Moreno, Omar
Morning, Sara
Morris, Nicholas
Mulder, Katherine
Nelson, Kristina
Nguyen, Nicholas
Nguyen, Phong
Nguyen, Uyen
Olivas, David
Orosco, Jennifer
Ortiz, Francisco
Ouellete, Anamay
Overstreet-Murphy, Penni
Page, Tony
Parker, Andrew
Parker, Jacob
Partain, Jeff
Patchen, Dustin
Perez, Daniella

CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC

Emergency Medical Services
Respiratory Technologies
Emergency Medical Services
Counseling
Respiratory Technologies
Art
Theatre Arts
Psychology
English
Emergency MedicalServices
Emergency Medical Services
Emergency Medical Services
Emergency Medical Services
Psychology
Mathematics
Emergency Medical Services
Respiratory Technologies
Counseling
Psychology
Respiratory Technologies
Emergency Medical Services
Mathematics
Fire Technology
Emergency Medical Services
Fire Technology
Licensed Vocational Nursing
Fire Technology
Fire Technology
Fire Technology
Respiratory Technologies
Art
Emergency Medical Services
Child Development

Emergency Medical Technologies
Respiratory Technologies
Emergency Medical Technologies
Counseling
Respiratory Technologies
Art
Theatre Arts
Psychology
English
Emergency Medical Technologies
Emergency Medical Technologies
Emergency Medical Technologies
Emergency Medical Technologies
Psychology
Mathematics
Emergency Medical Technologies
Respiratory Technologies
Counseling
Psychology
Respiratory Technologies
Emergency Medical Technologies
Mathematics
Fire Technology
Emergency Medical Technologies
Fire Technology
Licensed Vocational Nursing
Fire Technology
Fire Technology
Fire Technology
Respiratory Technologies
Art
Emergency Medical Technologies
Child Development
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Course
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Discipline per

Name
Piamonte, Rennard
Plaxton-Hennings, Charity
Polson, Elizabeth
Powell, Joe
Purper, Cammy
Rafeedie, Nidal
Ramkissoon, Rhiannon
Ramirez, Alejandra
Ramos, Sefferino
Randolph, Christopher
Raney, Bret
Robinson, Jesse
Rives, Ryan
Rodriguez, Christina
Sadiq, Fahima
Saenz, Heather
Samson, Danae
Sanford, Conchi
Schulz, Kathleen
Schuster, Jordan
Scott, Shella
Seager, Elena
Seek, Gabriel
Seaton, Thomas
Sheble, Noelle
Shinnerl, Eva
Shum, Chang
Simonson, Scott
Simpson, Andrew
Smith, Jeffrey
Smith, Kimberly
Sonico, Melissa
Sosa, Sara

Assignment

CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC

Subject

Mathematics
Child Development
English
Emergency Medical Services
Child Development
Respiratory Technologies
Child Development
Respiratory Technologies
English
Fire Technology
Fire Technology
Mathematics
Respiratory Technologies
Counseling
Mathematics
Emergency Medical Services
English
Art
Emergency Medical Services
Emergency Medical Services
Counseling
Mathematics
Emergency Medical Services
Respiratory Technologies
Licensed Vocational Nursing
English
Counseling
Music
Emergency Medical Services
Mathematics
Respiratory Technologies
English
Counseling

Minimum Qualifications
Mathematics
Child Development
English
Emergency Medical Technologies
Child Development
Respiratory Technologies
Child Development
Respiratory Technologies
English
Fire Technology
Fire Technology
Mathematics
Respiratory Technologies
Counseling
Mathematics
Emergency Medical Technologies
English
Art
Emergency Medical Technologies
Emergency Medical Technologies
Counseling
Mathematics
Emergency Medical Technologies
Respiratory Technologies
Licensed Vocational Nursing
English
Counseling
Music
Emergency Medical Technologies
Mathematics
Respiratory Technologies
English
Counseling
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2023 — 2024 Academic Year
Employee Location Course Discipline per

Minimum Qualifications

Name Assignment Subject

Stephens, Heather
Stevens, Sara Robin
Stupin, Mary
Sveen, Kristopher
Sweeney, Michael
Thronson, Glen
Thronson, Glen
Tiwari, George
Toering, Noelle
Tovar, Rafael

Tran, Courtney
Valles, Yoana
Vasquez, Henry
Vega, David
Verschell, Jeff
Vonk, David

Walsh, Sherry
Warr, Chris
Westholder, Joshua
White-Elliott, Cassundra
Winokur, Robert
Williams, Lynn
Wilson, Debra
Wolfe, Mary

Zeeb, John

CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC
CHC

Child Development
English
Music
Music
Fire Technology
Emergency Medical Services
Public Safety
Licensed Vocational Nursing
Emergency Medical Services
Fire Technology
Licensed Vocational Nursing
Licensed Vocational Nursing
Emergency Medical Services
Emergency Medical Services
Mathematics
English
Counseling
Art
Respiratory Technologies
English
Music
Child Development
Counseling
Education
Psychology

Child Development
English
Music
Music
Fire Technology
Emergency Medical Technologies
Public Safety
Licensed Vocational Nursing
Emergency Medical Technologies
Fire Technology
Licensed Vocational Nursing
Licensed Vocational Nursing
Emergency Medical Technologies
Emergency Medical Technologies
Mathematics
English
Counseling
Art
Respiratory Technologies
English
Music
Child Development
Counseling
Education
Psychology
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kristina Hannon, Vice Chancellor, Human Resources & Police Services

DATE: July 13, 2023
SUBJECT: Consideration of Approval to Appoint Temporary Academic Employees
RECOMMENDATION

It is recommended that the Board of Trustees approve the appointment of temporary academic
employees per the attached list.

OVERVIEW
The employees on the attached list are submitted for approval.
ANALYSIS

It is essential that each position be filled on a temporary basis while the recruitment process for
a permanent replacement is being conducted.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution

FINANCIAL IMPLICATIONS

The cost of these appointments is included in the appropriate 2022-2023 budgets.

SBCCD | Mission ‘ SBCCD | Vision

SBCCD positively impacts the lives and careers of our students, the Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community
through excellence in educational and training opportunities.
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Employee Name Live Scan

Location Assignment & Department Clearance

Booth, Geoffrey Strong Workforce

Assistant Professor, Respiratory Care 08/08/23 12/22/23 D1 Pg 08/28/19
. rograms

CHC Respiratory Care

Estrada, Joshua G.
Professor, Kinesiology & Health 08/07/23 06/30/24 D1 General 01/19/18
CHC Kinesiology

Gamache, Diane
Assistant Professor American Sign

08/08/23 12/22/23 D1 General 05/23/18
Language (ASL)
SBVC Arts & Humanities
Harold, Ryan
Assistant Professor, Fire Technology 08/08/23 06/30/24 D1 Strong Workforce 12/04/18

CHC Fire Technology PO
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez Chancellor
REVIEWED BY: Diana Z. Rodriguez Chancellor

PREPARED BY: Kristina Hannon, Vice Chancellor, Human Resources & Police Services

DATE: July 13, 2023

SUBJECT: Consideration of Approval of Classification Advancement for Academic
Employees

RECOMMENDATION

It is recommended that the Board of Trustees approve the advancement of classification for
academic employees as indicated on the attached list.

OVERVIEW

The advancement of classification for academic employees on the attached list is submitted for
approval.

ANALYSIS
The academic employees listed on the attached have completed the number of units necessary
for classification advancement per the agreement between SBCCD and SBCCDTA

(San Bernardino Community College District Teachers Association).

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution

FINANCIAL IMPLICATIONS

The financial implications resulting from these reclassifications will be an additional cost to the
appropriate 2023-2024 budgets.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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Employee Name From To Days of Effective

Location Assignment Column Column Service Date
Department

Garcia, Jaime D E 175 07/01/23
Assistant Professor, Communication Studies
SBVC Communication Studies

Ghazaleh, Rema E F 198 07/01/23
Counselor
SBVC Counseling

Gonzalez, Pedro F G 198 07/01/23
Counselor
SBVC Counseling

Holder, Patricia E F 175 07/01/23
Professor, Kinesiology
SBVC Kinesiology

Lopez, Maria E F 198 07/01/23
Counselor
SBVC Counseling

Mattson, Susan E F 175 07/01/23
Professor, Communication Studies
SBVC Communication Studies

Torrez, Micheal E F 175 07/01/23
Professor, Chemistry
SBVC Chemistry
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO:

FROM:
REVIEWED BY:
PREPARED BY:

Board of Trustees
Diana Z. Rodriguez, Chancellor
Kristina Hannon, Vice Chancellor, Human Resources & Police Services

Dr. Kevin Horan, President, CHC
Dr. Linda Fontanilla, Interim President, SBVC

DATE: July 13, 2023

SUBJECT: Consideration of Approval of Non-Instructional Pay for Academic
Employees

RECOMMENDATION

It is recommended that the Board of Trustees approve non-instructional pay for academic
employees as indicated on the attached.

OVERVIEW

Academic employees will be compensated at the agreed upon non-instructional rate of pay. This
compensation is requested due to the periodic need for academic employees to assist with
various department research, projects, committee work, or campus/community events.

ANALYSIS

As of July 1, 2022, non-instructional rates of pay are based on the Tentative Agreement by and
between SBCCD and the CTA regarding Article 10 Wages, which was Board approved May 12,

2022.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success

FINANCIAL IMPLICATIONS

The cost of the non-instructional pay is included in the appropriate 2022-2023 and 2023-2024

budgets.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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Employee Name Location From To Rate Hours Not to Exceed Project

Funding Source Assignment Amount
Addington, Samuel SBVC 01/01/23 | 06/30/23 | $52.00 128 $6,656.00 | Computer Science Club - Student
Inland Empire Cybersecurity Grant recruitment, mentoring, and
Fund competition training

Amendment: This item was originally
approved at December 9, 2022 board
meeting for 82.5 hours. We realized

the hours need to be adjusted to 128

hours.
Algattas, Daniel SBVC 05/31/23 | 05/31/23 | $52.00 6.5 $338.00 | 1st level interviews- Assistant
HR General Fund Professor, Kinesiology

Ratification: Participation in the
meeting occurred after board item
submission deadline for June.

Alvarez, Jason SBVC 07/01/23 | 12/31/23 | $57.00 72 $4,104.00 | Adjunct Counselor - MAP/CPL

Strong Workforce Program Fund

Andersen, Leif SBVC 07/01/23 | 06/30/24 | $52.00 100 $5,200.00 | STEM-MESA Faculty Sponsor

STEM-MESA Grant Fund Ratification: Due to an oversight, this
submission was left out of the June
Board.

Arnold, Anita SBVC 07/01/23 | 06/30/24 | $52.00 100 $5,200.00 | STEM-MESA Faculty Sponsor

STEM-MESA Grant Fund Ratification: Due to an oversight, this
submission was left out of the June
Board.

Arnold, Anita SBVC 06/20/23 | 06/20/23 | $52.00 2 $104.00 | 1st level interviews- Assistant

HR General Fund Professor, Nursing

Ratification: Participation in meeting
occurred after board item submission
deadline for June.
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Location From To Rate Hours Not to Exceed Project
Assignment Amount

Berry, Thomas
HR General Fund

SBVC 06/01/23 | 06/02/23 | $52.00 2 $104.00 | Class Size Meeting

Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Brewer, Quincy
HR General Fund

SBVC 05/31/23 | 05/31/23 | $52.00 6.5 $338.00 | 1st level interviews- Assistant
Professor, Kinesiology

Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Brown, Robert
Basic Skills-Categorical Fund

SBVC 04/07/23 | 04/21/23 | $52.00 6 $312.00 | Community of Practice Presentation
Ratification-: Faculty member was a
late addition to the Spring 2023 roster
of speakers due to waiting on
responses from other potential

speakers.
Burckel, Georgia SBVC 08/01/23 | 12/31/23 | $63.00 340 $21,420.00 | Adjunct Counselor Middle College
Middle College Grant Fund
Burns-Peter, Davena SBVC 06/10/23 | 07/15/23 | $52.00 25 $1,300.00 | 1st level interview committee work-

HR General Fund

Assistant Professor, History
Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Burns-Peters, Davena
HR General Fund

SBVC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting

Ratification: Participation in meeting
occurred after board item submission
deadline for June.
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Employee Name Location From To Rate Hours Not to Exceed Project
Funding Source Assignment Amount
Castro, Anthony SBVC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting
HR General Fund Ratification: Participation in meeting

occurred after board item submission
deadline for June.

Chiem, Vinh SBVC 08/14/23 | 12/31/23 | $63.00 410 $25,830.00 | Adjunct Counselor Valley Now
Off-Campus Program Fund

Chou, Jesse SBVC 01/01/23 | 06/30/23 | $52.00 214 $11,128.00 | Computer Science Club - Student
Inland Empire Cybersecurity Grant recruitment, mentoring, and

Fund competition training

Amendment: This item was originally
approved at December 9, 2022 board
meeting for 173.5 hours. We realized
the hours needed to be adjusted to 214

hours.
Cuny, Lucas SBVC 06/08/23 | 06/22/23 | $52.00 15 $780.00 | 1st level interview committee work -
HR General Fund Laboratory Assistant Il- Multimedia

Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Ellis, Pamela SBVC 08/14/23 | 12/31/23 | $52.00 201 $10,452.00 | Writing Center Lead Instructor-
Basic Skills- Categorical Fund Extended Coverage

Garcia, Karina SBVC 08/14/23 12/31/23 | $52.00 201 $10,452.00 | Writing Center Lead Instructor-
Basic Skills- Categorical Fund Extended Coverage

Garibay, Thalia SBVC 08/01/23 | 12/31/23 | $61.00 340 $20,740.00 | Adjunct Counselor Middle College

Middle College Grant Fund




. R.

WN0J .
Ny ny,,,
O/COLWQ;V
N
“STRICT - ©

»

N

s W
7y

9,

coLes®

Employee Name

Funding Source

Page 85 of 482

Non-Instructional Pay for Academic Employees
Submitted for Board Approval July 13, 2023

[v.6.26.2023.p.4]16]

Location From To Rate Hours Not to Exceed Project
Assignment Amount

Giles, Keenan
HR General Fund

SBVC 06/10/23 | 07/15/23 | $52.00 25 $1,300.00 | 1st level interview committee work-
Assistant Professor, History
Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Gomez, Edward
HR General Fund

SBVC 06/10/23 | 07/15/23 | $52.00 25 $1,300.00 | 1st level interview committee work-
Assistant Professor, History
Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Gomez, Fernando
STEM-MESA Grant Fund

SBVC 07/01/23 | 06/30/24 | $52.00 100 $5,200.00 | STEM-MESA Faculty Sponsor
Ratification: Due to an oversight, this
submission was left out of the June
Board.

Graham, Danielle
HR General Fund

SBVC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting

Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Gregory, Leslie
HR General Fund

SBVC 06/10/23 | 07/15/23 | $52.00 25 $1,300.00 | 1st level interview committee work-
Assistant Professor, History
Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Hamdy, Rania
HR General Fund

SBVC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting

Ratification: Participation in meeting
occurred after board item submission
deadline for June.
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Employee Name Location From To Rate Hours Not to Exceed Project
Funding Source Assignment Amount
Hecht, Andrea SBVC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting
HR General Fund Ratification: Participation in meeting

occurred after board item submission
deadline for June.

Huston, Celia SBVC 07/01/23 | 07/31/23 | $52.00 50 $2,600.00 | Faculty Chair Projects

Office of Instruction General Fund

Huston, Celia SBVC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting

HR General Fund Ratification: Participation in meeting

occurred after board item submission
deadline for June.

Huston, Celia SBVC 06/05/23 | 06/21/23 | $52.00 12 $624.00 | 1st level interview committee work- Dir,
HR General Fund Secondary Educational Partnerships
Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Huston, Celia SBVC 06/07/23 | 06/07/23 | $52.00 3 $156.00 | 2nd Level interviews- Assistant

HR General Fund Professor,Accounting & Assistant
Professor, Kinesiology

Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Jaramillo, Richard SBVC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting

HR General Fund Ratification: Participation in meeting
occurred after board item submission
deadline for June.
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Employee Name Location From To Rate Hours Not to Exceed Project

Funding Source Assignment Amount
Johnson, Kimberly SBVC 06/05/23 | 06/21/23 | $52.00 12 $624.00 | 1st level interview committee work- Dir,
HR General Fund Secondary Educational Partnerships

Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Knight, Denise SBVC 06/01/23 | 06/30/23 | $52.00 25 $1,300.00 | Strategic Enrollment Management
Office of Instruction General Fund Academy

Ratification: Strategic Enrollment
Management Team was chosen after
the May Board deadline.

Knight, Denise SBVC 07/01/23 | 06/30/24 | $52.00 75 $3,900.00 | Strategic Enrollment Management
Office of Instruction General Fund Academy

Ratification: Strategic Enrollment
Management Team was chosen after
the June Board deadline.

Lawler, Kenneth SBVC 06/10/23 | 07/15/23 | $52.00 25 $1,300.00 | 1st level interview committee work-
HR General Fund Assistant Professor, History
Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Lechuga, Thomas SBVC 06/20/23 | 06/20/23 | $52.00 2 $104.00 | 1st level interviews- Assistant

HR General Fund Professor, Nursing

Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Lemieux, Jessy SBVC 07/01/23 | 06/30/24 | $52.00 100 $5,200.00 | STEM-MESA Faculty Sponsor
STEM-MESA Grant Fund Ratification: Due to an oversight, this
submission was left out of the June
Board.
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Maestre, Joanne SBVC 07/10/23 | 08/03/23 | $52.00 92 $4,784.00 | Tutoring Center Adjunct
Office of Instruction General Fund
Maldonado, Lourdes SBVC 07/01/23 | 08/10/23 | $57.00 70 $3,990.00 | STEM-MESA Counseling
Office Of Instruction General Fund Ratification: Due to an oversight, this
submission was left out of the June
Board.
Maldonado, Lourdes SBVC 08/11/23 | 12/30/23 | $59.00 352 $20,768.00 | STEM-MESA Counseling
Office Of Instruction General Fund
Maldonado, Lourdes SBVC 01/01/24 | 06/30/24 | $59.00 352 $20,768.00 | STEM-MESA Counseling
Office Of Instruction General Fund
Melancon, Berchman SBVC 06/05/23 | 06/21/23 | $52.00 12 $624.00 | 1st level interview committee work- Dir,
HR General Fund Secondary Educational Partnerships

Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Metu, Reginald SBVC 01/01/23 | 06/30/23 | $52.00 136 $7,072.00 | Computer Science Club - Student
Inland Empire Cybersecurity Grant recruitment, mentoring, and
Fund competition training

Amendment: This item was originally
approved at December 9, 2022 board
meeting for 94 hours. We realized the
hours needed to be adjusted to 136

hours.
Mills, Amy SBVC 06/01/23 | 06/30/23 | $52.00 25 $1,300.00 | Strategic Enrollment Management
Office of Instruction General Fund Academy

Ratification: Strategic Enrollment
Management Team was chosen after
the May Board deadline.
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Mills, Amy SBVC 07/01/23 | 06/30/24 | $52.00 75 $3,900.00 | Strategic Enrolliment Management
Office of Instruction General Fund Academy

Ratification: Strategic Enrollment
Management Team was chosen after
the June Board deadline.

Moneymaker, Melinda SBVC 05/31/23 | 05/31/23 | $52.00 6.5 $338.00 | 1st level interviews- Assistant

HR General Fund Professor, Kinesiology

Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Notarangelo, Maria SBVC 07/01/23 | 07/31/23 | $52.00 50 $2,600.00 | Faculty Chair Projects

Office of Instruction General Fund

Obra, Violeta SBVC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting

HR General Fund Ratification: Participation in meeting

occurred after board item submission
deadline for June.

Pires, Romana SBVC 05/08/23 | 05/08/23 | $52.00 3.5 $182.00 | Community of Practice Presentation
Basic Skills-Categorical Fund and Preparation

Ratification: Faculty member was a late
addition to the Spring 2023 roster of
speakers due to waiting on responses
from other potential speakers.

Smith, Tanya SBVC 08/14/23 | 12/15/23 | $52.00 315 $16,380.00 | Sl Faculty Lead

Office of Instruction General Fund

Tasaka, Bethany SBVC 07/01/23 | 06/30/24 | $52.00 100 $5,200.00 | STEM-MESA Faculty Sponsor
STEM-MESA Grant Fund Ratification: Due to an oversight, this

submission was left out of the June
Board.
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Tasaka, Bethany SBVC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting
HR General Fund Ratification: Participation in meeting

occurred after board item submission
deadline for June.

Villanueva, Romana SBVC 08/14/23 | 12/31/23 | $63.00 293 $18,459.00 | Adjunct Counselor Valley Now
Off-Campus Program Fund

Vogel, Angela SBVC 06/20/23 | 06/20/23 | $52.00 2 $104.00 | 1st level interviews- Assistant
HR General Fund Professor, Nursing

Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Weber, Abena SBVC 08/13/23 | 12/15/23 | $52.00 119 $6,188.00 | Maintaining operations of ALEKS Lab
Math & Science - General Fund

Williams, Mark SBVC 01/01/23 | 06/30/23 | $52.00 144 $7,488.00 | CTE TEACH

CTE TEACH Grant Fund Ratification: This submission was

omitted. The faculty has been working
since January 17, 2023 and should be
compensated accordingly. Thank you
for your understanding.

Worsley, Margaret SBVC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting

HR General Fund Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Abad, Jeremy CHC 06/11/23 | 07/10/23 | $52.00 10 $520.00 | Faculty member will work with Honors
Honors Program General Fund students to customize their projects
and deepen knowledge of course
subject matter.
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Andrews, Breanna
Office of Instruction General Fund

CHC 07/01/23 | 06/30/24 | $52.00 100 $5,200.00 | Faculty Chair duties required to be
performed on campus during the
summer, spring, and winter breaks.

Andrews, Breanna
HR General Fund

CHC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting

Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Azenaro, Renee
Office of Instruction General Fund

CHC 07/01/23 | 06/30/24 | $52.00 100 $5,200.00 | Faculty Chair duties required to be
performed on campus during the
summer, spring, and winter breaks.

Bailes, Brandi
Office of Instruction General Fund

CHC 07/03/23 | 07/07/23 | $52.00 20 $1,040.00 | Debrief new Division of Social,
Information and Natural Science Dean,
Jeffrey Smith that is starting on
07/03/2023

Ratification: The start date for the new
dean was not determined until after the

board deadline.
Brossia, Karen CHC 07/14/23 | 08/11/23 | $57.00 30 $1,710.00 | Dual Enrollment -Counseling
Student Equity and Achievement
Program (SEAP)
Brossia, Karen CHC 08/14/23 12/22/23 | $57.00 200 $11,400.00 | Dual Enrollment -Counseling
Student Equity and Achievement
Program (SEAP)
Callahan, Kenyon CHC 06/22/23 | 07/10/23 | $52.00 10 $520.00 | Faculty member will work with Honors

Honors Program General Fund

students to customize their projects
and deepen knowledge of course
subject matter.

Cervantes, Jeff
Office of Instruction General Fund

CHC 07/01/23 | 06/30/24 | $52.00 50 $2,600.00 | Faculty Chair duties required to be
performed on campus during the
summer, spring, and winter breaks.
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Clement, Brooke CHC 08/14/23 | 12/22/23 | $63.00 422 $26,586.00 | Adjunct Counselor, provide counseling,

Student Equity and Achievement Ed plan development and other

Program (SEAP) counseling services in counseling

Delmonico, Shana CHC 07/14/23 | 08/11/23 | $63.00 30 $1,890.00 | Dual Enrollment -Counseling

Office of Instruction-General Fund

Delmonico, Shana CHC 08/14/23 12/22/23 | $63.00 200 $12,600.00 | Dual Enrollment -Counseling

Office of Instruction-General Fund

DiBartolo, Cheryl CHC 07/01/23 | 06/30/24 | $52.00 50 $2,600.00 | Faculty Chair duties required to be

Office of Instruction General Fund performed on campus during the
summer, spring, and winter breaks.

Farley, Diana CHC 07/14/23 | 08/11/23 | $63.00 30 $1,890.00 | Dual Enroliment -Counseling

Office of Instruction-General Fund

Farley, Diana CHC 08/14/23 12/22/23 | $63.00 100 $6,300.00 | Dual Enrollment -Counseling

Office of Instruction-General Fund

Garcia, Claudia CHC 08/14/23 12/22/23 | $63.00 78 $4,914.00 | Adjunct Counselor, provide counseling,

Student Equity and Achievement Ed plan development and other

Program (SEAP) counseling services in counseling

Gend, Peter CHC 06/13/23 | 06/30/23 | $52.00 20 $1,040.00 | Multimedia Curriculum

Guided Pathways Ratification: The need for curriculum
revision/development was just
requested.

Gend, Peter CHC 07/01/23 | 07/31/23 | $52.00 20 $1,040.00 | Multimedia Curriculum

Guided Pathways Ratification: The need for curriculum
revision/development was just
requested.

George, Kenny CHC 07/01/23 | 06/30/24 | $52.00 100 $5,200.00 | Faculty Chair duties required to be

Office of Instruction General Fund performed on campus during the
summer, spring, and winter breaks.
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Gerhartz, David CHC 06/11/23 | 07/10/23 | $52.00 10 $520.00 | Faculty member will work with Honors

Honors Program General Fund students to customize their projects
and deepen knowledge of course
subject matter.

Gilmore, Heather CHC 06/11/23 | 07/10/23 | $52.00 10 $520.00 | Faculty member will work with Honors

Honors Program General Fund students to customize their projects
and deepen knowledge of course
subject matter.

Hamlett, Cynthia CHC 08/14/23 | 06/22/23 | $52.00 423 $21,996.00 | DE Faculty Lead

Guided Pathways

Hiten, Vanessa CHC 06/11/23 | 07/10/23 | $52.00 10 $520.00 | Faculty member will work with Honors

Honors Program General Fund students to customize their projects
and deepen knowledge of course
subject matter.

Hoehn, Marisela CHC 08/14/23 12/22/23 | $63.00 422 $26,586.00 | Adjunct Counselor, provide counseling,

Student Equity and Achievement Ed plan development and other

Program (SEAP) counseling services in counseling

Hogan, Ryan CHC 08/14/23 | 12/22/23 | $63.00 422 $26,586.00 | Adjunct Counselor, provide counseling,

Student Equity and Achievement Ed plan development and other

Program (SEAP) counseling services in counseling

Jimenez, Sabrina CHC 06/11/23 | 07/10/23 | $52.00 10 $520.00 | Faculty member will work with Honors

Honors Program General Fund students to customize their projects
and deepen knowledge of course
subject matter.

Jimenez, Sabrina CHC 07/01/23 | 06/30/24 | $52.00 50 $2,600.00 | Faculty Chair duties required to be

Office of Instruction General Fund performed on campus during the
summer, spring, and winter breaks.
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Kern-Foster, Iris CHC 06/13/23 | 06/30/23 | $52.00 20 $1,040.00 | Multimedia Curriculum

Guided Pathways Ratification: The need for curriculum
revision/development was just
requested.

Kern-Foster, Iris CHC 07/01/23 | 07/31/23 | $52.00 20 $1,040.00 | Multimedia Curriculum

Guided Pathways Ratification: The need for curriculum
revision/development was just
requested.

Kusko, Vaughan CHC 07/14/23 | 08/11/23 | $63.00 30 $1,890.00 | Dual Enroliment -Counseling

Office of Instruction-General Fund

Kusko, Vaughan CHC 08/14/23 | 12/22/23 | $63.00 100 $6,300.00 | Dual Enrollment -Counseling

Office of Instruction-General Fund

Lopez, Natalie CHC 07/03/23 | 07/03/23 | $52.00 3 $156.00 | 2nd Level Interviews - EMS

HR General Fund Reason for late or amended items

Maloney-Hinds, Colleen CHC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting

HR General Fund Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Martinez, Lizette CHC 06/11/23 | 07/10/23 | $52.00 10 $520.00 | Faculty member will work with Honors

Honors Program General Fund students to customize their projects
and deepen knowledge of course
subject matter.

Mattson, Haly CHC 08/14/23 | 12/22/23 | $57.00 359 $20,463.00 | Adjunct Counselor, provide counseling,

Student Equity and Achievement Ed plan development and other

Program (SEAP) counseling services in counseling

McConnell, Mark CHC 07/01/23 | 06/30/24 | $52.00 100 $5,200.00 | Faculty Chair duties required to be

Office of Instruction General Fund performed on campus during the
summer, spring, and winter breaks.
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McCoy, Danielle CHC 07/01/23 | 06/30/24 | $52.00 100 $5,200.00 | Faculty Chair duties required to be

Office of Instruction General Fund performed on campus during the
summer, spring, and winter breaks.

McCoy, Danielle CHC 06/07/23 | 06/12/23 | $52.00 15 $780.00 | 1st level interview committee work -

HR General Fund Director, Technology Services
Ratification: Participation in meeting
occurred after board item submission
deadline for June.

McKee, Julie CHC 06/11/23 | 07/10/23 | $52.00 10 $520.00 | Faculty member will work with Honors

Honors Program General Fund students to customize their projects
and deepen knowledge of course
subject matter.

McKee, Julie CHC 07/01/23 | 06/30/24 | $52.00 50 $2,600.00 | Faculty Chair duties required to be

Office of Instruction General Fund performed on campus during the
summer, spring, and winter breaks.

McLaren, Meridyth CHC 07/01/23 | 06/30/24 | $52.00 100 $5,200.00 | Faculty Chair duties required to be

Office of Instruction General Fund performed on campus during the
summer, spring, and winter breaks.

Mclaren, Meridyth CHC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting

HR General Fund Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Moreno, Omar CHC 07/03/23 | 08/04/23 | $52.00 60 $3,120.00 | Assist & Support to Tutors & Sl

STEM Center Leaders in STEM Center
Amendment: Increase hours from 45 to
60 to ensure center coverage.
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Moreno, Omar CHC 05/30/23 | 06/30/23 | $52.00 80 $4,160.00 | Assist & Support to Tutors & Sl

STEM Center Leaders in STEM Center
Amendment: Contract began
5/30/2023 not 6/1/2023.

Mulder, Katherine CHC 08/14/23 | 12/22/23 | $57.00 288 $16,416.00 | Adjunct Counselor, provide counseling,

Student Equity and Achievement Ed plan development and other

Program (SEAP) counseling services in counseling

Olivera, Christopher CHC 06/01/23 | 06/02/23 | $52.00 1 $52.00 | Class Size Meeting

HR General Fund Ratification: Participation in meeting
occurred after board item submission
deadline for June.

Pritchard, Bekki Jo CHC 06/11/23 | 07/10/23 | $52.00 10 $520.00 | Faculty member will work with Honors

Honors Program General Fund students to customize their projects
and deepen knowledge of course
subject matter.

Rodriguez, Christina CHC 07/14/23 | 08/11/23 | $59.00 30 $1,770.00 | Dual Enrollment -Counseling

Office of Instruction-General Fund

Rodriguez, Christina CHC 08/14/23 | 12/22/23 | $59.00 100 $5,900.00 | Dual Enroliment -Counseling

Office of Instruction-General Fund

Ruiz, Sandra CHC 07/01/23 | 06/30/24 | $52.00 100 $5,200.00 | Faculty Chair duties required to be

Office of Instruction General Fund performed on campus during the
summer, spring, and winter breaks.

Sadiq, Fahima CHC 05/30/23 | 06/30/23 | $52.00 70 $3,640.00 | Assist & Support to Tutors & Sl

STEM Center Leaders in STEM Center
Amendment: Increase hours from 20 to
70 to ensure center coverage.
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Sadiq, Fahima CHC 07/03/23 | 08/04/23 | $52.00 58 $3,016.00 | Assist & Support to Tutors & Sl
STEM Center Leaders in STEM Center
Amendment: Increase hour from 20 to
58 to ensure center coverage.
Salvi, Lisa CHC 06/11/23 | 07/10/23 | $52.00 10 $520.00 | Faculty member will work with Honors
Honors Program General Fund students to customize their projects
and deepen knowledge of course
subject matter.
Scott, Shella CHC 08/14/23 | 12/22/23 | $63.00 351 $22,113.00 | Adjunct Counselor, provide counseling,
Student Equity and Achievement Ed plan development and other
Program (SEAP) counseling services in counseling
Seager, Elena CHC 07/03/23 | 08/04/23 | $52.00 60 $3,120.00 | Assist & Support to Tutors & Sl
STEM Center Leaders in STEM Center
Amendment: Increase hours from 40 to
60 to ensure center coverage.
Shum, Chang CHC 08/14/23 | 12/22/23 | $63.00 288 $18,144.00 | Adjunct Counselor, provide counseling,
Student Equity and Achievement Ed plan development and other
Program (SEAP) counseling services in counseling
Sosa, Sara CHC 08/14/23 12/22/23 | $61.00 422 $25,742.00 | Adjunct Counselor, provide counseling,
Student Equity and Achievement Ed plan development, and other
Program (SEAP) counseling services in EOPS
Walsh, Sherry CHC 07/14/23 | 08/11/23 | $63.00 30 $1,890.00 | Dual Enrollment -Counseling
Office of Instruction-General Fund
Wilson, Debra CHC 08/14/23 | 12/22/23 | $63.00 183 $11,529.00 | Adjunct Counselor, provide counseling,
Student Equity and Achievement Ed plan development, and other
Program (SEAP) counseling services in EOPS
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Dr. Kevin Horan, President, CHC
Dr. Linda Fontanilla, Interim President, SBVC
Kristina Hannon, Vice Chancellor, Human Resources & Police Services

DATE: July 13, 2023

SUBJECT: Consideration of Approval to Pay Stipends

RECOMMENDATION

It is recommended that the Board of Trustees approve the payment of stipends per the attached
list.

OVERVIEW

The stipends listed on the attachment are submitted for approval.

ANALYSIS

Stipends are based on negotiated agreement between SBCCD and the SBCCDTA and CSEA
bargaining units, as applicable.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success

FINANCIAL IMPLICATIONS

The payment of stipends is included in the appropriate 2022-2023 and 2023-2024 budgets.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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Faculty Chair — 2023-2024
Location
Employee Name Assignment Department Stipend

Andrews, Breanna CHC Communication and Language $8,000.00
Azenaro. Renee CHC Visual And Media Arts $6,000.00
Cervantes, Jeff CHC Social and Cultural Studies $3,000.00
DiBartolo, Cheryl CHC Social Sciences $3,500.00
George, Kenny CHC Business & Economics $6,000.00
Jimenez, Sabrina CHC Social Sciences $3,500.00
McLaren, Meridyth CHC Human Development $5,000.00
McCoy, Danielle CHC Mathematics $8,000.00
McConnell, Mark CHC Performing Arts $6,000.00
McKee, Julie CHC Social and Cultural Studies $3,000.00
Ruiz, Sandra CHC Computer and Information Science $7,000.00

Faculty Coordinator — Fall 2023

Location

Employee Name

Jasso, Heather

Assignment
CHC

Department
CNA

Stipend
$2,000.00

Faculty Coordinator — 07/01/23 — 06/30/24
Location
Employee Name Assignment Department Stipend

Akers, Elaine SBVC Student Health Services $4,400.00
Buffong, Keynasia SBVC Transfer & Career $4,800.00
Carter, Yancie SBVC Matriculation $4,800.00
Rabon, Deanne SBVC STAR Program $4,400.00
Barrie, Trinette CHC Counseling $4,400.00 total
for 11 months
Macamay, Mariana CHC Transfer Center $4,800.00
Reichert, Nicholas CHC Tutoring Center $4,800.00

Ratification: Details for stipends we not finalized prior to the previous board submission due date.
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2024

Location
Employee Name Assignment

Faculty Coordinator — Spring

Department Stipend
Jasso, Heather CHC CNA $2,000.00

Head Coaches — 08/14/23 — 12/31/23

Location
Employee Name Assignment Department Stipend
Algattas, Daniel SBVC Football $7,000.00
Brown, Joshua SBVC Men's Soccer $7,000.00
Lefay, Jenna SBVC Women's Soccer $7,000.00
Ratigan, James SBVC Men's Cross Country $7,000.00
Sandoval, Jennifer SBVC Women's Cross Country $7,000.00
Vansant, Robert SBVC Volleyball $7,000.00

Head Coaches — 11/01/23 — 03/31/24

Location
Employee Name Assignment Department Stipend
Brewer, Quincy SBVC Men's Basketball $7,000.00
Smith, Julia SBVC Women's Basketball $7,000.00

Assistant Coaches — 08/14/23 — 12/31/23

Location
Employee Name Assignment Department Stipend
Doran, Stephanie SBVC Women's Soccer $5,000.00
Dowler, Matthew SBVC Football $5,000.00
Hosea Jr, Willie S SBVC Football $5,000.00
Johnson, Eugene SBVC Football $5,000.00
Littles, Demond SBVC Football $5,000.00
Magana, Maria SBVC Women's Soccer $2,500.00
Maile, Diana SBVC Volleyball $5,000.00
Marquez, Jeremiah SBVC Women's Soccer $5,000.00
Pelayo, Andres SBVC Men's Soccer $5,000.00
Politron, Jose SBVC Men's Soccer $5,000.00
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Assistant Coaches — 08/14/23 — 12/31/23

Location
Employee Name Assignment Department Stipend
Sartori, Matthew SBVC Men's Cross Country $1,000.00
Uiagalelei, lona SBVC Football $7,000.00

Other — 01/17/2023 — 05/23/23

Location
Employee Name Assignment Department Stipend
Batalo, Manuela SBVC ART $1,600.00
Cuny, Lucas SBVC FTVM $1,600.00

Ratification-Pathways to Success Grant recently approved.

Other — Fall 2023 and Spring 2024
Location

Employee Name Assignment Department Stipend

Harris, Kashaunda CHC CTE $2,000.00

Other — 07/01/23 — 12/22/23

Location
Department Stipend

Employee Name Assignment
Swanson, Justin CHC CTE $1,099.00
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kristina Hannon, Vice Chancellor of Human Resources and Police Services

DATE: July 13, 2023
SUBJECT: Consideration of Approval of Management Job Description
RECOMMENDATION

It is recommended that the Board of Trustees approve the Management job description as
presented and add the position to the management salary schedule at range 10.

e Community Engagement Manager, KVCR

OVERVIEW

The job description is necessary to better align the organizational structure, provide for succession
planning from within SBCCD, and provide for continuity and consistency of services.

ANALYSIS
All job descriptions are reviewed to ensure they meet internal and external alignment of duties

and provide clear expectation of duties. This job description reflects the representative duties and
responsibilities, as well as the appropriate minimum qualifications for the position.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution

FINANCIAL IMPLICATIONS

The cost of employment is included in the appropriate 2023-2024 budgets.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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Class specifications are intended to present a descriptive list of the range of duties performed by employees in
the class. Specifications are not intended to reflect all duties performed within the job; however, any additional
duties will be reasonably related to this class.

SUMMARY DESCRIPTION

The Community Engagement Manager will report to the Executive Director, KVCR and maintain responsibility for
the development and implementation of a comprehensive plan to foster connections and build relations
between KVCR and the community it serves.

REPRESENTATIVE DUTIES

The following duties are typical for this classification.

1. Develops and implements a comprehensive plan that aligns with KVCR’s goals and values to develop and
maintain strategic relationships, as well as enhance, and manage public relations; identifies target audiences,
sets objectives, and determines appropriate engagement methods.

2. Actively seeks, engages, and builds relationships with various stakeholders such as community leaders, local
government officials, nonprofit organizations, and other key influencers.

3. Develops and maintains partnerships with local elementary and high schools to foster and encourage interest
in various media professions.

4. Actively engages with community members through various channels such as public events, tradeshows,
universities, clubs, civic groups, and online platforms.

5. Prepares and conducts presentations as needed.

6. Organizes various outreach events to promote KVCR, such as turkey drives, toy drives, giveaways, and other
community events that will enhance KVCR’s visibility in the community.

7. Develops and organizes activities to supplement and support staff efforts and needs, such as, but not limited
to organizing tours at KVCR for diverse groups.

8. Provides leadership and serves as point of contact for faculty regarding Media Academy intern program and
scheduling of classes.

9. Collaborates with other District sites and leads efforts to recruit interns for media programs district wide.

10. Manages and oversees interns for the duration of their internship; verifies availability, develops and maintains
schedules; serves as a resource to interns, including providing and receiving feedback, resolving issues, and
answering questions.

11. Gathers and analyzes data related to community engagement efforts, such as survey results, feedback, and
community demographics; utilizes information gathered to evaluate effectiveness and for future decision-
making.

12. Assists in budget development; monitors expenditures; prepares and submits fiscal reports as needed.
13. Anticipates, prevents, and resolves difficult and sensitive inquiries, conflicts and complaints.

14. Performs related duties as required.
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MINIMUM QUALIFICATIONS

The following generally describes the knowledge and ability required to enter the job and/or be learned within a
short period of time in order to successfully perform the assigned duties.

Knowledge of:

e Principles and practices of fundraising, outreach and community engagement.

e The use of institutional databases and research methods.

e Principles and practices of budget preparation and administration.

e Principles of supervision, training, and performance evaluation.

e Pertinent federal, state and local laws, codes and regulations as it relates to the position.

Ability to:

e Plan, organize and coordinate multiple activities.

e Communicate effectively in person and in writing.

e Participate in the development and administration of goals, objectives and procedures for assigned
area.

e Gather and analyze data and situations and make appropriate decisions.

e Prepare and present comprehensive, concise, clear oral and written reports.

e Analyze problems, identify alternative solutions, project consequences of proposed actions and
implement recommendations in support of goals.

e Provide sound judgment and superior problem-solving skills.

e Interpret and apply California Education Code, Title 5, federal, state, and local policies, laws, and
regulations as it relates to the position.

Education and Experience Guidelines — Any combination of education and experience that would likely provide
the required knowledge and abilities is qualifying. A typical way to obtain the knowledge and abilities would
be:

Education:

e A Bachelor’s degree in communications, marketing, or a related field.

Experience:
e Two (2) years of experience in fundraising, marketing, community relations, or a related
field.

Equivalency Provision:

e Inthe absence of a Bachelor’s degree in communications, marketing, or a related field, an
Associate’s degree or sixty (60) semester units with relevant course work in communication,
marketing, or a related field and four (4) years of experience in marketing, community
relations, or a related field is qualifying.

License or Certificate:

e Possession of an appropriate, valid California driver’s license.
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PHYSICAL DEMANDS AND WORKING ENVIRONMENT

The conditions herein are representative of those that must be met by an employee to successfully perform the
essential functions of this job. Reasonable accommodations may be made to enable individuals with disabilities
to perform the essential job functions.

Environment: Work is performed primarily in a standard office setting; frequent travel from site to site.

Physical: Primary functions require sufficient physical ability and mobility to work in an office setting; to stand or
sit for prolonged periods of time; to occasionally stoop, bend, kneel, crouch, reach, and twist; to lift, carry, push,
and/or pull light to moderate amounts of weight; to operate office equipment requiring repetitive hand
movement and fine coordination including use of a computer keyboard; and to verbally communicate to exchange
information.

Vision: See in the normal visual range with or without correction; vision sufficient to read computer screens and
printed documents; and to operate assigned equipment.

Hearing: Hear in the normal audio range with or without correction.
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor

REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kristina Hannon, Vice Chancellor, Human Resources & Police Services
DATE: July 13, 2023

SUBJECT: Consideration of Approval of Revised Salary Schedule Increase for
Management Employees

RECOMMENDATION

It is recommended that the Board of Trustees approve the salary schedule increase for
management employees as presented.

OVERVIEW

For 2023-2024, the District will increase the management salary schedule using the adopted
formula for salary increases, retroactive to July 1, 2023.

ANALYSIS

The adjustment to the salary schedule is based on the formula being adopted by SBCCD and
aligns with the goal to maintain salaries at median.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution
3.  Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

The financial impact of these changes has been included in the appropriate 2023-2024 budgets.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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POSITION

= Assistant Manager, Workforce Development $ 70599 $§ 72717 § 74899 $§ 77146 $§ 79461 § 81844 $§ 84300 $§ 86829 § 91171 § 95729
= Caltrans Work Crew Supervisor
= Tool Room Supervisor
$§ 74131 § 76355 § 78646 $ 81005 § 83435 § 85938 § 88516 $ 91,171 § 95729 § 100515
= Circulation Supervisor $ 7783% $ 80171 § 82577 § 85055 $ 87607 $ 90235 $§ 92941 $§ 95729 § 100515 § 105541
= Custodial Supervisor
--Printing&GraphicServices $ 81728 $§ 84180 $ 86706 $ 89307 $ 91986 $ 94746 $ 97,588 $ 100516 $ 105542 $ 110,819
[ - Aquatics Director $ 85814 § 88389 § 91040 $ 93772 $ 96585 $ 99483 $§ 102467 $ 105542 § 110,819 $ 116,360

= Braille Program Manager

= College Corps Program Manager

= Food Services Supervisor

= Community Engagement Manager, KVCR
= Maintenance & Grounds Supervisor

= Manager, Workforce Development

-ProjectAdministrator,CareerEducation $ 90106 $§ 92810 $ 95593 $ 98461 $ 101415 $ 104457 $§ 107,591 $ 110,819 $ 116360 $ 122,177
-AssistantDirectorofResourceDevelopment $ 94610 $§ 97448 $ 100372 § 103,384 $ 106486 $ 109,680 $ 112,971 $ 116360 $ 122177 $§ 128,286
-Manager, Regional Employer Engagement $ 99342 § 102322 $ 105391 $ 108554 $ 111,810 $ 115164 § 118619 § 122177 $ 128286 $ 134,701

= Manager, Production

14 = Business Services Administrator $ 104309 § 107439 $ 110661 $ 113981 § 117401 § 120,922 § 124549 § 128286 $ 134701 $§ 141,436
= Director, Child Development Center
= Director, Marketing & Public Relations
= Director, Workforce Development
= Environmental Health & Safety Administrator
= Manager, CalWORKs & Workforce Development
= Payroll Manager

15 = Business Systems Administrator $ 109523 $§ 112,809 $§ 116,194 § 119680 $ 123270 $ 126969 $ 130,778 § 134701 § 141436 $ 148507
= Director, Adult Education Block Grant (AEBG)
16 = Facilities Project Manager $ 115001 $ 118451 § 122,004 $§ 125663 $ 129434 § 133317 § 137316 § 141436 § 148507 $§ 155933

= Police Sergeant

Reflects 4.5% increase effective 7/1/2023
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POSITION

=Associate Director of Bond Program Planning and
Construction

=Associate Director of Energy, Sustainability & Safety
Administration

= Associate Director, Fiscal Services

= Associate Director, Human Resources

= Campus Director of Marketing, Creative Services &
Public Affairs

= Campus Project Manager - Measure CC

= Director, Alternative Text Production Center

= Director, of Audits and Analysis

= Director, Economic Development Corporate Training
= Director, Library and Learning Support Services
=Director, Police Academy

= Director, Television

= Director, Workforce Development DSN ICT

= Manager, Programming - KVCR TV/FM

= Local Business Outreach Administrator - Measure
CC

$ 120750 $
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Effective 07/01/23

[v.6/29/2023.p.2|3]

Management Salary Schedule
Pending Board Approval 07/13/23

124372 § 128,102 § 131,946 $ 135904 § 139,982 § 144,182 § 148507 § 155933 $§ 163,730

= Development Director

= Director of Athletics

= Director of Operations

= Director, Admissions & Records

=Director, Development & Strategic Relations - KVCR
= Director, EOPS & CARE, SBVC

= Director, Financial Aid and Scholarships

= Director, MESA

= Director, Outreach & Educational Partnerships
= Director, Secondary Educational Partnerships
(SBVC)

= Director, STEM-MESA

= College Director, Technology Services

$ 126,788 §

130592 § 134,509 § 138544 $§ 142,700 $ 146,981 $§ 151,391 $§ 155933 § 163,730 § 171,916

19 = Associate Dean, Health Services and Director

of Nursing

= Director, Corporate & Strategic Relations - KVCR

= Director, Development & Community Relations

= Director, Facilities, Maintenance & Operations

= Director of Institutional Advancement

= Director, KVCR Broadcast Media Systems

= Director, Security and User Services

= Director, Student Accessibility Services (SAS) -
SBVC

= Director, Student Accessibility Services and Health
& Wellness Center - CHC

= Director, Student Life

= District, Director of Grants

$ 133127 §

137121 § 141234 § 145471 § 149835 § 154,330 § 158960 $ 163729 § 171,915 $§ 180,511

Reflects 4.5% increase effective 7/1/2023
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Pending Board Approval 07/13/23 [v.6/29/2023.p.3|3]

POSITION

= Director of Administrative Application Systems 139,782 § 143976 $ 148295 $§ 152,743 $§ 157,326 $ 162,046 $ 166,907 $ 171,915 $ 180511 § 189,537
= District Director, Technology Services

=Associate Dean, Student Support Services $ 146772 § 151176 $§ 155711 $ 160,382 $ 165194 § 170,149 $§ 175254 § 180,511 § 189,537 $§ 199,014
= Business Manager

= Chief of Police

= Director, Facilities, Planning, Emergency
Management & Construction

= Director, Fiscal Services

= District Director of Research, Planning & Institutional
Effectiveness

= Director of Diversity, Equity, and Inclusion

= Director, Human Resources, and Labor Relations

= Executive Director, KVCR

$ 154110 $ 158733 § 163495 $ 168401 §$ 173452 § 178656 $ 184,016 §$ 189,537 § 199,014 §$ 208964

= Dean, Student Services $ 161818 $ 166,672 $§ 171673 $§ 176822 $§ 1821127 $ 187591 § 193218 § 199,015 § 208966 $ 219413
= Dean of Academic Success, Grants and Learning

Services (SBVC)

= Dean of Research, Planning, & Institutional

Effectiveness

=Dean of Research, Planning, & Institutional

Effectiveness with Grants Oversight

= Division Dean (Instructional)

= Division Dean (Non-Instructional)

= Senior District Director of Marketing, Public $ 169908 $ 175005 $ 180,255 $ 185663 $ 191,233 $§ 196970 § 202879 § 208966 § 219413 § 230,384
Relations & Legislative Affairs

= Chief Technology Officer $ 178403 § 183756 $§ 189,268 § 194947 § 200796 $ 206,819 $ 213,023 § 219413 § 230,384 § 241,903
= Executive Director, Economic Development &

Corporate Training

= Executive Director, Research Planning Institutional

Effectiveness

= Vice President, Administrative Services $ 187,324 § 192944 § 198,732 § 204694 $§ 210,834 § 217159 § 223674 § 230,384 § 241,903 § 253,998
= Vice President, Instruction
= Vice President, Student Services

Reflects 4.5% increase effective 7/1/2023
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kristina Hannon, Vice Chancellor, Human Resources & Police Services

DATE: July 13, 2023
SUBJECT: Consideration of Approval to Appoint Interim Managers
RECOMMENDATION

It is recommended that the Board of Trustees approve the appointment of, and employment
contract for, the employees on the attached list.

OVERVIEW

The employee on the attached list is submitted for approval.

ANALYSIS

All requirements in the employment process have been or will be completed. Employees will not
commence work until all requirements are met.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution

FINANCIAL IMPLICATIONS

The cost of employment for these employees is included in the appropriate budgets.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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Live Scan

Location Assignment & Step Replacing Clearance

Employee Name Effective Dates Range New or

Ramirez, Carmen

Interim Director, Student Accessibility Services 07/15/23 19A Milligan, Mart General Fund 08/08/22
(SAS) and Health & Wellness Center 06/30/24 o e
CHC, SAS

Ratification: The department has requested a 07/10/23 start date as there is an immediate need in the department for the position to be filled.

tLive Scan clearance pending; employee will not start without clearance.
*Salary placement to be determined upon verification of education and experience.
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kristina Hannon, Vice Chancellor, Human Resources & Police Services

DATE: July 13, 2023
SUBJECT: Consideration of Approval to Appoint District Employees
RECOMMENDATION

It is recommended that the Board of Trustees approve appointment of the employees on the
attached list and, as necessary, approve the corresponding employment contracts as well.

OVERVIEW

The employees on the attached list are submitted for approval.

ANALYSIS

All requirements in the employment process have been or will be completed. Employees will not
commence work until all requirements are met.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution

FINANCIAL IMPLICATIONS

The cost of employment for these employees is included in the appropriate 2022-2023 and 2023-
2024 budgets.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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Employee Name, Title Start Date Salary Schedule, New or Replacing Live Scan

Location Assignment Range & Step Clearance

& Department

Clements, Cody Classified

Printing Operations Specialist 07/17/23 Carmen Sanchez | Printing Services TBD*
N 33A

DSO Publications

Gutierrez, Zoraida Classified

Administrative Clerk 07/17/23 Krystal Trussell General 06/20/23
o : 29B

DSO Facilities Planning

Henein, llaria

Distance Education Systems

Administrator Classified .

DSO TESS 06/12/23 46A Marvin Martyn General 05/01/23

Amendment: Correct previously

submitted location asignment.

Jaco, Herberth 'Alex’ Academic

Counselor (CAEP) 08/01/23 TBD* New CAEP Block Grant TBD'?

CHC Student Services

Kuroda, Kay

College Security Officer Classified

DSO Police 07/17/23 Shari McCurry General 01/24/23

, . 33B

Amendment: Correct previously

submitted start date.

Losee, Jennifer

Lab Assistant II- Allied Health Classified

SBVC Allied Health 06/12/23 New Allied Health TBD?

_ . 42C
Amendment: Correct previously
submitted job title.

TLive Scan clearance pending; employee will not start without clearance.
*Salary placement to be determined upon verification of education and experience.



. R.

N
D
N
3
o
z
%,
,

Uy W
7 coLLe

N

O/COL\VL(;V
“STRICT *

=
(]
o
Z

%

9,

Appointment of District Employees
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Employee Name, Title Start Date Salary Schedule, New or Replacing Live Scan
Location Assignment Range & Step Clearance
& Department
Michel, Fili . .
Counselor, Adult Education 07/17/23 Academic NEW Adult Education TBD
. TBD Block Grant

SBVC Counseling
Navarro, Jesus Academic
Assistant Professor, Nursing 08/08/23 . June Hill General TBD*

. TBD
SBVC Nursing
Sanchez, Irene Academic
Assistant Professor, Ethnic Studies 08/08/23 . New General TBD?t

. TBD
SBVC Sociology
Thronson, Glen Academic
Assistant Professor, EMS 08/08/23 TBD* Kathryn Crow General 03/15/22
CHC EMS

TLive Scan clearance pending; employee will not start without clearance.
*Salary placement to be determined upon verification of education and experience.
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kristina Hannon, Vice Chancellor of Human Resources and Police Services
DATE: July 13, 2023
SUBJECT: Consideration of Approval of Classified Job Descriptions and Revision to

the Classified Salary Schedule

RECOMMENDATION

It is recommended that the Board of Trustees approve the classified job descriptions and revision
to the classified salary schedule as attached:

1. Job Descriptions
e Student Services Technology Coordinator (New)
o Athletic Trainer (Revised)

2. Revised Classified Salary Schedule

OVERVIEW

The attached job description changes are necessary to accurately reflect position duties,
responsibilities, and minimum qualifications.

ANALYSIS
The attached job descriptions reflect the representative duties and responsibilities, and the

appropriate minimum qualifications for the positions involved. CSEA has been notified of the
changes.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution

FINANCIAL IMPLICATIONS

The financial implications resulting from these revisions will be included in the appropriate 2022-

23 budgets.
SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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Class specifications are intended to present a descriptive list of the range of duties performed by employees
in the class. Specifications are not intended to reflect all duties performed within the job; however, any
additional duties will be reasonably related to this class.

SUMMARY DESCRIPTION

Provides high level technical support and training for faculty and staff on software used to support student
success technology.

SUPERVISION RECEIVED AND EXERCISED

Receives general direction from appropriate supervisor; refers only unusual and complex decisions to
supervisor. May provide technical and functional direction to assigned student workers.

REPRESENTATIVE DUTIES

1.

Administers and manages the daily operations of the campus’ student success technology platforms,
such as, but not limited to, Cranium, Starfish, and other Customer Relationship Management (CRM)
tools; including the routine support and troubleshooting for students, faculty, and staff; management
of user roles and privileges; platform configuration and workflow customization; system status
monitoring; and data reporting.

For area of assignment, supports initial platform implementation efforts, and subsequent system
upgrades, by participating in appropriate planning and implementation teams or committees as
needed.

Develops and conducts interactive in-person and/or online training for new students, faculty, and staff
on the use of technology relevant to their position and needs.

Collaborates with appropriate departments regarding the implementation of software platforms that
support the campus enrollment and retention. May conduct one-on-one consultation with faculty and
staff as needed.

Serves as the local subject matter expert on student success technology capabilities and current best
practices for their use by students, faculty, and staff.

Works closely with technology vendors to resolve technical issues, to monitor and test application
functionality, and to plan for platform updates and the release of new features.

Assists with troubleshooting and resolving software problems as necessary. Recommends and designs
software configurations appropriate for student success technology.

Stays current with advances in technology and maintains a knowledge base of new and emerging
technologies that support student success and effective strategies to support their adoption.
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9. Collaborates with administrators and departments such as Information Technology, Student Services,
Instructional Services, Institutional Research, and others, to monitor platform use and to coordinate
communications about system status, user needs, and data reporting.

10. Proactively plans the use of student success technologies through all-campus communications, web
resources, training events and workshops, meetings, and individual interactions.

11. Performs other duties assigned related to the primary job duties.

MINIMUM QUALIFICATIONS

CORE COMPETENCIES:
Mathematical Facility

e Perform operations involving counting, adding, subtracting, multiplication and division.
e Follow multi-step computational procedures and apply formulas

e Apply basic algebraic or geometric reasoning and problem solving

e Recognize approaches and algorithms for finding real world computational solutions**
e Compute and interpret descriptive statistics**

Critical Thinking

e Analytically and logically evaluate information to resolve problems.

e Follow guide, SOP or other step by step procedures for locating the source of a problem and
fixing it

e May detect ambiguous, incomplete, or conflicting information or instructions**

Attention to Detail

e Focus on the details of work content.
e Show care and thoroughness in adhering to process and procedures that assure quality.
e Apply knowledge and skill in recognizing and evaluating details of work**

Apply skilled final touches on products
Analyzing and Interpreting Data

o Apply sorting, coding and categorizing rules

e Analyze data

e Read reports

e Draw meaning and conclusions from quantitative and/or qualitative data

Professional Integrity and Ethics

e Follow a clear-cut set of rules.
e Understand practical necessity of rules and ethical guidelines.
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e Show consistency in behavior and judgement over long term and varied situations.

Legal and Regulatory Navigation

e Understand, interpret, and ensure compliance with laws and regulations.
e Locate, understand, or provide factual regulatory information**
e Work within the bounds and limits of what is permissible.

Using Technology

e Work with electronic hardware and software applications

e Use basic features and functions of software and hardware.

e Experiment and find novel use for standard features and functions **
e Add, improve, modify, or develop features and functionality**

Adaptability

e Respond positively to change and modifying behavior as the situation requires**
e Accept and adjust to changes and the unfamiliar

Innovation

e Imagine and devise new and better ways of doing things**

e Fix what is broken; find solutions and fix with resources at hand

e Find new approaches to perform familiar tasks.

e C(Create and invent new ideas; envision the unexpected, unexplored, untried**

Listening

e Comprehend verbal instructions and orally presented information.
e Recall or retrieve key points in a conversation.
e Listen actively by rephrasing others’ input cogently and accurately**

Professional and Technical Expertise

e Apply technical subject matter to the job **
e Know the rudimentary concepts of performing the essential technical operations.
e Possess recognized expertise outside of the organization**

Self-Management

e Follow through on instructions and assignments.
e Self-directed and self- monitored in commitments and accomplishments
e Redefine or reprioritize activities within scope of responsibility.

Valuing Diversity
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e Show acceptance of individual differences

e Welcome input and inclusion of others who may be different from oneself.

e Show understanding and empathy for the challenges of groups seeking inclusion or dealing with
perceived discrimination.

**lead, Advanced or Senior Level Positions

Education and Experience Guidelines

Education/Training:

e A Bachelor’'s degree from an accredited college or university with major
course work in education, computer science, or a related field.
Experience:

e Three (3) years of experience working with student services technology.

Equivalency Provision:

1. Inthe absence of a Bachelor’s degree from an accredited college or university with
major course work in education, computer science, or a related field, an
Associate’s degree or and five (5) years of experience working with student
services technology is qualifying.

2. In the absence of an Associate’s degree from an accredited college or university
with major course work in education, computer science, or a related field,
equivalent to the completion of high school and seven (7) years of experience
working with student services technology is qualifying.

PHYSICAL DEMANDS AND WORKING ENVIRONMENT

The conditions herein are representative of those that must be met by an employee to successfully perform
the essential functions of this job. Reasonable accommodations may be made to enable individuals with
disabilities to perform the essential job functions.

Environment: Work is performed primarily in a standard office setting.

Physical: Primary functions require sufficient physical ability and mobility to work in an office setting; to
stand or sit for prolonged periods of time; to occasionally stoop, bend, kneel, crouch, reach, and twist; to
occasionally lift, carry, push, and/or pull light to moderate amounts of weight up to 25 pounds; to operate
office equipment requiring repetitive hand movement and fine coordination including use of a computer
keyboard; and to verbally communicate to exchange information.

Vision: See in the normal visual range with or without correction; vision sufficient to read computer
screens and printed documents; and to operate assigned equipment.

Hearing: Hear in the normal audio range with or without correction.
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Class specifications are intended to present a descriptive list of the range of duties performed by employees
in the class. Specifications are not intended to reflect all duties performed within the job; however, any
additional duties will be reasonably related to this class.

SUMMARY DESCRIPTION

Organizes and participates in programs for the care, treatment, rehabilitation, and prevention of physical
injuries to athletes in the athletic program.

SUPERVISION RECEIVED AND EXERCISED
Receives general direction from appropriate supervisor; checks with supervisor regarding non-routine
assignments. May provide technical and functional direction to assigned student workers/trainees.

REPRESENTATIVE DUTIES

The following duties are typical for this classification.

1. Evaluates athletic injuries, performs appropriate first aid, and provides referrals to physicians, health
services, hospitals, and other health professionals as necessary.

; ien- Coordinate, develop, and
demonstrate post-surgical, preventative, and maintenance rehabllltatlon programs for student
athletes utilizing various rehabilitative techniques, skills, and modalities following standing orders
prescribed by the medical physician.

3. Schedules—physical—examination—of—all—athletes: Develop, Organize, Schedule, and implement

preventative treatment methods, including but not limited to Physical Examinations, Emergency
Action Plans (EAP’s), and concussion management protocols in accordance with CCCAA requirements
and guidelines.

4. Applies taping and wrapping of injured areas and for injury surveillance.
5. Attends games and renders first aid and immediate evaluation of injuries as necessary.

6. Ensures Athletic Training Room is open and training services are available whenever intercollegiate
teams are practicing or competing on campus.

7. Maintains confidential records, including injury report forms, diagnoses, treatment, prescriptions,
physical examination reports, accident reports, and insurance forms as related to the athletics
program.

compete: Coordlnates and facilitates medlcal referrals to physicians, speC|aI|sts physical therapists,
or other healthcare providers for further evaluation or treatment beyond your scope of practice.

9. Operates whirlpool, ultrasound, hydrocollator, muscle stimulator, and other exercise and therapeutic
machines.

10. Communicates with coaches, athletes, team physicians, and others regarding injuries, treatments,
and rehabilitation programs.

11. Orders, receives, and stocks training supplies, equipment, and materials as needed.
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13. Maintains current knowledge of athletic training trends and practices; incorporates new
developments as appropriate into program.

14. Performs other duties related to the primary job duties.

MINIMUM QUALIFICATIONS

The following generally describes the knowledge and ability required to enter the job and/or be learned
within a short period of time in order to successfully perform the assigned duties.

CORE COMPETENCIES:
Critical Thinking

e Analytically and logically evaluates information to resolve problems
e Follow guide, SOP or other step by step procedures for locating the source of a problem and

fixing it
e May detect ambiguous, incomplete, or conflicting information or instructions**

Fact Finding

e Obtaining facts and data pertaining to an issue or question
e Uses defined investigation and information search techniques

Adaptability

e Responding positively to change and modifying behavior as the situation requires**
e Accept and adjust to changes and the unfamiliar

Attention to Detail

e Focusing on the details of work content

e Shows care and thoroughness in adhering to process and procedures that assure quality
e Applies knowledge and skill in recognizing and evaluating details of work**

e Applies skilled final touches on products

Listening

e Comprehend and verbal instructions and orally presented information
e Recalls or retrieves key points in a conversation
e Listen actively by rephrasing others’ input cogently and accurately**

Using Technology

e Working with electronic hardware and software applications
e Using basic features and functions of software and hardware
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e Experiments and finds novel uses for standard features and functions **
e Adds, improves, modifies, or develops features and functionality**

Customer Focus

e Attending to the needs and expectations of customer

e Seeks information about the immediate and longer term needs of the customer
e Anticipates what the customer may want or expect in a product or service

e Works across organizational boundaries to meet customer needs **

Reading Comprehension

e Understanding and using written information

e Knows the meaning of printed words; comprehend the literal meaning of text

e Make interpretations, applications, deductions, inferences, extrapolations from written
information **

Professional and Technical Expertise

e Applying technical subject matter to the job **

e Applies a mastery of knowledge and skill for performing across a wide range of technical or
professional applications

e Possess recognized expertise outside of the organization**

Self-Management

e Follows through on instructions and assignments
o Self-directed and self- monitored in commitments and accomplishments
o Redefines or reprioritizes activities within scope of responsibility

Valuing Diversity

e Shows acceptance of individual differences

e Welcomes input and inclusion of others who may be different from oneself

e Shows understanding and empathy for the challenges of groups seeking inclusion or dealing
with perceived discrimination

**|ead, Advanced or Senior Level Positions

Education and Experience Guidelines

Education/Training:

educationphysical-education;sporis-medicineorarelated-field: Possession of and ability to maintain

a current certification as an Athletic Trainer by the National Athletic Trainers’ Association.

Experience:
Two (2) years of experience working as a certified athletic trainer at the secondary level or higher.
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Possession of current CPR Certificate and First Aid certifications.

Possession of a valid driver’s license.

PHYSICAL DEMANDS AND WORKING ENVIRONMENT

The conditions herein are representative of those that must be met by an employee to successfully perform
the essential functions of this job. Reasonable accommodations may be made to enable individuals with
disabilities to perform the essential job functions.

Environment: Work is performed in both indoor and outdoor environments; travel from site to site;
frequently works around athletic playing fields; exposure to all types of weather and temperature
conditions, noise, blood borne pathogens and bodily fluids. Positions may be required to work
evenings, nights, and weekends.

Physical: Primary functions require sufficient physical ability and mobility to work with athletes on
playing fields or in training facilities; to stand or sit for prolonged periods of time; to occasionally
stoop, bend, kneel, crouch, reach, and twist; to occasionally lift, carry, push, and/or pull moderate to
heavy amounts of weight up to 50 pounds; to occasionally lift, carry, push, and/or pull heavier
amounts of weight with or without assistance; to operate athletic training equipment requiring
repetitive hand movement and fine coordination; and to verbally communicate to exchange
information.

Vision: See in the normal visual range with or without correction; vision sufficient to read computer
screens and printed documents; to identify and distinguish colors; and to operate assigned
equipment.

Hearing: Hear in the normal audio range with or without correction.
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* Lead, Advanced, or Senior Level Classification
** Under Review

POSITION
18 $ 1637 $ 1719 $ 1804 §$ 1896 $ 19.88 $ 2048
(I*B - Bookstore Customer Service Assistant $ 16.79 $ 1763 $ 1849 $ 1944 $ 2040 $ 21.01
V{\I - Food Service Worker | $ 1719 $ 1805 $ 1896 $ 19.89 $ 2090 $ 21.53
LA - Child Development Assistant $ 1763 $ 1849 § 19.44 $ 2040 $ 2140 $ 22.04
22 $ 1805 $ 1896 $ 19.89 $ 2090 $ 2196 $ 22.62
PXRN - Courier $ 1850 $ 1944 $ 2041 $ 2142 $ 2250 $ 23.17
24 $ 1898 $ 1994 $ 2094 $ 2199 §$ 23.09 $ 23.78
PN - | cad Food Service Worker * $ 1945 $ 2043 $ 2146 $ 2252 $ 2367 $ 24.38
Pl - P E. & Athletic Equipment Specialist $ 1994 $ 2094 $ 2199 $ 23.07 $ 2422 $ 24.95
= Sport Information Specialist
= Tool Room Specialist
YA - Bookstore Assistant $ 2044 $ 2148 $ 2252 §$ 2368 $ 2484 $ 2559
= Library Media Clerk
= Mail Clerk
i - Aquatic Center Pool Attendant $ 2095 $ 2200 $ 2310 $ 2424 $ 2545 § 26.22
P - Administrative Clerk $ 2150 $ 2256 $ 2369 $ 2486 $ 26.12 $ 26.91
= CDC Food Service Specialist
= Custodian
K{JN - Grounds Caretaker $ 2201 $ 2312 $ 2427 $ 2548 $ 26.76 $ 27.56
= Student Services Technician |
31 = Book Buyer $ 2256 $ 2369 $ 2486 $ 26.12 $ 2743 $ 2825
= Lead Custodian *
= Payroll Assistant
= Purchasing Technician
32 $ 2313 $ 2429 §$ 2552 $ 2679 $ 2812 $§ 28.96
33 = Administrative Assistant | $ 2371 $ 2486 $ 2615 $ 2744 $ 28.80 $ 29.66
= Admissions and Records Technician
= College Security Officer
= Printing Operations Specialist
K7 - Account Technician $ 2429 $ 2552 §$ 2679 $ 2812 $ 2954 $ 3042
= Grant Technician
= Library Technical Assistant |
= Maintenance Worker
= Student Services Technician Il
= Warehouse Technician
KN - Assistant Bookstore Manager $ 2489 $ 26.16 $ 2745 $ 28.81 $ 3025 $ 31.15
= Child Development Teacher
= Lead Grounds Caretaker *
K - Development Assistant $ 2554 $ 2680 $ 2815 $ 2956 $ 31.03 $ 31.96
KYAEN - Administrative Assistant I $ 2617 $ 2747 $ 2883 $ 3027 $ 31.79 $ 3275
= Library Technical Assistant Il *

*** Only new positions, updated titles and range placements as designated by the 2021 Classification Study are retroactive to

08/01/17 effective date.
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KIS - Admissions and Records Specialist
= Broadcast Operator**
= Technology Support Technician
= Evidence and Records Technician
= Financial Aid Technician
= Senior Student Service Technician *

$ 26.81

$ 2816 $ 2957 $ 31.04 $ 3259 $ 33.57

KIHIN - Lab Assistant | - Aeronautics
= Lab Assistant | - Electricity/Electronics
= Lab Assistant | - Emergency Medical Services
(EMS)
= Lead Child Development Teacher *
= Payroll Technician
= Senior Printing Operations Specialist *

$ 27.50

$ 2886 $ 3032 § 31.83 § 3344 §$ 3445

IV - Financial Aid Specialist
= Broadcast Technician

$ 28.18

$ 2960 $ 31.06 $ 32.61 $ 3425 $ 3528

41 = Administrative Assistant Ill
= Contracts Technician
= Job Developer
= Purchasing Agent
= Student Activities Specialist

$ 28.88

$ 3032 $ 3184 § 3344 §$ 3509 $ 36.14

YN - Academic Support Specialist
= Accountant
= Admissions and Record Coordinator *
= Admissions and Record Evaluator
= Dreamers Resource Center Coordinator
= HVAC/R Technician
= Laboratory Assistant Il - Allied Health
= Laboratory Assistant Il - Art
= Laboratory Assistant Il - Culinary Arts
= Laboratory Assistant Il - Multimedia
= Laboratory Assistant Il - Welding
= Maintenance Technician
* Producer, Radio
* Research Data Specialist
= Schedule/ Catalog Data Specialist
= Traffic Coordinator, TV
= Veterans Services Coordinator

$ 29.62

$ 3110 $ 3266 $ 3428 $ 3599 $ 37.08

43 = Curriculum Coordinator

$ 30.35

$ 3186 $ 3345 $ 3512 § 36.88 $ 37.98

LY. - Athletic Trainer
= Graphic Specialist
= Planetarium Production & Presentation
Coordinator
= Project Analyst
= Senior Producer, Radio**
= Telecommunications Engineer*
= User Liaison

$ 31.11

$ 3267 $ 3428 §$ 3599 § 37.81 $ 38.94

* Lead, Advanced, or Senior Level Classification
** Under Review

*** Only new positions, updated titles and range placements as designated by the 2021 Classification Study are retroactive to

08/01/17 effective date.
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POSITION

LI - Administrative Coordinator * $ 31890 $ 3348 $ 3516 $ 3690 $ 38.78 $ 39.94
* Development Coordinator
= EOPS Coordinator
= Financial Aid Coordinator *
= Institutional Advancement Coordinator
= Interpreting Services Specialist

ZISI - Basic Needs Coordinator $ 3269 $ 3432 $ 36.03 $ 3784 $ 39.72 $ 40.91
= Coordinator, Outreach and Relations with
Schools
= Distance Education Systems Administrator
= Environmental Health & Safety Specialist
= Senior Accountant *
= Senior Payroll Technician*
= Student Services Coordinator

Y@ - Admissions & Records Lead Evaluator * $ 3350 $ 3518 $ 36.94 $ 3880 $ 40.73 $ 41.95
= Lab Technician | - Biological Sciences
= Lab Technician | - Computer Information
= Lab Technician | - Geo-Science & Anthropology
= Lab Technician | - Physics/Astronomy
» Lead Maintenance Technician *

I - Alternative Media and Assistive Technology $ 3435 $ 36.05 $ 3785 $ 39.77 $ 4175 $ 43.00
Specialist
= Program/Content Coordinator, KVCR

49 $ 3519 $ 3694 § 38.81 $ 40.75 $ 42.78 $ 44.06
IO - Athletic Trainer $ 36.07 $ 37.86 $ 39.78 $ 4176 $ 43.85 $ 45.16
= Laboratory Technician Il - Anatomy &
Physiology
= Laboratory Technician Il - Microbiology
= Marketing & Communications Coordinator -
KVCR/FNX
= Producer/Director, TV
= Program Coordinator ATTC**
= RF/ Microwave Engineer, Radio**
= Senior Theatre Arts Technical Support
Specialist *
= Technology Support Specialist
51 $ 36.96 $ 38.82 $ 40.77 $ 42.81 $ 4495 $ 46.29
SYAN - | aboratory Technician Il - Chemistry $ 3788 $ 3980 $ 4180 $ 43.87 $ 46.06 $ 47.45
= Telecommunications Specialist
CXIN - Data Analyst $ 3884 $ 4078 $ 4282 $ 4497 $ 4722 $ 4864
73 - Budget Analyst $ 3982 §$ 4181 § 43.88 § 46.08 $ 48.38 $ 49.83
= Instructional Technology Specialist
= Research Analyst
= Student Services Technology Coordinator
= Web Developer
55 $ 4080 $ 4284 $ 4499 §$ 4725 $ 4961 $ 51.10

* Lead, Advanced, or Senior Level Classification

** Under Review

*** Only new positions, updated titles and range placements as designated by the 2021 Classification Study are retroactive to
08/01/17 effective date.
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POSITION

$ 4183 §$ 4390 $ 46.11 $ 4842 $ 50.83 $ 52.35

» Systems Analyst $ 4287 $ 45.01 $ 4727 $ 4963 $ 5212 $ 53.69
$ 4395 $ 46.15 $ 4846 $ 50.86 $ 53.39 $ 55.00
$ 45.05 $ 4729 § 4965 $ 5214 $ 5475 $ 56.39
$ 46.17 $ 4847 $ 50.88 $ 5345 $ 56.12 $ 57.80
$ 4731 §$ 49.70 $ 5217 §$ 5478 $ 57.52 $§ 59.24
$ 4851 $ 5094 $ 5348 $ 56.14 $ 58.96 $ 60.72

= Senior Programmer/Analyst * $ 50.02 $ 5253 $ 5516 $ 5791 $ 60.82 $ 62.64

= Senior Research and Planning Analyst *

= Senior Technology Support Specialist *

= Senior Web Developer *
$ 5127 §$ 53.82 §$ 56.53 § 59.36 $ 6232 $ 64.19
$ 5255 § 55.18 §$ 5795 § 60.83 $ 63.87 $ 65.78
$ 5385 §$ 56.55 §$ 59.38 § 6235 $ 6547 $ 67.43

* Lead, Advanced, or Senior Level Classification
** Under Review

*** Only new positions, updated titles and range placements as designated by the 2021 Classification Study are retroactive to
08/01/17 effective date.
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kristina Hannon, Vice Chancellor, Human Resources & Police Services

DATE: July 13, 2023
SUBJECT: Consideration of Approval of the Reorganization of Employees
RECOMMENDATION

It is recommended that the Board of Trustees approve the reorganization of employees as
indicated on the attached.

OVERVIEW

In accordance with Article 16: Personnel of the CSEA Collective Bargaining Agreement, SBCCD
may propose a reorganization of classified position(s) at the colleges or District sites.

ANALYSIS

The reclassification due to reorganization on the attached list is mutually agreed upon by both
parties.

SBCCD GOALS

1.  Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution

FINANCIAL IMPLICATIONS

The financial implications resulting from these reclassifications will be an additional cost to the
appropriate 2022-23 budgets.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community

through excellence in educational and training opportunities. and a prosperous community
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Employee Name Effective
Location Assignment & Department Date
Arce, Valerie Administrative Assistant Il Administrative Coordinator 07/01/23
DSO KVCR Classified Schedule Classified Schedule
Range 41, Step C Range 45, Step B
Martin, Amber Administrative Assistant | Administrative Assistant Il 06/26/23
SBVC EOP&S Classified Schedule Classified Schedule
Range 33, Step E Range 37, Step D
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kristina Hannon, Vice Chancellor, Human Resources & Police Services

DATE: July 13, 2023
SUBJECT: Consideration of Approval of Reclassification of Employee
RECOMMENDATION

It is recommended that the Board of Trustees approve the reclassification for the employee as
indicated on the attached.

OVERVIEW

In accordance with Article 16: Personnel of the CSEA Collective Bargaining Agreement, either
CSEA or SBCCD may propose a reclassification for any position at any time during the life of the
Collective Bargaining Agreement, including a reclassification request may be initiated by the unit
member or their immediate supervisor.

ANALYSIS

The reclassification on the attached list is mutually agreed upon by both parties.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution

FINANCIAL IMPLICATIONS

The financial implications resulting from these reclassifications will be an additional cost to the
appropriate 2022-23 budgets.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community

through excellence in educational and training opportunities. and a prosperous community
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Employee Name

Effective
Location Assignment & Department Date
Gil, Aida Administrative Assistant Il Administrative Assistant Il 03/04/23
SBVC Student Services Classified Schedule Classified Schedule

Range 37, Step D Range 41, Step C
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor

REVIEWED BY: Diana Z. Rodriguez, Chancellor

PREPARED BY: Kristina Hannon, Vice Chancellor, Human Resources & Police Services
DATE: July 13, 2023

SUBJECT: Consideration of Approval of Revised Salary Schedule Increase for
Confidential/Supervisory Employees

RECOMMENDATION

It is recommended that the Board of Trustees approve the salary schedule increase for
confidential/supervisory employees as presented.

OVERVIEW

For 2023-2024, the District will increase the confidential/supervisory salary schedule using the
adopted formula for salary increases, retroactive to July 1, 2023.

ANALYSIS

The adjustment to the salary schedule is based on the formula being adopted by SBCCD and
aligns with the goal to maintain salaries at median.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution
3.  Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

The financial impact of these changes has been included in the appropriate 2023-2024 budgets.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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$27.71 $2857 $29.46 $30.37 $31.31 $3227 $3327 $3427 $3530 $36.37
$2840 $29.28 $3020 $31.13 $32.08 $33.08 $3410 $3512 $36.18 $37.26
$29.12 $30.02 $30.94 $3190 $3290 $3391 $3496 $36.00 $37.09 $38.19

= Recruitment Specialist $2985 $30.76 $31.73 $3270 $33.72 $3476 $3583 $36.90 $38.01 $39.15
$30.59 $31.54 $3251 §$3352 $3455 $3562 $36.72 $37.83 $3897 $40.14
$3136 $3232 $3333 $3436 $3542 $3651 $37.65 $3878 $39.94 $41.13
$3213 $33.14 $34.16 $3523 $36.30 $3743 $3859 $39.74 $4094 $42.17
$3294 $3396 $3502 $36.10 $37.21 $3836 $3955 $40.74 $4196 $43.22
$33.77 $3482 $3590 $37.00 $3814 $39.32 $4055 $41.75 $43.01 $44.30

= Human Resources Coordinator $3461 $3569 $36.79 $37.92 $39.09 $4031 $4155 $4280 $44.09 $4541

$3548 §$36.58 $37.70 $38.87 $40.08 $41.31 $4259 $43.87 $4519 $46.54
$36.37 $3749 $3864 $39.85 $41.08 $4234 $43.66 $44.97 $46.31 $47.70
$37.28 §$3842 $3962 $40.84 $42.10 $4341 $4475 $46.09 $47.47 $48.90
$38.21 $3940 $4061 $41.86 $43.16 $4450 $4587 $47.24 $4867 $50.12

= Human Resources Generalist $39.16 $4037 $4162 $4291 $4423 $4560 $47.01 $4843 $49.88 $51.37

$4014 $41.38 $4266 $43.97 $4534 $46.74 $4820 $4964 $51.12 $52.66
$41.15 $4242 $4372 $4507 $4648 $4791 $4940 $5088 $5241 $53.97
$4217 $4347 $4482 $4621 $4763 $49.12 $50.63 $52.16 $53.71 §$55.32
= Human Resources Analyst $4322 $4456 $4594 $47.36 $4883 $50.34 $51.88 $5345 $55.05 $56.70
$4431 $4568 $47.10 $4854 §$50.05 $51.59 $53.19 $5479 $56.43 $58.12

$4542 $46.82 $48.27 $49.76 $51.30 $5289 §$5452 $56.16 $57.84 §$59.59

=Executive Administrative Assistant to the Chief $46.54 $48.00 $4947 $51.00 $5258 $5420 $55.89 $57.56 $59.28 $61.06
Human Resource Officer *

=Executive Administrative Assistant, President's

Office *

= Senior Executive Administrative Assistant *

o
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= Administrative Officer to the Chancellor * $47.70 $49.19 §$50.71 $5228 $5390 $5556 $57.28 $59.00 $60.77 $62.59
= Human Resources Senior Analyst * $4891 $5042 $5198 $5359 $5525 $56.95 $58.72 $6047 $6229 $64.15

]
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* Supervisory
Reflects 4.5% increase effective 7/1/2023
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RANGE POSITION

* Supervisory
Reflects 4.5% increase effective 7/1/2023

Confidential/Supervisory Salary Schedule
Pending Board Approval 07/13/23

$50.13
$51.38
$ 52.67
$53.98
$55.33

$51.69
$52.97
$54.29
$ 55.66
$57.05

$53.28
$ 54.61
$ 55.97
$57.37
$ 58.81

$54.93
$56.30
$57.70
$59.16
$ 60.62

STEP

$ 56.63
$58.05
$59.49
$60.98
$62.50

$58.37
$ 59.84
$61.32
$ 62.86
$64.43

$60.18
$61.69
$63.22
$64.80
$66.43

$61.98
$ 63.54
$65.12
$66.75
$68.43
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$63.85
$ 65.44
$67.08
$68.75
$70.47
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$65.76
$67.40
$69.10
$70.82
$72.59
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Jose F. Torres, Executive Vice Chancellor
PREPARED BY: Lawrence P. Strong, Director, Fiscal Services
DATE: July 13, 2023

SUBJECT: Consideration of Approval to Adopt Resolution #2023-07-13-FS-01
Approving Transfers of Appropriations for the 2023-24 Fiscal Year

RECOMMENDATION

It is recommended that the Board of Trustees adopt Resolution #2023-07-13-FS-01 Approving
Transfers of Appropriations for the 2023-24 Fiscal Year.

OVERVIEW

According to Title 5, §58307 and §58308 and in accordance with Administrative Procedure
6250, all income in excess of budgeted amounts shall be added to the general reserve.
However, the Board of Trustees may approve the appropriation of such funds, according to
need, by the adoption of a resolution by a majority vote.

ANALYSIS

During the course of the fiscal year, revisions become necessary to bring budgeted revenues
and expenditures in balance with actual receipts and expenses. Therefore, we are
recommending that the Board of Trustees authorize staff to process necessary transfers during
2023-24 to allow for the appropriation of excess funds; transfers between designated and/or un-
appropriated fund balances and any expenditure classifications; or balance any expenditure
classification of the budget.

SBCCD GOALS

4. Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

Approval of this item will allow for timely posting of adjustments and a realistic picture of actual
spending patterns of funds.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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RESOLUTION #2023-07-13-FS-01 OF THE BOARD OF TRUSTEES OF THE
SAN BERNARDINO COMMUNITY COLLEGE DISTRICT
APPROVING THE TRANSFERS OF APPROPRIATIONS FOR THE 2023-24 FISCAL YEAR

WHEREAS, the San Bernardino Community College District Board of Trustees has determined that during the fiscal
year budget revisions become necessary to bring the budgeted revenues and expenditures in balance with actual receipts and
expenses; and

WHEREAS, by making these appropriation adjustments to actuals, the District will reflect a more realistic picture of
actual spending patterns of funds; and

WHEREAS, the San Bernardino Community College District Board of Trustees has determined that additional income
is assured in excess of the amounts previously budgeted and the timely posting of adjustments will keep each account up-to-
date with accurate uncommitted balances;

NOW, THEREFORE, BE IT RESOLVED that pursuant Title 5, §58307 and §58308, and in accordance with its
Administrative Procedure 6250, the District may appropriate any such funds, and identify and make such transfers as needed
throughout the 2023-24 fiscal year.

BE IT FURTHER RESOLVED that the San Bernardino Community College District Board of Trustees authorizes staff
to process the necessary transfers to revise budget amounts during the course of the fiscal year to allow appropriation of excess
funds, transfers between designated and/or un-appropriated fund balances and any expenditure classifications, or balance any
expenditure classification of the budget.

PASSED AND ADOPTED by the Board of Trustees on July 13, 2023, by the following majority vote:

AYES:

NOES:
ABSTENTIONS:
ABSENT:

STATE OF CALIFORNIA )
COUNTY OF SAN BERNARDINO )

I, Diana Z. Rodriguez, Secretary of the Board of Trustees, do hereby certify that the foregoing is a full, true, and correct copy of a
resolution passed and adopted by the Board at a regularly called and conducted meeting held on said date.

WITNESSED my hand this day of , 20

Secretary of the Board of Trustees
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Jose F. Torres, Executive Vice Chancellor
PREPARED BY: Lawrence P. Strong, Director, Fiscal Services
DATE: July 13, 2023

SUBJECT: Consideration of Approval to Adopt Resolution #2023-07-13-FS-03
Approving Transfers to the Reserve for Contingencies from Various
Expenditure Classifications

RECOMMENDATION

It is recommended that the Board of Trustees adopt Resolution #2023-07-13-FS-03 approving
the transfer of funds to the reserve for contingencies from various expenditure classifications as
indicated in the attached resolution.

OVERVIEW

The 2022-23 Final Budget adopted by the Board of Trustees on September 8, 2022,
represented SBCCD'’s best estimates for income and expenditures for the fiscal year. However,
as the year progresses, additional income is sometimes received and must be distributed to
appropriate accounts, expenditures change from projected levels, and increased costs may
need to be covered. As provided in Title 5, §58307, and in accordance with SBCCD
Administrative Procedure 6250, the Board of Trustees shall approve the transfer of funds, upon
recommendation of the Chancellor, to or from the reserve for contingencies to or from any
expenditure classification. Transfers of funds shall be done via the adoption of a resolution by a
two-thirds majority vote.

ANALYSIS

The Board is being asked to adopt a resolution approving budget transfers to the reserve for
contingencies from the expenditure classifications indicated on the attached resolution.

SBCCD GOALS

4. Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

The approval of this board item will change the reserve for contingency accounts by the amounts
indicated in the attached resolution.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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RESOLUTION #2023-07-13-FS-03 OF THE BOARD OF TRUSTEES OF THE
SAN BERNARDINO COMMUNITY COLLEGE DISTRICT
TO APPROVE TRANSFERS FROM RESERVE FOR CONTINGENCIES TO

VARIOUS EXPENDITURE CLASSIFICATIONS
[v.6.27.2023.p.1]2]

ON MOTION of Member , seconded by Member
the following resolution is hereby adopted:

WHEREAS, on the 8t day of September 2022, the San Bernardino Community College District (the District) adopted the
2022-23 Final Budget specifying the maximum amount which may be expended for each classification of expenditure; and

WHEREAS, Title 5, §58307 of the California Code of Regulations and District Administrative Procedure 6250 allows the
Board of Trustees to approve transfers from the reserve for contingencies to any expenditure classification; and

WHEREAS, transfers of funds shall be done via the adoption of a resolution by a two-thirds majority vote; and
WHEREAS, the transfers listed on the attached Exhibit A were deemed necessary and prudent by the District;

NOW THEREFORE, BE IT RESOLVED that the governing body of the San Bernardino Community College District
hereby adopts this resolution and authorizes, by a two-thirds majority vote, to approve said transfers.

PASSED AND ADOPTED by the Board of Trustees on July 13, 2023, by the following majority vote:

AYES:

NOES:
ABSTENTIONS:
ABSENT:

STATE OF CALIFORNIA )
COUNTY OF SAN BERNARDINO )

I, Diana Z. Rodriguez, Secretary of the Board of Trustees, do hereby certify that the foregoing is a full, true, and correct copy of a
resolution passed and adopted by the Board at a regularly called and conducted meeting held on said date.

WITNESSED my hand this day of , 20

Secretary of the Board of Trustees
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RESOLUTION #2023-07-13-FS-03 OF THE BOARD OF TRUSTEES OF THE
SAN BERNARDINO COMMUNITY COLLEGE DISTRICT
TO APPROVE TRANSFERS FROM RESERVE FOR CONTINGENCIES TO
VARIOUS EXPENDITURE CLASSIFICATIONS

[v.6.27.2023.p.2|2]

EXHIBIT A
19,242,905 2022-23 Initial Fund Balance
Fund 110/01 823,150) Net Change fom Previously Approved Transk
L — (823,150) Net Change from Previously Approved Transfers
18,419,755  Fund Balance Before Transfer(s)
Amount
Board Date of Ref# to/(rom)  ExpenditureClassification Justification
Approved Transfer
Reserve
7/13/2023  6/20/2023 018330 (20,000) 5000 Other Expenses To fund travel for DSO Marketing and Public Affairs*
7/13/2023  6/20/2023 018331 (63,000) 5000 Other Expenses To fund travel for Board of Trustees*
7/13/2023  6/20/2023 018332 (21,500) 5000 Other Expenses To fund fravel for Chancellor's Office*
7/13/2023  6/20/2023 018343 (3,670) 6000 Capital Outiay To pay SBVC prior year invoice
7/13/2023  6/20/2023 018346 (11,980) 5000 Other Expenses To cover repair for vandalism at Del Rosa site
(120,150) Total Approved at this Board Meeting

18,299,605

Fund Balance After Transfer(s)

*Increased travel reflects support of SBCCD Goals 3.2 Institutionalize our commitment to investing in cultivating leadership skills within our District as a
vehicle for expanding SBCCD's ability to influence economic and educational initiatives around the region, state, and country, and 4.2: Continue to
advocate for local state and federal funding to support SBCCD's mission

9,567,320 2022-2023 Initial Fund Balance

Fund 410/41 )
Capital Outiay Net Change from Previously Approved Transfers
9,567,320  Fund Balance Before Transfer(s)
Board Amount
Date Ref# to/(from)  ExpenditureClassification Justification
Approved
Reserve
7/13/2023  6/20/2023 018397 (27,120) 5000 Other Expenses To fund maintenance and repair at Highland Avenue and
Del Rosa properties
7/13/2023  6/20/2023 018399 (8,739) 6000 Capital Qutiay To establish budget for EV Charging Station at SBVC

(35,859)
9,531,461

Total Approved at this Board Meeting
Fund Balance After Transfer(s)

54,597,907  2022-23 Initial fund Balance
(251,000)
54,346,907
Amount
to/(from)
Reserve
(16,500)

Fund 590/59
Investment Properties

Net Change from Previously Approved Transfers
Fund Balance Before Transfer(s)

Board
Approved

7/13/2023

Date Ref# ExpenditureClassification Justification

6/20/2023 018337 5000 Other Expenses To cover legal costs experienced associated with filling
surplus vacancies created by COVID-19 Pandemic
Total Approved at this Board Meeting

Fund Balance After Transfer(s)

(16,500)
54,330,407
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor

REVIEWED BY: Jose F. Torres, Executive Vice Chancellor
PREPARED BY: Lawrence P. Strong, Director of Fiscal Services

DATE: July 13, 2023
SUBJECT: Consideration of Approval to Ratify Interfund Borrowing Transactions
RECOMMENDATION

It is recommended that the Board of Trustees ratify the following interfund borrowing
transaction(s) in accordance with the resolution it adopted on May 12, 2022:

Date Amount From Fund (Oracle #) To Fund (Oracle #) Notes
06/20/2023 $1,157,014 82 KVCR FNX (825) 01 General Fund (110) To repay temporary loan.
OVERVIEW

According to California Education Code E.C. 42603, the Board of Trustees may direct that
money be temporarily transferred from one fund to another for payment of obligations. The
transfer shall be accounted for as temporary borrowing between funds, and shall not be
available for appropriation, or considered income. Amounts transferred shall be repaid in the
same fiscal year or in the following fiscal year if the transfer takes place within the final 120
calendar days of fiscal year.

On May 12, 2022, the Board of Trustees adopted a resolution authorizing the chancellor or his
designee to approve interfund transfers during fiscal year 2022-23 which would later be ratified
by the Board.

ANALYSIS

The use of temporary borrowing between funds has been employed to offset interim shortages
of cash flow. This standard business practice is approved annually by a resolution of the Board
of Trustees. As required by E.C. 42603, the funds were borrowed less than 120 calendar days
before the end of the 2021-22 fiscal year and have been repaid before the end of the 2022-2023
fiscal year.

SBCCD GOALS

4. Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

This item ensures that SBCCD is aligns with California Ed Code regarding temporary borrowing
between funds.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.



Page 141 of 482

SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Jose F. Torres, Executive Vice Chancellor
PREPARED BY: Steven J. Sutorus, Business Manager

DATE: July 13, 2023
SUBJECT: Consideration of Approval of District & College Expenses
RECOMMENDATION

It is recommended that the Board of Trustees approve the attached requests for district and
college expenses.

OVERVIEW

As required by Ed Code and the County Superintendent of Schools, Board action is required for
field trips whenever expenditures are to be made on behalf of students for admission, meals
and lodging. In addition, SBCCD AP 6925 requires the Board authorize the expenditure of
funds related to various functions planned for the colleges and district office as indicated below.

e Meetings or trainings attended only by employees and/or currently enrolled students for
which the total cost will be more than $1,000.

e Meetings or trainings attended by employees, currently enrolled students, and by one or
more non-employees or non-students, for which the total cost will be more than $500.

o Any refreshments or meals for an event. Events are defined as activities in which non-
employees or non-students can attend or participate (e.g., job fair, holiday event,
recruitment event); or is on a large enough scale to be considered neither a meeting nor
training.

ANALYSIS

Details of the various events are included in the attached list being presented for approval.

SBCCD GOALS

1.  Eliminate Barriers to Student Access and Success

2 Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution
3. Be aleader and Partner in Addressing Regional Issues

4 Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

The cost of these expenditures is included in the budgets shown on the attached.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.



District & College Expenses
Submitted for Board Approval July 13, 2023

YoorLe® [v.6.27.2023.p.1|4]

Event/ltems Purchased/Funding Source
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Site/Date/Cost

Site:
CHC

Date of Event:
5/24/2023

Total Estimated Cost:
$1,200

Site:
SBVC

Date of Event:
06/25/2023 - 08/12/2023

Total Estimated Cost:
$35,000

Site:
CHC

Date of Event:
08/02/2023

Total Estimated Cost:
$2,500

Site:
SBVC

Date of Event:
08/04/2023

Total Estimated Cost:
$650

Event: Commencement Student Breakfast

Items Being Purchased: Student Senate to pay for breakfast
for students during CHC commencement rehearsals on
05/24/2023 in the CHC Quad.

Funding Source: Associated Students Trust Fund

Ratification: Did not have an official count to determine event
cost prior to Board due date.

Event: Open Institute Intensive Workshops

Items Being Purchased: Registration and travel expenses for

10 students

Ten SBVC Theatre students were invited to attend Broadway

Intensive Workshops through the Open Jar Institute in New York.

Funding Source: Instruction Office General Fund

Ratification: The funding for this student opportunity was
finalized after the June board deadline.

Event: Roadrunner Rally

Items Being Purchased: Refreshments and supplies

Over 300 attendees are expected at this annual new student
welcome event.

Funding Source: Student Equity Categorical Fund

Event: Community Action Partnership of San Bernardino

County (CAPSBC) Partnership and Leadership Retreat Training

Items Being Purchased: Refreshments/meals

Sponsored by the President's Office, this event is for partnership

and leadership training. Breakfast and luncheon will be hosted
during the event. Anticipated attendance is approximately 20
CAPSBC guests, the Interim President, and her Executive

Cabinet.

Funding Source: President's Office General Fund
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District & College Expenses
Submitted for Board Approval July 13, 2023

YoorLe® [v.6.27.2023.p.2|4]

Site/Date/Cost Event/ltems Purchased/Funding Source

Site:
SBVC

Date of Event:
08/08/2023 - 08/11/2023

Total Estimated Cost:
$9,500

Site:
CHC

Date of Event:
09/13/2023

Total Estimated Cost:
$1,500

Site:
SBVC & CHC

Date of Event:
09/13/2023 - 10/15/2023

Total Estimated Cost:
$25,000

Event: Convocation Week
Items Being Purchased: Refreshments/meals

This event will kick off the fall semester. Breakfast and luncheon
will be hosted during the event. Anticipated attendance is
approximately 200 faculty, staff, administrators, and trustees.

Funding Source: President's Office General Fund

Event: Fall 2023 University Transfer Fair
Items Being Purchased: Meals, refreshments, supplies

Sponsored by the Transfer Center, the transfer fair is intended to
provide an opportunity for students to meet with public, private,
and out-of-state universities at CHC. Exposure to a variety of
institutions will assist students with obtaining admissions
information, getting their questions answered, and ultimately
transferring to a 4-year institution.

Funding Source: Transfer Center General Fund

Event: Hispanic Heritage Month Celebrations

Items Being Purchased: Refreshments, materials, books, and
giveaways

Sponsored by the Arts, Lectures and Diversity Committee, Latino
Faculty and Staff Administrative Association, and Student Equity
and Success for approximately 200 faculty, staff, and students.

Carmen Rodriguez and Ernest Guillen will serve as chaperones.

Funding Source: Student Equity & Success Categorical Fund;
Latino Faculty and Staff Administrative Association; Arts &
Lectures General Fund; Diversity General Fund



District & College Expenses
Submitted for Board Approval July 13, 2023

YoorLe® [v.6.27.2023.p.3|4]

Event/ltems Purchased/Funding Source
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Site/Date/Cost

Site:
SBVC & CHC

Date of Event:

10/27/2023 - 10/31/2023
Total Estimated Cost:

$68,000

Site:
SBVC

Date of Event:
11/08/2023

Total Estimated Cost:

$6,000

Site:
SBVC

Date of Event:
11/15/2023

Total Estimated Cost:

$4,000

Event: Annual Hispanic Association of College & Universities

(HACU) Conference

Items Being Purchased: Registration, meals, transportation,

and lodging

Student Equity will be sponsoring the annual 2023 HACU

Conference in Chicago, lllinois. HACU aims to educate students
about Latinos in higher education and provide them with valuable

insights and strategies from keynote speakers on how to

effectively serve both students and the community. By attending,

students will gain knowledge and techniques to navigate the
community college system and utilize it for their own success.
Anticipated attendance is 32 students, staff, and faculty.
Chaperones will be Botra Moeung and Elizabeth Banuelos.

Funding Source: Student Equity & Success Categorical Fund

Event: 3rd Annual First Gen Day
Items Being Purchased: Refreshments, materials, and

supplies

Student Equity & Success and First Year Experience are

sponsoring this event to help motivate students who are the first

in their family to attend college and also to provide them with
resources. Approximately 100 faculty, staff, and students are
expected to attend. Carmen Rodriguez and Sharaf Williams will

serve as chaperones.

Funding Source: Student Equity & Success Categorical Fund

Event: Native American Heritage Celebration
Items Being Purchased: Refreshments and supplies

Student Equity & Success and Guardian Scholars will co-
sponsor events throughout the month that inform and engage
through on-campus presentations focused on Native American

History. Anticipated attendance is 100 students, staff, and faculty

members. Carmen Rodriguez will serve as a chaperone.

Funding Source: Student Equity & Success Categorical Fund
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S wer .f’/f'o
g3 25 District & College Expenses
‘o@f«@ “‘%{: Submitted for Board Approval July 13, 2023
Y coure® [v.6.27.2023.p.4|4]
Site/Date/Cost Event/ltems Purchased/Funding Source
Site: Event: Men's Empowerment Day
SBVC

Items Being Purchased: Refreshments and supplies

Date of Event: Student Equity will sponsor a day to celebrate our SBVC male

11/29/2023 students and provide them with information regarding how to be
Total Estimated Cost: successful in college and provide resources about SBVC.
$5,000 Carmen Rodriguez will serve as a chaperone.

Funding Source: Student Equity & Success Categorical Fund
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Diana Z. Rodriguez, Chancellor
PREPARED BY: Stacey Nikac, Administrative Officer

DATE: July 13, 2023
SUBJECT: Individual Memberships
RECOMMENDATION

Itis recommended that the Board of Trustees approve the attached list of individual memberships.
OVERVIEW

The County of San Bernardino District Financial Services Division requires certification of board
minutes, that are in accordance with provisions of legal codes for the State of California, to pay
invoices for memberships. Whenever possible, SBCCD purchases institutional memberships to
be used districtwide. The individual requesting membership has reviewed, and confirms, the
District does not currently subscribe to an institutional membership and the association to which
they are requesting membership only offers Individual memberships. The memberships
requested are related to job duties and functions to promote and advance our institutions and
students.

ANALYSIS

Education Code Section 35172 (d) Subscribe for membership for any school under its jurisdiction
in any society, association, or organization which has for its purpose the promotion and
advancement of public or private education. (e) Subscribe for membership in, or otherwise
become a member of, any national, state or local organization of governing boards of school
districts or members thereof which has for its purposes the promotion and advancement of public
education through research and investigation, and the cooperation with persons and associations
whose interests and purposes are the betterment of the educational opportunities of the children
of the state.

Education Code Section 35160.1 (a) The Legislature finds and declares that school districts,
county boards of education, and county superintendents of schools have diverse needs unique
to their individual communities and programs. Moreover, in addressing their needs, common as
well as unique, school districts, county boards of education, and county superintendents of
schools should have the flexibility to create their own unique solutions. (b) In enacting Section
35160, it is the intent of the Legislature to give school districts, county boards of education, and
county superintendents of schools broad authority to carry on activities and programs, including
the expenditure of funds for programs and activities which, in the determination of the governing
board of the school district, the county board of education, or the county superintendent of schools

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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are necessary or desirable in meeting their needs and are not inconsistent with the purposes for
which the funds were appropriated. It is the intent of the Legislature that Section 35160 be liberally
construed to affect this objective. (c) The Legislature further declares that the adoption of this
section is a clarification of existing law under Section 35160.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success
2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution
3. Be a Leader and Partner in Addressing Regional Issues

FINANCIAL IMPLICATIONS

Membership associated with this board item are included in the funding source as attached.
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INDIVIDUAL MEMBERSHIPS SAN BERNARDINO (¥') COMMUNITY COLLEGE DISTRICT
Submitted for Board Approval 7/13/23

SITE MEMBERSHIP
AMOUNT PER PERSON FUNDING SOURCE
NAME(S)
SBVC $466.56 per person Association of California Community College Administrators (ACCCA)

Joanna Oxendine Research & Planning General Fund
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Jose F. Torres, Executive Vice Chancellor
PREPARED BY: Steven J. Sutorus, Business Manager

DATE: July 13, 2023
SUBJECT: Consideration of Approval of Conference Requests
RECOMMENDATION

It is recommended that the Board of Trustees approve the attached conference requests.

OVERVIEW

Faculty and staff attend conferences for various purposes, including professional growth and
development, networking with industry peers, discussing best practices, and learning about
emerging issues. The SBCCD travel and conference process is covered by Administrative
Procedure 7400. All requests must be approved by the appropriate administrator as listed:

For employee travel, the traveler's immediate supervisor.

For student travel, the College President.

For the Chancellor’s travel, the Board Chair, or other designated Board Member.
For Board Member travel, the Board Chair or designee.

Additionally, conference expenses must be approved by the budget responsibility center
managers and Business Services. If total estimated expenses exceed $5,000 per person, or
travel is outside the contiguous United States, the request must also have prior Board approval.

ANALYSIS
The requests to attend conferences on the attached are either estimated to result in expenses
exceeding $5,000 per person, and/or involve travel outside the contiguous United States.

SBCCD GOALS

1. Eliminate Barriers to Student Access and Success

2. Be a Diverse, Equitable, Inclusive, and Anti-Racist Institution
3. Be aLeader and Partner in Addressing Regional Issues

4. Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

The cost of these conferences is included in the appropriate budget funds indicated on the
attached and are approved by supervising managers through the District’s financial system.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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S.wr.% Conference Requests
EZZ’ Submitted for Board Approval July 13, 2023

[v.6.27.2023.p.1/1]

Requestor Conference

Site: SBVC

Name:

Raymond Carlos,

Marco Cota,

Joanne Hinojosa,

Maria Del Carmen Rodriguez,
Scott Thayer, and

Sharaf Williams

Department: Student
Services

Estimated Cost Per Person:
$7,000

Conference Name: Association of Title IX Administrators Training and
Certification Event

Dates of Travel: 86/12-13/2023 06/12-16/2023
Location: San Diego CA

Purpose: Administrators will receive certified Title IX training which
includes 18 courses and workshops.

Funding Source: Student Development General Fund and Student Equity
Categorical Fund

Amendment: Originally Board approved June 8, 2023. This item is being
amended to correct the dates of travel.

Site: CHC

Name: Willie Blackmon and
Veronica Lehman

Department: Student
Services

Estimated Cost Per Person:
$7,000

Conference Name: Association of Title IX Administrators Training and
Certification Event

Dates of Travel: 06/12-16/2023
Location: San Diego CA

Purpose: Administrators will receive certified Title IX training which
includes 18 courses and workshops.

Funding Source: Campus Safety & Sexual Assault Categorical Fund

Ratification: Attendance had not been confirmed in time for June Board.
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Jose F. Torres, Executive Vice Chancellor
PREPARED BY: Steven J. Sutorus, Business Manager

DATE: July 13, 2023
SUBJECT: Consideration of Ratification for Contracts at or Above $109,300
RECOMMENDATION

It is recommended that the Board of Trustees ratify the contracts on the attached list which are
routine in nature, support the ongoing operation of the District, and have a total contract cost at
or above $109,300.

OVERVIEW

In accordance with SBCCD Board Policy 6100, Delegation of Authority, The Board of Trustees
delegates authority to the Chancellor to supervise the general business procedures of the District
to assure the proper administration of property and contracts. District staff is presenting the
attached purchase and/or contract requests, which meet or exceed the formal bid limits, for Board
approval in the form of ratification.

ANALYSIS

The California Board of Governors sets the formal bid limit for procurement of goods and or
services on an annual basis. The formal bid limit for the current calendar year has been set at
$109,300. Ratification of the contracts on the attached list will allow for the successful ongoing
operation of the District. Construction services are not included in this board item.

SBCCD GOALS

4. Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

The attached purchase and or contract requests have been budgeted for via purchase requisition.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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Contracts and Agreements
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Over $109,300
Control . Total New
Number Vendor Name Dept/Location Contract Type Contract Value Amendment
24722 Butte-Glenn CCD EDCT/SBCCD Subgrantee $796,218.00
Subgljantee agreement to serve participants through the expansion of the Utility Line Clearance Pre-Inspector and 04/17/2023 to 09/30/2025
Arborist Program
24721 Chaffey CCD EDCT/SBCCD Subgrantee $486,930.00
Sub.grantee agreement .to develop new health industry sector programs, serve participants through a Physical Therapy 04/17/2023 to 09/30/2025
Assistant Program and implement a concurrent enrollment program
24732 |ChargePoint Inc. Facilities Planning | CMAS/Installation $290,038.80
Services
Furnish and install charging stations at Lot 3 SBVC. Parts are covered by CMAS Contract 3-2106-1065 06/12/2023 to 06/30/2024
24746 Colton Joint USD Math/SBVC Subgrantee $716,304.00
Subgran.tee.agreement for AB104 California Adult Education Program (CAEP); Subgrantee to provide services of the 07/01/2023 to 06/30/2024
grant objectives
24717 Copper Mountain CCD EDCT/SBCCD Subgrantee $202,520.00

Subgrantee agreement to provide training in health industry sectors

04/17/2023 to 09/30/2025




Page 153 of 482
Contracts and Agreements

Board Date 07/13/2023 Over $109,300 20f3
Control . Total New
Number Vendor Name Dept/Location Contract Type Contract Value Amendment
24723 CourseDog, Inc TESS/SBCCD Software $668,337.00
Software - Supports the Course Catalogs, Event Scheduling, Academic Scheduling and Demand Planning 04/17/2023 to 09/30/2025
24708 Mt San Jacinto CCD EDCT/SBCCD Subgrantee $652,609.00
Subgrantee agreement to development of training program in health, logistics and water treatment industry sectors 4/17/2023 to 09/30/2025
24747 Redlands USD Math/SBVC Subgrantee $888,512.00
Subgran.tee.agreement for AB104 California Adult Education Program (CAEP); Subgrantee to provide services of the 07/01/2023 to 06/30/2024
grant objectives
24748 Rialto USD Math/SBVC Subgrantee $1,415,152.00
Subgran.tee.agreement for AB104 California Adult Education Program (CAEP); Subgrantee to provide services of the 07/01/2023 to 06/30/2024
grant objectives
24749 San Bernardino City USD Math/SBVC Subgrantee $6,479,927.00
s;t:]%rstr;jt:;isg;eement for AB104 California Adult Education Program (CAEP); Subgrantee to provide services of the 07/01/2023 to 06/30/2024
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Contracts and Agreements

Board Date 07/13/2023 3of3

Over $109,300
Control . Total New
Number Vendor Name Dept/Location Contract Type Contract Value Amendment
24750 San Bernardino County Superintendent of Schools Math/SBVC Subgrantee $605,053.00
Subgran.tee.agreement for AB104 California Adult Education Program (CAEP); Subgrantee to provide services of the 07/01/2023 to 06/30/2024
grant objectives
. . Human Resources/
24761 Universal Personnel Services Consultant $120,000.00
SBCCD
Consultant for Human Resource matters 07/01/2023 to 06/30/2024
24751 Yucaipa-Calimesa Joint USD Math/SBVC Subgrantee $733,383.00
Sruaﬁrstr;jt:;isg;eement for AB104 California Adult Education Program (CAEP); Subgrantee to provide services of the 07/01/2023 to 06/30/2024
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees

FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Jose F. Torres, Executive Vice Chancellor
PREPARED BY: Steven J. Sutorus, Business Manager
DATE: July 13, 2023

SUBJECT: Consideration of Approval of Surplus Property and Authorization for
Private Sale or Disposal

RECOMMENDATION

It is recommended that the Board of Trustees declare the equipment and/or materials listed on
the attached as surplus property, and direct the Business Manager to arrange for its sale or
disposal.

OVERVIEW

California Education Code 81452 states that if a governing board, by a unanimous vote of those
members present, finds that property, whether one or more items, does not exceed in value the
sum of $5,000, the property may be sold at private sale without advertising or disposed of.

ANALYSIS

The items listed on the attached have been identified as obsolete and no longer usable. Upon
approval by the board, they will be sold or disposed of through reputable auction houses and/or
salvage companies.

SBCCD GOALS

4. Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

Funds for materials sold will be provided to the district after auction and positively impact the

budget.
SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.



Fixed Assets Surplus Report

July 13, 2023
Asset # Date Retired Description Initial Value  Current Value
20413 5/23/2023 PRINTER LASER $1,149.00 $0.00
32976  5/23/2023 iMac 27-inch $2,391.12 $0.00
37607 5/23/2023 OptiPlex 3240 $1,523.06 $0.00
37622  5/23/2023 OptiPlex 3240 $1,564.73 $0.00
37656  5/23/2023 iMac 21-inch $1,510.92 $0.00
35038 4/11/2023 Rollem Numbering Machine $6,438.96 $0.00
37705 5/23/2023 Dell Latitude E5550 $1,253.97 $0.00
37716  5/23/2023 Dell Latitude E5550 $1,253.97 $0.00
37718 5/23/2023 Dell Latitude E5550 $1,253.97 $0.00
37723  5/23/2023 Dell Latitude E5550 $1,253.97 $0.00
37727  5/23/2023 Dell Latitude E5550 $1,253.97 $0.00
37728 5/23/2023 Dell Latitude E5550 $1,253.97 $0.00
37847  5/23/2023 OptiPlex 7440 AlIO $1,562.14 $0.00
37850 5/23/2023 OptiPlex 7440 AIO $1,562.14 $0.00
37851 5/23/2023 OptiPlex 7440 AlIO $1,562.14 $0.00
37853  5/23/2023 OptiPlex 7440 AIO $1,562.14 $0.00
37855  5/23/2023 OptiPlex 7440 AlIO $1,562.14 $0.00
37856  5/23/2023 OptiPlex 7440 AIO $1,562.14 $0.00
37858 5/23/2023 OptiPlex 7440 AlIO $1,562.14 $0.00
37879  5/23/2023 OptiPlex 3240 AIO $947.33 $0.00
37885  5/23/2023 OptiPlex 3240 AIO $947.33 $0.00
37886  5/23/2023 OptiPlex 3240 AIO $947.33 $0.00
37894  5/23/2023 OptiPlex 3240 AIO $947.33 $0.00
37907  5/23/2023 OptiPlex 3240 AIO $947.33 $0.00
37909 5/23/2023 OptiPlex 3240 AIO $947.33 $0.00
37938  5/23/2023 OptiPlex 7440 AIO $1,068.17 $0.00
Non-Fixed Assets Surplus Report
Description Quantity
iMac 2 ea
Apple Monitor 2 ea
Dell Latitude 5500 2ea
Dell Optiplex 3050 4 ea
Panasonic Toughbook lea
Dell Optiplex 3240 lea
Sovereign Welder 1lea
Binding Machine lea
Cannon ImageFormula Scanner lea
Anchor Speakers 2ea
Tripod 3ea
IBM Typewriter lea
Folder Machine lea
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Jose F. Torres, Executive Vice Chancellor

PREPARED BY: Farrah Farzaneh, Director, Facilities Planning, Emergency Management
& Construction

DATE: July 13, 2023

SUBJECT: Consideration of Approval to Adopt Resolution #2023-07-13-FP-01
Ratifying Agreement for the Acquisition of Real Property Identified as
“‘Riverwalk”

RECOMMENDATION

It is recommended that the Board of Trustees adopt Resolution #2023-07-13-FP-01 ratifying an
agreement for the acquisition of Real Property identified as approximately 15 acres at West
Inland Center Drive, City and County of San Bernardino CA, San Bernardino County Assessor
Parcel Numbers (APN) attached as Exhibit “A” (“Property”).

OVERVIEW

Pursuant to prior direction from the District Board of Trustees, District staff, in consultation with
District legal counsel, negotiated an Assignment of Contract Rights which includes Purchase
and Sale Agreements that detail the terms and conditions of the sale of the Property to the
District, attached hereto as Exhibit “B” of Resolution #2023-07-13-FP-01.

ANALYSIS

Adoption of the attached resolution will establish the Board’s directives concerning the
acquisition of the Property and is in line with its previous direction to staff.

SBCCD GOALS

4. Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

This purchase will be funded by Measure CC.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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990 Inland Center Drive San Bernardlno CA 92410 San Bernardino County
' Assessor Parcel Nos. 0164 331-10-0000 to 0164-331-13-0000,
i 0141-171-03-0000 to 0141-171-27-0000, 0141-171-29-0000, 0141-171-30-0000
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RESOLUTION #2023-07-13-FP-01 OF THE BOARD OF TRUSTEES OF THE
SAN BERNARDINO COMMUNITY COLLEGE DISTRICT
TO RATIFY AGREEMENT FOR THE ACQUISITION OF REAL PROPERTY
IDENTIFIED AS “RIVERWALK”
[v.6.22.2023.p.1/4]

WHEREAS, the San Bernardino Community College District ("District") desires to acquire
real property located in San Bernardino, California ("Property") as is more particularly described
in the Agreement as defined below and attached as Exhibit "B;"

WHEREAS, pursuant to prior direction from the District Board of Trustees ("Board"),
District staff, in consultation with District legal counsel, negotiated the Purchase and Sale
Agreement (the "Agreement") with the owners of the Property, Provident Land Associates I, L.P.
(the "Owners"), which details the terms and conditions of the sale of the Property to the District,
attached hereto as Exhibit "B;"

WHEREAS, the Agreement was approved in closed session and reported out in open
session pursuant to the Brown Act;

WHEREAS, after negotiating the Agreement, District staff, in consultation with District
legal counsel, continued negotiating the terms of the District's potential purchase of the Property
from the Owners; and

WHEREAS, pursuant to Government Code section 27281, deeds or grants conveying any
interest in or easement upon real estate to a political corporation or governmental agency for
public purposes cannot be accepted for recordation without the consent of the political corporation
or governmental agency evidenced by its certificate or resolution of acceptance attached to or
printed on the deed or grant;

NOW, THEREFORE, BE IT RESOLVED DETERMINED, AND ORDERED AS FOLLOWS:
Section 1. Recitals. All the recitals herein contained are true and correct.

Section 2. Agreement. The Board hereby ratifies the Agreement in the form attached
hereto as Exhibit "B."

Section 3. Consent. The Board hereby directs the Chancellor, or a designee, at the close
of escrow for the Property, to accept and consent to the conveying of the Property to the District
pursuant to Section 27281 of the Government Code and to execute any document necessary to
formally accept the Property, which are hereby ratified.

Section 4. Intent. The Chancellor, or a designee, is hereby authorized and directed, for
and in the name of and on behalf of the District, to take any further action necessary to effectuate
this Resolution.

Section 5. Effective Date. This Resolution shall take effect upon adoption.
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RESOLUTION #2023-07-13-FP-01 OF THE BOARD OF TRUSTEES OF THE
SAN BERNARDINO COMMUNITY COLLEGE DISTRICT
TO RATIFY AGREEMENT FOR THE ACQUISITION OF REAL PROPERTY
IDENTIFIED AS “RIVERWALK”
[v.6.22.2023.p.2/4]

PASSED AND ADOPTED as of July 13, 2023, by the following vote:

AYES:

NOES:
ABSENT:
ABSTENTIONS:

I, Dr. Stephanie Houston, Chair of the San Bernardino Community College District Board of
Trustees does hereby certify that the foregoing is a full, true, and correct copy of the Resolution
passed and adopted by the Board at a regularly scheduled and conducted meeting held on this
date, which Resolution shall be kept on file in the office of the Board.

Dr. Stephanie Houston, President of the Board of Trustees
San Bernardino Community College District

I, Joseph R. Williams, Clerk of the San Bernardino Community College District Board of
Trustees, hereby certify that the foregoing Resolution was introduced and adopted by the Board
of Trustees at a regularly scheduled meeting thereof held on this date, by the forgoing vote.

IN WITNESS WHEREOF, | have hereunto set my hand on this date.

Joseph R. Williams
Clerk of the Board of Trustees
San Bernardino Community College District



RESOLUTION #2023-07-13-FP-01 OF THE BOARD OF TRUSTEES OF THE
SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO RATIFY AGREEMENT FOR THE ACQUISITION OF REAL PROPERTY

IDENTIFIED AS “RIVERWALK”

[v.6.22.2023.p.3/4]

EXHIBIT A

APN

Property
No.

0164-331-10-0000

0164-331-11-0000

0164-331-12-0000

0164-331-13-0000

0141-171-03-0000

0141-171-04-0000

0141-171-05-0000

0141-171-06-0000

0141-171-07-0000

0141-171-08-0000

0141-171-09-0000

0141-171-10-0000

0141-171-11-0000

0141-171-12-0000

0141-171-13-0000

0141-171-14-0000

0141-171-15-0000

0141-171-16-0000

0141-171-17-0000

0141-171-18-0000

0141-171-19-0000

0141-171-20-0000

0141-171-21-0000

0141-171-22-0000

0141-171-23-0000

0141-171-24-0000

0141-171-25-0000

0141-171-29-0000

0141-171-30-0000

0141-171-26-0000

0141-171-27-0000
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RESOLUTION #2023-07-13-FP-01 OF THE BOARD OF TRUSTEES OF THE
SAN BERNARDINO COMMUNITY COLLEGE DISTRICT
TO RATIFY AGREEMENT FOR THE ACQUISITION OF REAL PROPERTY
IDENTIFIED AS “RIVERWALK”
[v.6.22.2023.p.4|4]

EXHIBIT B

As attached.



Zoho Sign Document ID: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJSLTWPX4KBJUGXE

AGREEMENT FOR ASSIGNMENT OF CONTRACT RIGHTS
AND ESCROW INSTRUCTIONS

BETWEEN

PROVIDENT LAND ASSOCIATES L, L.P.,
a California limited partnership

ASSIGNOR
AND

SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

ASSIGNEE

“Riverwalk”

Approximately 15 acres at W. Inland Center Drive in the City of San Bernardino,

County of San Bernardino, State of California

April 3, 2023

Assignment of Contracts Rights SB Riverwalk
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SUMMARY STATEMENT

This Summary Statement is attached to that certain Agreement for Assignment of
Contract Rights and Escrow Instructions (“Agreement”) by and between Assignor and Assignee
referenced below and is for reference purposes only except for the addresses for notices set forth
in items 9 through 11, which addresses are incorporated into the Agreement as if fully set forth
therein. If there is any conflict between this Summary Statement and the Agreement, the terms
of the Agreement shall control.

1. Effective Date of Agreement: | April 3, 2023

2. Assignor: Provident Land Associates I, L.P., a California limited
partnership

3. Assignee: San Bernardino Community College District

4. Property Description: Approximately 15 acres at W. Inland Center Drive in the
City of San Bernardino, County of San Bernardino, State of
California

5. Decision Date: The date which is ninety (90) days after the Effective Date

0. Deposit: $250,000.00 upon Effective Date

7. Purchase Price $9,500,000.00

8. Closing Date: The date which is thirty (30) days after the Decision Date

9. Assignor’s Address for Provident Land Associates I, L.P.

Notices: 3090 Pullman
Costa Mesa, California 92626
Attention: Matt Tingler and Joe Oftelie
Telephone: (714) 434-4343
Email: mtingler@warmingtongroup.com;
joftelie@warmingtongroup.com
With a copy to: Ross, Wolcott, Teinert & Prout LLP

3151 Airway Avenue, Building S-1
Costa Mesa, California 92626
Attention: Cynthia M. Wolcott
Telephone: (714) 444-3908
Email: cwolcott@rossllp.com

Assignment of Contracts Rights SB Riverwalk
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10.

Assignee’s Address for
Notices:

San Bernardino Community College District
550E Hospitality Lane, Suite 200

San Bernardino, California 92408 Attention:
Farrah Farzaneh

Telephone: (909) 388-6910

Email: ffarzaneh@sbccd.edu

With copies to:

Atkinson, Andelson, Loya, Ruud & Romo
12800 Center Court Drive, Suite 300
Cerritos, California 90703

Attention: Constance Schwindt
Telephone: (562) 653-3200

Email: cschwindt@aalrr.com

11.

Escrow Holder’s and Title
Company’s Address for
Notices:

First American Title Company
18500 Von Karman, Suite 600

Irvine, California 92612
Escrow Officer: Jeanne Gould
Escrow No.

Telephone: (949) 885-2404
Email: jagould@firstam.com

Title:

First American Title Company

1250 Corona Pointe Court, Suite 201
Corona, California 92879

Title Officer: Ryan Achterberg
Order No. NHSC

Telephone: (951) 256-5883

Email: rachterberg@firstam.com

Assignment of Contracts Rights SB Riverwalk
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AGREEMENT FOR ASSIGNMENT OF CONTRACT RIGHTS
AND ESCROW INSTRUCTIONS

THIS AGREEMENT FOR  ASSIGNMENT OF CONTRACT RIGHTS
AND ESCROW INSTRUCTIONS (“Agreement”) is made and entered into as of April 3, 2023
(“Effective Date”) by and between PROVIDENT LAND ASSOCIATES I, L.P., a California
limited partnership (“Assignor”), and SAN BERNARDINO COMMUNITY COLLEGE
DISTRICT (“Assignee”), with reference to the following facts:

RECITALS

A. Assignor is the “Buyer” under that certain Purchase Agreement and Escrow
Instructions, dated March 8, 2021, between BJ Ghuman and Tejpal Singh (collectively,
“Riverwalk 1 Owner”), as “Seller”, and Provident Land Associates I, L.P., as “Buyer”, as
amended by that certain First Amendment to Purchase Agreement and Escrow Instructions, dated
May 1, 2021, that certain Second Amendment to Purchase Agreement and Escrow Instructions,
dated August 23, 2021, and that certain Third Amendment to Purchase Agreement, dated August
30, 2022 (as amended, the “Riverwalk 1 Contract”) for the purchase and sale of that certain real
property in the City of San Bernardino, County of San Bernardino, California, as more particularly
described on Exhibit “A-1” attached hereto (the “Riverwalk 1 Property”), together with all
easements, rights, privileges, tenements, rights of way and intangible personal property related
thereto as more particularly described and defined as the “Property” in the Riverwalk 1 Contract.
A copy of the Riverwalk 1 Contract is attached hereto as Exhibit “B-1".

B. Assignor is also the “Buyer” under that certain Purchase Agreement and Escrow
Instructions, dated May 19, 2021, between EGA Investments II, LLC, a Delaware limited liability
company and Hainted Rock II, LLC, a Delaware limited liability company, collectively, as
“Seller”) (“Riverwalk 2 Owner”), and Provident Land Associates I, L.P., as “Buyer”, as amended
by that certain First Amendment to Purchase Agreement and Escrow Instructions, dated August
17, 2021, and that certain Second Amendment to Purchase Agreement and Escrow Instructions,
dated September 27, 2022 (as amended, the “Riverwalk 2 Contract”) for the purchase and sale
of that certain real property in the City of San Bernardino, County of San Bernardino, California,
as more particularly described on Exhibit “A-2” attached hereto (the “Riverwalk 2 Property”),
together with all easements, rights, privileges, tenements, rights of way and intangible personal
property related thereto as more particularly described and defined as the “Property” in the
Riverwalk 2 Contract. A copy of the Riverwalk 2 Contract is attached hereto as Exhibit “B-2".

C. Assignor is also the “Buyer” under that certain Purchase Agreement and Escrow
Instructions, dated July 15, 2021, between Stephen R. Herring as “Seller” (“Riverwalk 3
Owner”), and Provident Land Associates I, L.P., as “Buyer”, as amended by that certain First
Amendment to Purchase Agreement and Escrow Instructions, dated August 30, 2021, and that
certain Second Amendment to Purchase Agreement and Escrow Instructions, dated January 20,
2023 (as amended, the “Riverwalk 3 Contract”) for the purchase and sale of that certain real
property in the City of San Bernardino, County of San Bernardino, California, as more particularly
described on Exhibit “A-3” attached hereto (the “Riverwalk 3 Property”), together with all
easements, rights, privileges, tenements, rights of way and intangible personal property related

Assignment of Contracts Rights SB Riverwalk 1
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thereto as more particularly described and defined as the “Property” in the Riverwalk 3 Contract.
A copy of the Riverwalk 3 Contract is attached hereto as Exhibit “B-3".

D. For purposes of this Agreement, the Riverwalk 1 Owner, the Riverwalk 2 Owner
and the Riverwalk 3 Owner are collectively referred to as the “Owners” and sometimes
individually as an “Owner”, the Riverwalk 1 Contract, the Riverwalk 2 Contract and the
Riverwalk 3 Contract are collectively referred to as the “Contracts” and sometimes individually
as the “Contract”, and the Riverwalk 1 Property, the Riverwalk 2 Property and the Riverwalk 3
Property are collectively referred to as the “Property” and sometimes individually as a
“Property.”

E. Assignor desires to assign, sell and convey to Assignee, and Assignee desires to
obtain from Assignor, all of Assignor’s right, title and interest under the Contracts upon the terms
and subject to the conditions set forth herein.

C. Italicized defined terms in this Agreement shall refer to the defined term in the
Contracts unless stated otherwise.

NOW, THEREFORE, with reference to the foregoing Recitals, in consideration of the
mutual covenants herein contained, and for other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, Assignor and Assignee agree, as follows:

1. Assignment of Contracts Rights. Upon all of the terms and conditions contained in
this Agreement, Assignor agrees to assign to Assignee, and Assignee agrees to accept from
Assignor all of Assignor’s right, title and interest under the Contracts, including Assignor’s rights
to purchase from the Owners the Property (the “Contracts Rights”). The Contracts Rights
include, without limitation, all of Assignor’s right, title and interest in and to the “Deposits™ paid
by Assignor under the Contracts either prior to or after the Effective Date. The above Recitals are
hereby incorporated by reference into this Agreement.

2. Purchase Price.

2.1 Purchase Price. The gross purchase price (“Gross Purchase Price”) for
the Contracts Rights is Nine Million Five Hundred Thousand Dollars ($9,500,000.00) The net
Purchase Price. (the “Net Purchase Price”) payable to Assignor for the Contracts Rights shall be
the Gross Purchase Price LESS all amounts due to Owners at the Property Closings (as defined in
Section 4 below) (which for the avoidance of doubt is the purchase price payable to Owners under
the Contracts less the deposits paid by Assignor thereunder that are applicable to the Purchase
Price under the Contracts). As of the Effective Date, Assignor has delivered (i) to the escrow
holder for the Riverwalk 1 Contract, Deposits in the amount of Seventy-Five Thousand Dollars
($75,000.00) that are applicable to the Purchase Price and have been released to the Riverwalk 1
Owner; (i1) to the escrow holder for the Riverwalk 2 Contract, Deposits in the amount of Seventy-
Five Thousand Dollars ($75,000.00) that are applicable to the Purchase Price thereunder and have
been released to the Riverwalk 2 Owner. (iii) to the escrow holder for the Riverwalk 3 Contract,
Deposits in the amount of Fifty Thousand Dollars ($50,000.00) that are applicable to the Purchase
Price thereunder and have been released to the Riverwalk 3 Owner. The Net Purchase Price (/ess

Assignment of Contracts Rights SB Riverwalk 2
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Assignor’s share of prorations and other transaction costs under this Agreement) shall be paid to
Assignor at the Closing as set forth in this Agreement.

2.2 The Gross Purchase Price shall be payable as follows:

(a) Deposit. Assignee shall deposit into Escrow the amount of Two
Hundred Fifty Thousand Dollars ($250,000.00) in cash or other immediately available funds (the
“Deposit”) upon the Effective Date. One Hundred Dollars ($100.00) of the Deposit (the
“Independent Consideration) has been bargained for and agreed to as consideration for the
execution of this Agreement by Assignor and for Assignee’s rights to conduct investigations
during the Feasibility Period. The Independent Consideration shall be released to Assignor within
one (1) business day after the Deposit is delivered to Escrow by Assignee and shall thereafter be
nonrefundable to Assignee, except in the event this Agreement is terminated due to Assignor’s
default. The balance of the Deposit shall remain fully refundable to Assignee upon Assignee’s
unilateral instructions to Escrow and without the requirement of Assignor’s consent until
Assignee’s delivery to Assignor and Escrow Holder of the Approval Notice (as defined in Section
5 below) at which time the Deposit shall be deemed earned by Assignor and nonrefundable to
Assignee, except if this Agreement is terminated due to Assignor’s default or a failure of a
condition to Closing or as otherwise expressly provided herein. The Deposit shall remain in
Escrow until the Closing or earlier termination of this Agreement and shall be applied to the
payment of the Net Purchase Price at the Closing.

(b) Investment of Deposit. Escrow Holder shall place the Deposit and
any other funds deposited by Assignee into Escrow in a federally insured interest bearing account
having no penalty for early withdrawal at a financial institution acceptable to Assignee. Interest
earned in such account shall be credited to the account of Assignee and if paid to Assignor shall
be applied to the payment of the Net Purchase Price at the Closing.

(©) Closing Payment. On or before the Closing Date (as defined in
Section 4 below), Assignee shall deposit into Escrow by wire transfer or other immediately
available funds the balance of the Gross Purchase Price (the “Closing Payment”).

3. Opening of Escrow. Within three (3) business days after the execution of this
Agreement by the parties, Assignee and Assignor shall open an escrow (“Escrow’) with Escrow
Holder for the consummation of the transaction contemplated herein. As used in this Agreement,
the term “Opening of Escrow” shall mean the date upon which this Agreement signed by both
Assignee and Assignor are delivered to Escrow Holder. Upon receipt of such items, Escrow
Holder is hereby instructed to sign the last page of each copy of this Agreement, and to deliver one
(1) complete copy of this Agreement to Assignor and one (1) complete copy of this Agreement to
Assignee. This Agreement shall also constitute joint escrow instructions to Escrow Holder.
Assignor and Assignee shall execute and deliver to Escrow Holder any additional or
supplementary instructions as may be necessary or convenient to implement the terms of this
Agreement and close the transaction contemplated hereby provided such instructions are consistent
with and merely supplement this Agreement and shall not in any way modify, amend or supersede
this Agreement. In the event of any conflict between the provisions of this Agreement and any
additional or supplemental instructions, the terms of this Agreement shall prevail.

Assignment of Contracts Rights SB Riverwalk 3
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4. Close of Escrow. The closing (“Assignment Closing”) of the assignment of the
Contracts Rights shall occur immediately prior to and on the same day as Assignee’s acquisition
of the Property and the close of escrow under the Contracts (“Property Closing”). The
Assignment Closing and the Property Closing (collectively, “Closing”) shall occur on the date
(“Closing Date”) that is thirty (30) days after the Decision Date. As used in this Agreement, the
terms “Closing” or “Close of Escrow” shall refer to the date on which all of the following occur
concurrently: (i) Assignor delivers to Assignee the Assignment and Assumption of Contracts in
the form attached hereto as Exhibit “C”, and (i1) the “Grant Deed” (as defined in the Riverwalk 1
Contract, the Riverwalk 2 Contract, and the Riverwalk 3 Contract, as the case may be) for each
Property is recorded in the Official Records of San Bernardino County (“County Official
Records”), California conveying the Property to Assignee.

5. Assignee’s Investigation. Assignee shall have the right to conduct the following
investigations of the Property commencing on the Effective Date and continuing until the earlier
of the Close of Escrow or the termination of this Agreement, including the right upon at least 24
hours prior reasonable notice to Assignor to physically access and inspect the Property prior to the
Closing Date. The period commencing upon the Opening of Escrow and expiring at 5:00 p.m. on
the date which is ninety (90) days after the Effective Date (the “Decision Date”) is referred to
herein as the “Feasibility Period”. Assignee shall have until the Decision Date to conduct all due
diligence relating to the Property. On or before the Decision Date, Assignee may (in Assignee’s
sole and absolute discretion) indicate its unconditional approval of the Property by delivering
written notice to Assignor and Escrow Holder approving without condition Assignee’s
investigations of the Property (“Approval Notice”). Delivery of the Approval Notice shall
confirm that Assignee has approved the purchase of the Property subject only to the terms and
conditions of this Agreement. Delivery of the Approval Notice shall also confirm that Assignee
has reviewed and approved the condition of title to the Property, and the Title Company has issued
a Title Commitment to Assignee in the form approved by Assignee. If Assignee does not deliver
the Approval Notice by the Decision Date, Assignee shall be deemed to have elected to terminate
this Agreement in which event the provisions of Section 5.4 shall apply.

5.1 Property Information. Prior to or concurrent with Assignee’s execution
of this Agreement, Assignor shall deliver to Assignee copies of the following documents and
records regarding the Property (collectively, the “Property Information”) which are in
Assignor’s possession or control, or the possession or control of Assignor’s consultants, or which
were delivered to Assignor by Owners (or any of them):

(a) any existing survey of the Property,

(b) all existing licenses, permits and applications relating to the
Property or the development thereof and all agreements entered into by Assignor with
governmental agencies or third parties relating to the Property,

(c) all existing third-party reports, studies, analytical results or similar
documents or information related to the physical, soil, geotechnical, environmental and other
conditions of or affecting the Property which were prepared by consultants hired by Assignor,
including, without limitation: Phase 1 Environmental Site Assessment, dated July 30, 2021,
prepared by Stantec, Phase 2 Environmental Site Assessment, dated November 29, 2021, prepared

Assignment of Contracts Rights SB Riverwalk 4
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by Stantec, Fault Hazard Evaluation, dated November 11, 2021 prepared by Leighton and
Archeological Phase 1 Survey, dated July 13, 2022, prepared by CRM Tech.

(d)  the most recent property tax bills,

(e) all title reports, surveys, title documents and title notices given or
received by Assignor pursuant to the Contracts and

() copies of all documents regarding the Property provided by the
Owners under the Contracts.

5.2 Feasibility Studies. Assignee shall have the right to approve in writing on
or before the Decision Date the condition, use, sale, development or suitability of the Property for
Assignee’s intended purposes, including, but not limited to, financial and market feasibility and
the physical condition of the Property. Assignee acknowledges the confidential nature of this
transaction and agrees that Assignor shall have the opportunity to be present when Assignee
conducts any tests or other inspections upon the Property. Assignor agrees to use its best efforts
to facilitate Property access for Assignee upon 24 hours’ advance notice for non-invasive
inspections and 48 hours’ advance notice for invasive inspections and if Assignor is not available
during such period, Assignee may conduct any inspections without Assignor. Assignee shall bear
the cost of any inspections, tests and studies ordered by Assignee. Assignee’s delivery of the
Approval Notice, if at all, shall be in Assignee’s sole and absolute discretion for any reason or no
reason and shall be subject to the pure judgment and personal satisfaction of Assignee and shall
not be controlled by any standard of reasonableness. Assignee’s failure to approve or disapprove
such investigations by delivery of the Approval Notice to Assignor and Escrow Holder on or before
the Decision Date shall be deemed Assignee’s disapproval in which case this Agreement shall
terminate pursuant to Section 5.4 below. In conducting any inspections, tests or studies, Assignee
and its authorized agents and representatives shall (a) coordinate with Assignor any such
inspections, tests or studies requiring entry upon the Property, (b) not interfere with the operation,
use and maintenance of the Property, (c¢) not permit any liens to attach to the Property by reason
of Assignee’s exercise of the rights under this Section, (d) restore any material damage to the
Property caused by Assignee’s tests or studies, (¢) not reveal or disclose any non-public
information obtained as a result of such tests, inspections and studies concerning the Property
except to its employees, accountants, attorneys, insurance agents, development consultants, and
contractors, or as may otherwise be permitted in this Agreement or as may be required by law, and
(f) not conduct any invasive testing without the prior consent of Assignor which may be withheld
in Assignor’s sole and absolute discretion. Prior to any such entry by Assignee on the Property,
Assignee shall obtain and maintain the following insurance coverages with respect to any loss,
damage or injury which may occur as a result of Assignee’s entry upon the Property: (i) workers’
compensation insurance as required by law; and (ii) commercial general liability insurance written
on an occurrence basis, with aggregate limits and per occurrence limits of at least Two Million
Dollars ($2,000,000.00) and that names Assignor and the applicable Owner as additional insureds.
In addition, Assignee hereby agrees to indemnify, protect, defend and hold Assignor and each
Owner free and harmless from and against any and all damages, claims, losses, liabilities, causes
of action, proceedings, costs and expenses of any kind whatsoever (including, without limitation,
attorneys’ fees and fees of expert witnesses) to the extent caused by Assignee, its agents,
employees, consultants and/or contractors upon or about the Property in connection with such
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activities; provided, however, the foregoing indemnity shall not extend to liability arising from (x)
the gross negligence or intentional acts of Assignor, Owners (or any of them), their employees,
contractors, consultants or agents, (y) any diminution in value of the Property arising from or
relating to any matters discovered by Assignees, its employees, consultants, or agents or (z)
Assignee’s or its employees, contractors, consultants, or agents discovery of preexisting physical
conditions on the Property.

53 Contact with City, Owners and Consultants. Notwithstanding that
Assignee’s due diligence investigations may begin upon the execution of this Agreement, under
no circumstances shall Assignee contact any Owner or anyone at the City with respect to the
Property, including without limitation, elected officials or City staff, except (i) at a meeting which
is consented to and attended by Assignor or (ii) if Assignor consents in writing in advance to such
contact. Notwithstanding the foregoing, Assignor acknowledges that Assignee will require a
meeting with City staff prior to delivering an Approval Notice, and agrees to use diligent, good
faith efforts to arrange the meeting. From and after the Effective Date, Assignee shall have the
right to meet and communicate with those consultants, engineers, contractors, and subcontractors
that are providing or have provided services to Assignor in connection with the Property, and
Assignor shall instruct such parties to communicate freely with Assignee; provided, however, that
Assignee shall be responsible for any fees charged by such parties to communicate or consult with
Assignee.

54 Termination Prior to Decision Date. If, on or prior to the Decision Date,
Assignee has not (in Assignee’s sole and absolute discretion) delivered the Approval Notice to
Assignor, then this Agreement shall terminate, in which event (i) Assignor and Assignee shall
execute and deliver to Escrow Holder cancellation instructions and all other documents that are
reasonably required by Escrow Holder in order to cancel this Escrow; (ii) Assignor and Assignee
shall each pay one-half (1/2) of Escrow Holder’s cancellation fees and expenses; (iii) Escrow
Holder shall refund to Assignee the Deposit; (iv) Escrow Holder shall return all documents and
instruments to the parties who deposited the same into Escrow; (v) this Agreement shall terminate
and neither party hereto shall have any further obligation or responsibility hereunder or liability of
any nature or amount whatsoever to the other party hereunder except for Assignor’s Surviving
Obligations and Assignee’s Surviving Obligations; and (v) Assignee shall return to Assignor any
and all originals and copies of the Property Information.

6. Assignee’s and Assignor’s Surviving Obligations. Assignee’s obligations and
indemnities under Section 5.2 (Feasibility Studies), Section 5.4 regarding the return of Property
Information, Section 13 (Broker’s Commissions), and Section 16.17 (Copies of Work Product) are
collectively referred to as “Assignee’s Surviving Obligations” and shall survive any early
termination of this Agreement. Assignor’s obligations and indemnities under Section 13 (Broker's
Commissions) are collectively referred to as “Assignor’s Surviving Obligations” and shall
survive any early termination of this Agreement.

7. Conditions to Close of Escrow.

7.1 Assignor’s Conditions to Closing. Assignor’s obligation to perform its
undertakings provided in this Agreement is conditioned upon the satisfaction or written waiver by
Assignor of the following (“Assignor’s Closing Conditions”):
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(a) Performance by Assignee. The due performance by Assignee of
each and every material undertaking, and agreement required to be performed by it under this
Agreement (including without limitation delivery of the “Assignee Deliveries” as defined in
Section 10.2) and the truth of each representation and warranty made by Assignee in this
Agreement as of the Effective Date and as of the Closing Date as if remade on and as of the Closing
Date.

7.2 Assignee’s Conditions to Closing. Assignee’s obligation to perform its
undertakings provided in this Agreement (including its obligation to purchase the Contracts
Rights) are conditioned upon the satisfaction or written waiver of Assignee of each of the following
(“Assignee’s Closing Conditions™):

(a) Assignee’s Approval Notice. Assignee shall have delivered the
Approval Notice to Assignor and Escrow Holder, and the Second Deposit to Escrow Holder, in
accordance with Sections 2.2 and 5 above, if at all, in Assignee’s sole and absolute discretion.

(b) Performance by Assignor. The due performance by Assignor of
each and every undertaking and agreement to be performed by it under this Agreement (including
without limitation delivery of the “Assignor Deliveries” as defined in Section 10.1) and the truth
of each representation and warranty made by Assignor in this Agreement as of the Effective Date
and as of the Closing Date as if remade on and as of the Closing Date.

(©) Performance by Owners. The satisfaction of all conditions to
closing under each of the Contracts, the due performance by each Owner of each and every
undertaking and agreement to be performed by it under the applicable Contract, the truth of each
representation and warranty made by Assignor and each Owner in the applicable Contract at the
time as of which the same is made and as of the Closing Date as if remade on and as of the Closing
Date, and the “Close of Escrow” under each Contract has been authorized to proceed by all parties.

(d) Title Policy. First American Title Company (“Title Company”)
shall be unconditionally committed (including satisfaction and removal of all requirements and
conditions set forth in the Title Commitment) on or prior to the Closing Date to issue a CLTA
Standard Coverage Owner’s Policy of Title Insurance showing fee title to the Property vested in
Assignee with liability equal to the Gross Purchase Price subject only to the “Permitted
Exceptions” (as defined below) and otherwise in the form and including the endorsements
contemplated by the Title Commitment (the “Title Policy”). “Permitted Exceptions” shall mean
the title exceptions appearing in Schedule B, Section Two of the Title Commitment except for the
objectionable title exceptions contained in Assignee’s title objection letter which the Title
Company has agreed to remove from title. Assignee acknowledges and agrees that neither
Assignor nor the Owners shall have any obligation to remove any disapproved title exceptions or
to facilitate the issuance of any form of title policy or endorsements except as expressly set forth
in this Agreement or the Contracts.

(e) Concurrent Closing under the Contracts. The Assignment Closing
and the Property Closing shall occur concurrently such that Assignee acquires fee title to the
Property concurrently upon acquiring the Contracts Rights, and the Owners deliver possession of
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the Property to Assignee at the Property Closing free and clear of all rights of third parties to
possession or use of the Property except for the Permitted Exceptions.

7.3 Effect of Failure of a Condition.

(a) Failure of Assignee’s Closing Condition(s). If any of the
Assignee’s Closing Conditions are not satisfied or waived by Assignee on or before the Closing
Date, then Assignee shall notify Assignor in writing of those Assignee’s Closing Conditions which
have not been satisfied or otherwise waived by Assignee (the “Assignee’s Closing Conditions
Failure Notice”). If the Assignee’s Closing Conditions Failure Notice applies to the conditions
set forth in either Section 7.2(b) or Section 7.2(c), Assignor shall have five (5) business days after
Assignee has delivered to Assignor the Assignee’s Closing Conditions Failure Notice to notify
Assignee in writing of Assignor’s election either to: (a) take such actions as may be necessary to
cure such failure of the Assignee’s Closing Condition(s) prior to the Closing Date, or (b) advise
Assignee that Assignor will not cure such matters (the “Assignor’s Conditions Notice”). Such
election shall be at Assignor’s sole option and discretion; it being understood Assignor has no
obligation to cure any Assignee’s Closing Conditions which have not been satisfied or waived
unless caused by the material default by Assignor under this Agreement. If Assignor elects not to
cure the failure of the Assignee’s Closing Condition(s) then within five (5) business days after
Assignee’s receipt of the Assignor’s Conditions Notice or the expiration of the period during which
Assignor may deliver Assignor’s Conditions Notice, Assignee, at Assignee’s sole option, may
elect to either waive such Assignee’s Closing Condition or terminate this Agreement by delivering
written notice thereof to Assignor within said five (5) business day period, in which event the
Deposit shall be returned to Assignee, and the parties shall have no further obligations under this
Agreement except for Assignee’s Surviving Obligations and Assignor’s Surviving Obligations;
provided, however, that if the Assignee’s Closing Condition in question is not satisfied or fails due
to a material default by Assignor under this Agreement or is due to a material default by either
Owner under the applicable Contract, then Assignee also may pursue the remedies available to
Assignee pursuant to Section 11.2 below if Assignee does not elect to waive such Assignee’s
Closing Condition and proceed with the purchase of the Property. If Assignor elects to cure such
failure of the Assignee’s Closing Condition(s) as set forth in the Assignee’s Closing Conditions
Failure Notice, Assignor shall promptly take any and all actions as may be reasonably necessary
to cure same and the Outside Closing Date shall be extended for up to three (3) periods of thirty
(30) days each. In addition, if Assignor fails to cure such failure of the Assignee’s Closing
Condition(s) by the Outside Closing Date, then Assignee shall be entitled to terminate this
Agreement and the Deposit shall be returned to Assignee in accordance with this Section 7.3.
Failure by Assignee to notify Assignor within the specified time periods set forth herein, shall be
deemed disapproval by Assignee of each such matter, in which event all such conditions and
contingencies shall be conclusively deemed to be disapproved.

(b) Failure of Assignor’s Closing Condition(s). If any of the
Assignor’s Closing Conditions are not satisfied or otherwise expressly waived in writing by
Assignor on or prior to the Closing Date, and is not satisfied within five (5) business days after
Assignor delivers notice of such failure to Assignee, then Assignor may elect, in Assignor’s sole
and absolute discretion, to terminate this Agreement, in which event the Deposit (less Escrow
Holder’s cancellation fees and expenses) shall be returned to Assignee, and the parties shall have
no further obligations under this Agreement except for Assignee’s Surviving Obligations and
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Assignor’s Surviving Obligations; provided, however, that if the Assignor’s Closing Condition in
question is not satisfied or fails due to a material default by Assignee under this Agreement then
Assignor also may pursue the remedies available to Assignor pursuant to Section 11.3 below.

(©) Procedure in the Event of Termination. If either party elects to
terminate this Agreement and the Escrow pursuant to this Section 7.3, such party shall deliver
written notice to Escrow Holder and the other party in which case: (i) Assignee and Assignor shall
execute and deliver to Escrow Holder cancellation instructions and all other documents that are
reasonably required by Escrow Holder in order to cancel this Escrow and release any interest of
Assignee in and to the Property; (ii) Assignee and Assignor shall each pay one-half (1/2) of Escrow
Holder’s cancellation fees and expenses; (iii) Escrow Holder or Assignor, as applicable, shall
refund the Deposit and any other funds deposited by Assignee into Escrow, together with all
interest earned thereon in Escrow, to Assignee, less Assignee’s one-half (1/2) share of Escrow
Holder’s cancellation fees and expenses, (iv) Escrow Holder shall return all documents and
instruments to the parties who deposited the same into Escrow; (v) this Agreement shall terminate
and neither party hereto shall have any further obligation or responsibility hereunder or liability of
any nature or amount whatsoever to the other party hereunder. Notwithstanding the foregoing, if
Escrow closes, Assignor and Assignee shall be deemed to have waived all conditions for such
party’s benefit and any right to assert at a later date the failure of any such conditions. Any such
waiver shall have no effect on the parties’ obligations that expressly survive the Close of Escrow.

8. Representations and Covenants of Assignor. As of the Effective Date, Assignor
hereby represents and warrants to, and covenants with, Assignee as follows, which representations
and warranties shall survive the Closing for a period of six (6) months (the “Survival Period”).

8.1 Organization and Power. Assignor is a limited partnership, duly formed,
validly existing and in good standing under the laws of the State of California, with the legal power,
right and authority to enter into this Agreement and the instruments referenced herein, and to
consummate the transaction contemplated hereby.

8.2 Requisite Action. All requisite action (corporate, partnership, trust,
marital or otherwise) has been taken by Assignor in connection with the entering into of this
Agreement, the execution and delivery of the instruments referenced herein, and the
consummation of the transactions contemplated hereby. This Agreement and all documents in
connection herewith that are to be executed and delivered by Assignor have been duly executed
and delivered by Assignor.

8.3 Authority. The individual executing this Agreement and the instruments
referenced herein on behalf of Assignor has the legal power, right and actual authority to bind
Assignor to the terms and conditions hereof and thereof.

8.4 Insolvency. Assignor is not a party to any bankruptcy, insolvency or
receivership proceeding of any kind, whether voluntary or involuntary, nor is any such proceeding
contemplated.

8.5 Contracts. The copies of the Contracts attached hereto as Exhibit “B-1"

Exhibit “B-2” and Exhibit “B-3” are true and complete copies of such documents, and there are
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no other agreements of any kind between Assignor and Owners regarding the Property which
would affect the rights and obligations of Assignee thereunder. Assignor is not in default or breach
under the Contracts, and Assignor has not received any notice from the Owners that Assignor is in
default under the Contracts or has otherwise failed to timely perform any obligation of Assignor
under the Contracts. To the actual knowledge of Assignor, Owners are not in default or breach
under the Contracts, and no condition or circumstance exists, which, with the giving of notice or
the passing of time, would constitute a default by Owners under the Contracts. At all times during
the pendency of Escrow, Assignor shall timely and fully perform all its obligations under the
Contracts so as to avoid breaching or defaulting under the Contracts. Assignor shall promptly
notify Assignee of any default by the Owners, or any allegation by Owners that Assignor is in
breach or default, under the Contracts. To Assignor’s current actual knowledge, each of the
representations and warranties of Owners under the Contracts remain true and correct.

8.6 Conformance with Law. There are no uncured violations of any federal,
state or local zoning, building, fire, environmental, health and safety laws and regulations affecting
the Property of which Assignor has received written notice from Owners or any governmental
authorities having the responsibility for monitoring compliance with such laws and regulations,
and, to Assignor’s current actual knowledge, Assignor knows of no past or present violations of
any such laws and regulations.

8.7 Hazardous Materials. To Assignor’s current actual knowledge which is
based entirely upon the Property Documents delivered to Assignee as part of the Property
Documents: (1) the Property is not currently in violation of any federal, state, or local law,
ordinance, or regulation relating to environmental conditions in, at, on, under, or about the
Property, including, but not limited to, soil and groundwater conditions (“Environmental Laws”)
and (2) Assignor has not used, generated, manufactured, stored, or disposed in, at, on, or under the
Property any wastes, materials, substances, pollutants, and other matters regulated by
Environmental Laws (collectively, “Hazardous Materials”™).

8.8 Contracts and Leases. With the exception of the Permitted Exceptions
and the Entitlements, there are no contracts, leases, licenses, instruments, agreements or other
rights affecting the Property that will survive or otherwise be enforceable against Assignee or the
Property following the Closing Date. Prior to the Closing and except as expressly permitted in
this Agreement, Assignor and its officers, partners, employees, affiliates or other representatives
(collectively, “Assignor Parties””) will not enter into, create, cause to be created or permit the
creation of any lien, encumbrance, agreement (written or oral) or other matter which would
constitute an encumbrance on the Property that would have a material adverse impact on the
Property or that will be or purport to be binding on Assignee or the Property subsequent to the
Closing, without the Assignee’s prior written consent which consent may be granted or withheld
in Assignee’s reasonable discretion.

8.9 Mechanic’s Liens. Assignor shall pay in full prior to the Property Closing
all contractors, subcontractors, and consultants performing any work on behalf of Assignor with
respect to the Property. Assignor shall provide Title Company with a reasonable affidavit and
other documents as may be required by, and in favor of, the Title Company, for issuance of the
Title Policy.
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8.10 OFAC. Neither Assignor nor, to Assignor’s knowledge, any direct or
indirect owners of Assignor is (a) identified on the OFAC List (as hereinafter defined) or (b) a
person with whom a citizen of the United States is prohibited to engage in transactions by any
trade, embargo, economic sanction, or other prohibition of United States law, rule, regulation or
Executive Order of the President of the United States. The term “OFAC List” shall mean the list
of specially designated nationals and blocked persons subject to financial sanctions that is
maintained by the U.S. Treasury Department, Office of Foreign Assets Control and any other
similar list maintained by the U.S. Treasury Department, Office of Foreign Assets Control
pursuant to any law, rule, regulation or Executive Order of the President of the United States,
including, without limitation, trade embargo, economic sanctions, or other prohibitions imposed
by Executive Order of the President of the United States.

8.11 Limitation. Assignee acknowledges and agrees that Assignor shall have
no liability for a breach of any representation set forth in this Section 8 if the breach in question
was actually known to Assignee prior to the Closing or disclosed in third party reports
commissioned by Assignee, and Assignee elects to proceed with the Closing, provided that
Assignor shall be liable notwithstanding Assignee’s knowledge of any such breach if the breach
in question arose from the deliberate or intentional acts of Assignor. In no event shall Assignor
have any liability for a breach of any representation unless written notice containing a description
of the specific nature of the breach shall have been given to Assignor prior to the expiration of the
Survival Period in which event the maximum liability of Assignor under this Agreement shall be
Fifty Thousand Dollars ($50,000.00) (the “Cap”). For the purpose of clarity, the Cap does not
apply to Assignor’s obligation under the Contracts to make the Deposits required thereunder.

8.12 Assignor’s Knowledge. For purposes of this Section 8, “Assignor’s
knowledge” or words of similar import shall mean the current actual knowledge of Joe Oftelie but
such individual shall not have any personal liability, without taking into account any constructive
or imputed knowledge and without any duty of investigation or inquiry of any other parties. Joe
Oftelie is the person associated with Assignor who is most knowledgeable about the subject matter
of the representations and warranties of Assignor in this Agreement which are made to Assignor’s
knowledge.

8.13 Deemed Re-Made At Closing. By closing the purchase and sale of the
Property, Assignor shall be deemed to have re-made, as of the Closing Date, the representations
and warranties made by it in Section 8 above.

9. Representations and Covenants of Assignee. As of the Effective Date, Assignee
hereby represents and warrants to, and covenants with, Assignor as follows, which representations
and warranties shall survive the Closing for the Survival Period:

9.1 Power. Assignee has the legal power, right and authority to enter into this
Agreement and the instruments referenced herein, and to consummate the transaction
contemplated hereby.

9.2 Requisite Action. All requisite action (corporate, partnership or

otherwise) has been taken by Assignee in connection with the entering into of this Agreement, and
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all requisite action will be taken by Assignee in connection with the execution and delivery of the
instruments referenced herein, and the consummation of the transaction contemplated hereby.

9.3 Authority.  The individual(s) executing this Agreement and the
instruments referenced herein on behalf of Assignee have the legal power, right and actual
authority to bind Assignee to the terms and conditions hereof and thereof.

94 Disclaimer of Representations and Warranties by Assignor. EXCEPT
FOR THE REPRESENTATIONS OF ASSIGNOR SET FORTH IN THIS AGREEMENT OR
ANY AGREEMENTS EXECUTED AND DELIVERED BY ASSIGNOR UPON THE
CLOSING IN CONNECTION WITH THIS AGREEMENT, NEITHER ASSIGNOR NOR ANY
OF ITS AGENTS, EMPLOYEES OR CONTRACTORS HAS MADE AND IS NOT NOW
MAKING, AND ASSIGNEE HAS NOT RELIED UPON AND WILL NOT RELY UPON
(DIRECTLY OR INDIRECTLY), ANY WARRANTIES OR REPRESENTATIONS OF ANY
KIND OR CHARACTER, EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT
OR FUTURE, WITH RESPECT TO THE PROPERTY, INCLUDING, BUT NOT LIMITED TO,
WARRANTIES OR REPRESENTATIONS AS TO (I) MATTERS OF TITLE, (II)
ENVIRONMENTAL MATTERS RELATING TO THE PROPERTY OR ANY PORTION
THEREOF, (III) GEOLOGICAL CONDITIONS, INCLUDING, WITHOUT LIMITATION,
SUBSIDENCE, SUBSURFACE CONDITIONS, WATER TABLE, UNDERGROUND WATER
RESERVOIRS,  WATER PERCOLATION, LIMITATIONS REGARDING THE
WITHDRAWAL OF WATER AND EARTHQUAKE FAULTS AND THE RESULTING
DAMAGE OF PAST AND/OR FUTURE EARTHQUAKES, (IV) WHETHER, AND TO THE
EXTENT TO WHICH, THE PROPERTY OR ANY PORTION THEREOF IS AFFECTED BY
ANY STREAM (SURFACE OR UNDERGROUND), BODY OF WATER, FLOOD PRONE
AREA, FLOOD PLAIN, FLOODWAY OR SPECIAL FLOOD HAZARD, (V) DRAINAGE, (VI)
SOIL CONDITIONS, INCLUDING THE EXISTENCE OF INSTABILITY, PAST SOIL
REPAIRS, SOIL ADDITIONS OR CONDITIONS OF SOIL FILL, OR SUSCEPTIBILITY TO
LANDSLIDES, OR THE SUFFICIENCY OF ANY UNDERSHORING, (VII) ZONING TO
WHICH THE PROPERTY OR ANY PORTION THEREOF MAY BE SUBJECT, (VIII) THE
AVAILABILITY OF ANY UTILITIES TO THE PROPERTY OR ANY PORTION THEREOF
INCLUDING, WITHOUT LIMITATION, WATER, SEWAGE, GAS AND ELECTRIC, (IX)
USAGES OF ADJOINING PROPERTY, (X) ACCESS TO THE PROPERTY OR ANY
PORTION THEREOF, (XI) THE VALUE, COMPLIANCE WITH THE PLANS, SIZE,
LOCATION, AGE, USE, DESIGN, QUALITY, DESCRIPTIONS, SUITABILITY,
STRUCTURAL INTEGRITY, OPERATION, TITLE TO, OR PHYSICAL OR FINANCIAL
CONDITION OF THE PROPERTY OR ANY PORTION THEREOF, (XII) ANY INCOME,
EXPENSES, CHARGES, LIENS, ENCUMBRANCES, RIGHTS OR CLAIMS ON OR
AFFECTING OR PERTAINING TO THE PROPERTY OR ANY PART THEREOF, (XIII) THE
PRESENCE OF HAZARDOUS MATERIALS IN OR ON, UNDER OR IN THE VICINITY OF
THE PROPERTY, (XIV) THE CONDITION OR USE OF THE PROPERTY OR COMPLIANCE
OF THE PROPERTY WITH ANY OR ALL PAST, PRESENT OR FUTURE FEDERAL, STATE
OR LOCAL ORDINANCES, RULES, REGULATIONS OR LAWS, BUILDING, FIRE OR
ZONING ORDINANCES, DISABILITY LAWS, CODES OR OTHER SIMILAR LAWS, (XV)
THE EXISTENCE OR NON-EXISTENCE OF UNDERGROUND STORAGE TANKS, (XVI)
ANY OTHER MATTER AFFECTING THE STABILITY OR INTEGRITY OF THE
PROPERTY, (XVII) THE POTENTIAL FOR FURTHER DEVELOPMENT OF THE
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PROPERTY, (XVIII) THE EXISTENCE OF VESTED LAND USE, ZONING OR BUILDING
ENTITLEMENTS AFFECTING THE PROPERTY, OR (XIX) THE MERCHANTABILITY OF
THE PROPERTY OR FITNESS OF THE PROPERTY FOR ANY PARTICULAR PURPOSE
(COLLECTIVELY, THE “PROPERTY CONDITIONS”).

9.5 No Reliance. ASSIGNEE SHALL RELY SOLELY UPON (I) ITS OWN
EXPERTISE AND THAT OF ASSIGNEE’S CONSULTANTS IN PURCHASING THE
CONTRACTS RIGHTS TO ACQUIRE THE PROPERTY, AND (II) ASSIGNEE’S OWN
KNOWLEDGE OF THE PROPERTY BASED ON ITS INVESTIGATIONS AND
INSPECTIONS OF THE PROPERTY. ASSIGNEE HAS CONDUCTED, OR BY THE
CLOSING WILL HAVE CONDUCTED, SUCH INSPECTIONS AND INVESTIGATIONS OF
THE PROPERTY AS ASSIGNEE DEEMED OR SHALL DEEM NECESSARY, INCLUDING,
BUT NOT LIMITED TO, THE PHYSICAL AND ENVIRONMENTAL CONDITIONS OF THE
PROPERTY AND SHALL RELY UPON SAME. ASSIGNEE SHALL BEAR THE RISK THAT
ADVERSE MATTERS, INCLUDING, BUT NOT LIMITED TO, ADVERSE PHYSICAL AND
ENVIRONMENTAL CONDITIONS, MAY HAVE NOT BEEN REVEALED BY ASSIGNEE’S
INSPECTIONS AND INVESTIGATIONS.

9.6 Assignor Released From Liability. Effective upon the Closing, but
excluding all of Assignor representations, warranties, covenants, agreements, obligations, etc. set
forth in this Agreement which by their terms expressly survive the Closing or any agreements
executed by Assignor in connection with this Agreement which expressly survive the Closing,
Assignee and anyone claiming by, through or under Assignee hereby waives its right to recover
from and fully and irrevocably releases Assignor, and its employees, officers, directors,
representatives, affiliates, parent, subsidiaries, successors and assigns (the “Released Parties™)
from any and all claims, responsibility and/or liability that it may now have or hereafter acquire
against any of the Released Parties for any costs, loss, liability, damage, expenses, demand, action
or cause of action arising from or related to the Property Conditions This release includes claims
of which Assignee is presently unaware or which Assignee does not presently suspect to exist
which, if known by Assignee, would materially affect Assignee’s release to Assignor. In this
connection and to the extent permitted by law, Assignee hereby agrees, represents and warrants
that Assignee realizes and acknowledges that factual matters now unknown to it may have given
or may hereafter give rise to causes of action, claims, demands, debts, controversies, damages,
costs, losses and expenses which are presently unknown, unanticipated and unsuspected, and
Assignee further agrees, represents and warrants that the waivers and releases herein have been
negotiated and agreed upon in light of that realization and that Assignee nevertheless hereby
intends to release, discharge and acquit Assignor from any such unknown causes of action, claims,
demands, debts, controversies, damages, costs, losses and expenses.

Assignee specifically waives the provision of California Civil Code Section 1542, with
respect to  the  matters released above,  which  provides as  follows:

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

Assignee has initialed this Section 9.6 to indicate its awareness and acceptance of every provision
hereof.

Assignee’s Initials

Notwithstanding the foregoing, neither this Section nor other provision of this Agreement shall
operate to relieve the Released Parties from any loss, damage, injury or claim found by a court of
competent jurisdiction to have been caused by: (a) the gross negligence, willful misconduct or
fraud of a Released Party, (b) Assignor’s default under any document executed and delivered in
connection with the Close of Escrow, and (c) the material breach by Assignor of any
representations, warranties or material obligations contained in this Agreement.

9.7 Assignee’s Knowledge. For purposes of this Section 9, “Assignee’s
knowledge” or words of similar import shall mean the current actual knowledge of
but such individual shall not have any personal liability, without taking into
account any constructive or imputed knowledge and without any duty or investigation or inquiry
of any other parties.

9.8 Deemed Re-Made at Closing. By closing the purchase and sale of the
Property, Assignee shall be deemed to have re-made, as of the Closing Date, the representations
and warranties made by it in Section 9 above.

10. Escrow Closing Obligations.

10.1 Deliveries by Assignor to Escrow Holder. Assignor hereby covenants and
agrees to deliver to Escrow Holder on or prior to the Closing Date the following instruments and
documents, the delivery of each of which shall be a condition to the Close of Escrow for the benefit
of Assignee (collectively, “Assignor Deliveries™):

(a) Assignment and Assumption of Contracts. Two original
counterparts of the Assignment and Assumption of Contracts, duly executed by Assignor in the
form attached hereto as Exhibit “C”,

(b) Property Closing Documents. All documents required to be
delivered by Owners under the Contracts, all duly executed and, where applicable, notarized, by
Owners, in a form sufficient for Title Company to issue the Title Policy,

(c) Proof of Authority. Such proof of Assignor’s authority and
authorization to enter into this Agreement and consummate the transactions contemplated hereby,
and such proof of the power and authority of the individual(s) executing and/or delivering any
instruments, documents or certificates on behalf of Assignor to act for and bind Assignor as may
be reasonably required by Title Company, and
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(d) Other Documents. Any other documentation reasonably required
to consummate the transaction contemplated by this Agreement including, without limitation, any
documents which have been approved by Assignor as may be required by, and in favor of, the Title
Company, for issuance of the Title Policy.

10.2 Deliveries by Assignee to Escrow Holder. Assignee hereby covenants
and agrees to deliver to Escrow Holder on or prior to the Closing Date the following, the delivery
of each of which shall be a condition to the Close of Escrow for the benefit of Assignor
(collectively, “Assignee Deliveries™):

(a) Closing Payment. The Closing Payment shall be delivered to
Escrow Holder by Assignee in cash or other immediately available funds on or before the Closing
Date.

(b) Assignment and Assumption of Contracts. Two (2) original
counterparts of the Assignment and Assumption of Contracts, duly executed by Assignee, in the
form attached hereto as Exhibit “C”.

(c) Proof of Authority. Such proof of Assignee’s authority and
authorization to enter into this Agreement and consummate the transactions contemplated hereby,
and such proof of the power and authority of the individual(s) executing and/or delivering any
instruments, documents or certificates on behalf of Assignee to act for and bind Assignee, all as
may be reasonably required by Title Company; and

(d) Other Documents. Any other documentation reasonably required
to consummate the transaction contemplated by this Agreement.

10.3 Disbursements and Other Actions by Escrow Holder. Upon the
satisfaction of the conditions to Close of Escrow in this Agreement and the Contracts, and when
all required funds and documents have been deposited into the Escrow, Escrow Holder shall
promptly undertake all of the following in this order:

(a) First, consummate the closings under the Contracts, including the
recordation of the Grant Deeds conveying the Property to Assignee in the County Official Records
and performing all other closing requirements under the Contracts,

(b) Second, deliver one (1) original of the Assignment and
Assumption of Contracts to each Assignor and Assignee,

(c) Third, submit the Grant Deeds to the County Recorder’s Office
with instructions to record the Grant Deeds,

(d) Fourth, after confirmation that the Grant Deeds have been
recorded and that Title Company is irrevocably and unconditionally committed to issue the Title
Policy to Assignee, disburse to each Owner the amount due such Owner under the applicable
Contract and disburse to Assignor the Net Purchase Price less Assignor’s share of prorations and
other transaction costs under this Agreement.
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11.  Escrow Cancellation. If either party defaults with respect to its obligations
hereunder, or if Escrow is not in a condition to close by the Closing Date, Escrow Holder shall
continue to comply with the instructions contained herein until a written demand has been made
by a party entitled to do so for the cancellation of Escrow. Escrow Holder shall notify the other
party of any such demand.

11.1 Charges. If the Close of Escrow fails to occur due to Assignor’s default,
Assignor shall pay all Escrow cancellation charges. If the Close of Escrow fails to occur due to
Assignee’s default, Assignee shall pay all Escrow cancellation charges. If the Close of Escrow
fails to occur for any reason other than the foregoing, Assignee and Assignor shall each pay one-
half (1/2) of any Escrow cancellation charges. “Escrow cancellation charges” means all fees,
charges and expenses charged by Escrow Holder as well as all charges related to the services of
the Title Company in connection with title matters relating to this Escrow.

11.2 Default by Assignor. Ifthe Close of Escrow fails to occur due to Assignor
being in material default under any of the terms and provisions of this Agreement or the Contracts,
Assignee, as its sole and exclusive remedy in any such instance, may either (i) enforce specific
performance of Assignor’s obligations under this Agreement by filing an action for specific
performance within thirty (30) days after the date the Closing should have occurred under this
Agreement; (i1) require Assignor to enforce Assignor’s remedies under the Contracts (including,
at Assignee’s option, specific performance) by providing notice to Assignor of Assignee’s election
of such remedy within ten (10) business days after the date the Closing should have occurred under
this Agreement; or (iii) terminate this Agreement by giving written notice thereof to Assignor, in
which case Assignor shall reimburse Assignee for its costs incurred in connection with this
Agreement and/or the investigation of the Property not to exceed Fifty Thousand Dollars
($50,000.00); Assignor or Escrow Holder, as applicable, shall return to Assignee the Deposit,
together with all interest earned thereon in Escrow; Escrow Holder shall return all documents and
instruments to the parties who deposited the same into Escrow; and thereafter neither party shall
have any further rights or obligations under this Agreement except for Assignor’s Surviving
Obligations and Assignee’s Surviving Obligations. Notwithstanding anything to the contrary set
forth herein, in the event the Closing has not occurred under this Agreement due to a default by
either Owner under the applicable Contract, and Assignee elects the remedy set forth in clause (ii)
above, Assignor shall take all commercially reasonable steps necessary to enforce Assignor’s
remedies under the applicable Contract, including, without limitation, seeking specific
performance of such Contract (the “Enforcement Obligation”). In no event shall Assignor be
deemed in default of this Agreement for the breach or default of any Owner under the applicable
Contract provided that Assignor uses commercially reasonable efforts to perform the Enforcement
Obligation. Assignee shall cooperate with Assignor in connection with any legal proceeding or
other actions taken by Assignor as part of the Enforcement Obligation (but such cooperation shall
not include depositing the Closing Payment unless and until expressly required under this
Agreement). Assignor shall be responsible for the legal costs and expenses of such proceedings;
provided, however, Assignee shall be responsible for all legal costs and other costs incurred by
Assignee, including, without limitation, if Assignee elects to hire separate counsel for the
proceedings.

11.3 Assignor’s Liquidated Damages if Assignee Defaults. ASSIGNEE AND
ASSIGNOR AGREE THAT IF THE CLOSE OF ESCROW FAILS TO OCCUR DUE SOLELY
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TO THE MATERIAL DEFAULT OF ASSIGNEE, IT WOULD BE IMPRACTICAL OR
EXTREMELY DIFFICULT TO FIX ASSIGNOR’S ACTUAL DAMAGES, AND ASSIGNEE
AND ASSIGNOR AGREE THAT THE DEPOSIT IS A REASONABLE ESTIMATE OF
ASSIGNOR’S DAMAGES IF THE CLOSE OF ESCROW FAILS TO OCCUR DUE SOLELY
TO ASSIGNEE’S DEFAULT. IN ADDITION, ASSIGNEE DESIRES TO LIMIT THE
AMOUNT OF DAMAGES FOR WHICH ASSIGNEE MIGHT BE LIABLE IF THE CLOSE OF
ESCROW FAILS TO OCCUR DUE SOLELY TO ASSIGNEE’S DEFAULT, AND ASSIGNOR
DESIRES TO AVOID THE COSTS AND LENGTHY DELAYS THAT WOULD RESULT IF
ASSIGNOR WERE REQUIRED TO FILE A LAWSUIT TO COLLECT ITS DAMAGES IF THE
CLOSE OF ESCROW FAILS TO OCCUR DUE SOLELY TO ASSIGNEE’S DEFAULT.
THEREFORE, IF THE CLOSE OF ESCROW FAILS TO OCCUR DUE SOLELY TO THE
MATERIAL DEFAULT OF ASSIGNEE, THEN UPON THE WRITTEN DEMAND OF
ASSIGNOR THIS AGREEMENT AND THE ESCROW SHALL BE TERMINATED AND
CANCELLED. IN SUCH EVENT, (A) ESCROW HOLDER SHALL RETURN ALL
DOCUMENTS AND INSTRUMENTS TO THE PARTIES WHO DEPOSITED SAME, (B) ALL
ESCROW CANCELLATION CHARGES SHALL BE CHARGED TO ASSIGNEE AND
(C) ASSIGNOR SHALL RETAIN THE DEPOSIT AS LIQUIDATED DAMAGES PURSUANT
TO CALIFORNIA CIVIL CODE SECTIONS 1671 AND 1677. ASSIGNOR’S SOLE AND
EXCLUSIVE REMEDY IF THE CLOSE OF ESCROW FAILS TO OCCUR DUE SOLELY TO
ASSIGNEE’S DEFAULT SHALL BE LIMITED TO THE DEPOSIT AND ASSIGNOR
HEREBY WAIVES ALL OTHER CLAIMS FOR DAMAGES OR RELIEF AT LAW OR IN
EQUITY (INCLUDING, WITHOUT LIMITATION, ANY RIGHTS TO SPECIFIC
PERFORMANCE THAT ASSIGNOR MAY HAVE PURSUANT TO CALIFORNIA CIVIL
CODE SECTIONS 1680 OR 3389, OR OTHERWISE).

Assignee’s Initials Assignor’s Initials

11.4 Cure Rights. Assignor shall not be in breach or default of any provision
of this Agreement, and Assignee shall have no remedies or recourse as a result of any Assignor
non-performance, unless Assignee first provides Assignor with written notice of such breach and
Assignor fails to cure such breach within ten (10) business days following receipt of such written
notice. Assignee shall not be in breach or default of any provision of this Agreement, and Assignor
shall have no remedies or recourse as a result of any Assignee non-performance, unless Assignor
first provides Assignee with written notice of such breach and Assignee fails to cure such breach
within ten (10) business days following receipt of such written notice. Notwithstanding the
foregoing, the foregoing notice and cure provisions shall be shortened to two (2) business days
(“Reduced Cure Period”) in the case of the parties’ failure to perform their respective obligations
under Sections 10.1 and 10.2 to deliver documents, the Closing Payment and other funds, as
applicable, to facilitate the Close of Escrow but in no event later than the Closing Date.

12. Transaction Costs Under Contracts. Assignor shall be responsible for all closing
costs under the Contracts, to the extent there are any (excluding title charges for standard coverage
which will be paid by each Owner as provided under the applicable Contract). Assignee shall be
responsible for all closing costs and prorations payable by Buyer under the Contracts.
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13.  Broker’s Commission. Each party represents to the other party that no brokerage
commission, finder’s fee or other compensation of any kind is due or owing to any person or entity
in connection with the transactions covered by this Agreement except CBRE, as Assignee’s broker,
who shall be paid a five percent (5%) commission by Assignor upon the Closing. Each party
agrees to and does hereby indemnify and hold the other party harmless from and against any and
all costs, liabilities, losses, damages, claims, causes of action or proceedings which may result
from any broker, agent or finder, licensed or otherwise, claiming through, under or by reason of
the conduct of the indemnifying party in connection with this transaction.

14.  Waiver and Consent. Either party may specifically and expressly waive in writing
any breach by the other party of any provision of this Agreement, but no such waiver shall
constitute a further or continuing waiver of any preceding or succeeding breach of the same or any
other provision. A waiving party may at any time thereafter require further compliance by the
other party with any breach so waived. The consent by one party to any act by the other for which
such consent was required shall not be deemed to imply consent or waiver of the necessity of
obtaining such consent for the same or any similar acts in the future. No waiver or consent shall
be implied from silence or any failure of a party to act, except as otherwise specified in this
Agreement.

15. Further Documents and Acts. Each of the parties hereto agrees to cooperate in good
faith with each other, and to execute and deliver such further documents and perform such other
acts as may be reasonably necessary or appropriate to consummate and carry into effect the
transactions contemplated under this Agreement.

16. Miscellaneous.

16.1 Successors and Assigns. Assignee may not assign its rights or delegate
its obligations hereunder without Assignor’s prior written consent, which consent may be withhold
in Assignor’s sole and absolute discretion. Any assignment by Assignee without Assignor’s
consent shall be void. If Assignor consents to an assignment, Assignee shall remain primarily
liable for the obligations of Assignee under this Agreement. Each and all of the covenants and
conditions of this Agreement shall inure to the benefit of and shall be binding upon the respective
heirs, executors, administrators, successors and assigns of Assignee and Assignor. As used in this
Section, the term “successors” shall refer to the successors to all or substantially all of the assets
of a party and to a party’s successors by merger or consolidation.

16.2 Attorneys’ Fees. In the event of any dispute, legal action or other
proceeding between the parties regarding this Agreement, the Contracts Rights or the Property (an
“Action”), the prevailing party shall be entitled to the payment by the losing party of its reasonable
attorneys’ fees, court costs and litigation expenses, as determined by the court. The term
“prevailing party” as used herein includes, without limitation, a party (a) who agrees to dismiss
an Action on the other party’s performance of the covenants allegedly breached, (b) who obtains
substantially the relief it has sought, or (¢) against whom an Action is dismissed (with or without
prejudice).
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16.3 Notices. All notices, requests, demands, and other communications
required or permitted under this Agreement shall be in writing and shall be (as elected by the
person giving such notice) (i) hand delivered by messenger or courier service, (ii) by overnight
delivery (including Federal Express), (iii) by email or other form of electronic transmission, or (iv)
by United States mail (postage prepaid), registered or certified, return receipt requested, addressed
to the addresses set forth in the Summary Statement. Each notice shall be deemed delivered (1) on
the date delivered if by personal delivery, (2) on the date of delivery by the overnight delivery
service if by overnight delivery, (3) on the date of transmission with confirmed answer back if by
email or other form of electronic transmission, or (4) on the date of delivery after deposit in the
United States mail (postage prepaid) if by registered or certified mail.

16.4 Gender and Name. In this Agreement (unless the context requires
otherwise), the masculine, feminine and neuter genders and the singular and the plural shall be
deemed to include one another, as appropriate.

16.5 Entire Agreement. This Agreement and its exhibits constitute the entire
agreement between the parties hereto pertaining to the subject matter hereof, and the final,
complete and exclusive expression of the terms and conditions thereof. All prior agreements,
representations, negotiations and understandings of the parties hereto, oral or written, express or
implied, are hereby superseded and merged herein.

16.6 Captions. The captions used herein are for convenience only and are not
a part of this Agreement and do not in any way limit or amplify the terms and provisions hereof.

16.7 Time of Essence. Time is of the essence of every provision of this
Agreement in which time is an element.

16.8 Governing Law. This Agreement and the exhibits attached hereto have
been negotiated and executed in the State of California and shall be governed by and construed in
accordance with the internal laws of the State of California without regard to conflicts of law.

16.9 Invalidity of Provision. If any provision of this Agreement as applied to
either party or to any circumstance shall be adjudged by a court of competent jurisdiction to be
void or unenforceable for any reason, the same shall in no way affect (to the maximum extent
permissible by law) any other provision of this Agreement, the application of any such provision
under circumstances different from those adjudicated by the court, or the validity or enforceability
of the Agreement as a whole.

16.10  Amendments. No addition to or modification of any provision contained
in this Agreement shall be effective unless fully set forth in writing by both Assignee and Assignor.

16.11  Exhibits. All exhibits to this Agreement are incorporated herein by this
reference as though fully set forth in the body hereof.

16.12 Time References. Any references in this Agreement to time for
performance of obligations or elapsed time shall mean consecutive calendar days, months, or
years, as applicable, unless otherwise explicitly indicated herein. In the event that the day on
which Assignee or Assignor is required to take any action under the terms of this Agreement is not
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a business day, such action shall be taken on the next succeeding business day. As used herein,
“business day” means any day other than a Saturday, Sunday or a federal or California state
holiday. Whenever notice, approval or disapproval must be given to Escrow Holder and Escrow
Holder is closed on the last day for taking such action, then the parties shall have until 5:00 p.m.
on the first following day Escrow Holder is open to take such action.

16.13  Construction of Agreement. The agreements contained herein shall not
be construed in favor of or against either party but shall be construed as if both parties prepared
this Agreement.

16.14  Third Party Beneficiaries. Nothing in this Agreement, express or implied,
is intended to confer any rights or remedies upon any person, other than the parties hereto and,
subject to the restrictions on assignment herein contained, their successors and assigns.

16.15  Copies of Work Product. If, after Assignee delivers the Approval Notice,
this Agreement terminates for reasons unrelated to Assignor’s default, upon Assignor’s written
request, but not before Assignee has been refunded the Deposits to the extent such refund is
required under this Agreement, Assignee shall provide to Assignor copies of all third party reports
Assignee obtained in connection with Assignee’s due diligence investigation of the Property
(“Inspection Reports”), provided that Assignee shall not be obligated to provide to Assignor any
materials that are proprietary, confidential or legally privileged and provided, further that Assignor
acknowledges that any such Inspection Reports will be delivered by Assignee without any
representation or warranty, and Assignor agrees that Assignor’s reliance on any such Inspection
Reports shall be at Assignor’s sole risk.

16.16  Agreement Binding Only Upon Execution. The delivery of this
Agreement in unexecuted form by Assignee to Assignor does not constitute either the agreement
of Assignee or an offer by Assignee to purchase the Contracts Rights upon the terms and conditions
set forth herein. This Agreement shall not be binding until it is delivered by both Assignor and
Assignee.

16.17  Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
but one and the same instrument.

16.18  Electronic Signatures. This Agreement may be executed by original,
facsimile and electronic signatures, each of which when affixed shall be deemed to be an original
that is enforceable against the executing party.

[Remainder of Page Intentionally Left Blank, Signatures to Follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year
first above written.

PROVIDENT LAND ASSOCIATES I, L.P., a
California limited partnership

By: SUSSEX INVESTMENT COMPANY,
a California corporation, its General Partner

By:
Its: Mike Riddlesperger, CFO

By:
Its:

“Assignor”’

SAN BERNARDINO COMMUNITY COLLEGE

DISTRICT

a

By: Jose Torres

Its: Executive Vice Chancellor

“Assignee”
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ACCEPTANCE BY
ESCROW HOLDER

First American Title Insurance Company agrees to (a) accept the foregoing Agreement for
Assignment of Contracts Rights and Escrow Instructions between PROVIDENT LAND
ASSOCIATES 1, L.P., a California limited partnership, as Assignor, and SAN BERNARDINO
COMMUNITY COLLEGE DISTRICT a , as Assignee (the “Agreement”), (b)
be Escrow Holder under the Agreement, (c) be bound by the Agreement in the performance of its
duties as Escrow Holder, and (d) certify that the date of Opening of Escrow pursuant to Section 2
of this Agreement is April _ , 2023, and the Escrow No. is

FIRST AMERICAN TITLE INSURANCE
COMPANY

By:
Its:

“Escrow Holder”

Date: April  , 2023
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EXHIBIT “A-1”

LEGAL DESCRIPTION OF THE RIVERWALK 1 PROPERTY

Real property in the City of San Bernardino, County of San Bernardino, State of California, described as
follows:

PARCEL NO. 1:

LOTS, A, B, CAND THE NORTHWESTERLY ONE-HALF OF LOT D; LOTS 1 TO 16, INCLUSIVE, LOT 51, ALL IN
TRACT NO. 2290, IN THE COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER MAP RECORDED
IN BOOK 33, PAGES 26 AND 27 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THAT PORTION OF THE ABOVE DESCRIBED PROPERTY CONVEYED TO SAN BERNARDINO COUNTY
FLOOD CONTROL DISTRICT BY DEED RECORDED MARCH 23, 1950 IN BOOK 2550, PAGE 145, OFFICIAL
RECORDS.

ALSO EXCEPT THAT PORTION OF THE ABOVE DESCRIBED PROPERTY CONVEYED TO SAN BERNARDINO
COUNTY FLOOD CONTROL DISTRICT BY DEED RECORDED JUNE 11, 1954 IN BOOK 3401, PAGE 2550,
PAGE 202 OF OFFICIAL RECORDS.

ALSO EXCEPT THAT PORTION OF SAID LOTS 10, 11, 12 AND C, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF LOT “A”, SAID TRACT NO. 2290, SAID POINT BEING THE
INTERSECTION OF THE SOUTH LINE OF HILLCREST AVENUE; 30.00 FEET WIDE, AND THE
SOUTHWESTERLY LINE OF LOT 50, SAID TRACT 2290, AS SHOWN ON SAID MAP; THENCE SOUTH 192 29
00" EAST 182.63 FEET ALONG THE NORTHEASTERLY LINE OF LOTS “A” AND “C”, SAID TRACT NO. 2290;
THENCE SOUTH 232 54' 00" EAST, 65.37 FEET ALONG THE NORTHEASTERLY LINE OF SAID LOT “C” TO THE
TRUE POINT OF BEGINNING; THENCE FROM SAID TRUE POINT OF BEGINNING, SOUTH 662 06' 00" WEST,
74.00 FEET AT RIGHT ANGLES WITH SAID NORTHEASTERLY LINE OF LOT “C”, THENCE SOUTH 372 01' 56"
EAST 61.62 FEET; THENCE NORTH 662 06' 00" EAST 60.00 FEET TO THE NORTHEASTERLY LINE OF SAID
LOT “C”; THENCE NORTH 232 54' 00" WEST 60.00 FEET ALONG SAID NORTHEASTERLY LINE TO THE TRUE
POINT OF BEGINNING.

ALSO EXCEPT THAT PORTION OF SAID LOT 51, LYING SOUTHWESTERLY OF THE NORTHWESTERLY
PROLONGATION OF THE SOUTHWEST LINE OF LOT 34 OF SAID TRACT.

PARCEL NO. 2:

ALL THAT PORTION OF LOT 50, TRACT NO. 2290, IN THE COUNTY OF SAN BERNARDINO, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 33, PAGES 26 AND 27 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, LYING NORTHWESTERLY OF THE NORTHEASTERLY
PROLONGATION OF THE NORTHERLY LINE OF THE SOUTHEASTERLY 10.00 FEET OF LOT “E”, SAID TRACT
NO. 2290.
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PARCEL NO. 3:

A PORTION OF LOT 16 AND A PORTION OF LOT 51, (SCOTT AVENUE), TRACT NO. 2290, IN THE COUNTY
OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 33, PAGES 26 AND 27 OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY , SAID PORTIONS BEING A PART OF
THAT PROPERTY DEEDED TO THE SAN BERNARDINO COUNTY FLOOD CONTROL DISTRICT AND
RECORDED MARCH 29, 1950, AS TRACT NO. 13, IN OFFICIAL RECORDS , BOOK 2550, PAGE 145, RECORDS
OF SAID COUNTY, SAID PORTIONS MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTH LINE OF SAID LOT 16, WHICH POINT IS NORTH 892 17' 33" WEST
47.83 FEET FROM THE NORTHEAST CORNER OF SAID LOT 16; THENCE SOUTH 892 17' 33" EAST, ALONG
SAID NORTH LINE 47.83 FEET TO SAID NORTHEAST CORNER; THENCE SOUTH 392 19' 19" EAST 61.95
FEET TO AN ANGLE POINT IN SAID LOT 51; THENCE SOUTH 492 54' 09" EAST ALONG THE
NORTHEASTERLY LINE OF SAID LOT 51, 99.01 FEET; THE ABOVE DESCRIBED COURSES BEING ALONG THE
NORTHEASTERLY BOUNDARY LINE OF SAID PROPERTY; THENCE NORTH 552 24' 36" WEST 197.77 FEET
TO THE POINT OF BEGINNING.

PARCEL NO. 4:

A PORTION OF LOT 51, (SCOTT AVENUE), TRACT NO. 2290, IN THE COUNTY OF SAN BERNARDINO, STATE
OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 33, PAGES 26 AND 27 OF MAPS, IN THE OFFICE OF
THE COUNTY RECORDER OF SAID COUNTY, SAID PORTIONS BEING A PART OF THAT PROPERTY DEEDED
TO THE SAN BERNARDINO COUNTY FLOOD CONTROL DISTRICT AND RECORDED MARCH 29, 1950 AS
TRACT NO. 13 IN OFFICIAL RECORDS, BOOK 2250, PAGE 145 OF RECORDS OF SAID COUNTY, SAID
PORTION MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST WESTERLY CORNER OF LOT 9 OF SAID TRACT NO. 2290; THENCE SOUTH 49¢
57' EAST ALONG THE SOUTHWESTERLY BOUNDARY LINE OF SAID LOTS 9 TO 13, INCLUSIVE AND LOT “D”
OF SAID TRACT NO. 2290, 240 FEET TO THE MOST SOUTHERLY CORNER OF THE NORTHWESTERLY ONE-
HALF OF LOT “D” OF SAID TRACT NO. 2290; THENCE SOUTH 402 WEST, 40 FEET TO THE MOST EASTERLY
CORNER OF LOT 30 OF SAID TRACT NO. 2290; THENCE NORTH 382 11' 02" WEST 122.60 FEET; THENCE
NORTH 422 49' 33" WEST 120.95 FEET TO THE POINT OF BEGINNING.

PARCEL NO. 5:

THAT PORTION OF LOTS 10, 11, 12 AND "C", TRACT NO. 2290, IN THE COUNTY OF SAN BERNARDINO,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 33, PAGES 26 AND 27 OF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF LOT “A”, SAID TRACT 2290, SAID POINT BEING THE
INTERSECTION OF THE SOUTH LINE OF HILLCREST AVENUE, 30.00 FEET WIDE AND THE SOUTHWESTERLY
LINE OF SAID LOT 50, TRACT NO. 2290, AS SHOWN ON SAID MAP; THENCE SOUTH 192 28' 00" EAST
182.63 FEET ALONG THE NORTHEASTERLY LINE OF LOTS “A” AND “C”, SAID TRACT 2290; THENCE SOUTH
232 54' 00" EAST 65.37 FEET ALONG THE NORTHEASTERLY LINE OF SAID LOT “C” TO THE TRUE POINT OF
BEGINNING; THENCE FROM SAID TRUE POINT OF BEGINNING, SOUTH 662 06' 00" WEST 74.00 FEET AT
RIGHT ANGLES WITH SAID NORTHEASTERLY LINE OF LOT “C”; THENCE SOUTH 372 01' 56" EAST 61.62
FEET; THENCE NORTH 662 06' 00" EAST 60.00 FEET TO THE NORTHEASTERLY LINE OF SAID LOT “C”,
THENCE NORTH 232 54' 00" WEST 60.00 FEET ALONG SAID NORTHEASTERLY LINE TO THE TRUE POINT
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OF BEGINNING.
PARCEL NO. 6:

LOTS 96, 97, 98, 99, 100, 101 AND 102, AS SHOWN ON THE MAP OF PLAN OF LOTS ON COLTON AVENUE
BELONGING TO JAMES M. COBURN, COMMONLY KNOWN AS FAIRVIEW, IN THE CITY OF SAN
BERNARDINO, COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK
1 OF MAPS, PAGE 43, RECORDS OF SAID COUNTY, AND AMENDED MAP THEREOF RECORDED IN BOOK 7
OF MAPS, PAGE 20, RECORDS OF SAID COUNTY.

EXCEPT THEREFROM ANY PORTION INCLUDED WITHIN TRACT NO. 2397, DE SIENNA MISSION TRACT, AS
PER PLAT RECORDED IN BOOK 34 OF MAPS, PAGES 29 AND 30, RECORDS OF SAID COUNTY.

ALSO EXCEPT THEREFROM ANY PORTION INCLUDED WITHIN MC DONALD HOT SPRINGS SUBDIVISION
TRACT NO. 2290, AS PER PLAT RECORDED IN BOOK 33 OF MAPS, PAGES 26 AND 27, RECORDS OF SAID
COUNTY.

PARCEL NO. 7:

LOTS 93 AND 94, AS SHOWN ON MAP OF PLAN OF LOTS IN COLTON AVENUE BELONGING TO JAMES M.
COBURN, COMMONLY KNOWN AS FAIRVIEW, IN THE CITY OF SAN BERNARDINO, COUNTY OF SAN
BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 1 OF MAPS, PAGE 43, RECORDS
OF SAID COUNTY, AND AMENDED MAP THEREOF RECORDED IN BOOK 7 OF MAPS, PAGE 20, RECORDS
OF SAID COUNTY.

PARCEL NO. 8:

LOTS 1, 2, 3,4 AND "E", BLOCK "A", TRACT NO. 2397, DE SIENNA MISSION TRACT, IN THE COUNTY OF
SAN BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 34 OF MAPS, PAGES 29
AND 30, RECORDS OF SAID COUNTY.

TOGETHER WITH THAT PORTION OF BUNKER HILL DRIVE ADJOINING SAID LAND VACATED BY RESOLUTION
OF THE MAYOR AND COMMON COUNCIL OF THE CITY OF SAN BERNARDINO, A CERTIFIED COPY OF WHICH
WAS RECORDED MARCH 31, 1981, INSTRUMENT NO. 81-054443, OFFICIAL RECORDS, WHICH WOULD
PASS BY OPERATION OF LAW WITH THE CONVEYANCE OF SAID PROPERTY.

PARCEL NO. 9:

LOT 1, BLOCK"C", AND LOTS 1 AND 2, BLOCK "B", TRACT NO. 2397, IN THE COUNTY OF SAN BERNARDINO,
STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 34 OF MAPS, PAGE 29, RECORDS OF SAID
COUNTY.

TOGETHER WITH THAT PORTION OF DE SIENNA DRIVE ADJOINING SAID LAND VACATED BY RESOLUTION
OF THE MAYOR AND COMMON COUNCIL OF THE CITY OF SAN BERNARDINO, A CERTIFIED COPY OF WHICH
WAS RECORDED APRIL 8, 1946, IN BOOK 1894, PAGE 268, OFFICIAL RECORDS.

TOGETHER WITH THAT PORTION OF BUNKER HILL DRIVE ADJOINING SAID LAND VACATED BY RESOLUTION
OF THE MAYOR AND COMMON COUNCIL OF THE CITY OF SAN BERNARDINO, A CERTIFIED COPY OF WHICH
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WAS RECORDED MARCH 31, 1981, INSTRUMENT NO. 81-054443, OFFICIAL RECORDS, WHICH WOULD
PASS BY OPERATION OF LAW WITH THE CONVEYANCE OF SAID PROPERTY.

PARCEL NO. 10:

LOT 92, FAIRVIEW SURVEY, ALSO KNOWN AS FAIRVIEW COBURN, IN THE COUNTY OF SAN BERNARDINO,
STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 1 OF MAPS, PAGE 43, RECORDS OF SAID COUNTY.

NOTE: SAID LAND IS ALSO RECORDED IN BOOK 7 OF MAPS, PAGE 20, RECORDS OF SAID COUNTY.

EXCEPT THAT PORTION OF SAID LOT LYING IN TRACT NO. 2397, AS PER PLAT RECORDED IN BOOK 34 OF
MAPS, PAGES 29 AND 30, RECORDS OF SAID COUNTY.

PARCEL NO. 11:

ALL THAT PORTION OF LOT 30, BLOCK 54, RANCHO SAN BERNARDINO, IN THE CITY OF SAN BERNARDINO,
COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 7 OF MAPS, PAGE
2, RECORDS OF SAID COUNTY, DESCRIBED AS FOLLOWS:

COMMENCING ON THE NORTHWESTERLY LINE OF COLTON AVENUE, AS SHOWN ON MAP OF FAIRVIEW
(SO-CALLED) 14.00 FEET NORTHEASTERLY FROM THE SOUTHWEST CORNER OF LOT 102 OF SAID MAP OF
FAIRVIEW; THENCE NORTH 24 1/4 DEG. WEST TO THE NORTHWESTERLY LINE COBURN LOTS, AS PER PLAT
RECORDED IN BOOK 7 OF MAPS, PAGE 20, RECORDS OF SAID COUNTY; THENCE NORTHEASTERLY ALONG
SAID NORTHWESTERLY LINE TO THE SOUTHERLY PROLONGATION OF THE WEST LINE OF LOT 2, BLOCK "B",
TRACT NO. 2397, AS PER PLAT RECORDED IN BOOK 34 OF MAPS, PAGE 29, RECORDS OF SAID COUNTY;
AND THE TRUE POINT OF BEGINNING; THENCE NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE TO
THE SOUTH LINE OF SAID LOT 2; THENCE WESTERLY ALONG SAID SOUTH LINE TO SAID PROLONGATION;
THENCE SOUTHERLY ALONG SAID PROLONGATION TO THE TRUE POINT OF BEGINNING.

TOGETHER WITH THAT PORTION OF BUNKER HILL DRIVE ADJOINING SAID LAND VACATED BY RESOLUTION
OF THE MAYOR AND COMMON COUNCIL OF THE CITY OF SAN BERNARDINO, A CERTIFIED COPY OF WHICH
WAS RECORDED MARCH 31, 1981, INSTRUMENT NO. 81-054443, OFFICIAL RECORDS, WHICH WOULD
PASS BY OPERATION OF LAW WITH THE CONVEYANCE OF SAID PROPERTY.

PARCEL NO. 12:

ALL THAT PORTION OF LOT 30, BLOCK 54, RANCHO SAN BERNARDINO, IN THE CITY OF SAN BERNARDINO,
COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 7 OF MAPS, PAGE
2, RECORDS OF SAID COUNTY, DESCRIBED AS FOLLOWS:

COMMENCING ON THE NORTHWESTERLY LINE OF COLTON AVENUE AS SHOWN ON MAP OF FAIRVIEW
(SO-CALLED), 14.00 FEET NORTHEASTERLY FROM THE SOUTHWEST CORNER OF LOT 102 OF SAID MAP OF
FAIRVIEW; THENCE NORTH 24 1/4 DEG. WEST TO THE NORTHWESTERLY LINE OF COBURN LOTS, AS PER
PLAT RECORDED IN BOOK 7 OF MAPS, PAGE 20, RECORDS OF SAID COUNTY, AND THE TRUE POINT OF
BEGINNING; THENCE NORTH 24 1/4 DEG. WEST TO THE SOUTHEASTERLY LINE OF LOT "E", TRACT NO.
2397, AS PER PLAT RECORDED IN BOOK 34 OF MAPS, PAGE 29, RECORDS OF SAID COUNTY; THENCE
NORTHEASTERLY ALONG SAID SOUTHEASTERLY LINE AND ITS NORTHEASTERLY PROLONGATION TO THE
SAID LAST MENTIONED NORTHWESTERLY LINE; THENCE SOUTHWESTERLY ALONG SAID NORTHWESTERLY
LINE TO THE TRUE POINT OF BEGINNING.
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PARCEL NO. 13:

LOT 95 AS SHOWN ON MAP OF PLAN OF LOTS IN COLTON AVENUE BELONGING TO JAMES M. COBURN,
COMMONLY KNOWN AS FAIRVIEW, IN THE CITY OF SAN BERNARDINO, COUNTY OF SAN BERNARDINO,
STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 1 OF MAPS, PAGE 43, RECORDS OF SAID COUNTY,
AND AMENDED MAP THEREOF RECORDED IN BOOK 7 OF MAPS, PAGE 20, RECORDS OF SAID COUNTY.

PARCEL NO. 14:

A NON-EXCLUSIVE EASEMENT FOR INGRESS, EGRESS AND LANDSCAPING AND INCIDENTAL PURPOSES
OVER AND ACROSS THE SOUTHWESTERLY, WESTERLY AND NORTHWESTERLY 25 FEET OF THE FOLLOWING
DESCRIBED PROPERTY:

LOTS 3 TO 11, INCLUSIVE, BLOCK "B" AND LOTS 2 TO 18, INCLUSIVE, BLOCK "C", TRACT NO. 2397, IN THE
CITY OF SAN BERNARDINO, COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, ACCORDING TO PLAT
THEREOF RECORDED IN BOOK 34 OF MAPS, PAGES 29 AND 30, RECORDS OF SAID COUNTY.

TOGETHER WITH THOSE PORTIONS OF "J" STREET AND DE SIENNA DRIVE CLOSED ADJACENT TO SAID LOTS
AND WHICH ACCRUED TO SAID LOTS BY REASON OF THE CLOSING OF SAID STREETS BY RESOLUTION OF
THE MAYOR AND COMMON COUNCIL OF THE CITY OF SAN BERNARDINO, RECORDED APRIL 8, 1946, IN
BOOK 1894, PAGE 268, OFFICIAL RECORDS.

TOGETHER WITH COLTON AVENUE VACATED ADJOINING ABOVE DESCRIBED PARCEL ON THE SOUTHEAST
AS THE SAME WAS VACATED BY RESOLUTION NO. 124.5 OF MAYOR AND CITY COUNCIL OF THE CITY OF
SAN BERNARDINO, AND RECORDED ON MAY 7, 1976, IN BOOK 8922, PAGE 1052, OFFICIAL RECORDS OF
SAID COUNTY.

APN: 0164-331-10-0000, 0164-331-11-0000, 0164-331-12-0000, 0164-331-13-0000, 0141-171-03-0000,
0141-171-04-0000, 0141-171-05-0000, 0141-171-06-0000, 0141-171-07-0000, 0141-171-08-0000,
0141-171-09-0000, 0141-171-10-0000, 0141-171-11-0000,0141-171-12-0000, 0141-171-13-0000,
0141-171-14-0000, 0141-171-15-0000, 0141-171-16-0000, 0141-171-17-0000, 0141-171-18-0000,
0141-171-19-0000, 0141-171-20-0000, 0141-171-21-0000, 0141-171-22-0000, 0141-171-23-0000,
0141-171-24-0000,0141-171-25-0000, 0141-171-29-0000, 0141-171-30-0000.
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EXHIBIT “A-2”

LEGAL DESCRIPTION OF THE RIVERWALK 2 PROPERTY

Real property in the City of San Bernardino, County of San Bernardino, State of California, described as
follows:

LOTS 3 TO 11. INCLUSIVE OF BLOCK "B", AND LOTS 2 TO 18, INCLUSIVE OF BLOCK "C" OF TRACT NO. 2377,
IN THE CITY OF SAN BERNARDINO, COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT
RECORDED IN BOOK 34 PAGES 29 AND 30 OF MAPS, RECORDS OF SAID COUNTY.

TOGETHER WITH THOSE PORTIONS OF "J" STREET AND DE SIENNA DRIVE, CLOSED, ADJACENT TO SAID
LOTS, AND WHICH ACCRUED TO SAID LOTS BY REASON OF THE CLOSING OF SAID STREETS BY RESOLUTION
OF THE MAYOR AND COMMON COUNCIL OF THE CITY OF SAN BERNARDINO, RECORDED APRIL 8, 1946 IN
BOOK 1894 PAGE 268, OF OFFICIAL RECORDS.

ALSO TOGETHER WITH COLTON AVENUE VACATED ADJOINING ABOVE DESCRIBED PARCEL ON THE
SOUTHEAST AS THE SAME WAS VACATED BY RESOLUTION NO. 124.5 OF MAYOR AND CITY COUNCIL OF
THE CITY OF SAN BERNARDINO AND RECORDED ON MAY 7, 1976, IN BOOK 8922, PAGE 1052, OF OFFICIAL
RECORDS, OF SAID PROPERTY.

APN: 0141-171-26-0000
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EXHIBIT “A-3”

LEGAL DESCRIPTION OF THE RIVERWALK 3 PROPERTY

Real property in the City of San Bernardino, County of San Bernardino, State of California, described as
follows:

LOTS 1, 2 AND 3, BLOCK "D", TRACT NO. 2397, IN THE COUNTY OF SAN BERNARDINO, STATE OF
CALIFORNIA, AS PER PLAT RECORDED IN BOOK 34 OF MAPS, PAGES 29 AND 30, RECORDS OF SAID
COUNTY.

TOGETHER WITH THE NORTHEASTERLY 1/2 OF "J" STREET ADJOINING SAID LAND VACATED BY
RESOLUTION OF THE MAY AND COMMON COUNCIL, CITY OF SAN BERNARDINO, A CERTIFIED COPY OF

WHICH WAS RECORDED APRIL 8, 1946, IN BOOK 1894, PAGE 268, OFFICIAL RECORDS, RECORDS OF SAID
COUNTY.

APN: 0141-171-27-0-000
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EXHIBIT “B-1"

RIVERWALK 1 CONTRACT
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PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS
BETWEEN
BJ GHUMAN and TEJPAL SINGH
SELLER
AND

PROVIDENT LAND ASSOCIATES I, L.P.,
a California limited parénership

BUYER
FOR THE PURCHASE AND SALE OF

West Inland Center Drive
City and County of San Bernardino, California

MARCH 38 , 2021
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SUMMARY STATEMENT

This Summary Statement is attached to that certain Purchase Agreement and Escrow
[nstructions by and between Seller and Buyer referenced below and is for reference purposes only
except for the addresses for notices set forth in items 9 through 11, which addresses are
incorporated into the Purchase Agreement as if fully set forth therein, If there is any conflict
between this Summary Statement and the Purchase Agreement, the terms of the Purchase
Agreement shail control.

1. Effective Daie of Purchase March 24g 2021 [Escrow Holder to compleie date
Agreement (which shall also be pursuant to Section 3.1]
the Opening of Escrow):

2. Seller: BJ Ghuman and Tejpal Singh

3. Buyer: Provident Land Associates [, L.P., a California limited
partnership

4, Property Description: W. Inland Center Dr., City and County of San
Rernarding, California

5. Decision Date: Sixty (60) days after the Effective Date

6. Deposits: First Deposit: [ »ithin five (5) business days

following the Opening of Escrow

Second Deposit: [l within five (5) business
days after the Decision Date

The deposits are applicable to the Purchase Price.

7. Purchase Price: _

8. Close of Escrow: Not later than twelve (12) months after the Decision Date

Extension: three (3) thirty (30)-day extensions for

I (:prlicable to Purchase Price)

Purchase Agreement San Bernardino Riverwalk ii
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Buyer’s Address for Notices:

Warmington Residential California, Inc.
3090 Pullman Street

Costa Mesa, California 92626

Attention: Matt Tingler and Jay Deckard
Telephone: (714) 434-4324

Email: mtingler@warmingtongroup.com and
Jay@warmingtongroup.com

With a copy io:

Ross, Wersching & Wolcoft LLP

3151 Airway Avenue, Building S-1

Costa Mesa, California 32626

Attention: Cynthia M. Wolcott and Elizabeth T. Hall
Telephone: (714) 444-3900

email: cwolcott@rossllp.com and ehali@rossllp.com

10. Seller's Address for Notices:

231d6e glendora dr

6rand Terrace
ca 92313
Attention: 37 Ghuman

Telephone: 5269733065
email: bjghuman@hotmail.com

With a copy to:

2367 calle Alucema
Thousand 0aks

CA 91360

Attention: Tejpal Singh

Teleph(me,: 8189836204
email: paramY3@gmai 1. com

il Escrow Holder's and Title

Company's Address for Notices:

First American Title Company
18500 Yoin Karman, Suite 600
Irvine, California 92612
Escrow Officer: Jeanne Gould
Escrow No. {(#502125
Telephone: (949) §85-2404
Email: jagould@firstam.com

Title:

First American Title Company

1250 Corona Pointe Court, Suite 201
Corona, California 92879

Title OHficer: Hugo Tello

Order No. NHSC ©S92124
Telephone:  (951) 256-5883
Email: htello@firstam.com
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PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS

THIS PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS (“Agreement”) is
made and entered into as of March 8 ,2021 and constitutes an agreement by which BJ GHUMAN
and TEJPAL SINGH (together, “Seller”} agree to sell, and PROVIDENT LAND
ASSOCIATES I, L.P., a California limited partnership (“Buyer”), agrees to purchase certain real
property (“Property”) in the City of San Bemardino (“City”), County of San Bernardino
(“County™), State of California, more particularly described in Exhibit “A” attached hereto. As
used herein, the term “Property” includes:

(a)

(b)

(c)

A fee simple interest in the land described on Exhibit “A” (the “Land”) and all
easements, rights, priviteges, tenements and rights of way appurienant thercto,

All buildings, structures, and improvements located on the Land (the
“Improvements”);

Seller’s right, title and interest in all assets, rights, materials and other personal
property used, owned ot held in connection with the use, operation, entitlement,
development or enjoyment of the Property, including, without limitation, Seller’s
right, title and interest in: (i) all governmental licenses, permits, entitlements,
building permit allocations, suhdivision maps, prepaid permits and fees and
deposits and any other development rights relating to the development of Property
(collectively, “Licenses and Permits”); (ii) all architectural plans, improvement
plans and other plans, specifications, surveys, maps, drawings and other renderings
relating to the Property and all engineering, soils, seismic and geological reports,
studies and certificates and other documents relating to the Property (“Plans and
Reports”); (i} all warranties, indemnities, guaranties, claims and any similar
rights relating to and benefiting the Property or the assets transferred hereby,
including, without limitation, those watranties and guaranties provided by
consultants and/or contractors for work previously performed on the Property (iv)
all intangible rights, goodwill and similar rights benefiting the Property; (v) ali
development rights henefiting the Property; and (vi) all rights, claims or awards
benefiting the Property now existing or obtained by Buyer or Seller prior to the
Close of Escrow (collectively, the “Persomal Property”). Seller’s intesest in the
Personal Property shall be conveyed by Seller to Buyer upon the Close of Escrow
pursuant to the Blanket Assignment and Bill of Sale attached hereto as Exhibit “C”.

This Agreement also constitutes escrow instructions of Buycr and Seller to First American
Title Company (“Escrow Holder”).

NOW, THEREFORE, Buyer and Seller agree, and Escrow Holder is instructed, as follows:

1.

Purchase and Sale. Upon all of the terms and conditions contained in this

Agreement, Buyer agrees to purchase from Seller and Seller agrees to seif to Buyer the Property.
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2. Purchase Price. The purchase price (“Purchase Price”) for the Property shall be
. The Purchase Price
shall be payable as follows:

21 Eirst Deposit. Within five (5) business days after the Opening of Escrow,
Buycr shall deposit into Escrow the sum of in cash
or other immediately available funds (the “First Deposit™). of
the First Deposit (the “Independent Consideration’™) has been bargained for and agreed to as
consideration for the execution of this Agreement by Seller and for Buyer’s rights to conduct
investigations during the Feasibility Period. The Independent Consideration shall be released to
Seller within one (1) business day after the Deposit is delivered to Escrow by Buyer and shalf
thereafter be nonrefundable to Buyer except in the event this Agreement is terminated due to
Seller’s default. The balance of the First Deposit shall remain fully refundable to Buyer upon
Buyer’s unilateral instructions to Escrow and without Seller’s consent required until Buyer’s
delivery to Seller of the Approval Notice (defined in Section 4 below). Upon Buyer’s delivery of
the Approval Noticc, the First Deposit (i} shall bec deemed carned by Seller and nonrefundable,
except if this Agreement is terminated due to Seller’s defaulf or a failure of a condition to Closing
or as otherwise expressly provided herein and (ii) subject to Section 2.3 below, released 1o Seller.

22 Second Deposit. Within five (5) business days after the Decision Date
and provided that Buyer has delivered the Approval Notice to Seller and Escrow Holder pursuant
to Section 4 below, Buyer shall deposit into Escrow the additional sum of

in cash or other immediately available funds (the “Second Deposit™), and thereafter,
the Second Deposit shall be deemed earned by Seller and nonrefundahle, except if this Agreement
is terminated due to Seller’s default or a failure of a condition to Closing or as otherwise expressly
provided herein. The First Deposit, the Second Deposit and the Extension Payment (if made) are
herein referred to as the “Deposits.”

2.3 Memorandum of Agreement. Concurrently with the execution of this
Agreement, Seller and Buyer shall execute, acknowledge and deliver to Escrow Holder a
recordable Memorandum of Agreement (the "Memorandum") in the form attached hereto as
Exhibit “D”. Upon receipt of the Approval Notice showing a copy as being delivered concurrently
to Seller, Escrow Holder is irrevocably instructed to {i) insert the date of delivery of the Notice of
Approval in the preamble of the Memorandum and (i} record the Memorandum in the Official
Records of the County. Escrow Holder shall not release any portion of the Deposit to Seller until
the Memorandum has been recorded. In addition, Seller and Buyer shall execute, acknowledge
and cause to be delivered to Escrow Holder a Quitclzim in the form of Exhibit “E™ attached hereto
and incorporated herein by this referencc. Escrow Holder is hercby instructed to record the
Quitclaim upon the termination of this Agreement for any reason; provided, however, if Buyer is
entitled pursuant to this Agreement to the return of the Deposit upon such termination, Escrow
shall not record the Quitclaim until the Deposit (less the Independent Consideration) is retumed to
Buyer.

2.4 Investment of Deposits. Escrow Holder shall place the Deposits and any
other funds deposited by Buyer into Escrow in a federally-insured interest bearing account having
no penalty for early withdrawal at a financial institution acceptable to Buyer. Interest earned in

Purchase Agreement San Bernardino Riverwalk



Zoho Sign Document 1D: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJSLTWPX4KBJUGXE
Page 202 of 482
DocuSign Envelope I0: FB05C16-035B-4685-A730-F 7338589C037

such account shall be credited to the account of Buyer and if paid to Seller shall be credited against
the Purchase Price at the Closing.

25 Payment of Balance of Purchase Price. On or prior to the Close of
Escrow, Buyer shall deliver to Escrow a cash payment (the “Closing Payment”} equal to the
amount of the Purchase Price less the amount of the Deposits and any Extension Payments. The
Purchase Price, less the Deposits and Extension Payments, if any, released to Seller during the
Escrow, shall be pzid to Seller at the Closing,

3. Escrow.,

3.1 Opening of Escrow. Upon execution of this Agreement by both Buyer
and Seller, the partics shall deliver executed electronic counterparts of this Agreement to Escrow
Holder. For purposes of this Agreement the escrow (“Escrow”) shail be deemed opened upon the
date Escrow Holder shall have received executed electronic counterparts of this Agreement from
both Buyer and Seller (the “Opening of Escrow”). Escrow Holder shali notify Buyer and Seller
in writing of the date of the Opening of Escrow which date shall also be the “Effective Date” of
this Agreement. In addition, Escrow Holder is hereby instructed to insert the date of the Opening
of Escrow in Ttem 1 of the Summary Statement and to complete and sign the Acceptance by Escrow
Holder page of this Agreement. Escrow Helder shall deliver one (1} complete copy of this -
Agreement to Seller and one (1) complete copy of this Agreement to Buyer. This Agreement shall
also constitute instructions to Escrow Holder. Seller and Buyer shall execute and deliver to Escrow
Holder any additional or supplementary instructions as may be necessary or convenient to
implement the terms of this Agreement and close the transaction contemplated hereby, provided
such instructions are consistent with and merely supplement this Agreement and shall not in any
way modify, amend or supersede this Agreement. Such supplementary instructions, together with
the escrow instructions set forth in this Agreement, as they may be amended from time to time in
a writing signed by the parties hereto, shail collectively be referred to as the “Escrow
Instructions”. The Escrow Instructions may be amended and supplemented by such standaid
terms and provisions as the Escrow Holder may request the parties hereto to execute; provided,
however, that the parties hereto and Escrow Holder acknowledge and agree that in the event ofa
conflict between any provision of such standard terms and provisions supplied by the Escrow
ILolder and the Escrow Instructions, the Escrow Instructions shall prevail. The Escrow Instructions
are incorporated herein and made a part hereof by this reference.

32 Closc of Escrow. The closing (“Closing™) of the purchase and sale of
the Property shall take place through the Escrow on or prior to twelve (12) months after the
Decision Date, provided that all of the Closing Conditions (defined in Section 5.2 below) have
been satisfied or waived. As used in this Agreement, the terms “Closing” or “Close of Escrow™
shall refer to the date (“Closing Date”’) on which Seller’s Grant Deed conveying the Property to
Buyer in the form attached hereto as Exhibit “B” is recorded through Escrow in the Official
Records of the County. Seller shali deliver good and marketable title to the Property to Buyer at
the Ciosing.

i3 Close of Escrow Extension. Buyer shall have the right to extend the
Closing Date for three (3) thirty (30) day extensions (the “Extension”) by delivering written notice
to Seller and Escrow Holder and depositing into Escrow on or prior to the Closing Date an
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additional deposit in the ameunt o £ ||| | G (c:ch. an “Extension
Payment”) for each such Extension, which shall thereafter be nonrefundable to Buyer except if
this Agreement is terminated due to Seller’s default or a failure of a condition to Closing or as
otherwise expressly provided herein, The Extension Payment shall he applicable to the Purchase
Price.

4. Buyer’s Investigation. On or prior to 5:00 p.m., on the date that is sixty (60) days
following the Effective Date (‘Decision Date”), Buyer shall have the right to conduct the
following investigations of the Property. The time period commencing upon the Effective Date
and expiring on the Decision Date is referred to herein as the “Feasibility Period”. Buyer’s
approval in writing (“Approval Notice™) of such investigations shall constitute conditions to the
Close of Escrow; provided, however, if Buyer does not deliver an Approval Notice by the Decision
Date pursuant to which Buyer approves all such due diligence matters, Buyer shali be deemed to
have elected to terminate this Agreement.

4.1  Approval of Preliminary Title Report. Within three (3) business days after
the Opening of Escrow, First American Title Company shall provide Buyer with a current
preliminary title report (“PTR’™), covering the Property together with copies of all documents
referred to therein and a map of the Property plotting the location of all easements (the PTR,
documents and map to be referred to collectively as the “Title Documents™). Buyer shall have
thirty (30) days after the Effective Date (the “Title Approval Date™), by written notice to Seller
and Escrow llolder, fo object to any exception(s) to title set forth in the Title Documents (“Buyer’s
Title Notice™). Seller shall have five (5) days after receipt of Buyer’s Title Notice to deliver written
notice to Buyer (“Seller’s Title Notice™) of its decision whether to remove prior to the Close of
Escrow the title exceptions disapproved by Buyer in Buyer’s Title Notice. Seller’s failure to
deliver Seller’s Title Notice to Buyer and Escrow Holder within said five (5) day period shall be
deemed Seller’s election not to remove the disapproved exceptions. If Seller elects not to remove
any disapproved title exception, Buyer shall have five (5) days after the earlier of (i} Buyer’s
receipt of Seller’s Title Notice or (ii) the expiration of the five (5) day period for delivery of Seller’s
Title Notice without Buyer having received Seller’s Title Notice, to waive its objection or
terminate this Agreement pursuant to Section 4.4 below. Buyer hereby objects to all liens
evidencing monetary encumbrances including, without limitation, deeds of trust, financing
statements, tax liens, bonds and assessments, but excluding non-delinquent real property taxcs and
assessments which shall be prorated as of the Close of Escrow (collectively “Monetary
Encumbrances™), and Seller agrees to cause all such Monetary Encumbrances to be removed at
Seller’s sole cost on or before the Close of Escrow.

4.2 New Exceptions. If after expiration of the Feasibility Period but prior to
the Close of Escrow Buyer discovers any exception to title of the Real Property which: (i} does
not constitute an exception to title approved as provided above and (ii) will in Buyer’s reasonsble
judgment have an adverse effect on Buyer’s ability to develop, finance or market the Property in
the manner reasonably anticipated by Buyer (“New Exception”), then Buyer shall have five (5)
days after receipt of the New Exception to deliver to Seller and Escrow Holder written notice of
Buyer’s approval, canditional approval or disapproval of such New Exception (the “Supplemental
Title Disapproval”). If Buyer fails to deliver a Supplemental Title Disapproval within such five
(5} day period, Buyer shall be deemed to have disapproved such New Exception. Seller shall have
three (3) business days following reccipt of the Supplemental Title Disapproval or Buyer’s decmed
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disapproval of such New Exception te deliver written notice (“Seller’s Title Notice”) of Sellet’s
election to either remove or not remove such disapproved New Exception. If Seller fails to deliver
a Seller’s Title Notice within such three (3) business day period, Seller shall be deemed to have
elected not to remove such disapproved New Exception. Buyer shall have three (3) business days
following receipt of Seller’s Tiile Notice or Seller’s deemed election not to remove such
disapproved New Exception to waive its objection or terminate this Agreement and receive areturn
of the Deposits (and, if necessary, the originally scheduled Closing Datc shall be extended by the
number of days necessary to give Buyer and Seller such additional time). Notwithstanding the
foregoing, if the New Exception was created by Seller, constitutes a Monetary Encumbrance or
arose as a result of the action or consent of Seller, Seller shall remove the New Exception, at its
cost, on or before the Close of Escrow.

4.3 Entry Upon Property. During the Feasibility Period and continuing to
the Close of Escrow, Buyer shall have the right and Seller shall be deemed to have given Buyer,
its employees, agent, engineers, consultants, contractors and subcontractors (the “Buyer
Representatives™) a non-exclusive license to enter upon and pass over the Property for the
purpose of performing investigations, engineering studies, surveys, taking measurements,
conducting customary geotechnical studies and environmental testing, including customary
Phase | environmental testing, and if recommended by the Phase 1 testing, additional Phase I1
testing, and other related activities on the Property. Buyer shall give Seller at least 24 hours
prior written notice of Buyer’s entry upon the Property, The cost of all such inspections, test and
studies shall be borne by Buyer. Prior to any eniry upon the Property by Buyer, Buyer shall
deliver to Seller an original endorsement to Buyer’s commercial general liability insurance
policy covering the activities of Buyer and Buyet’s agents, contractors, subcontractors and
employee on or upon the Property with an aggregate limit of at least Two Million Dollars
($2,000,000.00) and which shall name Selier as an additional insured. Buyer agrees to
indemnify, protect, defend and hold Seller and the Property free and harmless from and against
any and all damages, claims, losses (including losses from mechanic’s liens), liabilities, causes
of action, proceedings, costs and expenses of any kind whatsoever (including, without limitation,
attorneys’ fccs and fees of expert witnesses) arising from such activities of Buyer, its agents,
contractors and employees, and from all mechanic’s, materialmen’s and other liens resulting
from any such entry upon the Property, investigations and related activities conduct. Promptly
following completion of any inspections, inquiries and(or) testing by Buyer under this Section
4.3, Buyer shall, at its sole cost and expense, restore the Property to its condition as it existed
immediately prior to Buyer’s entry to the Property excluding latent defects or Hazardous
Materials (defined below) discovered by Buyer or Buyer's Representative during their
investigation of the Property. The indemnity provisions and any obligation to restore the
Property imposed upon Buyer pursuant to this Section 4.3 shall survive Closing or earlier
termination of this Agreemen.

4.4 Property Documents, Concurrently with the Opening of Escrow, Seller
shall provide Buyer true and complete copies of all documents of a material nature relating to the
Property in the possession of Seller or its agents, consultants or contractors (the “Property
Documents™). In addition, concurrently with the Opening o f Escrow, Seller shall deliver to Buyer
true and complete copies of all leases of tenants currently occupying the Property (the “Leases”).
Seller does not represent, warrant of guaranty that the Property Documents represent all of the
necessary or relevant information required for the Property. Buyer acknowledges its obligation to
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seek out and obtain such additional information and documentation as Buyer may deem necessary
in order to conduct its investigations of the Property, If this Agreement is terminated for any
reason, then Buyer shall promptly return to Seller the Property Documents and ali copies thereof.
Buvyer shall treat the Property Documents as confidential, and shall not disclose any information
gained by the review of the Property Documents to any third parties, except as necessary to Buyer’s
members, affiliates, investors, shareholders, consultants, professionals and lenders.

. 4.5 Natural Hazard Disclosure. Buyer and Seller acknowlcdge that Seller
may be required under California law to disclose if the Property lics within the foilowing natural
hazard areas or zones: (2) a special flood hazard arca designated by the Federal Emergency
Management Agency (California Civil Code Section 1102.17); (b) an area of potential flooding
(California Government Code Section 8585.4); (c) a very high fire hazard severity zone
(California Government Code Section 51183.5); (d) a wild land area that may contain substantial
forest fire risks and hazards (Public Resources Code Section 4136); (€} an earthquake fault zone
(Public Resources Code Section 2621.9): or {f) a seismic hazard zone (Public Resources Code
Section 2694). Escrow Holder shall engage the services of Title Company (which, in such
capacity, is referred to herein as the “Natural Hazard Expert”) to examine the maps and other
information specifically made availabie to the public by government agencies for the purposes of
cnabling Seller to fulfill Scller’s disclosure obligations, if and to the extent such obligations
exist, with respect to the natural hazards referred to in California Civil Code Section 1102.6c(a)
and to report the result of the Natural Hazard Expert’s examination to Buyer and Scller in
writing, prior to the expiration of the Feasibility Period.

4.6 Termination Prior to Decigion Date. If on or prior to the Decision Date,
Buyer does not wish to proceed with the purchase of the Property for any reason, then this
Agreement shall terminate, in which event: (i) Buyer and Seller shall execute and deliver to
Escrow Holder cancellation instructions and ali other documents that are reasonably required by
Escrow Holder and/or Seller in order to cancel this Escrow and release any interest of Buyer in
and to the Property: (ii) Buyer and Seller shall share equally all of Escrow Holder’s cancellation
fees and expenses; (iii) upon Buyer’s unilateral escrow instructions and without the consent of
Seller, Escrow Holder shall refund the First Deposit and any other funds deposited by Buyer into
Escrow, together with all interest earned thereon in Escrow, to Buyer, less Escrow Holder’s
cancellation fees and expenses, and Bscrow [older shall return all documents and instruments to
the parties who deposited the same into Escrow; and (iv) this Agrecment shall terminate and
neither party hereto shall have any further obligation or responsibility hereunder or liability of any
nature or amount whatsoever to the other party hereunder, except that Buyer’s indemnily and
restoration obligations under Section 4.3 and the parties’ respective obligations under Section 13
(brokers) and Section 18.3 (atiorey’s fees) which shall expressly survive any such termination of
this Agreement.

5. Conditions to Close of Escrow.

5.1 Seller’s Conditions to Closing. In addition to the conditions provided in
other provisions ofthis Agreement, Selier’s obligation to perform its undertakings provided in this
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Agreement (including its obligation to sell the Property) are conditioned upon the satisfaction or
written waiver by Seller of the following (*“Seller’s Closing Conditions™):

(a) Performance by Buyer. The due performance by Buyer of each
and every material undertaking and apreement to be performed by it hereunder and the truth of
each representation and warranty made by Buyer in this Agreement at the time as of which the
same is made and as of the Closing Date as if made on and as of the Closing Date.

5.2 Buyer’s Conditions to Closing. In addition to the conditions provided in
other provisions of this Agreement, Buyer’s obligation to perform its undertakings provided in this
Agreement (including its obligation to purchase the Property) are conditicned upon the satisfaction
or written waiver of Buyer ol each of the following (collectively, the “Buyer’s Closing
Conditions” and Seller’s Closing Conditions and Buyer’s Closing Conditions shall hereinafier be
referred to herein collectively as the “Closing Conditions™):

{a) Buver's Approval Notice. Buyer shall have delivered the
Approval Notice to Seller and Escrow Holder in accordance with Section 4 above.

(b)  Owner’s Title Policy. The Title Company shall issue or be
committed to issue to Buyer an ALTA Extended Owner’s Policy of Title Insurance (6/17/06 Form)
(“Title Policy”) in the total amount of the Purchase Price, dated as ofthe Close of Escrow, insuring
Buyer as the fee owner of the Property, and showing title to the Property vested in Buyer subject
only to the following title conditions (collectively, the “Approved Title Conditions™):

(i)  The printed exceptions and exclusions contained in the
Title Policy.

(ii) Al non-delinquent general and special real property taxes,
bonds and assessments and the lien of supplemental taxes assessed pursuant to Chapter 3.5
commencing with Section 75 of the California Revenue and Taxation Code resulting from the
transfer of the Property to Buyer.

(iti) Matters affecting the condition of title to the Property
created by or with the written consent of Buyer,

(iv)  All exceptions described in the PI'R which were approved
by Buyer in accordance with Section 4.1 above.

Seller shall pay the cost of a standard coverage CLTA owner’s policy of title insurance; and Buyer
shall pay the additional cost of obtaining extended coverage and any other endorsements, including
the cost of a survey if required to obtain extended coverage. Seller shall, at no cost to Seller,
execute and deliver to the Title Company an Owner’s Affidavit in the form requested by the Title
Company {“Owner’s Affidavit”) as a condition to issuing an endorsement to the Title Policy
insuting Buyer against damages resulting from any rights of parties in possession, pre-Closing
liens, encumbrances, and other possessory interests related to the Land, and if required by the Title
Company to issue mechanic’s lien protection, Seller shall also execute and deliver to the Title
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Company a Mechanic’s Lien Indemnity Agreement (“Mechanic’s Lien Indemnity”) relating to
any work performed on the Property by Seller priot to the Closing.

(c} Termination of Leases. All Leases and other agreements affecting
the use or occupancy of the Property shall have been terminated, all tenants shall have vacated the
Property and all personal property belenging to the tenants shall have been removed from the
Property.

(d)  Tentative Map. The Tentative Map shall have been Approved (as
defincd in Section 6.3).

(e) Impravement Plans and Grading Permit. The Improvement Plans
shall have been Approved (as delined in Section 6.4) and the Grading Permit shall be Ready to be
Issued (as defined Section 6.4).

H No Moratorium, At the Closing there shall be no moratorium or
similar action pending or threatened by any of the Authorities which would adversely impact or
delay the construction of the Project or the sales of the residences therein.

()  No Material Adverse Change. At the Closing there shall have
been no material adverse changes to the Property which would prevent Buyer's intended use of the
Property for the Project.

(h) Performance by Seller. The due performance by Seller of each
and every undertaking and agreement to he performed by it hereunder.

53 Effect of Failure of a Condition. The cenditions described in Section 5.1
are for the exclusive benefit of Seller and may be waived in whole or in part by Seller only, at its
solc option, by Seller’s delivery of written notice of such waiver to Buyer and Escrow Holder. The
conditions described in Scction 5.2 are for the exclusive benefit of Buyer and may be waived in
whole or in part by Buyer only, at its solo option, by Buyer’s delivery of written notice of such
waiver to Seller and Escrow Holder. In the event the Close of Escrow does not occur because any
of the conditions to the Close of Escrow set forth in Section 5 are not satisfied or waived by the
party benefited thereby, and if the failure of such condition is not caused by the default of either
party, then the Close of Escrow shall automatically be extended for up to thirty (30} days to permit
the conditions to be satisfied. If upon the expiration of the thirty (30) day period, the conditions
to the Close of Escrow set forth in Section 5 continue to not be satisfied or are not waived by the
party benefited thereby, then either party shall have the right to terminate this Agreement upon
written notice to the other party and Escrow Holder, in which case: (i} Buyer and Seller shall
execute and deliver to Escrow Holder cancellation instructions and all other documents that are
reasonably required by Escrow Holder and/or Seller in order to cancel this Escrow and release any
interest of Buyer in and to the Property; (ii) Buyer shall pay all Escrow Holder’s canceliation fees
and expenses; (iii) Escrow Holder shall refund, or if released to Seller, Sclier shall refund the
Deposits, the Extension Payment (1o the extend paid) and any other funds deposited by Buyer into
Escrow, together with ail interest earned thereon in Escrow, to Buyer, less Buyer’s share of Escrow
Holder’s cancellation fees and expenses, and Escrow Holder shall return all documents and
instruments to the parties who deposited the same into Escrow; and (iv) this Agreement shall
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terminate and neither party hereto shall have any further obligation or responsibility hereunder or
liability of any nature or amount whatsoever to the other party. Notwithstanding anything to the
conirary set forth herein, in the event the condition set forth in Section 5.2(c) regarding the
termination of the Leases is not satisfied by Seller or waived by Buyer by the Closing Date, then
thc provisions of Section 11.2 of this Agreement shall control. Notwithstanding anything to the
contrary set forth herein, in the event the failurc of such condition is causcd by the default of either
party, then the non-defaulting party shall have the remedies set forth in Section 11.2 or Section
11.3, as applicable, of this Agreement.

5.4 Notwithstanding anything to the contrary set forth in this Agreement, if
during the processing of the Entitlement Applications, Buyer determines that the Authorities are
not likely to approve the Project or that the Authorities will impose conditions of approval,
dedications, exactions, mitigation measures or other development requirements that will have a
material adverse impact upon the Project and/or were not contemplated in the Project’s
development costs, then Buyer shall have the right to stop pursuing the Entitlements and terminate
this Agreement in which event the termination provisions of Section 5.3 shall apply. Buyer shall
not be entitled to reimbursement for the costs relating to the Entitlement Applications except in
the cvent of Seller’s defauli.

6, Eatitlement and Development.,

6.1 Cotitiements. During the Escrow, Buyer intends to seek approval for the
development of the Land with residential uses (the “Project”). The density, product mix, site plan,
mapping and other elements of the Project shall be determined by Buyer in its solc and absolute
discretion. On or after the Decision Date and provided that Buyer has elected not to terminate this
Agreement pursuant to Section 4.6, Buyer may commence processing of the land use approvals
required by the Authorities for the Project, including, without limitation, a tentative tract map (the
“Tentative Map™), design review approval and CEQA compliance (the “Entitlements’). Buyer
shall be responsible for processing all applications (“Enmtitlement Applications”) to obtain
approval of the Entitlements, inciuding, without limitation, any fees for engincering and
consultants' work to provide necessary dala, reports, maps and other documents required by the
Authorities as part of the Entitlement Applications. Seller hereby acknowledges and agrees that
during the term of this Agreement Buyer intends to hire consultants to apply for and process the
Entitlements. All architectural plans, improvement plans and other plans, specifications, surveys,
maps, drawings and uther renderings relating to the Property and all engineering, soils, scismic
and geological reports, studies and certificates and other documents relating to the Property
generated by Buyer or Buyer’s consultants as part of the processing of the Entitlements, together
with all of Buyer’s rights in and to ail applications and approvals relating to the Entitlements and/or
the Project (collectively, the “Project Documents and Rights”) shall belong to and constitute the
work product of Buyer. Seller agrees to cooperate with Buyer, at no cost to Seller, in Buyer's
efforts to obtain such Entitlements. Such cooperation of Selier shall include, without limitation,
the execution by Seller concurrently with the execution of this Agreement of the Special
Authorization to Process Entitlements in the form of Exhibit “F” attached hereto. To the extent it
is necessaty for Seller to execute or deliver documents to Buyer, such delivery shall be made,
where rcasonably possible, within seventy-two (72) hours after the request therefor. Seller agrees
that it will not take any action adverse t0, or in opposition of, the Project and/or Buyer's efforts to
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obtain the Entitlements. Any breach by Seller of its obligations set forth in this Section 6.1 shall
be a Seller default.

6.2 Buyer’s Termination Right. Notwithstanding anything to the contrary set
forth in this Agreement, if during the processing of the Entitlement Applications, Buyer determines
that the Authorities are not likely to approve the Project or that the Authorities will impase
conditions of approval, dedications, exactions, mitigation measures or other development
requircments that will have a material adverse impact upon the Project and/or were not
contemplated in the Project’s development costs, then Buyer shall have the right to stop pursuing
the Entitlements and terminate this Agreement; provided, however, that Seller shall be cntitled to
retain the Deposits and any Extension Payments that have been released o Seller and Buyer shail
not be entitled to reimbursement for the costs relating to the Entitlement Applications except in
the event of Seller’s default in which event the termination provisions of Section 5.3 shall apply.

6.3  Approval by the Authorities of the Entitiements Defined. As used in this
Agreement, the Tentative Map shall be deemed to be “Approved” when: (i)(a) the Tentative Map
has been prepared in compliance with the California Subdivision Map Act {(comtnencing at Section
66410 of the Government Code), (b) the Tentative Map provides for the development of the
Property into for-sale market rate residential dwelling units, (c) the City, County, and any other
applicable government or quasi-governmental agency, body or authority, including the Planning
Commission and City Council (individually an “Authority,” and collectively, the “Authorities™)
having jurisdiction over the Property votcd at a public hearing to approve the Entitlements, {d} the
applicable Authority has established all of the conditions of approval for the final map conforming
to the Tentative Map and such conditions of approval have been approved by Buyer in its soic and
absolute discretion, () the Property is zoned to permit the develepment of residential
condominiums with a density that is not less than the density contemplated by the Tentative Map,
and () all time periods for initiating a initiating a legal challenge (by administrative or legal appeal,
writ, referendum or otherwise) (a “Challenge”) of the Authorities’ approval of the Tentative Map
{including the period to challenge under CEQA) have passed without a Challenge having been
initiated, or, if a Challenge has been initiated, it has been resolved on terms and conditions
satisfactory to Buyer in its sole and absolute discretion. For avoidance of douht, the partics agree
that the above-referenced statute of limitation will be 30 days after the City files a Notice of
Determination, 35 days after the City files a Notice of Exemption, or 180 days after the City
Council's approval of the Entitlements if the City docs not file a Notice of Determination or Notice
of Exermnption within the statutorily mandated periods for the filing of such notices.

6.4 Improvement Plans and Grading Permits. Afier the Approval of the
Tentative Map, Buyer shall use commercially reasonable efforis to prepare and process for
approval all subdivision improvement plans required for the Project (the “Improvement Plans™)
and take all commercially reasonable actions required to obtain a grading permit for the Land (the
“Grading Permit”). The Improvement Plans shall be considered “Approved” when the
Improvement Plans have been approved through final plan check and executed by appropriate City
staff, In addition, once the precise grading plan has been approved by the City and all other
conditions of approval necessary for the issuance of a grading permit to grade the Property in
aceordance with the Entitlements (other than the payment of grading permit fees and/or deposits)
have been satisficd, the grading permit shall be “Ready to be Issued.”
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7. Representations and Covenants of Seller. In addition to any express agreements of
Seller contained elsewhere in this Agreement, Seller hereby represents and warrants to, and
covenants with, Buyer as follows:

7.1 Power. Seller has the legal power, right and authority to enter into this
Agreement and the instruments referenced herein, and to consummate the transaction
contemplated hereby.

72  Requisite Action. All requisite action has been taken by Seller in
connection with the entcring into of this Agreement, the execution and delivery of the instruments
referenced herein, and the consummation of the transaction contemplated hereby.

7.3 Authority. The individual executing this Agreement and the instruments
referenced herein on behalf of Seller have the legal power, right and actual authority to bind Seller
to the terms and conditions hereof and thereof. No consent from any third party is required before
any of the Property may be conveyed to Buyer.

7.4  Insolvency. Seller is not a party o any bankruptcy, insolvency or
receivership proceeding of any kind, whether voluntary or involuntary, nor is such proceeding
contemplated.

7.5  Income Tax Information. Seller is not a non-resident alien, a foreign
corporation, a foreign partnership, a foreign trust, or a foreign estate (as those terms are defined in
the United States Internal Revenue Code and Income Tax Reguiations) for purposes of United
States income taxation.

7.6  No Fuither Encumbrances. Seller will not enter into, create or permit the
creation of any lien, cncumbrance, agrecment or other matter which would constitute an
encumbrance on the Property that would have a matcrial adverse impact on the property or that
will be binding on the Property subsequent to the Closing without Buyer’s prior writicn consent.

7.7 Proceedings. Seller has not received any notice from any governmental
authority imposing any special assessments on the Property or of any pending or threatened suit,
action, arbitration, legal, administrative or other proceeding or governmental investigaiion,
including without limitation eminent domain, condemnation, assessment district or zoning change,
proposed legislation or any judgment or moratorium which directly applies to the Property and

~ materially and adversely affects the Property or Buyer’s anticipated development of the Property
in accordance with the Entitlements, and to Seller’s knowledge, no such matter is pending or
threatened. Seller has not received any notification from any Authority that the Property is in
violation of any laws, regulations or administrative orders.

7.8 Conformance with Laws. To Seller’s knowledge, there are no uncured
violations of any federal, state or local zoning, building, fire; environmental, health and safety laws
and regulations affecting the Property of which Scller has received written notice from any City,
County or any other Authority having the responsibility for monitoring compliance with such laws
and regulations, and Seiler knows of no violations of any such laws and regulations. To Seller’s
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knowledge, the Property is in compliance with all applicable laws and regulations and all
covenants, conditions, restrictions, easements and similar matters affecting the Property.

7.9 QFAC. Neither Seller nor, to Seller’s knowledge, any direct or indirect
owner of Seller is (a) identified on the OFAC List (as hereinafler defined) or (b) a petson with
whom a citizen of the United States is prohibited to engage in transactions by any trade, embargo,
economic sanction, or other prohibition of United States law, rule, regulation or Executive Order
of the President of thc United States. The term “OFAC List” shall mean the list of specially
designated nationals and blocked persons subject to financial sanctions that is maintaincd by the
U.S. Treasury Department, Office of Foreign Assets Contral and any other similar list maintained
by the U.S. freasury Department, Office of Foreign Assets Control pursuant to any law, rule,
regulation or Executive Order of the President of the United States, including, without limitation,
irade embargo, economic sanctions, or other prohibitions imposed by Executive Order of the
President of the United States.

7.10 Archeology. To the best of Seller's knowledge, the Property does not
contain any archeological or paleontological resources which would adversely affect Buyer's
proposed development of the Property.

7.11 Endangered or Threatened Species. To the best of Seller's knowledge,
Buyer's proposed development of the Property will not involve the taking of any endangered or
threatened species of animals, plants or insects. To the best of Seller's knowledge, there are no
environmental or biological characteristics of the Property which, under existing law, will
adversely affect Buyer's proposed development of the Property.

7.12 No Ingress and Egress Restrictions. To the best of Sellcr’s knowledge,
there are no restrictions on entrance 10 or exit from the Property from the adjacent public streets.

7.13 Previous Users of Property. During the period of Seller's ownership of
the Property, all lessees, licensees, occupants or users of the Property at all times operated and
matintained the Property in compliance with any and all public health, safety and environmental
laws and regulations.

7.14 No Other Agreements, Except for matters set forth in the PTR and as
otherwise disclosed to Buyer in the Property Documenits, (a) there are no written commitments to,
or written agreements between or among Seller and any private party and/or any governmental or
quasi-governmental authority or agency or utility that would be binding upon Buyer or the
Property after the Closing and (b) Seller shall not enter into any written commitment or agreement
which would-affect the Property or any portion thereof prior to the Close of Escrow without
Buyer’s prior written consent. Seller has not entered into any other contracts for the sale of the
Property which are currently in effect, nor do there exist any rights of first refusal or options to
purchase the Property. '

7.15 Leases. Except for the Leases which shall be terminated by Seller prior to
the Closing, there are no leases {inciuding unrecorded leases), licenses, rental agreements or other
such contracts of any kind or nature affecting possession or occupancy of the Property. During
the term ofthis Agreement, Seller shall not amend or extend the term of any of the Leases or enter
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into any new leases, rental agreements or other such contracts during the term of this Agreement
without Buyer’s prior written approval (each, a “Prohibited Lease Transaction™). No tenant
under the Leases has any rights of first refusal, options to extend or renew, options to purchase or
any similar rights. No tenant under the Leases has or will have any claim for unpaid tenant
concessions, reimbursements, refund of security deposits or any other consideration which will
not be fully paid or satisficd by Seller prior to the Closing.

7.16 Neo Undisclosed Defects. To Seller’s Knowledge, no defect or condition of
the Property or soil exists that may adversely affect Buyer’s proposed development of the Property
in accordance with the Entillements.

7.17 Hazuardous Substances. Except as have been disclosed by Seller to Buyer in
the Property Documents, to Seller’s knowledge, (a) the Property is not in violation of, and the
Property has never been under investigation or threat of investigation for, violation of
Environmental Laws, (b} no Hazardous Substances have been released in, at, on, under or about
the Property, {c) neither Seller nor any tenant or other third party has used, generated,
manufactured, stored or disposed in, at, on, or under the Property any Hazardous Materials, and
(d) Seller has not received any notice from any Authority concerning the removal of any Hazardous
Substance from the Property, or concerning any restrictions on the use or development of the
Property on account of the presence of any Hazardous Substance on the Property or on any other
real property adjacent to the Property.

“Hazardous Substance” means (i) any chemical, compound, material,
mixture or substance that is now defined or listed in, or otherwise classificd pursuant to, any
Environmental Law as a "hazardous substance,” "hazardous naterial," "hazardous waste,"
"extremely hazardous waste,” "infectious wasie,” "toxic substance," "toxic pollutanl™ or any other
formulation intended to define, list, or classify substances by reason of deleterious properties such
as ignitability, corrosivity, reactivity, carcinogenicity, toxicity, reproductive toxicity, or "EP
toxicity" and (ii) petroleum, natural gas, natural gas liquids, liquefied natural gas, synthetic gas
‘usable for fuel (or mixtures of natural gas and such synthetic gas), ash produced by a resource
recovery facility utilizing a municipal solid waste stream, and drilling fluids, produced waters and
other wastes associated with the exploration, development or production of crude oil, natural gas,
or geothermal resources. ‘

“Environmental Laws” means any and all present federal, state and local
laws {whether under common law, statute, rule, regulation or otherwise), permits, and other
requirements of governmental authorities relating to the environment or to any Hazardous
Substance {including, without limitation, (i) the Toxic Substances Control Act, 15 U.8.C., Scciion
2601 et seq., (ii) the Clean Water Act, 33 U.S.C,, Section 1251 et seq,, (iii) the Resource and
Conservation and Recovery Act, 42 U.S.C., Section 6901 et seq., (iv) the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.8.C., Section 9601 et seq., (v)
the Hazardous Materials Transportation Act, 49 U.8.C., Section 1801 et seq., (vi) the California
Hazardous Waste Control Act, Health and Safety Code, Section 25100 et seq., (vii} the California
Hazardous Substance Account Act, Health and Safety Code, Section 25249.5 et seq., (viii) the
California Waste Management Act, Health and Safety Code, Section 25170.1 et seq.. (ix) Health
and Safety Code, Section 2550, Hazardous Materials Release Response Plans and Inventory, or
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(x) the California Porter-Cologne Water Quality Control Act, Water Code, Section 13000 et seq.,
all as amended).

7.18  Property Documents, The Property Documents delivered to or inspected by
Buyer pursuant to the terms hereof are all of the material documents in Seller’s possession relating
to the Property.

7.19  Survival of Representations. The representations and warranties of Seller
are true and corrcct on and as of the date of this Agreement and shal! be true and correct on and as
of the date of the Closing, and shall survive the Closing for a period of twelve (12) months after
the Close of Escrow, withoul the necessity of a separate writlen cedtificate regarding the same. If
after the date of this Agreement, but prior to the Close of Escrow, Buyer or Seller should learn,
discover or become aware of any existing or new item, fact or circumstance which renders a
representation or warranty of Seller set forth herein incorrect or untrue in any material respect
(collectively, the “Representation Matter”), then the party who has learned, discovered or
become aware of such Representation Matter shall promptly give written notice thereofto the other
party. Any Representation Matter which can be cured by the payment of money if less than
$25,000.00 shall be cured by Seller. Any Representation Matter caused by deliberate acts or
omissions of Seller or fraudulently made by Seller is a default by Seller. Regarding any other
Representation Matter, Buyer shall have the right, in its sole discretion, to either (i) waive in
writing and procced to acquire the Property or the terms sef forth in this Agreement hereunder, or
(ii) terminate this Agreement, and the Deposits and the Extension Payment (to the extent paid) and
any other amounts paid by Buyer to Seller or deposited into Escrow by Buyer shall be immediately
returned to Buyer. Upon such termination, neither party hereunder shall have any further
obligations or liabilities under this Agreement except as specifically set forth herein.

8. Representations and Covenants of Buver. In addition to any express agreements of
Buyer contained elsewhere in this Agreement, Buyer hereby represents and warrants to, and
covenants with, Seller as follows:

8.1 Power. Buyer has the legal power, right and authority to enter into this
Agreement and the instruments referenced herein, and to consummate the transaction
contemnplated hereby.

8.2 Requisite Action.  All requisite action (corporate, partnership o
otherwise) has been taken by Buyer in connection with the entering into of this Agreement, the
execution and delivery of the instruments referenced herein, and the consummation of the
transactions contemnpiated hereby.

8.3 Authority. The individuals cxecuting this Agrecment and the instruments
referenced herein on behall of Buyer have the legal power, right and actual authority to bind Buyer
to the terms and conditions hereof and thereof.

8.4 Insolvency. Buyer is not bankrupt or insolvent under any applicable
federal or state standard, has not filed for protection or relief under any applicable bankrupicy or
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creditor protection statute, and has not been threatened by creditors with an involuntary application
of any applicable bankruptcy creditor protection statute,

8.5 Survival of Representations. The representations and warranties of Buyer
and any other representations and watranties of Buyer contained elsewhere in this Agreement are
true and correct on and as of the date of this Agreement, and shall be true and correct on and as of
the date of the Closing, and shali survive the Closing for a period of twelve (12) months after the
Closc of Escrow, without the necessity of a scparate written certificate regarding the same.

9, Continucd Operation of Property and Termination of Leases.

9.1 Continued Opcration; No Further Encumbrances. Seller shall maintain
the Property in the condition in which it existed as of the date of this Agreement, normal wear
and tear excepted, not commit waste of or on the Propertly, and operate the Property in a manner
consistent with current practices. Prior to the Closing, Seller shall not enter into, create or permit
the creation of any lien, encumbrance, agreement or other matter that would constitute an
encumbrance on the Property, that would have a material adverse impact on the Property or that
will be or purport to be binding on the Property subsequent to the Closing without Buyer’s prior
written consent.

92 Termination of Leases. The Closing is conditioned wpon all tenants and
all personal property being removed from the Property. Seller shall be responsible for the payment
of any termination payment negotiated with any tenant for the early termination of such tenant’s
Lease. In addition, Seller shall, if necessary, take all legal action necessary to cause all tenants to
vacate the Property prior to the Closing Date, including, without limitation, pursuing an unlawfui
detainer action. Seller’s failure to comply with this Section 9.2 shall be a Scller default entitling
Buyer to the remedies set forth in Section 11.2.

10. Escrow Ciosing Obligations.

10.1 Deliveries by Seller to Escrow Holder. Seller hereby covenants and
agrees to deliver to Escrow Holder on or priot to the Closing Date the following instruments and
documents, the delivery of each of which shall be a condition to the Close of Escros for the benefit
of Buyer:

(a) Grant Deed. The Grant Deed, duly executed and acknowledged
by Seller, conveying the Property to Buyer, in the form attached hereto as Exhibit “B”;

b Blanket Assignment and Bill of Sale. Two (2) counterparts of the
Blanket Assignment and Bill of Sale, duly executed hy Seiler, in the form attached hereto as
Exhibit *C”;

(¢} FIRPTA Affidavit. An Affidavit of Nonforeign Status under the
Foreign Investment in Real Property Tax Act of 1980 duly executed by Seller (“Nonforeign
Status Aflidavit”),
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{d) California Affidavit. A California Tax Certificate (“California
Tax Certificate™) (the Non-foreign Status Affidavit and the California Tax Certificate referenced
in Section 11.1¢c) and (d), respectively, are collectively referred to as the “Seller Affidavits™);

(e) Proof of Authority. Such proof of Seller’s authority and
guthorization to enter into this Agreement and consummate the transactions contemplated hereby,
and such proof of the power and authority of the individual(s) executing and/or delivering any
instruments, documents or certificates on behalf of Seller to act for and bind Seller as may be
reasonably required by Title Comnpany;

(f) Owner’s Alfidavit/Mechanic’s Lien Indemnity.  Any Title
Company affidavits as may be requested by the Title Company in vrder to issue the Title Policy,
including, without limitation, the Owner’s Affidavit and Mechanic's Lien Indemnity; and,

(g)  Closing Statement. A Closing Statement acceptable to Seller,
executed by Seller.

10.2 Deliveries by Buyer to Escrow Holder. Buyer hereby covenanis and
agrees to deliver to Escrow Holder on or prior to the Closing Date the following, the delivery of
each of which shall be a condition 1o the Close of Escrow for the benefit of Seller:

(a) Closing Payment. The Closing Payment, together with Buyer’s
share of any Escrow closing costs and prorations in the amount determined by Escrow Holder,
shall be delivered to Escrow Holder by Buyer in cash or other immediately available funds.

(b) Blanket Assignment and Bill of Sale. Two (2) counterparts of the
Blanket Assignment and Bill of Sale, duly executed by Buyer, in the form aitached hereto as

Exhibit “C.”

(c) Preliminary Change of Ownership. A preliminary change of
ownership report in the current form required by the County (the “Preliminary Change of
Ownership Report”).

(d) Proof of Authority. Such proof of Buyer's authority and
authorization to enter into this Agreement and consummate the iransactions contemplated hereby,
and such proof of the power and authority of the individual(s) executing and/or delivering any
instruments, documents ot certificates on behalf of Buyer to act for and bind Buyer as may be
reasonably required hy Title Company.

(¢) Closing Statement. A Closing Statement acceptable to Buyer,

executed by Buyer.

10.3 Disbursements apd Other Actions by Fscrow Hglder. Upon the
satisfaction of the conditions to Close of Escrow in this Agreement, and when all required funds
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and documents have been deposited into the Escrow, Escrow Holder shall promptly undertake all
of the following:

{a) Date, as of the Close of Escrow, all instruments calling for & date;

(b) Cause the Grant Deed for the Property to be recorded in the
Official Records of the County;

{c) Submit to the Recorder’s Office the Preliminary Change of
Ownership Report, concurrently with the submission of the Grant Deed for recordation;

(d)  Deduct from the Closing Payment all items chargeable to the
account of Seller, if any, pursuant to the Closing Statement approved by Buyer and Seller
including, without limitation, the amount of any Monetary Encumbrances to be paid by Seller and
Seller’s share of any Escrow closing costs and prorations {(which amount is referred to as the “Net
Amount”) and upon confirmation of recording of the Grant Deed disburse the Net Amount of the
Closing Payment to Seller promptly upon the Close of Escrow;

(e} Cause the Title Policy described in Section 5.2 above to be
delivered to Buyer; and

{f Prepare and file IRS Form 1099-5 within the time specified by the
Internal Revenue Service.

10.4 Post-Closing Instructions, The instruments described below that are
required to be recorded under this Agreement shall provide that the Recorder’s Office shall return
them to Escrow Holder after recordation, and upon receipt thereof, the Escrow Holder shall deliver
the following:

(a) To Seller:
(i) A copy of the Grant Deed as recorded;
(i)  Anoriginal of the Blanket Assignment and Bill of Sale; and

(iii)  Plain copies of the Seller Affidavits, the Preliminary
Change of Ownership Report and the 1099-8 Form;

17

Purchase Agreement San Bernardino Riverwalk



Zoho Sign Document 1D: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJSLTWPX4KBJUGXE
. Page 217 of 482
CoguSign Envelope ID: FBI05C16-035B-4685-A730-F7338580C037

(b) To Buyver:

(i) The recorded original of the Grant Deed and originals of
the Blanket Assignment and Bill of Sale and the Nonforeign Transferor Declaration;

(i) Plain copies of the Seller Affidavits, the Preliminary
Change of Ownership Report and the 1039-S Form.

(c) To_Counse! to Seller: Copies of all documents delivered to Seller
pursuant to Section 11.4{a) above.

(d)  To Counselto Buyer: Copies of all documents delivered to Buyer
pursuant to Sections 11.4(b} above.

11.  Escrow Cancellation. If eithcr party defaults with respect to its obligations
hereunder, or if Escrow is not in a condition to close by the agreed Closing Date, Escrow Holder
shall continue to comply with the instructions contained herein until a written demand has been
made by a party entitled to do so for the cancellation of Escrow. Escrow Holder shall notify the
other party of any such demand.

11.1 Charges. If the Close of Escrow fails to occur due to Seller’s default,
Seller shall pay all Escrow cancellation charges. If the Close of Escrow fails to occur due to
Buyer’s defauit, Buyer shall pay all Escrow cancellation charges. If the Close of Escrow fails to
oceur for any reason other than the foregoing, Buyer shall pay any Escrow cancellation charges.
“Escrow cancellation charges” means all fees, charges and expenses charged by Escrow Holder
as well as all charges related to the services of the Title Company in connection with title matters
relating to this Escrow.

11.2 Default by Seller. Inthe event Seller shall defauli under any of the terms
and provisions of this Agreement, Buyer shali have the right, but not the obligation, in addition to
any other rights or remedies which it may have at law or in ¢quity, to terminate Buyer's obligations
under this Agreement and the Escrow created hereby. In the event of such termination by Buyer:
{a) Buyer shall be entitled to the immediate refund of the Deposits and the Extension Payment (if
paid) and any other funds deposited by Buyer into Escrow or released to Seller, including all
interest earned thereon; and (b) compensation for damages recoverable by Buyer under California
law, including, without limitation, due diligence costs and costs of processing the Entitlements. In
the alternative, Buyer may pursue any rights or remedies at law or in equity to acquire the Property,
including the right to seek specific performance of Seller‘s obligation to convey the Property to
Buyer and any other covenant of Seller in this Agreement. The termination of this Agreement by
Buyer pursuant to its rights under this Section shall not relieve Seller ol its liability for breach of
its obligations hereundet but shall relieve Buyer of all of'its obligations under this Agreement from
the date of such termination.

11.3 Seller’s Liguidaled Damages if Buyer Defaults. BUYER AND SELLER
AGREE THAT IF THE CLQSE OF ESCROW FAILS TO OCCUR DUE SOLELY TO THE
DEFAULT OF BUYER, IT WOULD BE IMPRACTICAL OR EXTREMELY DIFFICULT TO
FIX SELLER’S ACTUAL DAMAGES FOR, AMONG OTHER ITEMS, TAKING OR HAVING
THE PROPERTY OFF THE MARKET, AND BUYER AND SELLER AGREE THAT A

18
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REASONABLE ESTIMATE OF SELLER’S DAMAGES IF THE CLOSE OF ESCROW FAILS
TO OCCUR DUE TO BUYER’S DEFAULT WOULD BE THE DEPOSITS AND EXTENSION
PAYMENT MADE BY BUYER PLUS ANY INTEREST THEREON. IN ADDITION, BUYER
DESIRES TO LIMIT THE AMOUNT OF DAMAGES FOR WHICH BUYER MIGHT BE
LIABLE SHOULD BUYER BREACH THIS AGREEMENT, AND SELLER DESIRES TO
AVOID THE COSTS AND LENGTHY DELAYS THAT WOULD RESULT IF SELLER WERE
REQUIRED TO FILE ALAWSUIT TO COLLECT ITS DAMAGES FOR A BREACH OF THIS
AGREEMENT. THEREFORE, IF THE CLOSE OF ESCROW FAILS TO OCCUR DUE TO
THE DEFAULT OF BUYER, THEN UPON THE WRITTEN DEMAND OF SELLER THIS
AGREEMENT AND THE ESCROW SHALL BE TERMINATED AND CANCELLED. IN
SUCH EVENT, (A) ESCROW HOLDER SHALL RETURN ALL DOCUMENTS AND
INSTRUMENTS TC THE PARTIES WHO DEPOSITED SAME, (B) ALL TITLE AND
ESCROW CANCELLATION CHARGES SHALL BE CHARGED TO BUYER AND (C)
SELLER SHALL RETAIN THE DEPOSITS AND EXTENTION PAYMENTS RELEASED TO
SELLER, AND ESCROW HOLDER SHALL IMMEDIATELY RELEASE TO SELLER THE
PAYMENT DEPOSITED INTO ESCROW BY BUYER AND NOT RELEASED TO SELLER,
PLUS ALL INTEREST EARNED THEREON AS LIQUIDATED DAMAGES PURSUANT TO
CALIFORNIA CIVIL CODE SECTIONS 1671 AND 1677 FOR BUYER’S FAILURE TO
COMPLETE THE PURCHASE OF THE PROPERTY. SELLER’S SOLE AND EXCLUSIVE
REMEDY IN THE EVENT OF BUYER'S DEFAULT SHALL BE LIMITED TO THE
DEPOSITS AND THE EXTENSION PAYMENT (IF PAID), AND SELLER HEREBY WAIVES
ALL OTHER CLAIMS FOR DAMAGES OR RELIEF AT LAW OR IN EQUITY (INCLUDING,
WITHOUT LIMITATION, ANY RIGHTS TO SPECIFIC PERFORMANCE THAT SELLER
MAY HAVE PURSUANT TO CALIFORNIA CIVIL CODE SECTIONS 1680 OR 3389, OK
OTHERWISE).

Buyer’s Initials - Seller’s Inmials

12. Costs and Prorations.

12.1 Escrow and Other Costs. Buyer and Seller shall each pay one-half {1/2)
of Escrow Holder’s escrow fees for the Escrow, Seller shall bear the cost of all documentary
transfer taxes. Buyer and Seller shall each bear their own respective legal and accounting costs, if
any, outside of Escrow. Title costs shall be allocated in accordance with Section 5.2 of this
Agreement. All recording costs or fees and all other costs or expenses not otherwise provided for
in this Agreement shall be shared equally by Buyer and Seller.

12.2 Real Property Taxes and Assessments. All non-delinquent general and
special real property taxes, bonds and assessments with respect to the Property shall be prorated
through Escrow between Buyer and Seller as of the Closing based upon the latest available tax
bills or tax information using customary escrow procedures. To the extent that the applicable tax
assessor parcels, or any assessment district or other tax parcels, which have been established as of
the Closing include both the Property hereunder and other adjacent real property, then the
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applicable non-delinquent general and special real property taxes, bonds and assessmenis shall be
allocated between the Property hereunder and such other adjacent real property based on acreage.

12.3 Supplemental Real Property Taxes. With respect to any supplemental
taxes assessed against the Property pursuant to California Revenue and Taxation Code Section 75,
et seq., Buyer shall be responsible for all such supplemental taxes assessed against the Property
for any period on, or after the Closing, including, without limitation, any supplemental taxes due
to changes in ownership or new construction occurring after the Closing, and Seller shail be
responsible for all such supplemental taxes asscssed against the Property for any period prior to
the Closing.

13.  Broker’s Commission. Seller and Buyer each represent (o the other that no
brokerage commission, tinder’s fee ot other compensation of any kind is due or owing to any
person. Each party agrees to and does hereby indemnify and hold the other harmiess from and
against any and all costs, liabilities, losses, damages, claims, causes of action or proceedings which
may result from any broker, agent or finder, licensed or otherwise, claiming through, under or by
reason of the conduct of the indemnifying party in connection with this transaction,

14. Risk of Loss: Condemnation.

141 Possession: Risk of Loss. Possession shall be given to Buyer at the Close
of Escrow, free and clear of any possessory interest whatsoever. All risk of loss or damage with
respect to the Property shall pass from Seller to Buyer at Close of Escrow.

14.2 Condemnation. Ifail or any material portion of the Property is taken prior
to the Close of Escrow as a result of condemnation (including the filing ol any notice of intended
condemnation or proceedings in the naturc of eminent domain), Buyer shall have the right, by
written notice delivered to Seller and Escrow Holder within ten (10) business days after Buyer
receives written notice of such condemnation action, (o terminate this Agreement and cancel
Escrow. Otherwise, if Buyer does not so elect to terminate this Agreement and cancel Escrow by
written notice delivered to Seller and Escrow Holder within such ten (10) business day period,
then this Agreement shall remain in full force and effect, the entire award from the condemning
authority shall be the sole property of Buyer as of the Closing, and Seller hereby assigns to Buyer
all of Seller’s right, title and interest in and to such award. If this Agreement and the Escrow are
terminated pursuant to this Section, then Buyer and Seller shall each pay fifty percent (50%) of all
Escrow cancellation charges, and the Deposits, the Extension Payment and any other funds
deposited by Buyer into Escrow or released to Seller, together with all interest earned thereon in
Escrow, shall be returned to Buyer.

4.3 Earthquake or Other Casualty During Escrow. Ifthere is material damage
to the Property or if the Property is destroyed or materially damaged by earthquake, flood,
landslide, or othet casualty prior to the Closing Date and such damage will adversely impact the
development of the Project, then Buyer shall have the right, by written notice delivered to Seller
and Escrow Holder within ten (10) business days after Buyer receives written notice of such
damage or destruction, to terminate this Agreement and cancel Escrow. Otherwise, if Buyer does
not so elect to terminate this Agreement and cancel Escrow by written notice delivered to Seller
and Escrow Holder within such ten (10) business day period, then this Agreement shall remain in
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full force and effect, and all insurance proceeds payable to Seller with respect to such damage or
destruction, if any, shall be assigned and delivered by Seller to Buyer at the Close of Escrow
hereunder. If this Agreement and the Escrow are terminated by Buyer by written notice delivered
to Seller and Escrow Holder during such ten (10) business day period as provided above, then the
Dcposit and any other funds deposited by Buyer into Escrow or released to Seller, together with
all interest earned thereon in Escrow, less cancellation charges, shall be returned to Buyer.

15.  Waiver and Consent. Either party may specifically and cxpressly waive in writing
any breach by ihe other party of any provision of this Agrecment, but no such waiver shall
constitute a further or continuing waiver of any preceding or succeeding breach of the same or any
other provision. A waiving party may at any time thereafter require further compliance by the
other party with any breach so waived. The consent by one party to any act by the other for which
such consent was required shall not be deemed to imply consent or waiver of the necessity of
obtaining such consent for the same or any similar acts in the future. No waiver or consent shall
be implied from silence or any failure of a party to act, except as otherwise specified in this
Agreement, except as otherwise specified in this Agreement.

16.  Survivability. All covenants of Buyer or Seller which are intended hereunder to be
performed in whole or in part after the Closing, and all representations, warranties and indemnities
by cither party to the other, shall survive the Closing and be binding upon and inure to the benefit
of the respective parties hereto and their respective heirs, executors, administrators, successors and
assigns.

17.  Further Documents and Acts. Each of the parties hereto agrees to cooperate in good
faith with each other, and to execute and deliver such further documents and perform such other
acts as may be reasonably necessary or appropriate to consummate and carry into effect the
transactions contemplated under this Agreement,

i8. Miscellaneous.

18.1 Successors and Assiens. Each and all of the covenants and conditions of
this Agreement shall inure to the benefit of and shall be binding upon the respective heirs,
executors, administrators, successors and assigns of Buyer and Seller.

18.2 Assignment. Buyer may assign its rights under this Agreement without
Seller’s consent; provided, however, that any assignment of this Agreement by Buyer shall not
rclease Buyer from liability hereunder.

18.3 Attorneys’ Fees. In the event of any legal action or other proceeding
between the partics regarding this Agreement or the Property (an “Action”), the prevailing party
shall be entitled to the payment by the losing party of its reasonable attorneys”™ fees, court costs
and litigation expenses, as determined by the court. The term “prevailing party” as used herein
includes, without limitation, a party (a) who agrees to dismiss an Action on the other party’s
performance of the covenants allegedly breached, (b) who obtains substantially the relief it has
sought, or (c) against whom an Action is dismissed (with or without prejudice).

18.4 Notices. All notices, requests, demands, and other communications
required or permitted under this Agreement shall be in writing and shall be {as elected by the
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person giving such notice) (i) hand delivered by messenger or courier service, (ii) by overnight
delivery (including Federal Express), (iii} by email or facsimile, or (iv} by United States mail
(postage prepaid), registered or certified, return receipt requested, addressed to the addresses set
forth in the Summary Statement. Each notice shall be deemed delivered (1) on the date delivered
if by personal delivery, (2) on the date of delivery by the overnight delivery service if hy overnight
dclivery, (3) on the datc of transmission if by email or facsimile if transmitted before 5 p.m. Pacific
Time on regular business days (and if transmitted after 5:00 p.m. Pacific Time or on a non-business
day, then deemed received on the next succeeding business day), or (4) seventy-two (72) hours
after deposit in the United States mail (postage prepaid) if by registered or certified mail. Any
counsel designated in the Summary Statement is hereby authorized to give notices hereunder on
behalf of its respective client. By giving to the other parties at least fifteen (15) days’ written
notice, the parties to this Agreement and their respective successors and assigns shall have the
right from time to time and at any time during the term of this Agreement to change their respective
addresses and each shall have the right to specify as its address any other address within the State
of California.

18.5 Gender_and Name. In this Agreement (unless the context requires
otherwise), the masculine, feminine and neuter genders and the singular and the plural shall be
deemed to include one another, as appropriate.

18.6 Entire Agreement. This Agreement and its exhibits constitute the entire
agreement belween the parties hereto pertaining to the subject matter hereof, and the final,
complete and exclusive expression of the terms and conditions thereof. All prior agreements,
representations, negotiations and understandings of the parties tereto, oral or written, express or
implied, are hereby superseded and merged herein.

18.7 Captions. The captions used herein are for convenience only and are not
a part of this Agreement and do not in any way limit or amplify the terms and provisions hereof.

18.8 Time of Essence. Time is of the essence of every provision of this
Agreement in which time is an element.

18.9 Governing Law. This Agreement and the exhibits attached hereto have
been negotiated and executed in the State of California and shall be governed by and construed in
accordance with the laws of the State of California without regard to conflicts of law.

18.10  Jnvalidity of Provision. If any provision of this Agreement as applied to
either party or to any circurnstance shall be adjudged by a court of competent jurisdiction to be
void or unenforceable for any reason, the same shall in no way affect (to the maximum extent
permissible by law) any other provision of this Agreement, the application of any such provision

22

Purchase Agreement San Bernardino Riverwalk



Zoho Sign Document 1D: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJSLTWPX4KBJUGXE
Page 222 of 482
DrocuSign Enwvelope ID: FBS05C16-035B-4685-A73D-F7338588C037

under circumstances different from those adjudicated by the court, or the validity or enforceability
of the Agreement as a whole.

18.11  Amendments. No addition to or modification of any provision contained
in this Agreement shall be effective unless fully set forth in writing by both Buyer and Seller.

18.12 Counterparts. This Agreement may bc executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
but one and the same instrument.

18.13  Exhibits. All exhibits to this Agreement are incorporated herein by this
reference as though fully set forth in the body hereof,

18.14  Time References. Any references in this Agreement to time for
performance of obligations or elapsed time shall mean consecutive calendar days, months, or
years, as applicable, unless otherwise explicitly indicated herein. In the event that the day on
which Buyer or Seller is required to take any action under the terms of this Agreement is not a
business day, such action shall be taken on the next succeeding business day. As used herein,
“business day” means any day other than a Saturday, Sunday or a federal or California state
holiday. Whenever notice, approval or disapproval must be given to Escrow Holder and Escrow
Holder is closed on the last day for taking such action, then the parties shall have until 5:00 p.m.
on the first following day Escrow Holder is open to take such action,

18.15  Construction of Agreement. The agreements contained herein shall not
be construed in favor of or against either party, but shall be construed as if both parties prepared
this Agreement.

18.16  Third Party Beneficiarics. Nothing in this Agreement, express or implied,
is intended to confer any rights or remedies upon any porson, other than the parties hercto and,
subject to the restrictions on assignment herein contained, their successors and assigns.

18.17  Agreement Binding Only Upon Execution. The delivery of this
Agreement in unexecuted form by Buyer to Seller does not constitute either the agreement of
Buyer or an offer by Buyer to purchase the Property upon the terms and conditions set forth herein.
This Agreement shall not be binding until it is executed and delivered by both Seller and Buyer.

18.18 1031 Exchange. In the event either party so desires, the parties agree to
cooperate with each other in completing the purchase and sale of the Property as part of a tax
deferred exchange pursuant to the provisions of Section 1031 of the Internal Revenue Code of
1986, as amended. Seller and Buyer agree to execute any and all additional documents as may be
reasonably required in connection with such exchange; provided, however, that (a) the successful
completion of any such exchange shall not delay the date of the Close of Escrow as provided for
herein, {b) neither party shall be required to expend additional consideration or incur additional
liabilities to the other party or to third partics as a result of any such exchange, (c) any documents
1o be executed in connection with any such exchange shall be delivered al least five (5) business
days prior to the Close of Escrow, (d) the cooperating party shall not be required to take legal title
to any other real property in connection with any such exchange, and (e} the exchanging party shall
protect, defend, indemnify and hold the cooperating party free and harmless from and against any
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and all claims, damages, costs and liabilities (including, without limitation, attorneys' fees and
costs) arising out of or relating to such exchange.

18.19  Confidentiality. The parties agree that the information set forth herein is
intended to be considered entirely private and confidential between the parties executing this
Agreement, shall be subject (o the attorney-client and work product privileges and shall not be
disclosed to third parties, including, without prejudice to the generality any existing tenants
without the consent to each party to this transaction; provided, however, that the terms of this
Agreement may be disclosed to legal counscl, lenders, partners and other consultants to, and
contractors for, said parties for the purposes incidental to this transaction or to the conduct of
business by said parties.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year

first above written.

Purchase Agreement San Bernardino Riverwaik

BJ GHUMAN

TEJPAL SINGH

“Seller”

PROVIDENT LAND ASSOCIATES L L.P.,
a California limited partncrship

By: SUSSEX INVESTMENT COMPANY,
a California corporation, its General Partner

By:
Its: Mike Riddlesperger, CFO

By:
Tis: |

(‘B“yer"’
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SPOUSAL CONSENT

The undersigned is the spouse of BJ Ghuman , and acknowledges that
she/he has read that certain Purchase Agreement and Escrow Instructions, dated as of March 8
2021 (the “Agreement”), by and between BJ GHUMAN and TEJPAL SINGH, as Seller, and
PROVIDENT LAND ASSOCIATES I, L.P.,, a California limited partnership, as Buyer, and
understands its provisions. The undersigned is aware that by the provisions of the Agreement,
she/he and her/his spouse have agreed to sell or transfer all of their rights and interest in and to the
Property (as defined in the Agreement) and all easements, rights, privileges and rights of way
appurtenant thereto, including any community property interest or quasi-community property
interest therein, in accordance with the terms and provisions of the Agreement. The undersigned
hereby expressly approves of and agrees to be bound by the provisions of the Agreement in its
entirety and agrees not to take any action at any time that might interfere with the transactions
contemplated by the Agreement.

Dated: March 8 , 2021 By:
Print Name:

“"Neera K Ghuman
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ACCEPTANCE BY
ESCROW HOLDER

First American Title Company, agrees to (a) accept the foregoing Purchase Agreement and
Escrow Instructions between BJ GHUMAN and TEJPAL SINGH, together, as Seller, and
PROVIDENT LAND ASSQCIATES I, L.P., 2 California limited partnership, as Buyer {the
“Agreement”), (b) be Escrow Ilolder under the Agreement, (¢) be bound by the Agreement inthe
performance of its duties as Escrow Holder, and (d) certify that the date of Opening of Escrow
pursuant to Section 3.1 of this Agreement is Maowdn 2 g 2021, and the Escrow No. is
eSO Z212%

FIRST AMERICAN TITLE COMPANY

By:
Seannl. eV

“Escrow Holder”

Date: ™Mo Zle 2021
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Exhibit A"
Legal Description
A.P.N.:

Real property in the City of San Bernardino, County of San Bernardino, State of California, described as
follows:

PARCEL NO. 1:

LOTS, A, B, C AND THE NORTHWESTERLY ONE-HALF OF LOT D; LOTS 1 TO 16, INCLUSIVE, LOT 51, ALL
IN TRACT NO. 2230, IN THE COUNTY OF SAN BERNARDINO, STATE O CALIFORNIA, AS PER MAP
RECORDED IN BOOK 33, PAGES 26 AND 27 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER CF
SAID COUNTY.

EXCEPT THAT PORTION OF THE ABOVE DESCRIBED PROPERTY CONVEYED TO SAN BERNARDING
COUNTY FLOOD CONTROCL DISTRICT BY DEED RECORDED MARCH 23, 1950 IN BOOK 2550, PAGE 145,
OFFICIAL RECORDS,

ALSO EXCEPT THAT PORTION OF THE ABOVE DESCRIBED PROPERTY CONVEYED TO SAN BERNARDING
COUNTY FLOOD CONTROL DISTRICT BY DEED RECORDED JUNE 11, 1954 IN BOOK 3401, PAGE 2550,
PAGE 202 OF OFFICIAL RECORDS,

ALSO EXCEPT THAT PORTION OF SAID LOTS 10, 11, 12 AND C, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF LOT “A", SAID TRACT NO, 2290, SAID POINT BEING
THE INTERSECTION OF THE SOUTH LINE OF HILLCREST AVENUE; 30.00 FEET WIDE, AND THE
SOUTHWESTERLY LINE OF LOT 50, SAID TRACT 2290, AS SHOWN ON SAID MAP; THENCE SOUTH 190
29' 00" EAST 182.63 FEET ALONG THE NORTHEASTERLY LINE OF LOTS “A” AND “C", SAID TRACT NO.
2250; THENCE SCUTH 23° 54' 00" EAST, 65.37 FEET ALONG THE NCRTHEASTERLY LINE OF SAID LOT
“C" TO THE TRUE POINT OF BEGINNING; THENCE FROM SAID TRUE POINT OF BEGINNING, SOUTH 66°
06' 00" WEST, 74.00 FEET AT RIGHT ANGLES WITH SAID NORTHEASTERLY LINE OF LOT “C”, THENCE
SOUTH 370 01' 56" EAST 61.62 FEET; THENCE NORTH 662 06' 00" EAST 60.00 FEET TO THE
NORTHEASTERLY LINE OF SAID LOT "C”; THENCE NORTH 23° 54' 00" WEST 60.00 FEET ALONG SAID
NORTHEASTERLY LINE TO THE TRUE POINT OF BEGINNING,

ALSQ EXCEPT THAT PORTION OF SAID LOT 51, LYING SOUTHWESTERLY OF THE NORTHWESTERLY
PROLONGATION OF THE SOUTHWEST LINE OF LOT 34 OF SAID TRACT,

PARCEL NO, 2:

ALL THAT PORTION OF LOT 50, TRACT NO. 2290, IN THE COUNTY OF SAN BERNARDINO, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 33, PAGES 26 AND 27 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, LYING NORTHWESTERLY OF THE NORTHEASTERLY
PROLONGATION OF THE NORTHERLY LINE OF THE SOUTHEASTERLY 10,00 FEET OF LOT “E”, SAID
TRACT NO. 2290,
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PARCEL NQ. 3:

A PORTION OF LOT 16 AND A PORTION OF LOT 51, (SCOTT AVENUE), TRACT NO. 2290, IN THE
COUNTY OF SAN BERNARDING, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 33, PAGES 26
AND 27 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY , SAID PORTIONS
BEING A PART OF THAT PROPERTY DEEDED TO THE SAkh BERNARDINO COUNTY FLOOD CONTROL
DISTRICT AND RECORDED MARCH 29, 1950, AS TRACT NO. 13, IN OFFICIAL RECORDS , BOOK 2550,
PAGE 145, RECORDS OF SAID COUNTY, SAID PORTIONS MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT ON THE NORTH LINE OF SAID LOT 16, WHICH POINT IS NORTH 89° 17' 33"
WEST 47.83 FEET FROM THE NORTHEAST CORNER OF SAID LOT 16; THENCE SDUTH 890 17 33" EAST,
ALONG SAID NORTH LINE 47.83 FEET TO SAID NORTHEAST CORNER; THENCE SOUTH 390 18' 19"
EAST 61.95 FEET TO AN ANGLE POINT IN SAID LOT S1; THENCE SOUTH 499 54' 09" EAST ALONG THE
NORTHEASTERLY LINE OF SAID LOT 51, 99.01 FEET; THE ABOVE DESCRIBED COURSES BEING ALONG
THE NORTHEASTERLY BOUNDARY LINE OF SAID PROPERTY; THENCE NORTH 55° 24' 36" WEST 197.77
FEET TO THE POINT OF BEGINNING.

PARCEL NO. 4:

A PORTION QF LOT 51, {(SCOTT AVENUE), TRACT NO, 2290, IN THE COUNTY OF SAN BERNARDINO,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 33, PAGES 26 AND 27 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, SAID PORTIONS BEING A PART OF THAT
PROPERTY DEEDED TO THE SAN BERNARDINO COUNTY FLOOD CONTROL DISTRICT AND RECORDED
MARCH 29, 1950 AS TRACT NO. 13 IN OFFICIAL RECORDS, BOOK 2250, PAGE 145 OF RECORDS OF
SAID COUNTY, SAID PORTION MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST WESTERLY CORNER OF LOT 9 OF SAID TRACT NO. 2290; THENCE SOUTH
492 57 EAST ALONG THE SOUTHWESTERLY BOUNDARY LINE OF SAID LOTS 9 TO 13, INCLUSIVE AND
LOT "D” OF SAID TRACT NO. 2290, 240 FEET TO THE MOST SOUTHERLY CORNER OF THE
NORTHWESTERLY ONE-HALF OF LOT “D” OF SAID TRACT NO, 2290; THENCE SOUTH 40° WEST, 40
FEET TO THE MOST EASTERLY CORNER OF LOT 30 OF SAID TRACT NO. 2290; THENCE NORTH 38° 11’
02" WEST 122,60 FEET; THENCE NORTH 420 49' 33" WEST 120.95 FEET TO THE POINT OF BEGINNING,

PARCEL NO. 5:

THAT PORTION OF LOTS 10, 11, 12 AND "C", TRACT NQ. 2290, IN THE COUNTY OF SAN BERNARDINO,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 33, PAGES 26 AND 27 OF MAPS, IN THE
QFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF LOT A", SAID TRACT 2290, SAID POINT BEING THE
INTERSECTION OF THE SOUTH LINE OF HILLCREST AVENUE, 30.00 FEET WIDE AND THE
SOUTHWESTERLY LINE OF SAID LOT 50, TRACT NO. 2290, AS SHOWN ON SAID MAP; THENCE SOUTH
192 28' 00" EAST 182.63 FEET ALONG THE NORTHEASTERLY LINE OF LOTS "A” AND *C", SAID TRACT
2290; THENCE SQUTH 23° 54' 00" EAST 65,37 FEET ALONG THE NORTHEASTERLY LINE OF SAID LOT
*C” TO THE TRUE POINT OF BEGINNING; THENCE FROM SAID TRUE POINT OF BEGINNING, SOUTH 66°
06' 00" WEST 74.00 FEET AT RIGHT ANGLES WITH SAID NORTHEASTERLY LINE OF LOT “C"; THENCE
SOUTH 37°¢ 01' 36" EAST 61.62 FEET; THENCE NORTH 66° 06" 00" EAST 60.00 FEET TO THE
NORTHEASTERLY LINE OF SAID LOT “C*, THENCE NORTH 23° 54' 00" WEST 60.00 FEET ALONG SAID
NORTHEASTERLY LINE TO THE TRUE POINT OF BEGINNING,

PARCEL NO. 6:
LOTS 96, 97, 98, 99, 100, 101 AND 102, AS SHOWN ON THE MAP OF PLAN OF LOTS ON COLTON

AVENUE BELONGING TQ JAMES M. COBURN, COMMONLY KNOWN AS FAIRVIEW, IN THE CITY OF SAN
BERNARDING, COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN



Zoho Sign Document 1D: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJSLTWPX4KBJUGXE
Page 229 of 482

BOOK 1 OF MAPS, PAGE 43, RECORDS OF SAID COUNTY, AND AMENDED MAP THEREOF RECORDED IN
BOOK 7 OF MAPS, PAGE 20, RECORDS OF SAID COUNTY.

EXCEPT THEREFROM ANY PORTION INCLUDED WITHIN TRACT NO. 2397, DE SIENNA MISSION TRACT,
AS PER PLAT RECORDED IN BOQOK 34 QF MAPS, PAGES 29 AND 30, RECORDS OF SAID COUNTY,

ALSO EXCEPT THEREFROM ANY PORTION INCLUDED WITHIN MC DONALD HOT SPRINGS SUBDIVISION
TRACT NO. 2290, AS PER PLAT RECORDED IN BOOK 33 OF MAPS, PAGES 26 AND 27, RECORDS OF
SAID COUNTY.

PARCEL NO. 7:

LOTS 93 AND 94, AS SHOWN ON MAP OF PLAN OF LOTS IN COLTON AVENUE BELONGING TCO JAMES M.
COBURN, COMMONLY KNOWN AS FAIRVIEW, IN THE CITY OF SAN BERNARDINO, COUNTY QF SAM
BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 1 OF MAPS, PAGE 43,
RECORDS OF SAID COUNTY, AND AMENDED MAP THEREOF RECORDED IN BOOK 7 OF MAPS, PAGE 20,
RECORDS OF SAID COUNTY.

PARCEL NO. 8:

LOTS 1, 2, 3, 4 AND "E", BLOCK "A", TRACT NO. 2397, DE SIENNA MISSION TRACT, IN THE COUNTY OF
SAN BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 34 OF MAPS, PAGES 29
AND 30, RECORDS OF SAID COUNTY,

TOGETHER WITH THAT PORTION OF BUNKER HILL DRIVE ADJOINING SAID LAND VACATED BY
RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF THE CITY OF SAN BERNARDINO, A
CERTIFIED COPY OF WHICH WAS RECORDED MARCH 31, 1981, INSTRUMENT NO. 81-054443, OFFICIAL
RECORDS, WHICH WOULD PASS BY OPERATION OF LAW WITH THE CONVEYANCE OF SAID PROPERTY.

PARCEL NO. 9:

LOT 1, BLOCK "C", AND LOTS 1 AND 2, BLOCK "B", TRACT NO. 2397, IN THE COUNTY OF S5AN
BERMARDINO, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 34 OF MAPS, PAGE 29,
RECORDS OF SAID COUNTY,

TOGETHER WITH THAT PORTION OF DE SIENNA DRIVE ADJOINING SAID LAND VACATED BY
RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF THE CITY OF SAN BERNARDING, A
CERTIFIED COPY OF WHICH WAS RECORDED APRIL 8, 1946, IN BOOK 1894, PAGE 268, OFFICIAL
RECORDS.

TOGETHER WITH THAT PORTION OF BUNKER HILL DRIVE ADJOINING SAID LAND VACATED BY
RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF THE CITY OF SAN BERNARDING, A
CERTIFIED COPY OF WHICH WAS RECORDED MARCH 31, 1981, INSTRUMENT NO. 81-059443, OFFICIAL
RECORDS, WHICH WQULD PASS BY OPERATION OF LAW WITH THE CONVEYANCE OF SAID PROPERTY,
PARCEL NOQ. 10:

LOT 92, FAIRVIEW SURVEY, ALSO KNOWRN AS FAIRVIEW COBURN, IN THE COUNTY OF SAN
BERNARDINQ, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 1 OF MAPS, PAGE 43,
RECORDS OF SAID COUNTY, :

NOTE: SAID LAND IS ALSO RECORDED I BOOK 7 OF MAPS, PAGE 20, RECORDS OF SAID COUNTY.

EXCEPT THAT PORTION OF SAID LOT LYING IN TRACT NO. 2397, AS PER PLAT RECORDED iN BOOK 34
OF MAPS, PAGES 29 AND 30, RECORDS OF SAID COUNTY.

PARCEL NO. 11:
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ALL THAT PORTION OF LOT 30, BLOCK 54, RANCHO SAN BERNARDINO, IN THE CITY OF SAN
BERNARDINO, COUNTY OF SAN BERNARDING, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN
BOOK 7 OF MAPS, PAGE 2, RECORDS QF SAID COUNTY, DESCRIBED AS FOLLOWS:

COMMENCING ON THE NORTHWESTERLY LINE OF COLTON AVENUE, A5 SHOWN ON MAP OF FAIRVIEW
{SO-CALLED) 14,00 FEET NORTHEASTERLY FROM THE SOUTHWEST CORNER OF LOT 102 OF SAID MAP
OF FAIRVIEW; THENCE NCRTH 24 1/4 DEG. WEST TO THE NORTHWESTERLY LINE COBURN LOTS, AS
PER PLAT RECORDED IN BOOK 7 OF MAPS, PAGE 20, RECORDS OF SAID COUNTY; THENCE
NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE TO THE SOUTHERLY PROLONGATION OF THE
WEST LINE OF LOT 2, BLOCK "B", TRACT NO. 2397, AS PER PLAT RECORDED IN BOOK 34 QF MAPS,
PAGE 29, RECORDS OF SAID COUNTY; AND THE TRUE POINT OF BEGINNING; THENCE
NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE TO THE SOUTH LINE OF SAID LOT 2; THENCE
WESTERLY ALONG SAID SOUTH LINE TO SAID PROLONGATION; THENCE SOUTHERLY ALONG SAID
PROLONGATION TO THE TRUE POINT OF BEGINNING.

TOGETHER WITH THAT PORTION OF BUNKER HILL DRIVE ADJOINING SAID LAND VACATED BY
RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF THE CITY OF SAN BERNARDINO, A
CERTIFIED COPY OF WHICH WAS RECORDED MARCH 31, 1981, INSTRUMENT NO. 81-054443, OFFICIAL
RECORDS, WHICH WOULD PASS BY OPERATION OF LAW WITH THE CONVEYANCE OF SAID PROPERTY.

PARCEL NO. 12:

ALL THAT PORTION OF LOT 30, BLOCK 54, RANCHO SAN BERNARDINO, IN THE CITY OF S5AN
BERNARDINO, COUNTY OF SAN BERNARDING, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN
BOOK 7 OF MAPS, PAGE 2, RECORDS OF SAID COUNTY, DESCRIBED AS FOLLOWS:

COMMENCING ON THE NORTHWESTERLY LINE OF COLTON AVENUE AS SHOWN ON MAP OF FAIRVIEW
{SO-CALLED), 14,00 FEET NORTHEASTERLY FROM THE SOUTHWEST CORNER OF LOT 102 OF SAID MAP
OF FAIRVIEW; THENCE NORTH 24 1/4 DEG. WEST TO THE NORTHWESTERLY LINE OF COBURN LOTS,
AS PER PLAT RECORDED IN BQOK 7 OF MAPS, PAGE 20, RECORDS OF SAID COUNTY, AND THE TRUE
POINT OF BEGINNING; THENCE NORTH 24 1/4 DEG, WEST TO THE SOUTHEASTERLY LINE OF LOT "E",
TRACT NO. 2397, AS PER PLAT RECORDED IN BOOK 34 OF MAPS, PAGE 29, RECORDS OF SAID
COUNTY; THENCE NORTHEASTERLY ALONG SAID SOUTHEASTERLY LINE AND ITS NORTHEASTERLY
PROLONGATION TO THE SAID LAST MENTIONED NORTHWESTERLY LINE; THENCE SOUTHWESTERLY
ALONG SAID NORTHWESTERLY LINE TC THE TRUE POINT OF BEGINNING.

PARCEL NO. 13:

LOT 95 AS SHOWN ON MAP OF PLAN OF LOTS IN COLTON AVENUE BELONGING TO JAMES M. COBURN,
COMMONLY KNOWN AS FAIRVIEW, IN THE CITY OF SAN BERNARDINO, COUNTY OF SAN BERNARDINO,
STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOCK 1 OF MAPS, PAGE 43, RECORDS OF SAID
COUNTY, AND AMENDED MAP THEREQOF RECORDED IN BOOK 7 OF MAPS, PAGE 20, RECORDS OF SAID
COUNTY.

PARCEL NQ. 11:

A MON-EXCLUSIVE EASEMENT FOR INGRESS, EGRESS AND LANDSCAPING AND INCIDENTAL PURPOSES
OVER AND ACROSS THE SOUTHWESTERLY, WESTERLY AND NORTHWESTERLY 25 FEET OF THE
FOLLOWING DESCRIBED PROPERTY:

LOTS 3 TO 11, INCLUSIVE, BLOCK "B" AND LOTS 2 TO 18, INCLUSIVE, BLOCK "C", TRACT NO. 2397, IN
THE CITY OF SAN BERNARDINO, COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, ACCORDING
TO PLAT THEREOF RECORDED IN BOOK 34 OF MAPS, PAGES 29 AND 30, RECORDS OF SAID COUNTY.

TOGETHER WITH THOSE PORTIONS OF ")" STREET AND DE SIENNA DRIVE CLOSED ADJACENT TO
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SAID LOTS AND WHICH ACCRUED TO SAID LOTS BY REASON OF THE CLOSING OF SAID STREETS BY
RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF THE CITY OF SAN BERNARDINO, RECORDED
APRIL 8, 1946, IN BOOK 1894, PAGE 268, OFFICIAL RECORDS.

TOGETHER WITH COLTON AVENUE VACATED ADJOINING ABOVE DESCRIBED PARCEL ON THE
SOUTHEAST AS THE SAME WAS VACATED BY RESOLUTION NO. 124.5 OF MAYOR AND CITY COUNCIL
OF THE CITY OF SAN BERNARDING, AND RECORDED ON MAY 7, 1976, IN BOOK 8922, PAGE 1052,
OFFICIAL RECORDS OF SAID COUNTY.
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EXHIBIT “B”

GRANT DEED
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RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO AND
MAIL TAX STATEMENTS TO:

Provident Land Associates [, L.P.
3090 Pullman Street

Cosla Mesa, California 92626
Attention: Joel P. Kew

I HEREBY PECLARE THAT THE POCUMENTARY TRANSFER TAX 1S 3 .
THE TAX IS COMPUTED ON:
FULL VALUE OF PROPERTY CONVEYED

FULL VALUE LESS LIENS AND ENCUMBRANCES
REMAINING AT TIME OF SALE

GRANT DEED

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, BJ
GHUMAN and TEJPAL SINGH (“Grantor”), grants WARMINGTON RESIDENTIAL
CALIFORNIA, INC., a California corporation (“Grantee”) the following described real property
(“Property”) in the City of San Bernardino, County of San Bernardino, State of California
described in Exhibit “A” attached hereto and by this reference made a part hereof and all fixtures
and improvements affixed to or located on the Property and all casements, rights, privileges,
tenements and rights of way appurtenant thereto.

SUBJECT TC:
1, All real property taxes, bonds and assessments.
2. All other covenants, conditions, restrictions, reservations, rights, rights-of-way,

easements and otber matters of record,

Dated: , 2021

“Grantor”

BJ GHUMAN

TEJPAL SINGH
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signcd the docurnent to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

STATE OF )
} ss.
COUNTY OF )
On , before me, , o Notary Public,
personally appeared , who proved to me 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/she/they executed the same in his/her/their authorized capacity(ics),
and that by his/her/their signature(s) on the instrurent the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I 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.

Signature:

(Seal)

Purchase Agreement San Bernardino Riverwalk
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EXHIBIT “A” TO GRANT DEED
LEGAL DESCRIPTION

Real property in the City of San Bernardino, County of San Bernardino, State of
California, described as follows:

Purchase Agreement San Bernardino Riverwalk
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EXHIBIT “C”

BLANKET ASSIGNMENT AND BILL OF SALE
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BLANKET ASSIGNMENT AND BILL OF SALE

THIS BLANKET ASSIGNMENT AND BILL OF SALE (“Assignment and Bill of Sale”)
is made and entered into as of the day of , 2021, by and between BJ
GHUMAN and TEJPAL SINGH (“Seller”), and PROVIDENT LAND ASSOCIATES [, L.P.,
a California limited partnership (“Buyer™) and effective as of the closing date of the sale of the
Property described in Exhibit 1 attached hereto pursuant to that certain Purchase Agreement and
Escrow Instructions, dated March ___, 2021,

Seller does hereby give, grant, bargain, scll, transfer, assign, convey and deliver to Buyer
all of Seller’s right, title and interest in all assets, rights, materials and/or claims used, owned or
held in connection with the use, operation, entitlement, development or enjoyment of the Property,
including, without fimitation: (i} all governmental licenses, permits, entitiements, building permit
allocations, subdivision maps, prepaid permits and fees and deposits and any other development
rights relating to the development of Property (collectively, “Licenses and Permits”); (iiy all
architectural plans, improvement plans and other plans, specifications, surveys, maps, drawings
and other renderings relating to the Property and all engineering. soils, seismic and geological
reports, studies and certificates and other documents relating to the Property (“Plans and
Reperts™); (iii) all warranties, indemnities, guaranties, claims and any similar rights relating to
and benefiting the Property or the asscts transferred hereby, including, without limitation, those
warranties and guaranties provided by consultants and/or contractors for work previously
petformed on the Property (iv) all intangible rights, goodwill and similar rights bencfiting the
Property; (v) all development rights benefiting the Property; and (vi) all rights, claims or awards
benefiting the Property now existing or obtained by Buyer or Seller prior to the Close of Escrow
(collectively, the “Personal Property™).

Seller represents it has not transterred, conveyed or hypothecated any interest in the
Personal Property to be conveyed by this Assignment and Bill of Sale to any other party. Buyer
herehy accepts the foregoing assignment in accordance with the terms and conditions of the
Purchase Agreement.

End of Text; Signatures on following page
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IN WITNESS WHEREOQF, the parties hereto have executed this Assignment and Bill of
Sale as of the day and year first above written.

BJ GHUMAN

TEJPAL SINGH
“Seller”

PROVIDENT LAND ASSOCIATES I, L.P.,
a California limited partnership

By: SUSSEX INVESTMENT COMPANY,
a California corporation, its General Partner

Purchase Agreement San Bernardino Riverwalk

Page 238 of 482



Zoho Sign Document ID: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJ5LTWPX4KBJUGXE

DocuSign Envelope ID: FBI05C16-0358-4685-A730-F7338580C037

EXHIBIT “1”
LEGAI. DESCRIPTION OF PROPERTY

Real property in the City of San Bernardino, County of San Bernardino, State of
California, described as follows:
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EXHIBIT “D”

MEMORANDUM OF AGREEMENT
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Provident Land Associates I, L.P.
3090 Pullman Street

Costa Mesa, California 92626
Aftention: Jocl P. Kew

(SPACE ABOVE THIS LINE FOR RECORDER'S USE)

MEMORANDUM OF PURCHASE AGREEMENT

This Memorandum of Purchase Agreement (“Memorandum™) is made and entered into
as of October 1, 2020, by and between BJ GHUMAN and TEJPAL SINGH (“Seller”), and
PROVIDENT LAND ASSOCIATES I, L.P., a California limited partnership (“Buyer”), who
agree as follows:

Seller is the owner of that certain real property in City of San Bernardino, County of San
Bernardino, State of California, more particularly described on Exhibit 1 attached hereto and
incotporated herein by this reference (“Property”).

Pursuant to the provisions and conditions of that certain Purchase Agreement and Escrow
Instructions, dated March __, 2021, (the “Purchase Agreement”), the provisions and conditions
of which are hereby incorporated herein by this reference, Seller has agreed to sell to Buyer, and
Buyer has agreed to purchase from Seller, the Property, upon and subject to the provisions and
conditions set forth in the Purchase Agreement. Capitalized terms used herein but not otherwise
defined shall have the meaning given such terms in the Purchase Agreement.

This Memorandum is being recorded to give notice (0 the public that the Property is subject
to the provisions and conditions of the Purchase Agreement. Pursuant to certain terms and
conditions in the Purchase Agreement, Seller has certain obligations to return the Deposit to Buyer.
In order to secure Seller’s obligation to return the Deposit and the Extension Payments, if paid, to Buyer
in accordance with the Purchase Agreement, Seller hereby grants to Buyer a lien against the Property
with the power of sale pursuant to Sections 2881 and 2884 of the California Civil Code, and this
Memorandum shall constitute notice of such lien. [f Seller fails to return the Deposit and, if applicable,
the Extension Payments to Buyer in accordance with the Purchase Agreement, Buyer shall have the right
to pursue all remedies allowed by law, including but not limited to sale under power ol'sale {which power
is hercby granted), judicial foreclosure or any manner allowed by law.

This Memorandum shall be deemed automatically terminated and of no further force or
effect (without the necessity of recording any further instrument reflecting such termination) upon
the date of recording a deed from Seller to Buyer or to Buyer’s assignee.

This document may be executed in counterparts, each of which will be deemed to be an
original, but all of which together will constitute onc instrument.

In the event of any conflict between this Memorandum and the Purchase Agreement, the
provisions and conditions of the Purchase Agreement shall prevail.

End of Text; signatures on following page
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BJ GHUMAN

TEJPAL SINGH

“Seller”

PROVIDENT LAND ASSOCIATES [, L.P,
a California limited partnership

By: SUSSEX INVESTMENT COMFPANY,
a California corporation,
its General Partner

Its:

“Buyer”
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

B —

STATE OF }
) ss.
COUNTY OF )
On , belore me, , 2 Notary Public,
personaily appeared , who proved to me 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/she/they executed the same in his/her/their authorized capacity(ies),
and that by his’her/their signature(s) on the instrument the person(s), or the entity upon behall of
which the person(s) acted, executed the instrurnent.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and cotrect.

WITNESS my hand and official seal.

Signature:

(Seal) ;
Notary Public :

Purchase Agreement San Bernardino Riverwalk
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EXHIBIT 1 TO MEMORANDUM OF AGREEMENT
LEGAL DESCRIPTION OF PROPERTY

That certain real property in the City of San Bernardino, County of San Bernardino, State
of California, described as follows:

Purchase Agreement San Bernardino Riverwalk
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EXHIBIT “E”

QUITCLAIM DEED
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

[address]
Attn: BT GHUMAN
TEJPAL SINGH

SPACE ABOVE THIS LINE FOR RECORDER'S USE
DOCUMENTARY TRANSFER TAX: $0.00. Consideration and value is less than $100. R&T 11911.

QUITCLAIM DEED AND TERMINATION OF
MEMORANDUM OF PURCHASE AGREEMENT

PROVIDENT LAND ASSOCIATES, 1, L.P, a California limited partnership
{“Grantor™), as Buyer, and BJ GHUMAN and TEJPAL SINGH (“Grantee™), as Seller, entered
into that certain Purchase Agreement and Escrow Instructions dated as of March _ , 2021, as the
same has been amended from time to time {the “Agreement™) affecting that certain real property
located in the City of San Bernardino, County of San Bernardino, State of California being more
particularly described in Exhibit 1 attached hereto and incorporated herein by reference (the
“Property”).

Girantor and Grantee recorded that certain Memorandum of Purchase Agreement and
Escrow Instructions on , as Instruiment No.
in Official Records of San Bernardino County (the “Memoranda”) memorializing the existence
of the Agreement.

Grantor and Grantee have terminated the Agreement and desire that this Quitclaim Deed
be executed and recorded in order to terminate the Memorandum, to evidence the termination of
the Agreement, and to evidence Grantor’s surrender of all rights related to the Property.

NOW THEREFORE, for valuable consideration the receipt of which is hereby
acknowledged, Grantor and Grantee acknowledge and agree that the Agreement has terminated,
and Grantor does romise, releasc, and forever quitclaim to Grantee, all right, title, and interest
Grantor has in the Property described in the attached Exhibit 1, including without limitation any
right, title, and interest conlerred to, or reserved for, Grantor in the Memoranda.

[The signatures are on the following page.]
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IN WITNESS WHEREOQF, Grantor and Grantee have caused this Quitclaim Deed and

Termination of Memorandum of Purchase Agreement to be executed as of the day of
2021.
|
BRI GHUMAN i
l
TEJPAL SINGH
“Gzrantee”

Purchase Agreement San Bernardino Riverwalk

PROVIDENT LAND ASSOCIATES I, L.P,,
a California limited partnership

By: SUSSEX INVESTMENT COMPANY,
a California corporation,
it General Partner

By:
Its:

“Grantor”
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifics only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

STATE OF }
) ss.
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , who proved to me on the basis of satisfactory

evidence to be the person{s) whose name(s) is/are subscribed to the within instrument and
acknowledped to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I 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.

Signature:

(Seal)
Notary Public
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EXHIBIT 1 TO QUITCLAIM DEED AND
TERMINATION OF MEMORANDUM OF AGREEMENT

LEGAL DESCRIPTION OF PROPERTY

That certain real property in the City of San Bernardino, County of San Bernardino, State
of California, described as follows:
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EXHIBIT “F”

AUTHORIZATION TO PROCESS ENTITLEMENTS
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AUTHORIZATION TO PROCESS ENTITLEMENTS

W. Inland Center Drive
San Bernardino, CA 92410

The undersigned is the Owner of the above-referenced real property in the City of San Bernardino
in the County of San Bernardine California (the “Property”). Provident Land Associates [, L.P.
(“Buyer”) is under contract (o acquire the Property from Owner and in connection with such
acquisition is seeking land use approvals for residential development of the Property.

Owner hereby grants to Warmington Residential California, Inc., an affiliate of Buyer, its
engineers, architects and other consuitants (collectively, “Warmington™) the right to process, at
Warmington’s sole cost and expense, all entitlements for a residential project which are required
by the City and any other governmental authorities having jurisdiction over the Property,
including, without limitation, any general plan amendment, zone change, subdivision maps, site
plans, CEQA certifications, subdivision improvement plans, architectural plans and other permits,
approvals and plans required to develop the residential project. Owner also grants to Warmington
the right to execute on behalf of Owner all applications and other documents required to process
the entitlements.

Dated: , 2021

B GHUMAN

TEJPAL SINGH

Purchase Agreement San Bernardino Riverwalk
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AND ESCROW INSTRUCTIONS

THIS FIRST AMENDMENT TO PURCHASE AGREEMENT AND ESCROW
INSTRUCTIONS (this “Amendment™) is made as of May 1, 2021, by and between BJ
GHUMAN and TEJPAL SINGH (together, “Seller”) and PROVGDENT LAND ASSOCIATES
I, L.P., a California limited partnership (“Buyer™} with reference to the following facts:

RECITALS

A. Buyer and Seller have previously entered into that certain Purchase Agreement
and Escrow Instructions, dated as of March 8, 2021 (the “Agreement™) for the sale of the
Property.

B. Seller and Buyer desire to amend the Agreement as provided herein.

B All capitalized terms not otherwise defined in this Amendment shall have the
same meaning as set forth in the Agreement.

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seller and Buyer hereby amend the Agreement in the following respects:

L Extension of Decision Date. Section 5 of the Summary Statement and Section 4
of the Agreement are hereby amended to extend the Decision Date to the date which is one
hundred fifty (150) days after the Effective Date which date is August 23, 2021.

y. 4 Conflict. In the event of a conflict between the terms and conditions of this
Amendment and the terms and conditions of the Agreement, the tcrms and conditions of this
Amendment shall control.

3. No Further Modifications. Except as set forth in this Amendment, all other terms
and provisions of the Agreement shall be and remain unmodified and in full force and effect.

4, Counterparts. This Amendment may be executed in counterparts (including
facsimile or electronic counterparts), each of which shall be deemed an original, and all such
counterparts, when taken together; shall constitute one agreement.

END OF TEXT; SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREQF, Seller and Buyer have executed this Amendment as of the

date set forth above.

“Seller”

“Buyel.)!

PROVIDENT LAND ASSOCIATES I, L.P,
a California limited partnership

By: SUSSEX INVESTMENT COMPANY,

a Califormia corporation,
its General Pariner

By: |
Its: Muike Kiddlesperger, CEO

By:

Its:




Zoho Sign Document ID: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJSLTWPX4KBJUGXE

i A

SECOND AMENDMENT TO PURCHASE AGREEMENT
AND ESCROW INSTRUCTIONS

THIS SECOND AMENDMENT TO PURCHASE AGREEMENT AND ESCROW
INSTRUCTIONS (this “Amendment”) is made as of August 23, 2021, by and between BJ
GHUMAN and TEJPAL SINGH (together, “Seller”) and PROVIDENT LAND ASSOCIATES
I, L.P., a California limited partnership (“Buyer”) with reference to the following facts:

RECITALS

Al Buyer and Seller have previously entered mto that certain Purchase Agreement
and Escrow Instructions, dated as of March 8, 2021, as amended by the First Amendment to
Purchase Agreement and Escrow Instructions, dated as of May 1, 2021 (as amended, the
“Agreement”) for the sale of the Property.

B. Seller and Buyer desire to amend the Agreement as provided herein.

£ All capitalized terms not otherwise defined in this Amendment shall have the
same meaning as set forth in the Agreement.

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seller and Buyer hereby amend the Agreement in the following respects:

L, Extension of Decision Date. Section 5 of the Summary Statement and Section 4
of the Agreement are hereby amended to extend the Decision Date to Thursday, September 30,
2021.

2. Legal Description of the T.and. Exhibit “A” to the Purchase Agreement is hereby

amended to include a legal description of the Land as set forth on Exhibit “A” hereto.

3 Condition of the Property. Notwithstanding the provisions of Section 5.2(c) of
the Agreement, Seller shall not be responsible for removing prior to or after the Close of Escrow
any dirt, rock and/or trash located on the Property.

4. Conflict. In the event of a conflict between the terms and conditions of this
Amendment and the terms and conditions of the Agreement, the terms and conditions of this
Amendment shall control.

5 No Further Modifications. Except as set forth in this Amendment, all other terms
and provisions of the Agreement shall be and remain unmodified and in full force and effect.

6. Counterparts. This Amendment may be executed in counterparts (including
facsimile or electronic counterparts), each of which shall be deemed an original, and all such
counterparts, when taken together, shall constitute one agreement.
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IN WITNESS WHEREOQF, Seller and Buyer have executed this Amendment as of the

date set forth ahove.

ot

11 ]l r”

“B“Yer!!

PROVIDENT LAND ASSOCIATES I, L.P,,
a California limited partnership

By: SUSSEX INVESTMENT COMPANY,
a California corporation,
its General Partner

By:
Its: _Mike Riddlesperger, CFO
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Exhibit “A”
to this Amendment and to the Purchase Agreement

Real property in the City of San Bernardino, County of San Bernardino, State of California
described as follows:

PARCEL NO. 1:

LOTS, A, B, C AND THE NORTHWESTERLY ONE-HALF OF LOT D; LOTS 1 TO 16,
INCLUSIVE, LOT 51, ALL IN TRACT NO. 2290, IN THE COUNTY OF SAN
BERNARDINO, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 33,
PAGES 26 AND 27 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

EXCEPT THAT PORTION OF THE ABOVE DESCRIBED PROPERTY CONVEYED TO
SAN BERNARDINO COUNTY FLOOD CONTROL DISTRICT BY DEED RECORDED
MARCH 23, 1950 IN BOOK 2550, PAGE 145, OFFICIAL RECORDS.

ALSO EXCEPT THAT PORTION OF THE ABOVE DESCRIBED PROPERTY CONVEYED
TO SAN BERNARDINO COUNTY FLOOD CONTROL DISTRICT BY DEED RECORDED
JUNE 11, 1954 IN BOOK 3401, PAGE 2550, PAGE 202 OF OFFICIAL RECORDS.

ALSO EXCEPT THAT PORTION OF SAID LOTS 10, 11, 12 AND C, DESCRIBED AS
FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF LOT “A”, SAID TRACT NO. 2290,
SAID POINT BEING THE INTERSECTION OF THE SOUTH LINE OF HILLCREST
AVENUE; 30.00 FEET WIDE, AND THE SOUTHWESTERLY LINE OF LOT 50, SAID
TRACT 2290, AS SHOWN ON SAID MAP; THENCE SOUTH 19° 29" 00" EAST 182.63
FEET ALONG THE NORTHEASTERLY LINE OF LOTS “A” AND “C”, SAID TRACT NO.
2290; THENCE SOUTH 23° 54' 00" EAST, 65.37 FEET ALONG THE NORTHEASTERLY
LINE OF SAID LOT “C” TO THE TRUE POINT OF BEGINNING: THENCE FROM SAID
TRUE POINT OF BEGINNING, SOUTH 66° 06' 00" WEST, 74.00 FEET AT RIGHT
ANGLES WITH SAID NORTHEASTERLY LINE OF LOT “C”, THENCE SOUTH 37° 01' 56"
EAST 61.62 FEET; THENCE NORTH 66° 06' 00" EAST 60.00 FEET TO THE
NORTHEASTERLY LINE OF SAID LOT “C”; THENCE NORTH 23° 54' 00" WEST 60.00
FEET ALONG SAID NORTHEASTERLY LINE TO THE TRUE POINT OF BEGINNING.

ALSO EXCEPT THAT PORTION OF SAID LOT 51, LYING SOUTHWESTERLY OF THE
NORTHWESTERLY PROLONGATION OF THE SOUTHWEST LINE OF LOT 34 OF SAID
TRACT.

PARCEL NO. 2:

ALL THAT PORTION OF LOT 50, TRACT NO. 2290, IN THE COUNTY OF SAN
BERNARDINO, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 33,
PAGES 26 AND 27 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, LYING NORTHWESTERLY OF THE NORTHEASTERLY PROLONGATION OF



Zoho Sign Document 1D: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJSLTWPX4AKBJUGXE
Page 258 of 482

THE NORTHERLY LINE OF THE SOUTHEASTERLY 10.00 FEET OF LOT “E”, SAID
TRACT NO. 2290.

PARCEL NO. 3:

A PORTION OF LOT 16 AND A PORTION OF LOT 31, (SCOTT AVENUE), TRACT NO.
2290, IN THE COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 33, PAGES 26 AND 27 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY , SAID PORTIONS BEING A PART OF THAT
PROPERTY DEEDED TO THE SAN BERNARDINO COUNTY FLOOD CONTROL
DISTRICT AND RECORDED MARCH 29, 1950, AS TRACT NO. 13, IN OFFICIAL
RECORDS , BOOK 2550, PAGE 145, RECORDS OF SAID COUNTY, SAID PORTIONS
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTH LINE OF SAID LOT 16, WHICH POINT IS
NORTH 89° 17" 33" WEST 47.83 FEET FROM THE NORTHEAST CORNER OF SAID LOT
16; THENCE SOUTH 89° 17' 33" EAST, ALONG SAID NORTH LINE 47.83 FEET TO SAID
NORTHEAST CORNER; THENCE SOUTH 39° 19' 19" EAST 61.95 FEET TO AN ANGLE
POINT IN SAID LOT 51; THENCE SOUTH 49° 54" 09" EAST ALONG THE
NORTHEASTERLY LINE OF SAID LOT 51, 99.01 FEET; THE ABOVE DESCRIBED
COURSES BEING ALONG THE NORTHEASTERLY BOUNDARY LINE OF SAID
PROPERTY; THENCE NORTH 55° 24' 36" WEST 197.77 FEET TO THE POINT OF
BEGINNING.

PARCEL NO. 4:

A PORTION OF LOT 31, (SCOTT AVENUE), TRACT NO. 2290, IN THE COUNTY OF SAN
BERNARDINO, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 33,
PAGES 26 AND 27 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, SAID PORTIONS BEING A PART OF THAT PROPERTY DEEDED TO THE
SAN BERNARDINO COUNTY FLOOD CONTROL DISTRICT AND RECORDED MARCH
29, 1950 AS TRACT NO. 13 IN OFFICIAL RECORDS, BOOK 2250, PAGE 145 OF
RECORDS OF SAID COUNTY, SAID PORTION MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

BEGINNING AT THE MOST WESTERLY CORNER OF LOT 9 OF SAID TRACT NO. 2290;
THENCE SOUTH 49° 57" EAST ALONG THE SOUTHWESTERLY BOUNDARY LINE OF
SAID LOTS 9 TO 13, INCLUSIVE AND LOT “D” OF SAID TRACT NO. 2290, 240 FEET TO
THE MOST SOUTHERLY CORNER OF THE NORTHWESTERLY ONE-HALF OF LOT
“D” OF SAID TRACT NO. 2290; THENCE SOUTH 40° WEST, 40 FEET TO THE MOST
EASTERLY CORNER OF LOT 30 OF SAID TRACT NO. 2290, THENCE NORTH 38° 11
02" WEST 122.60 FEET; THENCE NORTH 42° 49' 33" WEST 120.95 FEET TO THE POINT
OF BEGINNING.

PARCEL NO. 5:

THAT PORTION OF LOTS 140, 11, 12 AND "C", TRACT NO. 2290, IN THE COUNTY OF
SAN BERNARDINO, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 33,
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PAGES 26 AND 27 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF LOT “A”, SAID TRACT 2290, SAID
POINT BEING THE INTERSECTION OF THE SOUTH LINE OF HILLCREST AVENUE,
30.00 FEET WIDE AND THE SOUTHWESTERLY LINE OF SAID LOT 50, TRACT NO.
2290, AS SHOWN ON SAID MAP; THENCE SOUTH 19° 28' 00" EAST 182.63 FEET
ALONG THE NORTHEASTERLY LINE OF LOTS “A” AND “C”, SAID TRACT 2290,
THENCE SOUTH 23° 54' 00" EAST 65.37 FEET ALONG THE NORTHEASTERLY LINE OF
SAID LOT “C” TO THE TRUE POINT OF BEGINNING; THENCE FROM SAID TRUE
POINT OF BEGINNING, SOUTH 66° 06' 00" WEST 74.00 FEET AT RIGHT ANGLES WITH
SAID NORTHEASTERLY LINE OF LOT “C”; THENCE SOUTH 37° 01' 56" EAST 61.62
FEET; THENCE NORTH 66° 06" 00" EAST 60.00 FEET TO THE NORTHEASTERLY LINE
OF SAID LOT “C”, THENCE NORTH 23° 54' 00" WEST 60.00 FEET ALONG SAID
NORTHEASTERLY LINE TO THE TRUE POINT OF BEGINNING.

PARCEL NO. 6:

LOTS 96, 97, 98, 99, 100, 101 AND 102, AS SHOWN ON THE MAP OF PLAN OF LOTS ON
COLTON AVENUE BELONGING TO JAMES M. COBURN, COMMONLY KNOWN AS
FAIRVIEW, IN THE CITY OF SAN BERNARDINO, COUNTY OF SAN BERNARDINO,
STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 1 OF MAPS, PAGE 43,
RECORDS OF SAID COUNTY, AND AMENDED MAP THEREOF RECORDED IN BOOK
7 OF MAPS, PAGE 20, RECORDS OF SAID COUNTY.

EXCEPT THEREFROM ANY PORTION INCLUDED WITHIN TRACT NO. 2397, DE
SIENNA MISSION TRACT, AS PER PLAT RECORDED IN BOOK 34 OF MAPS, PAGES 29
AND 30, RECORDS OF SAID COUNTY.

ALSO EXCEPT THEREFROM ANY PORTION INCLUDED WITHIN MC DONALD HOT
SPRINGS SUBDIVISION TRACT NO. 2290, AS PER PLAT RECORDED IN BOOK 33 OF
MAPS, PAGES 26 AND 27, RECORDS OF SAID COUNTY.

PARCEL NO. 7:

LOTS 93 AND 94, AS SHOWN ON MAP OF PLAN OF LOTS IN COLTON AVENUE
BELONGING TO JAMES M. COBURN, COMMONLY KNOWN AS FAIRVIEW, IN THE
CITY OF SAN BERNARDINO, COUNIY OF SAN BERNARDINO, STATE OF
CALIFORNIA, AS PER PLAT RECORDED IN BOOK 1 OF MAPS, PAGE 43, RECORDS OF
SAID COUNTY, AND AMENDED MAP THEREOF RECORDED IN BOOK 7 OF MAPS,
PAGE 20, RECORDS OF SAID COUNTY.

PARCEL NO. 8:
LOTS 1, 2, 3, 4 AND "E", BLOCK "A", TRACT NO. 2397, DE SIENNA MISSION TRACT,

IN THE COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT
RECORDED IN BOOK 34 OF MAPS, PAGES 29 AND 30, RECORDS OF SAID COUNTY.
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TOGETHER WITH THAT PORTION OF BUNKER HILL DRIVE ADJOINING SAID LAND
VACATED BY RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF THE CITY
OF SAN BERNARDINO, A CERTIFIED COPY OF WHICH WAS RECORDED MARCH 31,
1981, INSTRUMENT NO. 81-054443, OFFICIAL RECORDS, WHICH WOULD PASS BY
OPERATION OF LAW WITH THE CONVEYANCE OF SAID PROPERTY.

PARCEL NO. &:

LOT 1, BLOCK "C", AND LOTS 1 AND 2, BLOCK "B", TRACT NO. 2397, IN THE
COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT RECORDED
IN BOOK 34 OF MAPS, PAGE 29, RECORDS OF SAID COUNTY.

TOGETHER WITH THAT PORTION OF DE SIENNA DRIVE ADJOINING SAID LAND
VACATED BY RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF THE CITY
OF SAN BERNARDINO, A CERTIFIED COPY OF WHICH WAS RECORDED APRIL 8,
1946, IN BOOK 1894, PAGE 268, OFFICIAL RECORDS.

TOGETHER WITH THAT PORTION OF BUNKER HILL DRIVE ADJOINING SAID LAND
VACATED BY RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF THE CITY
OF SAN BERNARDINO, A CERTIFIED COPY OF WHICH WAS RECORDED MARCH 31,
1981, INSTRUMENT NO. 81-054443, OFFICIAL RECORDS, WHICH WOULD PASS BY
OPERATION OF LAW WITH THE CONVEYANCE OF SAID PROPERTY.

PARCEL NO. 10:

LOT 92, FAIRVIEW SURVEY, ALSO KNOWN AS FAIRVIEW COBURN, IN THE
COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT RECORDED
IN BOOK 1 OF MAPS, PAGE 43, RECORDS OF SAID COUNTY.

NOTE: SAID LAND IS ALSO RECORDED IN BOOK 7 OF MAPS, PAGE 20, RECORDS OF
SAID COUNTY.

EXCEPT THAT PORTION OF SAID LOT LYING IN TRACT NO. 2397, AS PER PLAT
RECORDED IN BOOK 34 OF MAPS, PAGES 29 AND 30, RECORDS OF SAID COUNTY.

PARCEL NO. 11:

ALL THAT PORTION OF LOT 30, BLOCK 54, RANCHO SAN BERNARDINO, IN THE
CITY OF SAN BERNARDINO, COUNTY OF SAN BERNARDINO, STATE OF
CALIFORNIA, AS PER PLAT RECORDED IN BOOK 7 OF MAPS, PAGE 2, RECORDS OF
SAID COUNTY, DESCRIBED AS FOLLOWS:

COMMENCING ON THE NORTHWESTERLY LINE OF COLTON AVENUE, AS SHOWN
ON MAP OF FAIRVIEW (SO-CALLED) 14.00 FEET NORTHEASTERLY FROM THE
SOUTHWEST CORNER OF LOT 102 OF SAID MAP OF FAIRVIEW; THENCE NORTH 24
1/4 DEG. WEST TO THE NORTHWESTERLY LINE COBURN LOTS, AS PER PLAT
RECORDED IN BOOK 7 OF MAPS, PAGE 20, RECORDS OF SAID COUNTY:; THENCE
NORTHEASTERLY ALONG SAID NORTHWESTERLY LINE TO THE SOUTHERLY
PROLONGATION OF THE WEST LINE OF LOT 2, BLOCK "B", TRACT NO. 2397, AS PER
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PLAT RECORDED IN BOOK 34 OF MAPS, PAGE 29, RECORDS OF SAID COUNTY; AND
THE TRUE POINT OF BEGINNING; THENCE NORTHEASTERLY ALONG SAID
NORTHWESTERLY LINE TO THE SOUTH LINE OF SAID LOT 2; THENCE WESTERLY
ALONG SAID SOUTH LINE TO SAID PROLONGATION; THENCE SOUTHERLY ALONG
SAID PROLONGATION TO THE TRUE POINT OF BEGINNING.

TOGETHER WITH THAT PORTION OF BUNKER HILL DRIVE ADJOINING SAID LAND
VACATED BY RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF THE CITY
OF SAN BERNARDINO, A CERTIFIED COPY OF WHICH WAS RECORDED MARCH 31,
1981, INSTRUMENT NO. 81-054443, OFFICIAL RECORDS, WHICH WOULD PASS BY
OPERATION OF LAW WITH THE CONVEYANCE OF SAID PROPERTY.

PARCEL NO. 12:

ALL THAT PORTION OF LOT 30, BLOCK 54, RANCHO SAN BERNARDINO, IN THE
CITY OF SAN BERNARDINO, COUNTY OF SAN BERNARDINO, STATE OF
CALIFORNIA, AS PER PLAT RECORDED IN BOOK 7 OF MAPS, PAGE 2, RECORDS OF
SAID COUNTY, DESCRIBED AS FOLLOWS:

COMMENCING ON THE NORTHWESTERLY LINE OF COLTON AVENUE AS SHOWN
ON MAP OF FAIRVIEW (SO-CALLED), 14.00 FEET NORTHEASTERLY FROM THE
SOUTHWEST CORNER OF LOT 102 OF SAID MAP OF FAIRVIEW; THENCE NORTH 24
1/4 DEG. WEST TO THE NORTHWESTERLY LINE OF COBURN LOTS, AS PER PLAT
RECORDED IN BOOK 7 OF MAPS, PAGE 20, RECORDS OF SAID COUNTY, AND THE
TRUE POINT OF BEGINNING; THENCE NORTH 24 1/4 DEG. WEST TO THE
SOUTHEASTERLY LINE OF LOT "E", TRACT NO. 2397, AS PER PLAT RECORDED IN
BOOK 34 OF MAPS, PAGE 29, RECORDS OF SAID COUNTY: THENCE
NORTHEASTERLY ALONG  SAID SOUTHEASTERLY LINE AND IIS
NORTHEASTERLY PROLONGATION TO THE SAID LAST MENTIONED
NORTHWESTERLY LINE: THENCE SOUTHWESTERLY ALONG SAID
NORTHWESTERLY LINE TO THE TRUE POINT OF BEGINNING.

PARCEL NO. 13:

LOT 95 AS SHOWN ON MAP OF PLAN OF LOTS IN COLTON AVENUE BELONGING
TO JAMES M. COBURN, COMMONLY KNOWN AS FAIRVIEW, IN THE CITY OF SAN
BERNARDINO, COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER
PLAT RECORDED IN BOOK 1 OF MAPS, PAGE 43, RECORDS OF SAID COUNTY, AND
AMENDED MAP THEREOF RECORDED IN BOOK 7 OF MAPS, PAGE 20, RECORDS OF
SAID COUNTY.

PARCEL NO. 14:

A NON-EXCLUSIVE EASEMENT FOR INGRESS, EGRESS AND LANDSCAPING AND
INCIDENTAL PURPOSES OVER AND ACROSS THE SOUTHWESTERLY, WESTERLY
AND NORTHWESTERLY 25 FEET OF THE FOLLOWING DESCRIBED PROPERTY:

LOTS 3 TO 11, INCLUSIVE, BLOCK "B" AND LOTS 2 TO 18, INCLUSIVE, BLOCK "C",
TRACT NO. 2397, IN THE CITY OF SAN BERNARDINO, COUNTY OF SAN
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BERNARDINO, STATE OF CALIFORNIA, ACCORDING TO PLAT THEREOF
RECORDED IN BOOK 34 OF MAPS, PAGES 29 AND 30, RECORDS OF SAID COUNTY.

TOGETHER WITH THOSE PORTIONS OF "J" STREET AND DE SIENNA DRIVE
CLOSED ADJACENT TO SAID LOTS AND WHICH ACCRUED TO SAID LOTS BY
REASON OF THE CLOSING OF SAID STREETS BY RESOLUTION OF THE MAYOR
AND COMMON COUNCIL OF THE CITY OF SAN BERNARDINO, RECORDED APRIL &,
1946, IN BOOK 1894, PAGE 268, OFFICIAL RECORDS.

TOGETHER WITH COLTON AVENUE VACATED ADJOINING ABOVE DESCRIBED
PARCEL ON THE SOUTHEAST AS THE SAME WAS VACATED BY RESOLUTION NO.
124.5 OF MAYOR AND CITY COUNCIL OF THE CITY OF SAN BERNARDINO, AND
RECORDED ON MAY 7, 1976, IN BOOK 8922, PAGE 1052, OFFICIAL RECORDS OF
SAID COUNTY.
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THIRD AMENDMENT TO PURCHASE AGREEMENT
AND ESCROW INSTRUCTIONS

-

THIS THIRD AMENDMENT TQO PURCHASE AGREEMENT AND ESCROW
INSTRUCTIONS (this “Amendment”) is made as of August  , 2022, by and between BJ
GHUMAN and TEJPAL SINGH (together, “Seller”) and PROVIDENT LAND ASSOCIATES
I, L.P., a California limited partnership (“Buyer”) with reference to the following facts:

RECITALS

A. Buyer and Seller have previously entered into that certain Purcbase Agreement
and Escrow Instructions, dated as of March 8, 2021, as amended by the First Amendment to
Purchase Agreement and Escrow Instructions, dated as of May 1, 2021, as further amended by
the Second Amendment to Purchase agreement and Escrow Instructions, dated as of August 23,
2021 (as amended, the “Agreement”) for the sale of the Property.

B. Seller and Buyer desire to amend the Agreement as provided herein.

£ All capitalized terms not otherwise defined in this Amendment shall have the
' same meaning as set forth in the Agreement.

AGREEMENT

»

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seller and Buyer hereby amend the Agreement in the following respects:

1. Purchase Price Increase. The Purchase Price referenced in Item 7 of the Summa
Statement and Section 2 of the Aﬁeement is hcrf:bi increased bi ﬁ
_ to 4

2. Extension of Closing Date. The references to “twelve (12)” in Item 8 of the
Summary Statement and Section 3.2 of the Agreement are hereby deleted and replaced with
“rwenty-four (24),” With these modifications, the Closing Date is hereby extended by twelve
(12) months.

3. Conflict. In the event of a conflict between the terms and conditions of this
Amendment and the terms and conditions of the Agreement, the terms and conditions of this
Amendment shall control.

4. No Further Modifications. Ex::cpt as set forth in this Amendment, all other terms
and provisions of the Agreement shall be and remain unmodified and n full force and effect,

5. Counterparts. This Amendment may be executed in counterparts (including
facsimile or electronic counterparts), each of which shall be deemed an original, and all such
counterparts, when taken together, sball constitute one agreement.
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IN WITNESS WHEREOF, Seller and Buyer have executed this Amendment as of the

date set forth abt)ve}

“Bn_yer”

PROVIDENT LAND ASSOCIATESI, LP,,
a California limited partnership

By: SUSSEX INVESTMENT COMPANY,

a California corporation,
its General Partmer

. A

Its: _ Michael Riddlesperger, CFO
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EXHIBIT “B-2”

RIVERWALK 2 CONTRACT

Assignment of Contract Rights SB Riverwalk
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PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS
BETWEEN

EGA INVESTMENTS IL, LLC, a Delaware limited liability company and
HAINTED ROCK II, LLC, a Delaware l_imited liability company

SELLER
AND

PROVIDENT LAND ASSOCIATES L, L.P.,
a California limited partnership

BUYER
FOR THE PURCHASE AND SALE OF
4.25 Acres at 990 Intand Center Drive

City and County of San Bernardino, California
APN: 0141-171-26-0000

MAY19, 2021

Purchase Agresment San Bernardino Riverwalle 1T
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DocuSign Envelope 1D D60CT144-008C-440C-4831-1F0BEBC259ED

TABLE OF EXHIBITS
- LEGAL DESCRIPTION |
-  GRANT DEED
BLANKET ASSIGNMENT AND BILL OF SALE

- MEMORANDUM OF AGREEMENT
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- QUITCLAIM DEED
F . SPECIAL AUTHORIZATION TO PROCESS ENTITLEMENTS

G - PROVISIONS GOVERNING ONGOING OPERATION OF RADIOSTATION

Purchase Agreement San Bemardino Riverwalk 11 11
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SUMMARY STATEMENT

This Summary Statement is attached to that certain Purchase Agreement and Escrow
Instructions by and between Seller and Buyer referenced below and is for reference purposes only
except for the addresses for notices set forth in items 9 through 11, which addresses are
incorporated into the Purchase Apgreement as if fully set forh therein. If there is any conflict
between this Summary Slatement and the Purchase Agreement, the terms of the Purchase
Agreement shall control,

l. Effective Date of Purchase May 2|, 2021 [Escrow Holder to complete date pursuant
Agrezment (which shall also be to Section 3.1]
the Opening of Escrow):

2. Seller: EGA INVESTMENTS II, LLC, a Delaware limited
liability company and HAINTED ROCK I, LLC, a
Delaware limited hability company

3. Buyer: PROVIDENT LAND ASSQOCIATES I, L.P., a California
limited partnership

4, Property Description: 990 W. Inland Center Dr,, City and County of San
Bemardino, California

5. Decision Date: Ninety (90) days after the Effective Date

6. Deposits: First Deposit: [l »ithir five (5) business days
followtng the Opening of Escrow

Second Deposit: [l »itbin five (5) business
days after the Decision Date

The deposits are applicable to the Purchase Price.

7. Purchase Price: -

Purchase Agreement San Bernardino Riverwalk II iii



! Zoho Sign Document ID: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJSLTWPX4KBJUGXE

DacuSign Envelope 10; DEOCT144-00BC-440C-AB31-1FO8EBC298ED

Page 269 of 482

8. Close of Escrow:

I

Not later than twelve (12) months after the Decision Date

plus extensions

Extension: three (3) thirty {(30)-day extensicns for
I ::ch (applicable to Purchase Price)

Buyer’s Address for Notices:

Warmington Residential California, Inc,
3090 Pullman Street

Costa Mesa, California 92626

Attention: Matt Tingler and Jay Deckard
Telephone: (714) 434-4324

Email: mtingler@warmingtongroup.com and

Jay{@warmingtongroup.corn

With a copy to:

Ross, Wersching & Wolcott LLP

315! Airway Avenue, Building S-1

Costa Mesa, California 92626

Attention: Cynthia M. Wolcott and Elizabeth T. Hall
Telephone: (714)444-3900

email: cwolcott@rossllp.com and ehall@rossllp.com

10, Seller's Address for Notices:

EGA Investments I[, LLC

355 Aviation Dnve, Suite 200
Camarillo, California 93010
Attn: Brian J. Counsil
Telephone: (805) 389-9302
email:bcounsil@sunairjets.com

And to:

Hainted Rock Il, LLC

1407 Ponte Vedra Blvd.
Ponte Vedra Beach, FL 32082
Telephone: (336) 399-6335

Email: stuant@truthtalklive.com

Purchase Agrecmerd San DemardincRiverwalk 11
FN -

Ly
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With a copy to:

Stowell, Zeilenga, Ruth, Vaughn, Treiger, LLP
4590 E. Thousand Qaks Blvd | Suite 100
Westlake Village, CA 91362

Attn: James D. Vaughn, Esq.

Telephaone: {805) 446-1496

Email; jvaughn@szrlaw.com

Il Escrow Holder's and Title
Company's Address for Notices:

Escrow:

First American Title Company
18500 Von Karman, Suite 600
Irvine, California 92612
Escrow Officer; Jeanne Gould
Escrow No FIKS' b’Bl‘D
Telephone: {949) 885-240&
Email: jagould@hrstam.com

Title:

First American Tide Company

1250 Corona Pointe Court, Suite 201
Corona, California 92879

Title Officer: Hugo Tellg

Order No. NHSC &;5 bgl O
Telephone:  (951) 256-5883
Email: htello@firstam.com

Purchase Agreement San Bernardino Riverwa Iic 11

v
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PURCHASE AGREEMENT AND ESCROW [NST TION

THIS PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS (“Agreement”} 1s
made and entered into as of May 19,2021 and constitutes an agreement by which EGA
INVESTMENTS II, LLC, a Delaware limited liability company and HAINTED ROCK II, LLC,
a Delaware limited liability company (together, “Seller”) agree to setl, and PROVIDENT LAND
ASSOCIATES [, L.P., a California limited parmership (“Buyer”), agrees to purchase certain real
property (“Property”) in the City of San Bernardino {“City”), County of San Bernardino
(“County™), State of California, more particularty described in Exhibit “A” attached hereto. As
used herein, the term “Property” includes:

(3)

(b)

A fee simple interest in the land described on Exhibit “A” (the “Land”) and all
easements, rights, privileges, tevements and nights of way appurtenant thereto;

All buldings, slrucfures, and improvements located on the Land (the
“Improvements”);

Seller’s right, title and interest in all assets, rights, materials and other personal
property used, owned or held in connection with the use, operation, entit.ement,
development ar enjoyment of the Property, including, without limitation, Seller’s
right, title and interest in: (1) all governmental licenses, permits, entitlements,
building permit allocations, subdivision maps, prepaid permits and fees and
deposits and any other development rights relating to the development of Property
(collectively, “Licenses and Permits™), (ii) all architectural plans, improvement
plans and other plans, specifications, surveys, maps, drawings and cther renderings
relating to the Property and all engineering, soils, seismic and geological reports,
studies and certificates and other documents relating to the Property (“Plans and
Reports™); (iii) all warranties, indemnities, guaranties, claims and any similar
rights relating to and benefiting the Property or the assets transferred hereby,
including, without limitatton, those warranties and guaranties provided by
consultants and/or contractors for work previously performed on the Property (iv)
all intangible rights, goodwill and similar rights benefiting the Property; (v) all
development rights benefiting the Property; and (vi) all rights, claims or awards
benefiting the Property now existing or obtained by Buyer or Seller prior to the
Close of Escrow (collectively, the “Personal Property”). Setler’s interest in the
Personal Property shall be conveyed by Seller to Buyer upon the Close of Escrow
pursuant to the Blanket Assignment and Bill of Sale attached hereto as Exhibit “C”.
Personal Property shall not include personal property used by Seller, or its lessees
or permittees, in connection with the operation of the radio station on the Property
which Seller shall have the right, but not the obligation, to remove on or prior to
the Closing.

This Agreement also constitutes escrow instructions of Buyer and Seller 1o First American
Title Company (“Escrow Holder™).

NOW, THEREFORE, Buyer and Seller agree, and Escrow Holder is instructed, as follows:

Purcliase Agreement San Dernardino Riverwalle I
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1. Purchase and Sale. Upon all of the terms and conditions contained in this
Agreement, Buyer agrees to purchase from Seller and Seller agrees to sell to Buyer the Property.

Purchase Price. The purchase price (“Purchase Price”) for the Property shall be

Il The Ptches Pice sl e oyt

as follows;

2.1 First Deposit. Within five (5) business days after the Opening of Escrow,
Buyer shall depostt into Escrow the sum of in cash
or other immediately available funds (the “First Deposit”™). of
the First Deposit (the “Independent Consideration™) has been bargained for and agreed to as
consideration for the execution of this Agreement by Seller and for Buyer's rights to conduct
investigations during the Feasibility Period. The Independent Consideration shall be released to
Seller within one (1) business day after the First Deposit is delivered to Escrow by Buyer and
shall thereafter be nonrefundable to Buyer except in the event this Agreement is terminated due
to Seller’s default. The balance of the First Deposit shall remain fully refundable to Buyer upon
Buyer’s umlateral instructions to Escrow and without Seller’s consent required until Buyer’s
delivery to Seller of the Approval Notice (defined in Section 4 below). Upon Buyer’s delivery
of the Approval Notice, the First Deposit (1) shall be deemed earned by Seller and nonrefundable,
except if this Agreement is terminated due to Seller’s defawlt or a failure of a condition to Closing
or as otherwise expressly provided herein and (ii) subject to Section 2.3 below, released to Seller.
If Buyer fails to timely deposit the First Deposit into Escrow, then Seller shall have the right to
terminate this Agreement and both Buyer and Seller shall be relieved of all further obligations
and liabilities undes this Agreement, except for the Surviving Obligations (as hereinafter defined),
which shall survive any such termination.

22 Second Deposit. Within five (5) business days after the Decision Date
and provided that Buyer has delivered the Approval Notice to Seller and Escrow Holder pursuant
to Section 4 below, Buyer shall deposit into Escrow the additional sum of]

in ¢cash or other immediately available funds (the “Second Deposit™), and thereatter,
the Second Deposit shall be deemed earned by Seller and nonrefundable, except 1fthis Agreement
is terminated due to Seller’s default or a fatlure of a condition to Closing or as otherwise expressly
provided herein. The First Deposit, the Second Deposit and the Extension Payments (if made)
are herein referred to as the “Depaosits.”

23 Memorandum of Agreement. Concurrently with the execution of this
Agreement, Seller and Buyer shall execute, acknowledge and deliver to Escrow Holder a
recordable Memorandum of Agreement (the "Memorandum") in the form attached hereto as
Exhibit “D”. Upon receipt of the Approval Notice showing a copy as being delivered
concurrently to Seller, and upon timely receipt of the Second Deposit, Escrow Holder is
irrevocably instructed to (i) insert the date of delivery of the Notice of Approval in the preamble
of the Memorandum and (i1} record the Memorandum in the Official Records of the County.
Escrow Holder shall not release any portion of the Deposits to Seller unti] the Memorandum has
been recorded. In addition, Seller and Buyershall execute, acknowledge and cause to be delivered
to Escrow Holder a Quitclaim Deed and Termination of Memorandum of Agreement in the form
of Exhibit “E” attached hereto and incorporated herein by this reference (the “Quitclaim™), which
must be received by Escrow Holder in recordable form before the Memorandum may be recorded.
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Escrow Holder is hereby instructed to record the Quitclaim upon the termination of this
Agreement for any reason; provided, however, if Buyer is entitled pursuant to this Agreement to
the return of the Deposits upon such termination, Escrow shall not record the Quitclaim until the
Deposits (less the Independent Consideration) is returned to Buyer.

24 Investment of Deposits. Escrow Holder shall place the Deposits and any
other funds deposited by Buyer into Escrow in a federally-insured interest bearing account having
no penalty for early withdrawal at & financial institution acceptable to Buyer. Interest earned in
such account shall be credited to the account of Buyer and if paid to Seller shall be credited against
the Purchase Price at the Closing,

2.5 Payment of Balance of Purchase Price. On or prior to the Close of
Escrow, Buyer shall deliver to Escrow, by a confirmed Federal Reserve wire transfer of funds, a
cash payment (the “Closing Payment”) equal to the amount of the Purchase Price less the amount
of the Deposits (including the Extension Payments), together with Escrow Holder’s estimate of
Buyer’s share of closing costs, prorations and charges payable pursuant to this Agreement. The
Purchase Price, less the Deposits and Extension Payments, if any, released to Seller during the
Escrow, shall be paid to Seller at the Closing.

3. Escrow

3.1 Opening of Escrow. Upon execution of this Agreement by both Buyer
and Seller, the parties shall deliver executed electronic counterparts of this Agreement to Escrow
Holder. For purposes of this Agreement the escrow (“Escrow”) shall be deemed opened upon
the date Escrow Holder shall have received executed electronic counterparts of this Agreement
from both Buyer and Seller (the “Opening of Escrow”). Escrtow Holder shall notify Buyer and
Seller in writing of the date of the Opening of Escrow which date shall also be the “Effective
Date” of this Agreement. In addition, Escrow Holder 1s hereby instructed to insert the date of the
Opening of Escrow in Item | of the Summary Statement and to complete and sign the Acceplance
by Escrow Holder page of this Agreement. Escrow Holder shall deliver one {1) complete copy
of this Agreement to Seller and one (1) complete copy of this Agreement to Buyer. This
Agreement shall also constitute instructions to Escrow Holder. Seller and Buyer shall execute
and deliver to Escrow Holder any additional or supplementary instmctions as may be necessary
or convenient to implement the terms of this Agreement and close the transaction contemplated
hereby, provided such instructions are consistent with and merely supplement this Agreement and
shall not in any way modify, amend or supersede this Agreement. Such supplementary
instructions, together with the escrow instructions set forth m this Agreement, as they may be
amended from time to time in a writing signed by the parties hereto, shall collectively be referred
10 as the “Escrow Instructions”, The Escrow Instructions may be amended and supplemented
by such standard terms and provisions as the Escrow Holder may request the parties hereto to
execute; provided, however, that the parties hereto and Escrcw Holder acknowledge and agree
that in the event of a conflict between any provision of such standard terms and provisions
supplied by the Escrow Holder and the Escrow Instructions, the Escrow Instructions shall prevail.
The Escrow Instructions are incorporated herein and made a part hereof by this reference.

3.2 Close of Escrow. The closing {“Closing”) of the purchase and sale of
the Property shall take place through the Escrow on or pricr to twelve (12} months after the

3
Purchase Agreement San Bemarding Riverwalk Il



! Zoho Sign Document ID: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJSLTWPX4KBJUGXE
' Page 274 of 482

DocuSign Envelope |D: DEJCT144-00BC-440C-AB31-1F08EBC299ED

Decision Date, provided that all of the Closing Conditions (defined in Section 5.2 below) have
been satisfied or waived. As used in this Agreement, the terms “Closing” or “Close of Escrow”
shall refer to the date (“Closing Date”) on which Seller’s Grant Deed conveying the Property to
Buyer in the form attached hereto as Exhibit “B” is recorded through Escrow in the Official
Records of the County. Seller shall deliver good and marketable title to the Property to Buyer at
the Closing. Except as expressly set forth in this Agreement, if the Closing has not occurred
within twelve months after the Decision Date, as may be extended pursuant to Section 3.3 and
Section 5.3 of this Agreement, unless due to a default of one of the parties, then this Agreement
shall automatically terminate, all Deposits, together with all interest earned thereon and less all
cancellation and other outstanding fees or expenses of Escrow Holder, shall be returned to Seller,
and Escrow Holder shall immediately record the Quitclam.

33 Close of Escrow Extension. Buyer shall have the right to extend the
Closing Date for three (3) thirty (30) day extensions (each an “Extension™) by delivering written
notice to Seller and Escrow Holder and depositing into Escrow on or prior to the then scheduled
Closing Date an additional deposit in the amount o (each,
an “Extension Payment” and collectively, the “Extension Payments”) for each such Extension,
which shall thereafter be nonrefundable to Buyer except if this Agreement is terminated due to
Seller’s default or a failure of a condition to Closing or as otherwise expressly provided herein.
The Extension Payments shall be applicable to the Purchase Price.

4. Buyer’s Investigation. On or prior to 5:00 p.m., on the date that is ninety (90) days
following the Effective Date (‘Decision Date™), Buyer shall have the right to conduct such
investigations of the Property as Buyer deems necessary in its sole discretion relating to, among
other matters, title, condition, use, marketabihity, sale, development or suitability of the Property
for Buyer intended purposes, including, without limitation, custormary soils testing, environmental
testing and other engineering studies. The time period comnmencing upon the Effective Date and
expiring on the Deciston Date is referred to herein as the “Feasibility Period”. Buyer’s approval
in writing (‘Approval Notice”) of such investigations shall constitute conditions to the Close of
Escrow; provided, however, if Buyer does not deliver an Approval Notice by the Decision Date
pursuant to which Buyer approves all such due diligence matters, Buyer shall be deemed to have
elected to terminate this Agreement.

4.1 Approval of Preliminary Title Report. Within three (3) business days
after the Opening of Escrow, First American Title Company shall provide Buyer with a current
preliminary title report (“PTR”), covering the Propeity together with copies of all documents
referred to therein and a map of the Property plotting the location of all easements (the PTR,
documents and map to be referred to collectively as the “Title Documents™). Buyer shall have
thirty (30) days after the Effective Date (the “Title Approval Date™), by writien notice t© Selier
and Escrow Holder, to object to any exception(s) to title set forth in the Title Documents
{“Buyer’s Title Notice”). Seller shall have ten (10) days afier receipt of Buyer’s Title Notice to
deliver written notice to Buyer (*‘Seller’s Title Notice™} of its decision whether to remove prior
to the Close of Escrow the title exceptions disapproved by Buyer in Buyer’s Title Notice. Seller’s
failure to deliver Seller’s Title Notice to Buyer and Escrow Holder within satd ten (10} day period
shall be deemed Seller’s election not to remove the disapproved exceptions. If Seller elects not
to remove any disapproved title exception, Buyer shall have five (§5) days after the earlier of (1)
Buyer’s receipt of Seller’s Title Notice or {11) the expiration of the ten {10) day period for delivery
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of Seller's Title Notice without Buyer having received Seller’s Title Notice, to waive its objection
or terminate this Agreement pursuant to Section 4 4 below. Buyer hereby objects to all hens
evidencing monetary encumbrances including, without limitation, deeds of trust, financing
staterments, tax liens, bonds and assessments, but excluding non-delinquent real property taxes
and assessments which shall be prorated as of the Close of Escrow (collectively “Monetary
Encumbrances™), and Seller agrees to cause all such Monetary Encumbrances to be removed at
Sellee's sole cost on or before the Close of Escrow.

42 New Exceptions. If after expiration of the Feasibility Penod but prior to
the Close of Escrow, Buyer discovers any matter which becomes or has become an exception to
title of the Real Property not shown in the PTR, or the Title Conpany issues a supplemental title
report which discloses a new exception to title (each, a “New Exception”), then Buyer shall have
five (5) days after receipt of the New Exception to deliver to Seller and Escrow Holder written
notice of Buyer’s approval, conditional approval or disapproval of such New Exception (the
“Supplemental Title Disapproval”). If Buyer fails to deliver a Supplemental Title Disapproval
within such five (5) day period, Buyer shall be deemed to have disapproved such New Exception.
Seller shall have three (3) business days following receipt of the Supplemental Title Disapproval
or Buyer’s deemed disapproval of such New Exception to deliver written notice (“Seller’s Title
Notice”) of Seller’s election to either remove or not remove such disapproved New Exception. If
Seller fails to deliver a Seller’s Title Notice within such three (3) business day period, Seller shall
be deemed to have elected not to remove such disapproved New Exception. Buyer shall have
three (3) business days following receipt of Seller’s Title Notice or Seller’s deemed election not
to remove such disapproved New Exception to waive its objection or terminate this Agreement
and receive a return of the Deposits (and, if necessary, the originally scheduled Closing Date shall
be extended by the number of days necessary to give Buyer and Seller such additional time).
Notwithstanding the foregoing, if the New Exception was created by Seller, constitutes a
Monetary Encumbrance or arose as a result of the action or consent of Seller, Seller shall remove
the New Exception, at its cost, on ot before the Close of Escrow.

43 Entry Upon Property. Subject to the compliance by Buyer with the
Provisions Governing the Ongoing Qperations of the Radio Station set forth en Exhibit “G”
attached hereto, during the Feasibility Period and continuing to the Close of Escrow, Buyer shall
have the right and Seller shall be deemed to have given Buyer, its employees, agent, engineers,
consultants, contractors and subcontractors (the “Buyer Representatives”) a non-exclusive
license 1o enter upon and pass over the Property for the purpose of performing investigations,
engineenng studies, surveys, taking measurements, conducting customary geotechnical studies
and environmental testing, including customary Phase I environmental testing, and 1f
tecommended by the Phase I testing, additional Phase II testing, and other related activities on
the Property. Buyer shall give Seller at least 24 hours prior written notice of Buyer’s entry upon
the Property. The cost of all such inspections, test and studies shall be borne by Buyer. Prior to
any entry upon the Property by Buyer, Buyer shall deliver to Seller an original endorsement 10
Buyer’s commercial general liability insurance policy covering the activities of Buyer and
Buyer's agents, contractors, subcontractors and employee on or upon the Property with an
aggregate limit of at least Two Million Doilars ($2,000,000.00) and which shall name Seller as
an additional insured. Buyer agrees to indemnify, protect, defend and hold Seller and the Property
free and harmless from and apainst any and all damages, claims, losses (including losses from
mechanic’s liens), liabilities, causes of action, proceedings, costs and expenses of any kind
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whatsoever (including, without limitation, attorneys’ fees and fees of expert witnesses) arising
from such activities of Buyer, its agents, contractors and employees, and from al! mechanic’s,
materialmen’s and other liens resulting from any such entry upon the Property, investigations and
related acttvities conduct. Promptly following completion of any inspections, inquiries and{or)
testing by Buyer under this Section 4.3, Buyer shall, at its sole cost and expense, restore the
Property to its condition as it existed immediately prior to Buyer’s entry to the Property excluding
latent defects or Hazardous Materials (defined below) discovered by Buyer or Buyer's
Representative during their investigation of the Property. The indemnity provisions and any
obligation to restore the Property imposed upon Buyer pursuant to this Section 4.3 shall survive
Closing or earlier termination of this Agreement.

44 Property Documents. Concurrently with the Opening of Escrow, Seller
shall provide Buyer access to true and complete copies of all documents of a material nature
relating to the Property in the possession of Seller or its agents, consultants or contractors {the
“Property Documents™. In addition, concurrently with the Opening of Escrow, Seller shall
deliver to Buyer true and complete copies of all leases of tenants currently occupying the Property
(the “Leases™). If this Agreement is terminated for any reason, then Buyer shail promptly return
to Seller the Property Documents and all copies thereof Buyer shall treat the Property Documents
as confidential, and shall not disclose any information gained by the review of the Property
Documents to any third parties, except as necessary to Buyer’s members, affiliates, investors,
shareholders, consultants, professionals and lenders, and Buyer shall take all reasonable measures
1o ensure that any such recipients of the Propeity Documents maintain the confidentiality of the
information contained therein,

4.5 Natural Hazard Disclosure. Buyer and Seller acknowledge that Seller
may be required under California law to disclose if the Property lies within the following natural
hazard areas or zones: {a) a special flood hazard area designated by the Federal Emergency
Management Agency (California Civil Code Section 1102.17}; (b} an area of potential flooding
(California Government Code Section 8589.4); (c) a very high fire hazard severity zone
(Cabfornia Government Code Section 51183.5); (d) a wild land area that may contain substantial
forest fire risks and hazards (Publi¢ Resources Code Section 4136); (e) an earthquake fault zone
(Public Resources Code Section 2621.9); or (f) a seismic hazard zone {Public Resources Code
Section 2694), Escrow Holder shall engage the services of Title Company {which, in such
capacity, 1s referred to herein as the “Natural Hazard Expert”) to examine the maps and other
information specifically made available to the public by government agencies for the purposes of
enabling Seller to fulfill Seller’s disclosure obligations, if and 1o the extent such obligations exist,
with respect to the natural hazards referred to 1n California Civil Code Section 1102.6¢(a) and to
report the result of the Natural Hazard Expen’s examination to Buyer and Seller in writing, prior
to the expiration of the Feasibility Period.

4.6 Termination Prior to Decision Date. If on or prior to the Decision Date,
Buyer does not wish to proceed with the purchase of the Property for any reason, then this
Agreement shall terminate, in which event: (i) Buyer and Seller shall execute and deliver to
Escrow Holder cancellation instructions and all other documents that are reasonably required by
Escrow Holder and/or Seller in order to cancel this Escrow and release any interest of Buyer in
and to the Property; (it} Buyer shall pay all of Escrow Holder’s cancellation fees and expenses;
(i1} upon Buyer’s unilateral escrow instructions and without the consent of Seller. Escrow Holder
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shall refund the First Deposit and any other funds deposited by Buyer into Escrow, together with
all interest earned thereon in Escrow, to Buyer, less Escrow Holder’s cancellation fees and
expenses, and Escrow Holder shall return all documents and instruments to the parties who
deposited the same into Escrow; and (iv) this Agreement shall terminate and neither party hereto
shall have any further obligation or responsibility hereunder or liability of any nature or amount
whatsoever 1o the other party hereunder, except that Buyer’s indemnity and restoration
obligations under Section 4.3 and the parties’ respective obligations under Section 13 (brokers)
and Section 18.3 (artorney’s fees) which shall expressiy survive any such termination of this
Apreement (the “Surviving Obligations™). '

5. Conditions to Close of Escrow.

5.1 Seller’s Conditions to Closing. In addition to the conditions provided in
other provisions of this Agreement, Seller’s obligation to perform its undertakings provided in
this Agreement (including its obligation to sell the Property) are conditioned upon the satisfaction
or written waiver by Seller of the following (“Seller’s Closing Conditions™):

(a) Performance by Buyer. The due performance by Buyer of each
and every material undertaking and agreement to be performed by it hereunder and the truth of
each representation and waranty made by Buyer in this Agreement at the time as of which the
same is made and as of the Closing Date as if made on and as of the Closing Date.

52 Buyer’s Conditions to Closing. In addition to the conditions provided in
other provisions of this Agreement, Buyer’s obligation to perform its undertakings provided in
this Agreement (including its obligation to purchase the Property) are conditioned upon the
satisfaction or written waiver of Buyer of each of the following (collectively, the “Buyer’s
Closing Conditions” and Seller’s Closing Conditions and Buyer’s Closing Conditions shall
hereinafier be referred to herein collectively as the “Closing Conditions”):

{a) Buyer's Approval Notice. Buyer shall have delivered the
Approval Notice to Seller and Escrow Hotder in accordance with Sectien 4 above,

(b)  Owmer's Title Policy. The Title Company shall issue or be
committed to issue to Buyer an ALTA Extended Owner’s Policy of Title Insurance (6/17/06 Form}
(“Title Policy™) in the total amount of the Purchase Price, dated as of the Close of Escrow, insuring
Buyer as the fee owner of the Property, and showing title to the Property vested in Buyer subject
. only to the following title conditions (collectively, the “Approved Titte Conditions”):

(i)  The printed exceptions and exclusions contained in the
Title Pohicy.

(i)  All non-delinquent general and special real property taxes,
bonds and assessments and the lien of supplemental taxes assessed pursuant to Chapter 3.5
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commencing with Section 75 of the California Revenue and Taxation Code resulting from the
transfer of the Property to Buyer.

(ii) Matters affecting the condition of title to the Property
created by or with the written consent of Buyer.

(iv)  All exceptions described in the PTR which were approved
by Buyer in accordance with Section 4.1 above.

Seller shall pay the cost of a standard coverage CLTA owner’s policy of title insurance; and Buyer
shall pay the additional cost of obtaining extended coverage and any other endorsements, including
the cost of a survey if required to obtain extended coverage. Seller shell, at no cost to Seller,
execute and deliver 1o the Title Company an Owner’s Affidavit in the form requested by the Title
Company (“Owner’s Affidavit™) as a condition to issuing an endorsement to the Title Policy
insuring Buyer against damages resulting from any rights of parties in possession, pre-Closing
liens, encumbrances, and other possessory interests related to the Land, and if required by the Title
Company to issue mechanic’s lien protection, Seller shall alsp execute and deliver to the Title
Company a Mechanic’s Lien Indemnity Agreement (“Mechanic’s Lien Indemnity”) relating to
any work performed on the Property by Sefler prior to the Closing.

(¢)  Termination of Leases. All Leases and other agreements affecting
the use or accupancy of the Property shall have been terminated, all tenants shall have vacated the
Property and all personal property belonging to the tenants shall have been removed from the
Property. Notwithstanding the foregoing, neither Seller nor any tenants shall have any obligation
to remove the radio broadcast facilities or equipment; provided; however, that any such facilities
or equipment not removed prior to the Closing shall be deemed abandoned and Buyer may dispose
of such facilities and equipment in any manner,

(d) Tentative Map. The Tentative Map shall have been Approved (as
defined in Section 6.3).

(e) Improvement Plans and Grading Permit. The Improvement Plans
shall have been Approved (as defined in Section 6.4) and the Grading Permit shall be Ready to be
Issued {as defined Section 6.4).

) No Moratorium. At the Closing there shall be no moratorium or
similar action pending or threatened by any of the Authorities which would adversely impact or
delay the construction of the Project or the sales of the residences therein.

(g)  No Material Adverse Change. At the Closing there shall have
been no material adverse changes to the Property which would prevent Buyer's intended use of the
Property for the Project.

(h)  Performance by Seller. The due performance by Seller of each
and every undertaking and agreement to be performed by 1t hereunder.

573 Effect of Failure of a Condition. The conditions described in Section 5.1
are for the exclusive benefit of Seller and may be watved in whole or in part by Seller only, at its
8
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sole aption, by Seller’s delivery of written notice of such waiver to Buyer and Escrow Holder.
The conditions described in Section 5.2 are for the exclusive benefit of Buyer and may be waived
in whole or in part by Buyer only, at its sole option, by Buyer’s delivery of written notice of such i
watver to Seller and Escrow Holder. In the event the Close of Escrow does not occur because

any of the conditions to the Close of Escrow set forth in Section 5.2 or Section 5.3 are not satisfied i
or waived by the party benefited thereby, and if the failure of such condition is not caused by the
default of either party, then the Close of Escrow shall automaticzlly be extended for up to thirty
(30) days to permit the conditions to be satisfied. If upon the expiration of the thirty (30) day !
penod, the conditions to the Close of Escrow set forth in Section 5 continue 10 not be satisfied or
are not waived by the party benefited thereby, then either party shall have the right to terminate
this Agreement upon written notice to the other party and Escrow Holder in which case: {i} Buyer
and Seller shall execute and deliver to Escrow Holder all documents that are reasonably required
by Escrow Holder and/or Seller in order to cancel this Escrow and release any interest of Buyer
in and to the Property; (11} Buyer shall pay all Escrow Holder’s cancellation fees and expenses;
{ni) Escrow Holder shall refund, or if released to Seller, Seller shall refund the Deposits, the
Extension Payment (to the extend paid) and any other funds deposited by Buyer into Escrow,
together with all interest earned thereon in Escrow, to Buyer, less Buyer’s share of Escrow
Holder’s cancellation fees and expenses, and Escrow Holder shall return all documents and
instruments to the parties who deposited the same into Escrow; (iv) Escrow Holder shall !
immediately record the Quitclaim; and (v) this Agreement shall termuinate and neither party hereto
shall have any further obligation ot responsibility hereunder or liability of any nature or amount
whatsoever to the other party, except for the Surviving Obligations which shall survive such
termination. Notwithstanding anything to the contrary set forth herein, in the event the condition
set forth in Section 5.2(c) regarding the termunation of the Leases 1s not satisfied by Seller or
waived by Buyer by the Closing Date, then the Closing shall be extended until this condition is
satisfied. In the event the failure of such condition is caused by the default of either party which
default continues after the foregoing thirty-day extension, then the non-defaulting party shall have
the remedies set forth in Section 11.2 or Section 11.3, as applicable, of this Agreement.

6. Entittement and Development. |

6.1 Entitlements. During the Escrow, Buyer intends to seek approval for the
development of the Land with residential uses (the “Project”). The density, product mix, site
plan, mapping and other elements of the Project shall be determined by Buyer in its sole and
absolute discretion. On or after the Decision Date and provided that Buyer has elected not to
terminate this Agreement pursuant to Section 6.2 below, Buyer shall commence and diligently
pursueail necessary applications for the fand use approvals required by the Authorities for the
Project, including, without limitation, a tentative tract map (the “Tentative Map”), design review
approval and CEQA compliance (the “Entitlements”). Buyer shall be responsibte for processing
all applications {“Entitlement Applications™)} to obtain approval of the Entitlements, including,
without himitation, any fees for engineering and consultants work to provide necessary data,
reports, maps and other documents required by the Authorities as part of the Entitlement
Applications. Seller hereby acknowledges and agrees that during the term of this Agreement
Buyer intends to hire consultants to apply for and process the Entitlements. All architectural plans,
improvement plans and other plans, specifications, surveys, maps, drawings and other rendertngs
relating to the Property and all engineering, soils, seismic and geological reports, studies and
certificates and other documents relating to the Property generated by Buyer or Buyer’s
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consultants as part of the processing of the Entitlements, together with all of Buyer’s rights in and
to all applications and approvals relating to the Entitlements and/or the Project (collectively, the
“Project Documents and Rights™) shall belong to and constitute the work product of Buyer;
provided, however, that if this Agreement terminates and/or the Closing fails to occur for any
reason other than an uncured default by Seller, than Buyer shall deliver to Seller all of the Project
Documents and Rights but only to the extent the Project Documents and Rights are assignable,
and any fee charged by the preparer for the use of the Project Documents and Rights is paid by
Seller. Seller agrees to cooperate with Buyer, at no cost to Seller, in Buyer's efforts to obtain the
Entitlements. Such cooperation of Seller shall include, without limitation, the execution by Seller
concurrently with the execution of this Agreement of the Special Authorization to Pracess
Entitiements in the form of Exhibit “F” attached hereto. To the extent it is necessary for Seller to
execute or deliver documents to Buyer, such delivery shall be made, where reasonably possible,
within seventy-two (72) hours after the request therefor. Seller agrees that it will not knowingly
or intentionally take any action adverse to, or in opposition of, the Project and/or Buyer's efforts
to obtain the Entitlements. Any breach by Seller of its obligations set forth in this Section 6.1
shall be a Seller default.

6.2 Buver’s Termination Right. Notwithstanding anything to the contrary
set forth in this Agreement, if during the processing of the Entitlement Applications, Buyer
determines that the Authorities are not likely to approve the Project or that the Authonties will
impose conditions of approvai, dedications, exactions, mitigation measures or other development
requirements that will have a material adverse impact upon the Project and/or were not
contemplated in the Project’s development costs, then Buyer shall have the right to stop pursuing
the Entitlernents and terminate this Agreement; provided, however, that Seller shall be entitled to
retain the Deposits and any Extension Payments that have been released to Seller and Buyer shall
not be entitled to reimbursement for the costs relating to the Entitlement Applications except in
the event of Seller’s defanlt in which event the termination provisions of Section 11.2 shall apply.

6.3 Approval by the Autherities of the Entitlements Defined. As used in this
Agreement, the Tentative Map shall be deemed to be “Approved” when: (1)(a) the Tentative Map
has been prepared in compliance with the Califomia Subdivision Map Act (commencing at
Section 66410 of the Government Code), (b) the Tentative Map provides for the develepment of
the Property into for-sale market rate residential dwelling units, (c) the City, County, and any
other applicable government or quasi-governmental agency, body or authority, including the
Planning Commission and City Council (individually an “Authority,” and collectively. the
“Authorities™) having jurisdiction over the Property voted al a pubhc hearing to approve the
Entitlements, (d) the applicable Authority has established all of the conditions of approval for the
final map conforming to the Tentative Map and such conditions of approval have been approved
by Buyer in its sole and absolute discretion, {€} the Property is zoned to permit the development
of residential condominiums with a density that is not less than the density contemplated by the
Tentative Map, and (f) all time periods for initiating a mutiating a legal challenge (by
administrative or legal appeal, writ, referendum or otherwise) (a “Challenge”) of the Authorities’
approval of the Tentative Map (including the period to challenge under CEQA) have passed
without a Challenge having been initiated, or, if a Challenge has been initiated, it has been
resolved on terms and conditions satisfactory to Buyer in its sole and absolute discretion. For
avoidance of doubt, the parties agree that the above-referenced statute of limitation wiil be 30
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days after the City files a Notice of Determination or 35 days after the City files a Notice of
Exemption

6.4 Improvement Plans and Grading Plans. Buyer shall also prepare and
process for approval in a timely manner (a) all subdivision improvement plans required for the
Project {the “lmprovement Plans”) as a condition o recording a final map in conformance with
the Approved Tentative Map and (b) the grading plans for the grading of the the Land (the
“Grading Plans”) required for the grading permit to be Ready to be Issued (as defined below).
The Improvement Plans shall be considered Approved when the Impravement Plans have been
approved through final plan check and executed by appropriate City staff. The Grading Plans
shall be considered Approved once the precise grading plan has been approved by the City and
all other conditions of approval necessary for the issuance of a grading permit to grade the
Property in accordance with the Entitlements {other than the payment of grading permit fees
and/or deposits) have been satisfied, the grading permit shall be “Ready to be Issued.”

7. Representations and Covenants of Seller. In addition to any express agreements of
Seiler contained elsewhere in this Agreement, Seller hereby represents and warrants to, and
covenants with, Buyer as follows:

71 Power Seller has the legal power, right and authonty to enter into this
Apreement and the instruments referenced herein, and to consummate the transaction
contemplated hereby.

72 Requisite Action. All requisite action has been taken by Seller in
connection with the entering into of this Agreement, the execution and delivery of the instruments
referenced herein, and the consummation of the transaction contemplated hereby.

73  Authority. The individual executing this Agreement and the instruments
referenced herein on behalf of Seller have the legal power, right and actual authority to bind Seller
to the terrns and conditions hereof and thereof, No consent from any third party is required before
any of the Property may be conveyed to Buyer.

74 Insolvency. Seller is not a party to any bankruptcy, insolvency or
receivership proceeding of any kind, whether voluntary or involuntary, nor is such proceeding
contemplated.

75 Income Tax Information. Seller is not a non-resident alien, a foreign
corporation, a foreign partnership, a foreign trust, or a foreign estate (as those terms are defined
in the United States Internal Revenue Code and Income Tax Regulations) for purposes of United
States income taxation.

76 No Further Excumbrances. Prior to the Closing, Seller shall not enter inio,
create ot permit the creation of any lien, encumbrance, agreement or other matter that would
constitute an encumbrance on the Property, that would have an adverse impact on the Property or
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that will be or purporl to be binding on the Property subsequent to the Closing without Buyer’s
prior written consent,

77 Proceedings. Seller has not received any notice from any governmental
authority imposing any special assessments on the Property or of any pending or threatened suit,
action, arbitration, legal, administrative or other proceeding or govemmental investigation,
including without limitation erninent domain, condemnation, assessment district or zoning
change, proposed legislation or any judgment or moratorium which directly applies to the
Property and materially and adversely affects the Property or Buyer’s anticipated development of
the Property in accordance with the Entitlements, and to Seller’s knowledge, no such matter 1s
pending or threatened. Seller has not received any notification from any Authority that the
Property is in violation of any laws, regulations or administrative orders.

78 Conformance with Laws. To Seller’'s knowledge, there are no uncured
violations of any federal, state or local zoning, building, fire, environmental, health and safety
laws and regulations affecting the Property of which Seller has received written notice from any
City, County or any other Authority having the responsibibty for monitoring compliance with
such laws and regulations, and Seller knows of no violations of any such laws and regulations.
To Seller’s knowledge, the Property is in compliance with all applicable laws and regulations and
all covenants, conditions, restrictions, easements and similar matters affecting the Property.

79 QFAC. Neither Seller nor, to Seller's knowledge, any direct or indirect
owner of Seller is (a) identified on the OFAC Lust (as hereinafter defined) or (b) a person with
whorm a citizen of the United States is prohibited to engage in transactions by any trade, embargo,
economic sanction, or other prohibition of United States law, rule, regulation or Executive Order
of the President of the United States. The term “OFAC List” shall mean the list of specially
designated nationals and blocked persons subject to financial sanctions that is maintained by the
U.S. Treasury Department, Office of Foreign Assets Control and any other similar list maintained
by the U.S. Treasury Department, Office of Foreign Assets Control pursuant to any law, rule,
regulation or Executive Order of the President of the United States, including, without limitation,
trade embargo. economic sanctions, or other prohibitions imposed by Executive Order of the
President of the United States.

710 No Other Agreements. Except for matters set forth in the PTR and as
otherwise disclosed to Buyer in the Property Documents, (a} there are no written commitments
to, or written agreements between or among Seller and any private party and/or any governmental
or quasi-govemmental authority or agency or utility that would be binding upon Buyer or the
Property afier the Closing and (b) Seller shall not enter into any written commitment or agreement
which would affect the Property or any portion thereof prior to the Close of Escrow without
Buyer’s prior written cousent. Seller has not entered into any other contracts for the sale of the
Property which are currently in effect, nor do there eaist any rights of first refusal or optiens to
purchase the Property.

7.1t Leases. Except for the Leases which shall be terminated by Selter prior to
the Closing, there are no leases (including unrecorded leases), licenses, rental agreements or other
such contracts of any kind or nature affecting possession or occupancy of the Property. During
the term of this Agreement, Seller shall not amend or extend the term of any of the Leases or enter
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into any new leases, rental agreements or other such contracts during the term of this Agreement
without Buyer’s prior written approval (each, a “Prohibited Lease Transaction™). No tenant
under the Leases has any rights of first refusal, options to extend or renew, options to purchase or
any similar rights. No tenant under the Leases has or will have any claim for unpaid tenant
concessions, reimbursements, refund of security deposits or any other consideration which will
not be fully paid or satisfied by Seller prior to the Closing.

7.12 Hazardous Substances. Except as have been disclosed by Seller to Buyer in
the Property Docunients, to Seller’s knowledge, (2) the Property is not in viclation of, and the
Property has never been under investigation or threat of investigation for, violation of
Environmental Laws, (b) no Hazardous Substances have been released in, at, on, under or about
the Property in violation of any Environmental Laws, (¢} neither Seller nor any tenant or other
third party has used, generated, manufactured, stored or disposed in, at, on, or under the Property
any Hazardous Materials in violation of any Environmental Laws, and {d) Seller has not received
any notice from any Authority concerning the temoval of any Hazardous Substance from the
Property, or conceming any restrictions on the use or development of the Property on account of
the presence of any Hazardous Substance cn the Property or on any other real property adjacent
to the Property.

“Hazardous Substance” means (i) any chemical, compound, matenal,
mixture or substance that is now defined or listed in, or otherwise classified pursuant to, any
Environmental Law as a "hazardous substance,” "hazardous material,” "hazardous waste,"
“extremely hazardous waste," "infectious waste,” "toxic substance,” "toxic pollutant” or any other
formulation intended to define, list, or classify substances by reason of deleterious properties such
as 1gnitability, corrosivity, reactivity, carcinogenicity, 10Xicity, reproductive toxicity, or "EP
toxicity” and (i) petroleum, patural gas, natural gas hiquids, l.quefied natural gas, synthetic gas
usable for fuel (or mixtures of natural gas and such synthetic gas), ash produced by a resource
recovery facility utilizing a municipal solid waste stream, and dritling fluids, produced waters and
other wastes associated with the exploration, development or production of crude oil, natural gas,
or geothermal resources.

"nar

“Environmental Laws” means any and all present federal, state and local
laws (whether under common law, statute, ule, regulation or otherwise), permits, and other
requirements of govemmental authorities relating to the environment or to any Hazardous
Substance (including, without limitation, (i) the Toxic Substances Control Act, 15US.C., Section
260] et seq., (ii) the Clean Water Act, 33 U.S.C,, Section 1251 ¢f seq,, (i11) the Resource and
Conservation and Recovery Act, 42 U.S.C., Section 6901 et seq., (1v) the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C., Section 9601 et seq., (v)
the Hazardous Materials Transportation Act, 49 U.5.C., Sectson 1801 et seq., {vi} the California
Hazardous Waste Control Act, Health and Safety Code, Section 25100 et seg., (vii} the California
Hazardous Substance Account Act, Health and Safety Code, Section 25249.5 et seq., (viii) the
California Waste Management Act, Health and Safety Code, Section 25170.1 et seq., (ix) Health
and Safety Code, Section 2550, Hazardous Materials Release Response Plans and Inventory, or
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(x) the California Porter-Cologne Water Quality Control Act, Water Code, Section 13000 gf seq.,
all as amended).

7.13 Property Documents. To the best of Seller’s knowledge, the Property
Documents delivered to or inspected by Buyer pursuant to the terms hereof are all of the material
documents in Seller’s possession relating to the Property.

7.14 Survival of Representations. The representations and warranties of Seller
are true and correct on and as of the date of this Agreement and shall be true and correct on and
as of the date of the Closing and shall survive the Closing for a period of twelve {12} months after
the Close of Escrow, without the necessity of a separate written certificate regarding the same. If
after the date of this Agreement, but prior to the Close of Escrow, Buyer or Setler should leamn,
discover or become aware of any existing or new item, fact or circumsiance which renders a
representation or warranty of Seller set forth herein incorrect or untrue in any material respect
(collectively, the “Representation Matter”), then the party who has learned, discovered or
become aware of such Representation Matter shall promptly give written notice thereof to the
other party. Any Representation Matter which can be cured by the payment of money if less than
$25,000.00 shall be cured by Seller. Any Representation Matter caused by deliberate acts or
omissions of Seller after the date of this Agreement, or fraudulently made by Seller, is a default
by Seller in which event Buyer shalf have the remedies set forth in Section 1 1.2 of this Agreement.
Reparding any other Representation Matier, Buyer shall have the right, in its sole discretion, to
etther (i) waive in writing and proceed to acquire the Property or the terms set forth in thig
Agreement hereunder, or (ii) terminate this Agreement, and the Deposits and the Extension
Payment (to the extent paid) and any other amounts paid by Buyer to Seller or deposited into
Escrow by Buyer shall be immediately returned to Buyer. Upon such termination, neither party
hereunder shall have any further obligations or liabilities under this Agreement except as
specifically set forth herein.

715 Definition of Seller’s Knowledze. As used in this Section 7, the term
“Seller's knowledge™ shall mean and refer to the knowledge of Stuarnt W. Epperson Jr., manager
of Hainted Rock II, LLC, Stuart W. Epperson, Sr., a member of Hainted Rock II, LLC, Brian J.
Counsil, manager of EGA Investments II, LLC, and Edward G. Atsinger, a member of EGA
Investments II. LLC, without any duty or obligation to investigate to obtain any information or
further knowledge concerning the subject of Seller's representations. Seller represents that
Seller's representatives listed herein are its representatives who are most knowledgeable about the

14
Purchase Agreement San Bernardino Riverwalk [1




Zoho Sign Document ID: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJSLTWPX4KBJUGXE
Page 285 of 482

DocuSign Envelope ID: DEOCT 144-00BC-440C-AB31-1FOBEBC299ED

matters covered by Seller's representations and warranties set forth in this Agreement. Nothing
contained in this Section 7 shall impose any persanal liability on any of the foregoing individuals.

8. Representations and Covenants of Buyer. In addition to any express agreements of
Buyer contained elsewhere in this Agreement, Buyer hereby represents and warrants to, and
covenants with, Seller as follows:

8.1 Power. Buyer has the legal power, right and authority to enter into this
Agreement and the instruments referenced herein, and to consummate the transaction
contemplated hereby.

82 Reguisite Action. All requisite action {corporate, partnership or
otherwise) has been taken by Buyer in connection with the catering into of this Agreement, the
execution and delivery of the insruments referenced herein, and the consummation of the
transactions contemplated hereby.

g3 Authority.  The individuals executing this Agreement and the
instruments referenced herein on behalf of Buyer have the legal power, right and actual authoriry
to bind Buyer to the terms and conditions hereof and thereof.

8.4 Insolvency. Buyer is not bankrupt or insolvent under any applicable
federal or state standard, has not filed for protection or relief under any applicable bankruptcy or
creditor protection statute, and has not been threatened by creditors with an involuntary
application of any applicable bankmptcy creditor protection statute.

85 As-Is Purchase by Buver. Except for the express representations and
warranties of Seller under this Agreement, it is understood and agreed that Seller has not made
and is not now making, and Seller specifically disclaims, any warranties, representations or
guaranties of any kind or character, express or implied, oral or wnitten, past, present or future with
respect to the Property, and Buyer represents and warrants that it has not relied upon and will not
rely upon, either directly o indirectly, any such representation or warranty of Seller or any of its
agents or representatives, and that no such represemations have been mads, except for the express
representations and warranties of Seller under this Agreement. Witheut limiting the generality of
the foregoing, except as expressly set forth in this Agreement, Buyer hereby acknowledges and
agrees that it is purchasing the Property and each portion thereof 1n its present "AS IS/WHERE
IS" condition and “WITH ALL FAULTS,” and neither Seller nor any employee or agent of Seller
has made or will make, either expressly or impliedly, any representations, guaranties, promises,
statements, assurances or warranties of any kind concerning any of the following matters (except
for the express representations and warranties of Seller under this Agreement): (i) the suitability
or condition of the Property for any purpose or its fitness for any particular use, including Buyer's
mtended use; (i) the profitability and/or feasibility of owning, develnping. operating and/or
improving the Property; (iii) the physical condition of the Property, including, without limitation,
the current or former presence or absence of environmental hazards or hazardous malterials,
ashestos, radon gas, underground storage tanks, electromagnetic fields, or other substances or
conditions which may affect the Property or its current or future uses, habitability, value or
desirabitity; (iv) the rental, income, costs or expenses thereof, {v) the net or gross acreage, usable
or unusable, contamed therein; (vi) the condition of title; (vii) the compliance by the Property
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with applicable zoning or building laws, codes or ordinances, or other laws, rules and regulations,
including, without limitation, environmental and similar laws governing or relating to
environmental hazards or hazardous materials, asbestos, radon gas, underground storage tanks,
electromagnetic fields, or other substances or conditions which may affect the Property or its
current or future uses, habitability, value or desirability; (viii) water or any other utility
availability or use restrictions; (ix) geologic/seismic conditions, soil and terrain stability, or
drainage; (x) sewer, septic and well systems and components; (x1) other neighborhood conditions,
including schools, proximity and adequacy of law enforcement and fire protection, crime
statistics, noise or odor from any sources, landfills, proposed future developments, or other
conditions or influences which may be significant to certain cultures or religions; and (xii) any
other past, present or future matter relating to the Property which may affect the Property or i3
current or future use, habitability, value or desirability.

AS OF THE CLOSING, BUYER, ON BEHALF OF ITSELF AND ITS SUCCESSORS,
HEREBY FULLY AND ENTIRELY RELEASES AND DISCHARGES THE SELLER
(INCLUDING, BUT NOT LIMITED TQ, THE SELLER’S OFFICERS, EMPLOYEES,
AGENTS, REPRESENTATIVES, SUCCESSORS, ADMINISTRATORS, ASSIGNS,
AND ATTORNEYS (COLLECTIVELY, “RELEASED PARTIES”) AND OF EACH
OF THEM, OF AND FROM ANY AND ALL CLAIMS, CAUSES OF ACTICN,
DEMANDS, LIABILITIES, DAMAGES, AND LOSSES, OF WHATEVER NATURE,
ANTICIPATED OR UNANTICIPATED, KNOWN OR UNKNOWN, ON ACCOUNT
OF THE PHYSICAL CONDITION OF THE SUBJECT PROPERTY, THE
SUITABILITY OF THE SUBJECT PROPERTY FOR THE PURPOSES FOR WHICH IT
IS ACQUIRED BY THE BUYER, OR THE PRESENCE OF ANY HAZARDOUS
MATERIALS IN, ON, UNDER, OR ABOUT THE SUBJECT PROPERTY OR IN
CONNECTION WITH, OR IN ANY WAY RELATED TO THE SUBJECT PROPERTY
SUBJECT ONLY TO THE EXPRESS REPRESENTATIONS, WARRANTIES,
COVENANTS AND OBLIGATIONS OF SELLER CONTAINED IN THIS
AGREEMENT AND THE CLOSING DOCUMENTS.

In furtherance of (he foregoing, the Buyer hereby expressly waives any and all nghts and
benefits conferred upon it by the provisions of California Civil Code Section 1542, which provides
as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR QR RELEASING PARTY DOES NOT KNOW OR SUSPECTTO
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.”

Buyer's Imtials:
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The foregoing release shall not apply to (a) a material breach by Seller of its representations and
warranties under this Agreement; (b) any claims made by third parties against Seller or the
Propetty relating to events occurring prior to the Closing which have a matenal adverse impact
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upon the Property; (c) any claims by tenants alleging a breach of lease by Seller or (d) any claims
attributable to the intentional acts or omissions of Seller occurring after the Closing which have a
material adverse impact upon the Property {collectively, the “Excluded Claims”)

86 Survival of Representations. The reptesentations and warranties of
Buyer and any other representations and warranties of Buyer contained elsewhere in this
Agreement are true and correct on and as of the date of this Agreement, and shall be true and
correct on and as of the date of the Closing, and shatl survive the Closing for a period of twelve
{12) months after the Close of Escrow, without the necessity of a separate written centificate
regarding the same.

9, Continued Operation of Radio Station and Termination of Leases.

9.1 Continued Operation _of Radio Station. The Property is currently
operated as a radio station pursuant to an existing lease between Seller and the radio station
operator. Seller shall have the right to continue to lease the Property to the radio station operator
during the term of this Agreement in a manner consistent with current practices, and Seller shall
maintain the Property in the condition in which it existed as of the date of this Agreement, normal
wear and tear excepted, and shall not commut waste of or on the Property.

9.2 Termination of Leases. The Closing is conditioned upon all tenants and
ail of their personal property being removed from the Property. Seller shall be responsible for the
payment of any termination payment negotiated with any tenant for the early termination of such
tenant’s Lease. In addition, Seller shall, if necessary, take all legal action necessary to cause all
tenants to vacate the Property prior to the Closing Date, including, without limitation, pursuing
an unlawful detainer action. Seller’s failure to comply with this Section 9.2 shall be a Seller
default entitling Buyer to the remedies set forth in Section 11.2. Notwithstanding the foregoing,
Seller shall have no obligation to terminate any leases or cause all tenants to vacate the Property
prior to December 31,2021, and neither Seller nor any tenants shall have any obligation to remove
the radio broadcast facilities or equipment; provided; however, that any such facilities or
equipment not removed prior to the Closing shall be deemed abandoned and Buyer may dispose
of such facilities and equipment In any manner.

10. Escrow Closing Obligations.

10.1 Deliveries by Seller to Escrow Holder. Seller hereby covenants and
agrees to deliver to Escrow Holder on or prior to the Closing Date the following instruments and
documents, the delivery of each of which shall be a condition to the Close of Escrow for the
benefit of Buyer:

(a)  Grant Deed. The Grant Deed, duly executed and acknowledged
by Seller, conveying the Property to Buyer, in the form attached hereto as Extubit “B™;

(b} Blanket Assicnment and Bill of Sale. Two (2) counterparts of the
Blanket Assignment and Bill of Sale, duly executed by Seller, in the form attached hereto as
Exhibit “C”;

(c) FIRPTA Affidavit An Affidavit of Nonforeign Status under the
17
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Foreign Investment in Real Property Tax Act of 1980 duly executed by Seller (“Nonforeign
Status Affidavit™);

{d) Califorma Affidavit. A California Tax Certificate ("California
Tax Certificate™) (the Non-foreign Status Affidavit and the California Tax Certificate referenced
in Section 11.1(c) and (d), respectively, are collectively referred to as the “Seller Affidavits”);

fe}  Proof of Authority. Such proof of Seller’s authorty and .
authorization to enter into this Agreement and consummate the transactions contemplated hereby, :
and such proof of the power and authority of the individual(s) executing and/or delivering any i
instruments, documents or certificates on behalf of Seller 10 act for and bind Seller as may be
reasonably required by Title Company;

(H) Owner’s AffidavivMechanic’s Lien Indemnity. Any Title
Company affidavits as may be requested by the Title Company in order to issue the Title Policy,

including, without limitation, the Owner’s Affidavit and Mechanic’s Lien Indemnity; and;

(g) Closing Statement. A Closing Statement acceptable to Seller,

executed by Seller.

102 Deliveries by Buver to Escrow Holder. Buyer hereby covenants and
agrees to deliver to Escrow Holder on or prior to the Closing Date the following, the delivery of
each of which shall be a conditien to the Close of Escrow for the benefit of Seller:

(a) Closing Payment. The Closing Payment, together with Buyer’s
share of any Escrow closing costs and prorations in the amount determined by Escrow Holder,
shall be delivered to Escrow Holder by Buyer in cash or other immediately available funds.

(b) Blanket Assignment and Bill of Sale. Two (2) counterparts of the
Blanket Assignment and Bill of Sale, duly executed by Buyer, in the form attached hereto as
Exhibit “C.”

(c} Preliminary Change of Ownership. A prelimmary change of
ownership report in the current form required by the County (the “Preliminary Change of
Ownership Report™).

(d) Proof of Authority. Such proof of Buyer’s authorty and
authorization to enter into this Agreement and consummate the transactions contemplated hereby,
and such proof of the power and authority of the individual(s) executing and/ar delivering any
instruments, documents or certificates on behalf of Buyer to act for and bind Buyer as may be
reasonably required by Title Company.

©) Closing Statement. A Closing Statement acceptable to Buyer,

executed by Buyer.

10.3 Disbursements and Other Actions by Escrow Holder. Upon the
catisfaction of the conditions to Close of Escrow in this Agreement, and when all required funds

18
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and documents have been deposited into the Escrow, Escrow Holder shall prompily undertake all
of the following:

(a) Date, as of the Close of Escrow, all instruments calling for a date;

(b) Cause the Grant Deed for the Property to be recorded in the
Official Records of the County;

© Submit to the Recorder’s Office the Preliminary Change of
Ownership Report, concurrently with the submission of the Grant Deed for recordation;

(d) Deduct from the Closing Payment all items chargeable to the -

account of Seller, if any, pursuant to the Closing Staterment approved by Buyer ana Seller
including, without limitation, the amount of any Monetary Encumbrances to be paid by Seller and
Seller’s share of any Escrow closing costs and prorations (which amount is referred to as the “Net
Amount”) and upon confirmation of recording of the Grant Deed disburse the Net Amount of the
Closing Payment to Selier promptly upon the Close of Escrow;

(e) Cause the Title Policy described in Section 5.2 above to be
delivered to Buyer; and

() Prepare and file IRS Form 1099-S within the time specified by the
Internal Revenue Service.

10.4 Post-Closing Instructions. The instruments described below that are
required to be recorded urider this Agreement shall provide that the Recorder’s Office shall return
them to Escrow Holder after recordation, and upon receipt thereof, the Escrow Holder shall
deliver the followting:

(a) To Seller:
(i) A copy of the Girant Deed as recorded:
(i)  Anoriginal of the Blanket Assignment and Bilt of Sale; and

(iii) Plain copies of the Seller Affidavits, the Prelimnary
Change of Ownership Report and the 1099-5 Form;
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(b} To Buyer:

(i)  The recorded original of the Grant Deed and originals of
the Blanket Assignment and Bill of Sale and the Nonforeign Transfercr Declaration;

()  Plain copies of the Seller Affidavits, the Preliminary
Change of Ownership Report and the 1099-5 Form.

{c) To Counsel to Seller: Copies of all documents delivered to Seller
pursuant to Section 11.4(a) above.

(d) To Counsel to Buyer: Copies of 2all dacuments delivered to Buyer
pursuant to Sections 11.4(b) above.

1i.  Escrow Cancellation. If either party defaults with respect to its obligations
hereunder, or if Escrow is not in a condition to close by the agreed Closing Date, Escrow Holder
shall comply with the instructions contained in this Agreement with respect to termination of this
Agreement and cancellation of Escrow.

11.1 Charges. If the Close of Escrow fails to occur due to Seller’s default,
Seller sha!l pay all Escrow cancellation charges. If the Close of Escrow fails to accur due to
Buyer’s default, Buyer shall pay all Escrow cancellation charges, If the Close of Escrow fails to
oceur for any reason other than the foregoing, Buyer shall pay any Escrow cancellation charges.
“Escrow cancellation charges” means all fees, charges and expenses charged by Escrow Holder
as well es all charges related to the services of the Title Company in connection with title matters
relating to this Escrow.

11.2 Default by Seller. In the event Seller shall default under any of the terms
and provisions of this Agreement and Buyer is not in default under this Agreement, Buyer, as a
condition precedent to the exercise of its remedies or termination of this Agreement, shali be
required to give Seller written notice of same. Seller shall have three (3) business days foilowing
receipt of such written notice to cure the default or such longer time that the parties mutually
agree. If Seller timely cures the default, the default shall be deemed waived and this Agreement
shall continue in full force and effect. If Seller fails to timely cure such default, Buyer, at Buyer’s
option, may either: (i) terminate Buyer's obligations under this Agreement and the Escrow created
hereby, in which event Buyer shall be entitled to the immediate refund of the Deposits and the
Extension Payment (if paid) and any other funds deposited by Buyer inte Escrow or released to
Seller, including all interest earned thereon and reimbursement of all third party costs incurred by
Buyer in connection with its due diligence and processing of the Entitlements not to exceed
Seventy-Five Thousand Dollars ($75,000.00); or (it) pursue any rights or remedies at law or in
equity 1o acquire the Property, including the right to seek specific performance of Seller's
obligation to convey the Property to Buyer and any other covenant of Seller in this Agreement.

113 Seller’s Liquidated Damages if Buyer Defaults. In the event Buyer shall
default under any of the terms and provisions of this Agreement, Seller, as a condition precedent
to the exercise of its remedies or termination of this Agreement, shall be required to give Buyer
written notice of same. Buyer shall have three (3) business days following receipt of such written
notice to cure the default. If Buyer timely cures the default, the default shall be deemed waived
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and this Agreement shall continue in full force and effect. [f Buyer fails to timely cure such
default, Seller shall be entitled to terminate this Agreement pursuant to the terms of this Section
11.3. IN ADDITION, BUYER AND SELLER AGREE THAT IF THE CLOSE OF ESCROW
FAILS TO OCCUR DUE TO THE DEFAULT OF BUYER AND SELLER IS NOT IN
DEFAULT UNDER THIS AGREEMENT, [T WOULD BEIMPRACTICAL OR EXTREMELY
DIFFICULT TQ FIX SELLER’S ACTUAL DAMAGES FOR, AMONG OTHER ITEMS,
TAKING OR HAVING THE PROPERTY OFF THE MARKET, AND BUYER AND SELLER
AGREE THAT A REASONABLE ESTIMATE OF SELLER’S DAMAGES IF THE CLOSE OF
ESCROW FAILS TO OCCUR DUE TO BUYER’S DEFAULT WQULD BE THE DEPOSITS
AND EXTENSION PAYMENT MADE BY BUYER PLUS ANY INTEREST THEREON. IN
ADDITION, BUYER DESIRES TO LIMIT THE AMOUNT OF DAMAGES FOR WHICH
BUYER MIGHT BE LIABLE SHOULD BUYER BREACH THIS AGREEMENT, AND
SELLER DESIRES TO AVOID THE COSTS AND LENGTHY DELAYS THAT WOULD
RESULT IF SELLER WERE REQUIRED TO FILE A LAWSUIT TO COLLECT ITS
DAMAGES FOR A BREACH OF THIS AGREEMENT. THEREFORE, IF THE CLOSE OF
ESCROW FAILS TO OCCUR DUE TO THE DEFAULT OF BUYER, THEN UPON THE
WRITTEN DEMAND OF SELLER THIS AGREEMENT AND THE ESCROW SHALL BE
TERMINATED AND CANCELLED. IN SUCH EVENT, (A) ESCROW HOLDER SHALL
RETURN ALL DOCUMENTS AND INSTRUMENTS TO THE PARTIES WHO DEPOSITED
SAME, (B) ALL TITLE AND ESCROW CANCELLATION CHARGES SHALL BE
CHARGED TO BUYER AND (C) SELLER SHALL RETAIN THE DEPOSITS AND
EXTENIION PAYMENTS RELEASED TO SELLER, AND ESCROW HOLDER SHALL
IMMEDIATELY RELEASE TO SELLER THE PAYMENT DEPOSITED INTO ESCROW BY
BUYER AND NOT RELEASED TO SELLER, PLUS ALL WNTEREST EARNED THEREON
AS LIQUIDATED DAMAGES PURSUANT TO CALIFORNIA CIVIL CODE SECTIONS
1671 AND 1677 FOR BUYER’S FAILURE TO COMPLETE THE PURCHASE OF THE
PROPERTY. SELLER’S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF BUYER'S
DEFAULT SHALL BE LIMITED TO THE DEPOSITS AND THE EXTENSION PAYMENT
(IF PAID), AND SELLER HEREBY WAIVES ALL OTHER CLAIMS FOR DAMAGES OR
RELIEF AT LAW OR IN EQUITY (INCLUDING, WITHOUT LIMITATION, ANY RIGHTS
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TO SPECIFIC PERFORMANCE THAT SELLER MAY HAVE PURSUANT TO
CALIFORNIA CIVIL CODE SECTIONS 1680 OR 3389, OR OTHERWISE).

R 1}

Buyer’s Initials Seller’s Initials

The limitations on the parties' remedies set forth in Sections 11.2 and 11.3 will not be deemed to
prohibit either party from (i) specifically seeking indemnification from the other for any matter
with respect to which such other party has agreed hereunder to provide indemnification or from
seeking damages from such other party in the event it fails or refuses to provide such
indemnification; (ii) subject o the terms, conditions aud limutations of this Agrecment, seeking
damages incurred during the period of time after Closing that a representation or warranty given
as of the Closing by the other party hereunder survives Closing, for the ather party's breach o[ such
representation or warranty first discovered after such Closing, or {iii) subject to the terms,
conditions and limitations of this Agreement, seeking damages or such equitable relief as may be
available for the other party's failure to perform after any termination of this Agreement any
obligation hereunder which expressly survives such termination; provided, however, that in no
event whatsoever will either party be entitled to recover from the other any punitive, consequential
or speculative damages.

12. Costs and Prorations.

12.1 Escrow and Other Costs. Buyer and Seller shalt each pay one-half {1/2}
of Escrow Hclder's escrow fees for the Escrow. Seller shall bear the cost of all documentary
transfer taxes. Buyer and Seller shall each bear their own respective legal and accounting costs,
il any, outside of Escrow. Title costs shall be allocated in accordance with Section 5.2 of this
Agreement. All recording costs or fees and all other costs or expenses not otherwise provided for
in this Agreement shail be shared equally by Buyer and Selier.

12.2 Real Property Taxes and Assessinents. All non-delinquent gencral and
special real property taxes, bonds and assessments with respect (o the Property shall be prorated
through Escrow between Buyer and Seller as of the Closing based upon the latest available tax
bills or tax information using customary escrow procedures. To the extent that the applicable tax
assessor parcels, or any assessmen: district or other tax parcels, which have been established as
of the Closing include both the Property hereunder and other adjacent real property, then the
applicable non-delinquent general and special real property taxes, bonds and assessments shall be
allocated between the Property hereunder and such other adjacent real property based on acreage.

12.3 Supplemental Real Property Taxes. With respect to any supplemental
taxes assessed apainst the Property pursuant to California Revenue and Taxation Code Section
75, et seq.. Buyer shall be responsible for all such supplemental taxes assessed against the
Property for any period on, or after the Closing, including, without hmitation, any supplernental
taxes due to changes in ownership or new construction occurring afler the Closing, and Seller
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shall be responsible for all such supplemental taxes assessed against the Property for any period
prior io the Closing.

13.  Broker’s Commission. Seller and Buyer each represent to the other that no
brokerage commission, finder’s fee or other compensation of any kind 1s due or owing to any
person. Each party agrees to and does hereby indemnify and hold the other harmless from and
against any and all costs, liabilities, losses, damages, claims, causes of action or proceedings which
may result from any broker, agent or finder, licensed or otherwise, claiming through, under or by
reason of the conduct of the indemnifying party in connection with this transaction.

14. Risk of Loss; Condemnation.

14.1 Possession, Risk of Loss. Possession shall be given to Buyer at the Close
of Escrow, free and clear of any possessory inierest whatsoever. All risk of loss or damage with
respect to the Property shall pass from Seller to Buyer at Close of Escrow.

142 Condemnation. If all or any material portion of the Property is taken
pror to the Close of Escrow as a result of condemnation (including the filing of any notice of
intended condemnation or proceedings in the nature of eminent domain), Buyer shall have the
right, by written notice delivered to Seller and Escrow Holder within ten (10) business days after
Buyer receives written notice of such condemnation action, to terminate this Agreement and
cancel Escrow, Otherwise, if Buyer does not so elect to terminate thts Agreement and cancel
Escrow by written notice delivered to Seller and Escrow Holder within such ten (10) business day
periad, then this Agreement shall remain in full force and effect, the entire award from the
condemning authority shall be the sole property of Buyer as of the Closing, and Seller hereby
assigns to Buyer all of Seller’s right, title and interest in and to such award. If this Agreement
and the Escrow are terminated pursuant to this Section, then Buyer and Seller shall each pay fifty
percent {50%) of all Escrow canceliation charges, and the Deposits, the Extension Payment and
any other funds deposited by Buyer into Escrow or released to Seller, together with all interest
eamned thereon in Escrow, shall be returned to Buyer.

14.3 Earthquake or Other Casualty During Escrow. If there 15 material
damage to the Property ot if the Property is destroyed or materially damaged by earthquake, flood,
landslide, or other casualty prior to the Closing Date and such damage will adversely impact the
development of the Project, then Buyer shall have the right, by written notice delivered to Seller
and Escrow Holder within ten {10) business days after Buyer receives written notice of such
damage or destruction, to terminate this A greement and cancel Escrow. Otherwise, if Buyer does
not so elect to terminate this Agreement and cancel Escrow by written notice delivered to Seller
and Escrow Holder within such ten (10) business day period, then this Agreement shall remain in
full force and effect, and all insurance proceeds payable to Seller with respect to such damage or
destruction, if any, shall be assigned and delivered by Seller to Buyer at the Close of Escrow
hereunder. If this Agreement and the Escrow are terminated by Buyer by written nofice delivered
to Seller and Escrow Holder during such ten (10) business day period as provided above, then the
Deposit and any other funds deposited by Buyer into Escrow or released to Seller, together with
all interest earned thereon in Escrow, less cancellation charges, shall be returned to Buyer.
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15.  Waiver and Consent. Either party may specifically and expressly waive in writing
any breach by the other party of any provision of this Agreement, but no such waiver shall
constitute a further or continuing waiver of any preceding or succeeding breach of the same or any
other provision. A waiving party may at any time thereafter require further compliance by the
other party with any breach so waived. The consent by one party to any act by the other for which
such consent was required shall not be deemed to imply consent or waiver of the necessity of
abtaining such consent for the same or any similar acts in the future. No waiver or consent shall
be implied from silence or any failure of a party to act, except as otherwise specified tn this
Agreement, except as otherwise specified in this Agreement.

16. Survivability. All covenants of Buyer ot Seller which are intended hereunder to be
performed in whole or in part after the Closing, and atl representations, warranties and indemuities
by either party to the other, shall survive the Closing and be binding upon and inure to the benefit
of the respective parties hereto and their respective heirs, executors, administrators, successors and
assigns.

17.  Further Documents and Acts. Each ofthe parties hereto agrees to cooperate 1n good
faith with each other, and to execute and deliver such further documents and perform such other
acts as may be reasonably necessary or appropriate to consummate and carry o effect the
transactions contemplated under this Agreement.

18. Miscellaneous.

18.1 Successors and Assigns. Each and all of the covenants and conditions of
this Agreement shall inure to the benefit of and shall be binding upon the respective heirs,
executors, administrators, successors and assigns of Buyer and Seller.

18.2 Assignment. Buyer may assign its rights under this Agreement without
Seller’s consent; provided, however, that any assignment of this Agreement by Buyer shall not
release Buyer from liability hereunder.

18.3 Attorneys’ Fees. In the event of any legal action or other proceeding
between the parties regarding this Agreement or the Property (an “Action”), the prevailing party
shall be entitled to the payment by the losing party of its reasonable attorneys’ fees, court costs
and litigation expenses, as determined by the court. The term “prevailing party” as used herein
inctudes, without limitation, a party (a) who agrees to dismiss an Action on the other party’s
performance of the covenants allegedly breached, (b) who obtains substantially the relief it has
sought, or (c) against whom an Action is dismissed (with or without prejudice}.

18.4 Notices. All notices, requests, demands, and other communications
required or permitted under this Agreement shall be in writing and shall be (as elected by the
person giving such notice) (1) hand delivered by messenger or courier service, (1) by overnight
delivery (including Federal Express), (iii) by email or facsimile, or (iv}) by United States mail
{postage prepaid), registered or certified, return receipt requested, addressed to the addresses set
forth in the Summary Statement. Each notice shall be deemed delivered (1) on the date delivered
if by personal delivery, (2) on the date of delivery by the overnight delivery service if by overnight
delivery, (3) on the date of transmission if by email or facsimile if transmitted before 5 p.m.
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Pacific Time on regular business days (and if transmitted after 5:00 p.m. Pacific Time or on a
non-business day, then deemed received on the next succeeding business day), or (4) seventy-two
{72) hours after deposit in the United States mail (postage prepaid) if by registered or certified
mail. Any counsel designated in the Summary Statement is hereby authorized to give notices
hereunder on behalf of its respective client. By giving to the other parties at least fifteen (15)
days’ written notice, the parties to this Agreement and their respective successors and assigns
shall have the right from time 1o time and at any time during the term of this Agreement to change
their respective addresses and each shall have the right to specify as its address any other address
within the State of California.

18.5 Gender and Name. In this Agreement {unless the context requires
otherwise), the masculine, feminine and neuter genders and the singular and the plural shall be
deemed to include one another, as appropriate.

18.6 Entire Agreement. This Agreement and its exhibits constitute the entire
agreement berween the parties hereto pertaining to the subject matter hereof, and the finel,
complete and exclusive expression of the terms and conditions thereof. All prior agreements,
tepresentations, negotiations and understandings of the parties hereto, oral or written, express or
implied, are hereby superseded and merged herein.

18.7 Captions. The captions used herein are for convenience only and are not
a part of this Agreement and do not in any way limit or amplify the terms and provisions hereof.

18.8 Time of Essence. Time is of the essence of every provision of this
Agreement in which time Is an element.

18.9 Goveming Law. This Agreement and the exhibits attached hereto have
been negotiated and executed in the State of California and shall be governed by and construed
in accordance with the laws of the State of California without regard to conflicts of law.

18.10  Invalidity of Provision. If any provision of this Agreement as applied to
either party or 1o any circumstance shall be adjudged by a court of competent jurisdiction {0 be
void or unenforceable for any reason, the same shall in no way affect (to the maximum extent
permissible by law) any other provision of this Agreement, the application of any such provision
under circumstances different from those adjudicated by the court, ot the validity or enforceability
of the Agreement as a whole.

18,11  Amendments No addition to or modification of any provision contained
in this Agreement shall be effective unless fully set forth tn writing by both Buyer and Seller.

18.12  Counterparts; Electronic Signatures. This Agreement may be executed
In one of more counterparts, each of which shall be deemed an original, but all of which together
shall constitute but one and the same instrument. Buyer and Seller each (a) has agreed to permit
the use, from time to time and where appropriate, of telecopied (or other electronically-delivered)
signatures in order to expedite the transactions contemplated by this Agreement (except at the
Close of Escrow in which the original Grant Deed is required), (b) intends to be bound by its
respective telecopied (or other electronically-delivered) signature, (c) is aware that the other party
will rely on the telecopied (ar other electronically-delivered) signature, and (d} acknowledges
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such reliance and waives any defenses to the enforcement of the documents and notices effecting
the transactions contemplated by this Agreement based on the fact that a signature or notice was
sent by telecopy or other electronic means.

18.13  Exhibits. All exhibits to this Agreement are incorporated herein by this
reference as though fully set forth in the body hereof.

1814 Time References. Any references in this Agreement to time for
performance of obligations or elapsed time shall mean consecutive calendar days, months, or
years, as applicable, unless otherwise explicitly indicated herein. In the event that the day on
which Buyer or Seller is required to take any action under the terms of this Agreement is not a
business day, such action shall be taken on the next succeeding business day. As used hereim,
“business day” means any day other than a Saturday, Sunday or a federal or California state
holiday. Whenever notice, approval or disapproval must be given to Escrow Holder and Escrow
Holder is closed on the last day for taking such action, then the parties shall have unti! 5:00 p.m.
on the first following day Escrow Holder 1s open to take such action.

18.15  Construction of Agreement. The agreements contained herein shall not
be construed in favor of or against either party, but shall be construed as if both parties prepared
this Agreement.

18.16  Third Party Beneficiariess Nothing in this Agreement, express or
implied, is intended to confer any rights or remedies upon any person, other than the parties hereto
and, subject to the restrictions on assignment herein contained, their successors and ass1gns.

18.17 Agreement Binding Only Upon FExecution. The delivery of this
Agreement in unexecuted form by Buyer to Setler does not constitute either the agreement of
Buyer or an offer by Buyer to purchase the Property upon the terms and conditions set forth
herein. This Agreement shall not be binding until it 1s executed and delivered by both Seller and
Buyer.

18.18 1031 Exchange. In the event either party so desires, the parties agree to
cooperate with each other in completing the purchase and sale of the Property as part of a tax
deferred exchange pursuant to the provisions of Section 1031 of the Internal Revenue Code of
1986, as amended. Seller and Buyer agree to execute any and all additional documents as may
be reasonably required in connection with such exchange; provided, however, that (a) the
successful completion of any such exchange shall not delay the date of the Close of Escrow as
provided for herein, (b) neither party shall be required to expend additional consideration or incur
additional liabilities to the other party or to third parties as a result of any such exchange, (c) any
documents to be executed in connection with any such exchange shall be delivered at least five
(5) business days prior to the Close of Escrow, (d) the cooperating party shall not be required to
take lepal title to any other real property in connection with any such exchange, and (e) the
exchanging party shall protect, defend, indemnify and hold the cooperating party free and
harmless from and against any and all claims, damages, costs and liabilities (including, without
limitation, attorneys' fees and costs) arising out of or relating to such exchange.

18.19  Confidentiality. The parties agree that the information set forth herein
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is intended to be considered entirely private and confidential between the parties executing this
Agreement, shall be subject to the attorney-client and work product privileges and shall not be
disclosed to third panties, including, without prejudice to the generality any existing tenants
without the consent to each party to this transaction; provided, however, that the terms of this
Agreement may be disclosed to legal counsel, lenders, partrers and other consultants to, and
contractors for, said parties for the purposes incidental to this transaction or to the conduct of

business by said parties.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year
first above written.

EGA INVESTMENTS II, LLC,
a Delaware limited liability company

By: _

Bnan J. Counsil, Manager

HAINTED ROCK II, LLC,
a Delaware limited hability company

By: —
Stuart W_Epperson Jr., Manager

“Seller”

PROVIDENT LAND ASSOCIATES I, L.P,,
a California limited partnership

By: SUSSEX INVESTMENT COMPANY,
a California corporation, its General Partner

DacuSgnod B

By:
Its: Mike Riddlesperger, CFQ

DBy:
Its.

“Buyer”
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ACCEPTANCEBY
ESCROW HOLDER

First American Title Company, agrees to (a) accept the foregoing Purchase Agreement and
Escrow Instructions between EGA INVESTMENTS II, LLC, a Delaware limited liability
company and HAINTED ROCK II, LLC, a Defaware limited liability company, together as Seller,
and PROVIDENT LAND ASSOCIATES I, L.P., a California limited partnership, as Buyer (the
“Agreement”), (b) be Escrow Holder under the Agreement, (c) be bound by the Agreement in the
performance of its duties as Escrow Holder, and (d) certify that ithe date of Opening of Escrow
pu6uant t(l;%c{b)n 3.1 of this Agreement is M \ 2. , 2021, and the Escrow No. is

FIRST AMERICAN TITLE COMPANY

By:
O AnDE o

“Escrow Holder”

Date: Mﬂl{b} ‘L\ , 2021
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EXHIBIT “A”
LEGAIL DESCRIPTION OF LAND

THAT CERTAIN REAL PROPERTY IN THE CITY OF SAN BERNARDINO, INTHE COUNTY OF
SAN BERNARDINQO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

LOTS 3 TO 11. INCLUSIVE OF BLOCK "B", AND LOTS 2 TO 18, INCLUSIVE OF BLOCK "C" OF
TRACT NO. 2377, iN THE CITY OF SAN BERNARDINO, COUNTY OF SAN BERNARDINO, STATE
OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 34 PAGES 29 AND 30 OF MAPS, RECORDS
OF SAID COUNTY.

TOGETHER WITH THOSE PORTIONS OF “J" STREET AND DE SIENNA DRIVE, CLOSED,
ADIACENT TO SAID LOTS, AND WHICH ACCRUED TO SAID LOTS BY REASON. OF THE
CLOSING OF SAID STREETS BY RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF
THE CITY OF SAN BERNARDINO, RECORDED APRIL 8, 1946 IN BOOK 1894 PAGE 268, OF
OFFICIAL RECORDS.

ALSO TOGETHER WITH COLTON AVENUE VACATED ADJOINING ABOVE DESCRIBED
PARCEL ON THE SOUTHEAST AS THE SAME WAS VACATED BY RESOLUTION NO. 124.5 OF

MAYOR AND CITY COUNCIL OF THE CITY OF SAN BERNARDINO AND RECORDED ON MAY
7, 1976, IN BOOK 8922, PAGE 1052, OF OFFICIAL RECORDS, OF SAID PROPERTY.

APN: 0141-171-26-0000
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EXHIBIT “B”

GRANT DEED

3l
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RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO AND
MAIL TAX STATEMENTS TO:

Warmington Residential Califormia, Inc.
3090 Pullman Street

Costa Mesa, California 92626
Attention: Joel P. Kew

1 HEREBY DECLARE THAT THE DOCUMENTARY TRANSFER TAX IS § .
THE TAX 1S COMPUTED ON:
FULL VALUE OF PROPERTY CONVEYED

FULL VALUE LESS LIENS AND ENCUMBRANCES
REMAINING AT TIME OF SALE

GRANT DEED

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, EGA
INVESTMENTS II, LLC, a Delaware limited liability company as to an undivided fifty percent
(50%) interest and HAINTED ROCK II, LLC, a Delaware kmited liability company as to an
undivided fifty percent (50%) interest as Tenants in Common. {“Grantor”), grants PROVIDENT
LAND ASSOCIATES 1. L.P., a California limited partnership (“Grantee”) the following
described real property (“Property”) in the City of San Bernardino, County of San Bemardino,
State of California described in Exhibit “A” attached hereto and by this reference made a part
hereof and all fixtures and improvements affixed to or located on the Property and all easements,
rights, privileges, tenements and rights of way appurienant thereto.

SUBJECT TO:
1. All real property taxes, bonds and assessments.
2. All other covenants, conditions, restrictions, teservations, rights, nghts-of-way,

easements and other maners of record.

Dated: ,2021

SIGNATURE OF GRANTORS ON FOLLOWING PAGE
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SIGNATURE OF GRANTORS

Puichose Agreement San Demardine Ruverwalk 11

EGA INVESTMENTS I, LLC,
a Delaware hmited hability company

By:

Brian J. Counsil, Manager

HAINTED ROCK I, LLC,
a Delaware himited liability company

By:

Stuart W. Epperson Jr., Manager
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ACKNOWLEDGMENT

A notary pubhic or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate 1s
attached, and not the truthfulness, accuracy, or
validity of that document.

STATE OF )
) ss.
COUNTY OF )
On , before me, , a Notary Public,
personally appeared , who proved to me 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/she/they executed the same in hisfher/their authonized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I 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.

Stgnature:

(Seal)
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EXHIBIT "A” TQO GRANT DEED
LEGAT. DESCRIPTION

‘THAT CERTAIN REAL PROPERTY IN THE CITY OF SAN BERNARDINO, IN THE COUNTY OF
SAN BERNARDINQ, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

LOTS 3 TO 11. INCLUSIVE OF BLOCK "B“, AND LOTS 2 TO 18, INCLUSIVE OF BLOCK "C" OF
TRACTNO. 2377, INTHE CITY OF SAN BERNARDINO, COUNTY OF SANBERNARDINOQ,STATE
OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 34 PAGES 29 AND 30 OF MAPS, RECORDS :
OF 5AID COUNTY. !

TOGETHFR WITH THOSE PORTIONS OF "J* STREET AND DE SIENNA DRIVE, CLOSED,
ADJACENT TO SAID LOTS, AND WHICH ACCRUED TO SAID LOTS BY REASON OF THE
CLOSING OF SAID STREETS BY RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF
THE CITY OF SAN BERNARDINO, RECORDED APRIL 8, 1946 IN BOOK 1894 PAGFE 268, OF [
QOFFICIAL RECORDS.

ALSO TOGETHER WITH COLTON AVENUE VACATED ADJOINING ABOVE DESCRIBED
PARCEL ON THE SOUTHEAST AS THE SAME WAS VACATED BY RESOLUTION NO. 124.5 OF
MAYOR AND CITY COUNCIL OF THE CITY OF SAN BERNARDINO AND RECORDED ON MAY
7. 1976, IN BOOK 8922, PAGE 1052, OF OFFICIAL RECORDS, OF SAID PROPERTY.

APN- 0141-171-26-0000
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EXHIBIT *C™

BLANKET ASSIGNMENT ANDRILL OF SALE
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BLANKET ASSIGNMENT AND BILL OF SALE

THIS BI.ANKET ASSIGNMENT AND BILL OF SALE (“Assignment and Bill of Sale™)
is made and entered into as of the ___ day of , 2021, by and between EGA
INVESTMENTS iI, LLC, a Delaware limited liability company and HAINTED ROCK II, LLC,
a Delaware limited liability company {(together “Seller”), and PROVIDENT LAND
ASSOCIATES I, L.P., a California limited partnership (“Buyer”) and effective as of the closing
date of the sale of the Property described in Exhibit 1 attached hereto pursuant to that certain
Purchase A greement and Escrow Instructions, dated April___, 2021.

Seller does hereby give, grant, bargain, sell, iransfer, assign, convey and deliver te Buyer
all of Seller's right, title and interest in all assets, rights, materials and/or claims used, owned or
held in connection with the use, operation, entitlement, development or enjoyment of the Property,
including, without limitation: (i) all governmental licenses, permits, entitlements, building permit
allocations, subdivision maps, prepaid permits and fees and deposits and any other development
rights relating to the development of Property (coltectively, “Licenses and Permits™); (11) all
architectural plans, improvement plans and other plans, specifications, surveys, maps, drawings
and other renderings relating to the Property and all engineering, soils, seismic and geological
feports, studies and cerfificates and other documents relating to the Property (“Plans and
Reports™); (iii) all warranties, indemnities, guaranties, claims and any similar rights relating to
and benefiting the Property or the assets transferred hereby, including, without limitation, those
warranties and guarantics provided by consultants and/or contractors for work previously
pecformed on the Property (iv) all intangible rights, goodwill and similar rights benefiting the
Property; (v) all development rights benefiting the Property; and (vi) all rights, claims or awards
benefiting the Property now existing or obtained by Buyer or Seller prior to the Close of Escrow
(collectively, the “Personal Property™).

Seller represents it has not transferred, conveyed or hypothecated any interest in the
Personal Property to be conveyed by this Assignment and Bill of Sale to any other party. Buyer
hereby accepts the foregoing assignment in accordance with the terms and conditions of the
Purchase A greement.

End of Text; Signatures on following puge
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[N WITNESS WHEREQF, the parties hereto have executed this Assignment and Bill of

Sale as of the day and year first above wntten.

Purchase Agreement San Bernardine Riverwallk IT

EGA INVESTMENTS II, LLC,
a Delaware iimited liability company

By:

Brian ] Counsil, Manager

HAINTED ROCK 11 LLC,
a Delaware limited Liability company

By

Stuart W. Epperson Jr., Manager

“Seller”

PROVIDENT LAND ASSOCIATES I, L.P.,
a California limited partnership

By: SUSSEX INVESTMENT COMPANY,
a Califortia corporation, its General Partner
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EXHIBIT “1”
LEGAL DESCRIPTION OF PROPERTY

THAT CERTAIN REAL PROPERTY IN THE CITY OF SAN BERNARDINO, IN THE COUNTY OF
SAN BERNARDINO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

LOTS 3 TO 11. INCLUSIVE OF BLOCK "B", AND LOTS 2 TO 18, INCLUSIVE OF BLOCK "C" OF
TRACT NO. 2377, IN THE CITY OF SAN BERNARDINO, COUNTY OF SAN BERNARDINO, STATE
OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 34 PAGES 29 AND 30 OF MAPS, RECORDS
OF SAID COUNTY.

TOGETHER WITH THOSE PORTIONS OF "I" STREET AND DE SIENNA DRIVE, CLOSED,
ADJACENT TO SAID LOTS, AND WHICH ACCRUED TO SAID LOTS BY REASON OF THE
CLOSING OF SAID STREETS BY RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF
THE CITY OF SAN BERNARDINO, RECORDED AFPRIL 8, 1946 IN BOOK 1894 PAGE 268, OF
OFFICIAL RECORDS.

ALSO TOGETHER WITH COLTON AVENUE VACATED ADJOINING ABOVE DESCRIBED
PARCEL ON THE SQUTHEAST AS THE SAME WAS VACATED BY RESOLUTION NO. 1245 OF

MAYOR AND CITY COUNCIL OF THE CITY OF SAN BERNARDINO AND RECORDED ON MAY
7, 1976, IN BOOK 8922, PAGE 1052, OF OFFICIAL RECORDS, OF SAID PROPERTY.

APN: 0141-171-26-0000
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EXHIBIT "D~

MEMORANDUM OF AGREEMENT

Purchasec Agreement San Bemardine Rivarwalk 11
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RECCRDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Provident Land Associates [LL.P.
3090 Pullman Street

Costa Mesa, Califorma 92626
Attention: Joel P. Kew

(SPACE ABOVE THIS LINE FOR RECORDER’S USE)

MEMORANDUM OF PURCHASE AGREEMENT

This Memorandum of Purchase Agreement (“Memorandum”) is made and entered into
as of , 2021, by and between EGA INVESTMENTS 11, LLC, a Delaware limited liability
company and HAINTED ROCK II, LLC, a Delaware limited liability company (together,
“Seller™), and PROVIDENT LAND ASSOCIATES I, LP., a California limited parmership
(“Buyer™), who agree as follows:

Seller is the owner of that certain real property in City of San Bernardino, County of San
Bemardino, State of California, more particularly described on Exhibit | attached hereto and
incorporated herein by this reference (“Property™).

Pursuant to the provisions and conditions of that certain Purchase Agreement and Escrow
Instructions, dated April _, 2021, (the “Purchase Agreement”), the provisions and conditions
of which are hereby incorporated herein by this reference, Seller has agreed to sell to Buyer, and
Buyer has agreed to purchase from Seller, the Property, upon and subject to the provisions and
conditions set forth in the Purchase Agreement. Capitalized terms used herein but not otherwise
defined shall have the meaning given such terms in the Purchase Agreement.

This Memorandum is being recorded to give notice to the public that the Property is subject
to the provisions and conditions of the Purchase Agreement. Pursuant to certain temms and
conditions in the Purchase Agreement, Seller has certain obligations to return the Deposit to Buyer.
In order to secuse Seller's obligation to retum the Depaosit and the Extension Payment, if paid, & Buyer
in accordance with the Purchase Agreement, Seller hereby grants to Buyer a tien against the Property
with the power of sale pursuant to Sections 2881 and 2884 of the Califomia Civil Code, and this
Memorandum shall constitute notice of such lien.

If Seller fails to return to Buyer the Deposit and, if applicable, the Extension Payment, in
accordance with the Purchase Agreement, Buyer shall have the right to pursue all remedies allowed by
law, including but not. limited to sale under power of sale (which power is hereby granted), judicial
foreclosure or any manrer allowed by law.

This Memorandum shall be deemed automatically terminated and of no further force or
effect (without the necessity of recording any further instrument reflecting such terminaticn) upon
the date of recording a deed from Seller to Buyer or to Buyer’s assignee.

This decument may be executed in counterparts, each of which will be deemed 10 be an
original, but all of which together will constitute one instrument.
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In the event of any conflict between this Memorandum and the Purchase Agreement, the
provisions and conditions of the Purchase Agreement shall prevail.

EGA INVESTMENTS II, LLC,
a Delaware limited liabihty company

By:

Brian I. Counsil, Manager |

HAINTED ROCK II, LLC,
a Delaware limited liability company

By:
Stuart W. Epperson Jr., Manager

“Seller”

PROVIDENT LAND ASSOCIATES I, L.P,,
a California limited partnership

By: SUSSEX INVESTMENT COMPANY,
a California corporation,
its General Partner

By:
Its:

“Buyer”

Purchase Agreement San Bernardine Riverwalk [T
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ACKNOWLEDCGMENT

A notary public or other officer completing this

certificate verifies only the identity of the individual .

who signed the document to which this certificate is

attached, and not the truthfulness, accuracy, or

validity of that document.
STATE OF )

) ss.
COUNTY OF )
Cn , before me, , a Notary Public,

personally appeared , who proved to me on the basis of satisfactary

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s}, or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the Jaws of the State of Califomia that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature:

{Seal)
Notary Public

Purchase Agreement San Bernardine Riverwalk 1T
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EXHIBIT | TO MEMORANDUM OF AGREEMENT
LEGAL DESCRIPTION OF PROPERTY

THAT CERTAIN REAL PROPERTY IN THE CITY OF SAN BERNARDING, IN THE COUNTY OF
SAN BERNARDINQ, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

LOTS 3 TO 11. INCLUSIVE OF BLOCK "B", AND LOTS 2 TO 18, INCLUSIVE OF BLOCK "C" OF
TRACT NO. 2377, IN THE CITY OF SAN BERNARDINO, COUNTY OF SAN BERNARDINQ, STATE
OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 34 PAGES 29 AND 30 OF MAPS, RECORDS
OF SAID COUNTY

TOGETHER WITH THOSE PORTIONS OF "J" STREET AND DE SIENNA DRIVE, CLOSED,
ADJACENT TO SAID LOTS, AND WHICH ACCRUED TO SAID LOTS BY REASON OF THE
CLOSING QF SAID STREETS BY RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF
THE CITY OF SAN BERNARDINO, RECORDED APRIL 8, 1946 IN BOOK 1894 PAGE 268, OF
OFFICIAL RECORDS.

ALSO TOGETHER WITH COLTON AVENUE VACATED ADJOINING ABOVE DESCRIBED
PARCEL ON THE SOUTHEAST AS THE SAME WAS VACATED BY RESOLUTION NO. 124.5 OF

MAYOR AND CITY COUNCIL OF THE CITY OF SAN BERNARDINO AND RECORDED ON MAY
7. 1976, IN BOOK 8922, PAGE 1052, OF OFFICIAL RECORDS, OF SAID PROPERTY.

APN: 0141-171-26-0000
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EXHIBIT “E”

QUITCLAIM DEED AND TERMINATION OF
MEMORANDUM OF AGREEMENT

Purchase Agreement San Demardine Riverwalk [
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

SPACE ABOVE THIS LINE FOR RECORDER’S USE
DOCUMENTARY TRANSFER TAX: $0.00. Consideration and value is less than $100. R&T 11911.

QUITCLAIM DEED AND TERMINATION OF
MEMORANDUM OF PURCHASE AGREEMENT

PROVIDENT LAND ASSOCIATES I, LP., a California limited partnership
(“Grantor’), as Buyer, and EGA INVESTMENTS II, LLC, a Delaware limited liability company
and HAINTED ROCK I1, LLC, a Delaware limited liability company, as Sellet, entered into that
certain Purchase Agreement and Escrow Instructions dated as of Apnl___, 2021, as the same has
been amended from time to time (the “Agreement”’} affecting that certain real property located in
the City of San Bemardino, County of San Bernardino, State of California being more particularly
described in Exhibit 1 attached hereto and incorporated herein by reference (the “Property”).

Grantor and Grantee recorded that certain Memorandum of Purchase Agreement and
Escrow Instructions on , as Instrument No,
in Official Records of San Bernardino County (the “Memorandum’™) memorializing the existence
of the Agreement,

Grantor and Grantee have terminated the Agreement and desire that this Quitclaim Deed
be executed and recorded in order to terminate the Memorandum, to evidence the termination of
the Agreement, and to evidence Grantor’s surrender of all rights related to the Property.

NOW THEREFORE, for valuable considemation the receipt of which is hereby
acknowledged, Grantor and Grantee acknowledge and agree that the Agreement has terminated,
and Grantor does remise. release, and forever quitclaim to Grantee, all right, title, and interest
Grantor has in the Property described in the attached Exhibit 1, ircluding without limnation any
right, title, and interest conferred to, or reserved for, Grantor in the Memaoranda.

[The signatures are on the following page.]
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IN WITNESS WHEREOF, Grantor and Grantee have caused this Quitclaim Deed and
Termination of Memorandum of Purchase Agreement to be executed as of the _ day of N
2021.

EGA INVESTMENTS II, LLC,
a Delaware limited liabihty company

By:

Brian J. Counsil, Manager

1
HAINTED ROCK 1}, LLC,
a Delaware himited liability company

By:
Stuart W. Epperson Jr., Manager

“Grantee”

PROVIDENT LAND ASSOCIATES 1, L.P,
a California limited partoership

By: SUSSEX INVESTMENT COMPANY,
a Califorma corporation,
it General Partner

By:
Its:

“Grantor”
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

STATE OF )
} 88
COUNTY OF }
On . before me, , a Notary Public,
personally appeared , who proved to me 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/she/they executed the same in hisher/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Califorma that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
Notary Public
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EXHIBIT 1 TO QUITCLAIM DEED AND
TERMINATION OF MEMORANDUM OF AGREEMENT

LEGAL DESCRIPTION OF PROPERTY

THAT CERTAIN REAL PROPERTY IN THE CITY OF SAN BERNARDINQ, IN THE COUNTY OF
SAN BERNARDINO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

LOTS 3 TO 11, INCLUSIVE OF BLOCK "B", AND LOTS 2 TO 18, INCLUSIVE OF BLOCK "C" OF
TRACT NO. 2377, INTHE CITY OF SAN BERNARDINO, COUNTY OF SAN BERNARDINO, STATE
OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 34 PAGES 29 AND 30 OF MAPS, RECORDS
OF SAID COUNTY.

TOGETHER WITH THOSE PORTIONS OF "J* STREET AND DE SIENNA DRIVE, CLOSED,
ADJACENT TO SAID LOTS, AND WHICH ACCRUED TO SAID LOTS BY REASON OF THE
CLOSING OF SAID STREETS BY RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF
THE CITY OF SAN BERNARDINO, RECORDED APRIL &, 1946 IN BOOK 1894 PAGE 168, OF
OFFICIAL RECORDS.

ALSO TOGETHER WITH COLTON AVENUE VACATED ADJOINING ABOVE DESCRIBED
PARCEL ON THE SOUTHEAST AS THE SAME WAS VACATED BY RESOLUTION NO. 1245 OF

MAYOR AND CITY COUNCIL OF THE CITY OF SAN BERNARDINO AND RECORDED ON MAY
71976, IN BOOK 8922, PAGE 1052, OF OFFICIAL RECORDS, OF SAID PROPERTY.

APN: 0141-171-26-0000
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[BIT *

AUTHORIZATION TO PROCESS ENTITLEMENTS
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AUTHORIZATION TO PROCESS ENTITLEMENTS

990 W. Intand Center Drive
San Bernardino, CA 92410 :

The undersigned is the Owner of the above-referenced real property in the City of San Bemardino
in the County of San Bemardino California (the “Froperty”). Provident Land Associates 1L,L.P.
(“Buyer”) 1s under contract to acquire the Property from Owner and in connection with such
acquisition is seeking land use approvals for residential development of the Property.

Owner hereby grants to Provident Land Associates I, L.P. and Warmington Residential Cahfornia,
Inc., an affiliate of Buyer, its engineers, architects and other consultants (collectively,
“Warmington™) the right to process, at Warmington's sole cost and expense, all entitlements fora
residential praject which are required by the City and any ather governmental authorities having
jurisdiction over the Property, including, without limitation, any general plan amendment, zone
change, subdivision maps, site plans, CEQA certifications, subdivision improvement plans,
architectural plans and other permits, approvals and plans required to develop the residential
project. Owner also grants to Warmington the right to execute on behalf of Owner all applications
and other documnents required (o process the entitlements.

rinsil, Manager, EGA Investmnts 11, LLC

Stuart W. Epperson Jr., Manager, Hainted Rock II, LLC

5/18/2021
Datad:
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EXHIBIT “G”
PROVISIONS APPLICABLE TO ONGOING OPERATION OF RADIO STATION

The following pravisions apply during the term of this Agreement and shall not survive the
Closing, Capitalized terms used herein and not defined herein shall have the meaning set forth in
the Purchase Agreement to which this Exhibit “G” is attached and incorporated by reference.

Protection of the Radio Station's Current Qperations

The protection of the land, towers, radio signal and radio station (the “Radio Station™) located on
the Property i of paramount importance. Buyer and Buyer Representatives will at all times during
its entry upon the Property exercise the highest degree of care to prevent damages to the Froperty
and to all other real and personal property of Seller, its customers and other lessees of the Property.
Buyer and Buyer Representatives will perform any work on the Property m a manner that will
protect all other structures, equipment, utilities and/or work areas of any kind against damage or
interruption of service, Warmington and its employees, agents and contractors will not use the
Property, equipment, tools or methods that, in the reasonable judgment of Seller, might endanger
or interfere with the services of Seller, its customers, or other lessees of the Property. Seller
reserves the right to take any action that in Seller’s reasonable judgment is needed to cease or
prevent any harm to the personnel property and/or services of Seller or its customers or any other
lessees of the Property.

In addition, prior to the entry by Buyer or any Buyer Representative upon the Propery pursuant to
Section 4.3 of the Purchase Agreement, Buyer shall submit a description of the scope, manner and
location of the testing that Buyer or Buyer Representative intends to conduct on the Prepenty to
Scott Foster, Salem Media Group 4880 Santa Rosa Rd., Camarillo Ca 93012. {805)-987-0400
x3462 for review and approval. Buyer and Buyer Representatives shall comply with proper safety
measures required by Seller or an ¢ngineer appointed by Scott while working near or :n close
proximity to the Radio Station AM towers.

Warmington’s Oblisation (o Restore.

If in the performance of any testing or any other activity Buyer or Buyer Representatives on the
Property, Buyer or Buyer Representatives damage the personal property, equipment or structures
belonging to the Radio Station or other lessees of the Property, Buyer or Buyer Representatives
will restore such personal property, equipment or structures to its former condition including,
without limitation, conducting and performing such partial or full proof of performance as may be
required by the FCC, all at Buyer’s expense. If Buyer does not promptly restore to its former
condition any personal property, equipment or structures that was damaged by Buyer or Buyer
Representatives, Seller may restore such property to its former condition at Buyer’s sole expense;
and the amount expended by Seller shall be deemed reasonably incurred and due within seven (7)
business days and shall be repaid by Warmington upon demand of Seller.

Purchase Agreement San Bernardine Riverwalk [1
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Interference with a Broadcasting Activity.

Buver shall conduct its work activities in accordance with all FCC regulations and sound
engineering practices and shall coaperate to the fullest extent with Seller as to anticipate and
prevent any Interference with the broadcasting activities of the Radio Station prior to beginning
work. In the event the work performed by Buyer or Buyer Representatives result in interference
with, or signal diminution of a broadcasting activity of the Radio Station, Buyer or Buyer
Representative shall, upon notice from Seller, take all necessary steps to correct and eliminate the
Interference and/or signal diminution within a reasonable length of time, but n no event more than
twenty-four (24) hours after having been given such notice by Seller, unless otherwise agreed to
in wniting. If the Interference and/or signal diminution is not eliminated within such twenty-four
{(24) hour period, Buyer or Buyer Representative shall cease using the equipment causing the
Interference and/or signal diminution, except for tests of short duration under terms acceptable to
Seller in order to eliminate the problem and Buyer or Buyer Representatives will not resume
operation of such equipment until the problem is eliminated. In the event that Buyer or Buyer
Representative fails to comply, then Seller may at its option, access the work area, correct such
interference and invoice the costs of such correction to Buyer, which invoice shall be payable
within ten (10) days of receipt by Buyer.

As used hercin, “Interference” with a transmitting activity shall mean (i) a condition existing that
constitutes “interference” within the meaning of the provisions of the then-current recommended
practices of the Electronics Industry Association or under the rules, regulations, technical bulletins.
and orders of the FCC then in effect, or (ii} there exists a material impairment of the quality of the
sound signals of a broadcasting activity of any lessee or licensee on the Radio Station towers
(“Towers”) in a material portion of the broadcast service area of such activity, as compared to that
which existed prior to the commencement of (or alteration to) the operations of the most recent
use on the Towers.
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FIRST AMENDMENT TO PURCHASE AGREEMENT
AND ESCROW INSTRUCTIONS

THIS FIRST AMENDMENT TO PURCHASE AGREEMENT AND ESCROW
INSTRUCTIONS (this “Amendment”) is made as of August 17, 2021, by and between EGA
INVESTMENTS II, LLC, a Delaware limited liability company and HAINTED ROCK II, LLC,
a Delaware limited liability company (together, collectively, “Seller””) and PROVIDENT LAND
ASSOCIATES I, L.P., a California limited partnership (“Buyer”) with reference to the following

facts:
RECITALS
Al Buyer and Seller have previously entered into that certain Purchase Agreement
and Escrow Instructions, dated as of May 19, 2021 (the “Agreement”) for the sale of the
Property.
B. Seller and Buyer desire to amend the Agreement as provided herein.
C. All capitalized terms not otherwise defined in this Amendment shall have the

same meaning as set forth in the Agreement.

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seller and Buyer hereby amend the Agreement m the following respects:

L Extension of Decision Date. Section 5 of the Summary Statement and Section 4
of the Agreement are hereby amended to extend the Decision Date to Thursday, September 30,
2021.

2. Conflict. In the event of a conflict between the terms and conditions of this

Amendment and the terms and conditions of the Agreement, the terms and conditions of this
Amendment shall control.

3 No Further Modifications. Except as set forth in this Amendment, all other terms
and provisions of the Agreement shall be and remain mumodified and in full force and effect.

4, Counterparts. This Amendment may be executed in counterparts (including
facsimile or electronic counterparts), each of which shall be deemed an original, and all such
counterparts, when taken together, shall constitute one agreement.

END OF TEXT; SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOF, Seller and Buyer have executed this Amendment as of the
date set forth above.

“Seller”

EGA INVESTMENTS I, L1LC,
a Delaware limited liability company

By:

Brian J. Counsil, Manager

HAINTED ROCK II, LLC,
a Delaware limited liability company

DocuSigned by:
By:l_

Stuart W. Epperson Jr., Manager

“Buyer”

PROVIDENT LAND ASSOCIATES I, L.P.,
a California limited partnership

By: SUSSEX INVESTMENT COMPANY,

a California corporation,
its General Partner

. —

Its: Mike Riddlesperger, CFO
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SECOND AMENDMENT TO PURCHASE AGREEMENT
AND ESCROW INSTRUCTIONS

THIS SECOND AMENDMENT TO PURCHASE AGREEMENT AND ESCROW
INSTRUCTIONS (this “Amendment”) is made as of September 27, 2022, by and between EGA
INVESTMENTS II, LLC, a Delaware limited liability company and HAINTED ROCK II, LLC,
a Delaware limited liability company (together, collectively, “Seller”) and PROVIDENT LAND
ASSOCIATES L, L.P., a California limited partnership (“Buyer”) with reference to the following
facts:

RECITALS

Al Buyer and Seller have previously entered mto that certain Purchase Agreement
and Escrow Instructions, dated as of May 19, 2021, as amended by that certain First Amendment
to Purchase agreement and Escrow Instructions, dated as of August 17, 2021 (as amended, the
“Agreement”) for the sale of the Property.

B. Seller and Buyer desire to amend the Agreement as provided herein.

C. All capitalized terms not otherwise defined in this Amendment shall have the
same meaning as set forth in the Agreement.

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seller and Buyer hereby amend the Agreement in the following respects:

& Purchase Price. Section 7 of the Summary Statement and Section 2 of the

Aieement are herebi amended to ilOVlde that the Purchase Price for the Property shall be -

2. Extension of Closing Date. The references to “twelve (12)” in Item 8 of the
Summary Statement and Section 3.2 of the Agreement are hereby deleted and replaced with
“twenty-four (24).” With these modifications, the Closing Date is hereby extended by twelve
(12) months.

3 Close of Escrow Extension. Paragraph 3.3 in the Agreement is hereby amended
to delete the concluding sentence in that Paragraph 3.3 and insert the following replacement
sentence “The Extension Payments shall not be applicable to the Purchase Price.”

4. Demolition Work. Buyer shall use commercially reasonable, good faith efforts to
process with the City, at Buyer's cost, all approvals, including a demolition permit (the
"Demolition Approvals"), required in order for Sellers, as the responsible parties, to demolish
the Improvements (consisting of two buildings and a radio antenna) on the Property (the
"Demolition Work") by December 31, 2022. Buyer hereby consents to the demolition of such
Improvements and agrees to pay for the reasonable. documented cost of the Demolition
Approvals and Demolition Work together not to exceed , provided that Sellers (or any of
them) shall contract with a third-party contractor for the performance of such work and shall be
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responsible for obtaining and paying for any and all insurance required or desired in connection
therewith. Sellers hereby agree to jointly and severally indemnify, defend and hold Buyer
harmless from any claims, losses, damages or liabilities arising from the Demolition Work.

ca Conflict. In the event of a conflict between the terms and conditions of this
Amendment and the terms and conditions of the Agreement, the terms and conditions of this
Amendment shall control.

6. No Further Modifications. Except as set forth in this Amendment, all other terms
and provisions of the Agreement shall be and remain unmodified and in full force and effect.

7. Counterparts. This Amendment may be executed in counterparts (including
facsimile or electronic counterparts), each of which shall be deemed an original, and all such
counterparts, when taken together, shall constitute one agreement.

END OF TEXT; SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOQOF, Seller and Buyer have executed this Amendment as of the
date set forth above.

“Seller”

EGA INVESTMENTS I, LLC,
a Delaware limited liability company

DocuSigned by:

Brian J. Counsil , Manager

HAINTED ROCK II, LLC,
a Delaware limited liability company

DocuSigned by:

By:

Stuart W. Epperson Jr., Manager

“Buyer”

PROVIDENT LAND ASSOCIATES L, L.P.,
a California limited partnership

By: SUSSEX INVESTMENT COMPANY,

a Califorma corporation,
its General Partner

By: —

Its: _Mike Riddlesperger, CFO
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EXHIBIT “B-3”

RIVERWALK 3 CONTRACT

Assignment of Contract Rights SB Riverwalk
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PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS
BETWEEN

STEPHEN R. HERRING,
a single man

SELLER
AND

PROVIDENT LAND ASSOCIATES I, L.P,,
a California limited partnership

BUYER
FOR THE PURCHASE AND SALE OF
Approximately (.64 acres on Hillcrest Avenue
City of San Bernardino, County of San Bernardino, California

APN: 0141-171-27-0000

JULY 15, 2021

Purchase Agreement SB Riverwalk III

Page 330 of 482 '
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SUMMARY STATEMENT

This Summary Statement is attached to that certain Purchase Agreement and Escrow
Instructions by and between Seller and Buyer referenced below and is for reference purposes
only except for the addresses for notices set forth in items 9 through 11, which addresses are
incorporated into the Purchase Agteement as if fully set forth herein. If there is any conflict
between this Summary Statement and the Purchase Agreement, the terms of the Purchase

Agreement shall control.

1. Effective Date of Purchase July ﬂj, 2021 [which shall be the date that Escrow Holder
Agreement: receives this Agreement executed by both Buyer and

Seller]

2. Seller: Stephen R. Herring

3, Buyer: Provident Land Associates |, L.P.

4. Property Description: Approximately (.64 acres located on Hillcrest Avenue in
the City of San Bemardino, County of San Bernardino,
California

5. Decision Date: Ninety (90) days following the Effective Date

6. Deposit: within three (3) business days following the
Effective Date

7. Purchase Price: [

8. | Close of Escrow: On or prior to the datc which is thirty (30) days after the
Decision Date

9, Buyer’'s Address for Notices: Provident Land Associates I, L.P.
3090 Pullman Street
Costa Mesa, California 92626
Aftention; Matt Tingler, Joel Kew and Jay Deckard
Telephone: (714) 434-4324
Email: mtingler@warmingtongroup.com,
ikew(@warmingtongroup.com and
JayD(@warmmingtongroup.com

Purchase Agreement 8B Riverwalk I11

ii
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With a copy to:

Ross, Wersching & Wolcoit LLP

3151 Airway Avenue, Building §-1

Costa Mesa, California 92626

Attention: Cynthia M. Wolcott and Elizabeth T. Hall
Telephone: (714) 444-3908

Facsimile: (714) 444-390]

email: cwolcotti@rossllp.com and ehall@rosslip.com

| 10.

Seller's Address for Notices:

26274 Hawkhurst Dr,
Rancho Palos Verdes, CA 90275

With a copy to:

1.

Escrow Holder's and Title

Company's Address for Notices:

First American Title Company
18500 Von Karman, Suite 600
Irvine, California 92612
Escrow Officer: Jeanne Gould
Escrow No. @0{9 5%%
Telephone: (949) 885-2404
Email: jagould@firstam.com

Title:

First American Title Company

1250 Corona Pointe Court, Suite 201
Corona, California 92879

Title Officer: Hugo Tello

Order No. NHSC 6623993
Telephone:  (951) 256-5883
Email: htello@firstam.com

Purchase Agreement SB Riverwalk 111

ii
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PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS

THIS PURCHASE AGREEMENT AND ESCROW INSTRUCTIONS ("Agreement") is
made and entered into as of July 15, 2021 ("Effective Date"), and constitutes an agreement by
which STEPHEN R. HERRING, a single man (“Seller"), agrees to sell, and PROVIDENT
LAND ASSOCIATES I, L.P., a Califomnia limited partnership ("Buyer"), agrees to purchase
certain real property ("Property”) in the City of San Bernardino, ("City"), County of San
Bernardino ("County'"), State of California, more particularly described in Exhibit "A" attached
hereto and all easements, rights, privileges, and rights of way appurtenant thereto. The Property
consists of one (I) parcel containing approximately 0.64 acres of vacant land.

NOW, THEREFORE, Buyer and Seller agree, and Escrow Holder is instructed, as
follows:

1. Purchase and Sale. Upon all of the terms and conditions contained in this
Agreement, Buyer agrees to purchase from Seller and Seller agrees to sell to Buyer the Property.

2. Purchase Price. The purchase price ("Purchase Price”) for the Property shall be
I < shall be payable as follows:
2.1 Deposit. Buyer shall deposit into Escrow the sum of

in cash or other immediately available funds (the "Deposit™) within five (3)
business days after the Effective Date. The Deposit shall remain fully refundable to Buyer until
Buyer’s delivery to Seller of the Approval Notice (defined in Section 4 below). Thereafter, the
Deposit shall be nonrefundable except if this Agreement is terminated due to Seller’s default.

2.2 Payment of Balance of Purchase Price. On or prior to the Close of
Escrow, Buyer shall deliver to Escrow a cash payment (the "Closing Payment”) equal to the
amount of the Purchase Price less the amount of the Deposit together with all interest earned
thereon. The Purchase Price shall be paid to Seller at the Closing.

3. Escrow.

3.1 Opening of Escrow, Buyer and Seller shall open an escrow with First
American Title Company ("Escrow Holder") for the consummation of this transaction. Upon
execution of this Agreement by both Buyer and Seller, the parties shall deliver executed
electronic counterparts of this Agreement to Escrow Holder. Upon receipt of such copies,
Escrow Holder is hereby instructed to insert the Effective Date in the Summary Statement, sign
the last page of each copy of this Agreement, and to deliver one (1) complete copy of this
Agreement to Seller and one (1) complete copy of this Agreement to Buyer. This Agreement
shall also constitute instructions to Escrow Holder. Seller and Buyer shall execute and deliver to
Escrow Holder any additional or supplementary instructions as may be necessary or convenient
to implement the terms of this Agreement and close the transaction contemplated hereby,
provided such instructions are consistent with and merely supplement this Agreement and shall
not in any way modify, amend or supersede this Agreement. Such supplementary instructions,
together with the escrow instructions set forth in this Agreement shall collectively be referred to
as the "Escrow Instructions."”

Purchase Agreement SB Riverwalk 111 v



Zoho Sign Document ID: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJSLTWPX4KBJUGXE
Page 334 of 482

DocuSign Envelope ID: E773144E-BD 74-4568-88D0-2823821A09495

3.2 Close of Escrow. The closing ("Closing") of the purchase and sale of
the Property shall take place through the Escrow on or prior to the date which is thirty (30) days
after the Decision Date provided that all other Closing Conditions (defined in Section 5.2 below)
have been satisfied. As used in this Agreement, the terms "Closing" or "Close of Escrow" shall
refer to the date ("Closing Date") on which Seller's Grant Deed conveying the Property to Buyer
in the form approved by Buyer is recorded through Escrow in the Official Records of the
County,

4, Buyer's Investigation. On or prior to 5:00 p.m., on the date that is ninety (20}
days following the Effective Date ("Decision Date"), Buyer shall have the right to conduct the
following investigations of the Property. [f Buyer does not approve all such investigations by
delivering to Seller and Escrow Holder notice in writing ("Approval Notice") by the Decision
Date, Buyer shall be deemed to have elected to terminate this Agreement.

4.1 Approval of Preliminary Title Report. Within three (3} business days
following the Effective Date, Seller shall cause First American Title Company to provide Buyer
with a current preliminary title report ("PTR") covering the Property together with copies of all
documents referred to therein and a map of the Property showing the location of all easements
(the PTR, documents and map to be referred to collectively as the "Title Documents™). Seller
agrees to remove all liens evidencing monetary encumbrances excluding non-delinquent real
property taxes and assessments (collectively "Monetary Encumbrances") at Seller's sole cost
on or before the Close of Escrow. Buyer shall deliver to Seller 2 written notice (“Buyer’s Title
Notice”) approving or disapproving the Title Documents prior to the Decision Date. Seller shall
have until 5:00 pm on the date which is five (5) business days after the date Buyer delivers
Buyer’s Title Notice to Seller to deliver written notice to Buyer (“Seller’s Title Notice”) of its
decision whether to remave prior to the Close of Escrow the title exceptions disappreved by
Buyer in Buyer’s Title Notice. Seller’s failure to deliver Seller’s Title Notice to Buyer and
Escrow Holder by the deadline provided herein shall be deemed Seller’s election not to remove
the disapproved exceptions. Except for the removal of the Monetary Encumbrances and the
delivery of the Owner’s Affidavit, Seller shall have no obligation to remove any title exceptions
disapproved by Buyer or provide any affidavit or indemnity to the Title Company. Seller shall
execute and deliver to the Title Company an Owner's Affidavit in the standard form requested by
the Title Company ("Owner's Affidavit").

472 Feasibility Studies: Entry Upon Property. Buyer shall approve in
writing, on or before the Decision Date, the condition, use, sale, development or suitability of the
Property for Buyer's intended purposes, including, but not limited to, review of customary
engineering, soil test and toxic reports covering the Property and a market feasibility study. The
cost of all such inspections, test and studies shall be borne by Buyer. As of the Effective Date
and continuing to the Close of Escrow, Scller shall be deemed to have given Buyer a non-
exclusive ligense to enter upon and pass over the Property for the purpose of conducting such
soil testing, environmental testing, investigations and other related activities on the Property.
Prior to any entry upon the Property by Buyer, Buyer shall deliver 1o Seller an original
endorsement to Buyer's commercial general liability insurance policy covering the activities of
Buyer and Buyers agents, contractors, subcontractors and employee on or upon the Property
with an aggregate limit of at least Two Million Dollars ($2,000,000) and which shall name Seller
as an additional insured. Buyer agrees to indemnify, protect, defend and hold Seller and the

2
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Property free and harmless from and against any and all damages, claims, losses (including
lasses from mechanic's liens) arising from such activities of Buyer, its agents, contractors and
employees, and from all mechanic's, materialmen's and other liens resulting fram any such
conduct.

43 Property Documents. Not later than five (5) days following the date of
the Effective Date, Seller shall provide Buyer for its review true and complete copies of all
documents of a material nature in Seller's or Seller's consultants’ possession or control relating to
the Property (the "Property Documents").

4.4 Termination Prior to Decision Date. 1f on or prior to the Decision Date,
Buyer does not wish to proceed with the purchase of the Property for any reason, then this
Agreement shall terminate, in which event: (i) Buyer and Seller shall execute and deliver to
Escrow Holder cancellation instructions and all other documents that are reasonably required by
Escrow Holder and/or Seller in order to cancel this Escrow and release any interest of Buyer in
and to the Property; (ii} Buyer shall pay all of Escrow Holder's cancellation flees and expenses;
(iii) upon Buyer’s unilateral written request, Escrow Holder shall refund the Deposit together
with all interest earned thereon in Escrow, to Buyer, less Escrow Holder's cancellation fees and
expenses; and (iv) this Agreement shall terminate and neither party hereto shall have any further
obligation or responsibility hereunder or liability of any nature or amount whatsoever to the other
party hereunder, except that Buyer's indemnity obligations under Section 4.2 shall expressly
survive any such termination of this Agreement.

s. Conditions to Close of Escrow.

5.1 Owner’s Title Policy. As a condition to the Closing for the benefit of
Buyer, the Title Company shall issue or be committed to issue to Buyer an ALTA Extended
Coverage Owner's Policy of Title Insutance ("Title Policy') in a form approved by Buyer and in
the total amount of the Purchase Price, dated as of the Close of Escrow, insuring Buyer as the fee
owner of the Property, and showing title to the Property vested in Buyer subject only to the title
exceptions and conditions approved by Buyer pursuant to Section 4.1 above as set forth in a Title
Commitment issued by the Title Company prior to the Decision Date.

52 Performance by Buyer and Seller. As a condition to the Closing for the
benefit of both parties, Seller and Buyer shall have performed each and every undertaking and
agreement to be performed by it hereunder and each representation and warranty made by each
of them in this Agreement shall be true at the time made and as of the Closing Date as if made on
and as of the Closing Date.

53 Vacant Property. As a condition to the Closing for the benefit of Buyer,
any and all leases and other agreements affecting the use or occupancy of the Property shall have
been terminated, any and all tenants shall have vacated the Property and any and all personal
property belonging to the tenants shall have been removed from the Property.

54 No Material Change. As a condition to the Closing for the benefit of
Buyer, there shall have been no material adverse changes to the Property which would prevent
Buyer's intended use of the Property for the Project.
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5.5 No Moratorium. As a condition to the Closing for the benefit of Buyer,
there shall be no moratorium or other government-imposed limitations affecting the construction
and/or sale of residential units in the City.

6. Approval of Entitlements. During the Escrow, Buyer intends to seek approval for
the development of the Property as a residential housing project (the “Project”. The density,
product mix, site plan, mapping and other elements of the Project shall be determined by Buyer
in its sole and absolute discretion. On or after the Decision Date, Buyer may pursue, at its sole
cost and expense, a tentative subdivision map required to comply with the California Subdivision
Map Act for the subdivision of the Property for the Project (the “Tentative Map”). Buyer may
also process concurrently with the processing of the Tenlative Map a site plan with Buyer’s
conceptual elevations, CEQA certifications and any other land use approvals required from the
City for the Project (collectively, the "Entitlements’™). Seller agrees to cooperate with Buyer, at
no cost to Seller, in Buyer's efforts to obtain such Entitlements, including the execution by Seller
concurrently with the execution of this Agreement of the Authorization to Process Entitlements
in the form of Exhibit “B”> attached hereto. Seller agrees that it will not take any action in
opposition to the Project and/or Buyer's efforts to obtain the Entitlements. Buyer shall not be
entitled to reimbursement for the costs relating to the processing of the Entitlements except in the
event of Seller’s default. '

7. Representations and Covenants of Seller. In addition to any express agreements
of Seller contained elsewhere in this Agreement, Seller hereby represents and warrants to, and
covenants with, Buyer as follows:

7.1  Power. Seller has the legal power, right and authority to enter into this
Agreement and the instruments referenced herein, and to consummate the transaction
contemplated hereby.

7.2 Requisite Action. All requisite action has been taken by Seller in
connection with the entering into of this Agreement, the execution and delivery of the
instruments referenced herein, and the consummation of the transaction contemplated hereby.

7.3 Authority. The individual executing this Agreement and the instruments
referenced herein on behalf of Seller have the legal power, right and actual authority to bind
Seller to the terms and conditions hereof and therecof. No consent from any third party is
required before any of the Property may be conveyed to Buyer.

7.4 Income Tax Information. Seller is not a non-resident alien, a foreign
corporation, a foreign partnership, a foreign trust, or a foreign estate (as those terms are defined
in the United States Internal Revenue Code and Income Tax Regulations) for purposes of United
States or California income taxation, In connection therewith, Seller shall deliver to Escraw
Holder for delivery to Buyer at the Closing the Federal and State affidavits required to confirm
such status.

7.5 Title. From and after the date of this Agreement, Seller shall take no
action to encumber the Property with any lien, easement or other title matter without the prior
written consent of Buyer.



Zoho Sign Document ID: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJSLTWPX4KBJUGXE
Page 337 of 482

DocuSign Envelope ID: E77]144E-BD74-4568-B800-383821A99495

1.6 No Other Apreements. Except for matters set forth in the PTR and as
otherwise disclosed to Buyer in the Property Documents, (a) there are no leases, licenses or other
agreements between or among Seller and any private party and/or any governmental or quasi-
governmental authority or agency or utility that would be binding upon Buyer or the Property
after the Closing and (b) Seller shall not enter into any agreement that would affect the Property
or any portion thereof prior to the Close of Escrow without Buyer’s prior written consent. Seller
has not entered into any other contracts for the sale of the Property which are currently in effect,
nor do there exist any rights of first refusal or options to purchase the Property.

7.7  Condemnation Actions. Seller has net received any notification from any
governmental authority bringing any eminent domain, condemnation or assessment district
proceedings or actions against the Property, or any part thereof, nor is Seller aware of any
condemnation actions being contemplated.

7.8  Violation of Laws. Seller has not received any written notification from
any Authority that the Property is in violation of any laws or regulations, including, without
limitation, any laws governing the presence of hazardous substances.

7.9  No Litigation. There is no litigation or legal proceeding pending or
threatened in writing against Selier or the Property that could reasonably be expected to
adversely affect Seller's or Buyer's ability to perform their respective obligations hereunder, or
Buyer's proposed development of the Property,

7.10  No Hazardous Substances. Except as disclosed in the Property
Documents, to Seller’s current actual knowledge, the Property has not been used for the
generation, storage or disposal of any hazardous substances (as defined under state and federal
laws), and, to the best of Seller's knowledge, there are not present on or about the Property any
hazardous substances in quantities in vielation of laws,

7.11 No Marketing. Seller shall not market, solicit, entertain, negotiate, nor
accept any offer 10 sell, transfer, convey or joint venture the Property so long as this Agreement
remains in effect.

7.12 OFAC. Neither Seller nor, to Seller’s knowledge, any direct or indirect
owner of Seller is (a) identified on the OFAC List (as hereinafter defined) or (b) a person with
whom a citizen of the United States is prohibited to engage in transactions by any trade,
embargo, economic sanction, or other prohibition of United States law, rule, regulation or
Executive Order of the President of the United States. The term “OFAC List” shall mean the list
of specially designated nationals and blocked persons subject to financial sanctions that is
maintained by the U.S, Treasury Department, Office of Foreign Assets Contro! and any other
similar list maintained by the U.S. Treasury Department, Office of Fareign Assets Control
pursuant to any law, rule, regulation or Executive Order of the President of the United States,
including, without limitation, trade embargo, economic sanctions, or other prohibitions imposed
by Executive Order of the President of the United States.

7.13  Survival of Representations. The representations and warranties of Seller
are true and correct on and as of the date of this Agreement and shall be true and correct on and
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as of the date of the Closing, and shall survive the Closing, without the necessity of a separate
written certificate regarding the same. If after the date of this Agreement, but prior to the Close
of Escrow, Buyer or Seller should leam, discaover or hecome aware of any existing or new item,
fact or circumstance which renders a representation or warranty of Seller set forth herein
incorrect or untrue in any material respect (collectively, the "Representation Matter"), then the
party who has learned, discovered or become aware of such Representation Matter shall
promptly give written notice thereof to the other party. Any Representation Matter caused by
deliberate acts of Seller or fraudulently made by Seller is a default by Seller. Regarding any
other Representation Matter, Buyer shall have the right, in its sole discretion, to either (i) waive
in writing and proceed to acquire the Property or the terms set forth in this Agreement hereunder,
or (ii) terminate this Agreement, and the Deposit and any other amounts paid by Buyer to Seller
ot deposited into Escrow by Buyer shall be immediately returned to Buyer. Upon such
termination, neither party hereunder shall have any further obligations or liabilities under this
Agreement except as specifically set forth herein.

8. Representations and Covenants of Buyer. In addition to any express agreements
of Buyer contained elsewhere in this Agreement, Buyer hereby represents and warrants to, and
covenants with, Seller as follows:

8.1 Power. Buyer has the legal power, right and authority to enter into this
Agreement and the instruments referenced herein, and to consummate the transaction
contemplated hereby.

8.2 Requisite Action. All requisite action (corporate, partnership or
otherwise) has been taken by Buyer in connection with the entering into of this Agreement, the
execution and delivery of the instruments referenced hercin, and the consummation of the
fransaction contemplated hereby.

8.3 Authority.  The individuals executing this Agreement and the
instruments referenced herein on behalf of Buyer have the legal power, right and actual authority
to bind Buyer to the tenms and conditions hereof and thereof.

8.4 Survival of Representations. The representations and warranties of
Buyer and any other representations and warranties of Buyer contained elsewhere in this
Agreement are true and correct on and as of the date of this Agreement, and shall be true and
correct on and as of the date of the Closing, and shall survive the Closing, without the necessity
of a separate written certificate regarding the same.

9. Escrow Cancellation. If either party defaults with respect to its obligations
hereunder, or if Escrow is not in a condition to close by the agreed Closing date, Escrow Holder
shall continue to comply with the instructions contained herein until a written demand has been
made by a party entitled to do so for the cancellation of Escrow. Escrow Holder shall notify the
other party of any such demand.

8.1 Charges. If the Close of Escrow fails to occur due to Seller's default,
Seller shall pay all Escrow cancellation charges. If the Close of Escrow fails to occur due to
Buyer's default, Buyer shall pay all Escrow cancellation charges. "Escrow cancellation
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charges" means ali fees, charges and expenses charged by Escrow Holder as well as all charges
related to the services of the Title Company in connection with title matters relating to this
Escrow.

92 Default by Seiler. In the event Seller shall default under any of the
terms and provisions of this Agreement, Buyer shall have the right to terminate Buyer's
obligations under this Agreement and the Escrow created hereby. In the event of such
termination by Buyer, Buyer shall be entitled to the immediate refund of the Deposit and any
other funds deposited by Buyer into Escrow or released to Seller, including all interest earned
thereon. Buyer may also pursue any other rights or remedies at law or in equity to acquire the
Property, including the right to seek specific performance of this Agreement, or obtain
compensation for Seller's breach of this Agreement.

03 Seller's Liquidated Damages if Buyer Defaults. BUYER AND SELLER
AGREE THAT IF THE CLOSE QF ESCROW FAILS TO QCCUR DUE TO THE MATERIAL
DEFAULT OF BUYER, IT WOULD BE IMPRACTICAL OR EXTREMELY DIFFICULT TO
FiX SELLER'S ACTUAL DAMAGES FOR, AMONG OTHER ITEMS, TAKING OR
HAVING THE PROPERTY OFF THE MARKET, AND BUYER AND SELLER AGREE
THAT A REASONABLE ESTIMATE OF SELLER'S DAMAGES IF THE CLOSE OF
ESCROW FAILS TO OCCUR DUE TO BUYER'S MATERIAL DEFAULT WOULD BE THE
DEPOSIT MADE BY BUYER PLUS ANY INTEREST THEREON. IN ADDITION, BUYER
DESIRES TO LIMIT THE AMOUNT OF DAMAGES FOR WHICH BUYER MIGHT BE
LIABLE SHOULD BUYER BREACH THIS AGREEMENT, AND SELLER DESIRES TO
AVOID THE COSTS AND LENGTHY DELAYS THAT WQULD RESULT IF SELLER
WERE REQUIRED TO FILE A LAWSUIT TO COLLECT ITS DAMAGES FOR A BREACH
QOF THIS AGREEMENT. THEREFORE, IF THE CLOSE QF ESCROW FAILS TC OCCUR
DUE TO THE DEFAULT OF BUYER, THEN UPON THE WRITTEN DEMAND OF SELLER
THIS AGREEMENT AND THE ESCROW SHALL BE TERMINATED AND CANCELLED.
IN SUCH EVENT AND ESCROW HOLDER SHALL DISBURSE TC SELLER THE
DEPQOSIT MADE BY BUYER PLUS ALL INTEREST EARNED THEREON AS
LIQUIDATED DAMAGES PURSUANT TO CALIFORNIA CIVIL CODE SECTIONS [671]
AND 1677 FOR BUYER'S FAILURE TO COMPLETE THE PURCHASE OF THE
PROPERTY. SELLER'S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF BUYER'S
DEFAULT UNDER THIS AGREEMENT SHALL BE LIMITED TO THE DEPOSIT MADE
BY BUYER, AND SELLER HEREBY WAIVES ALL OTHER CLAIMS FOR DAMAGES OR
RELIEF AT LAW OR IN EQUITY (INCLUDING, WITHOUT LIMITATION, ANY RIGHTS
TO SPECIFIC PERFORMANCE THAT SELLER MAY HAVE PURSUANT TO
CALIFORNIA CIVIL CODE SECTIONS 1680 OR 3389, OR OTHBﬁ\WISE.‘L ;

Buyer's [nitials Seller's Initials

10. Costs and Prorations.
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10.1 Escrow and Other Costs. Buyer and Seller shall each pay one-half (1/2)
of Escrow Holder's escrow fees for the Escrow. Seller shall bear the cost of all documentary
transfer taxes and the cost of a standard coverage CLTA ownet's title policy. Buyer shall pay
the additional cost of the extended coverage and of obtaining any other endorsements. Buyer
and Seller shall each bear their own respective legal and accounting <osts, if any, outside of
Esctow. All recording costs or fees and all other costs or expenses not otherwise provided for in
this Agreement shall be paid by Buyer,

i0.2 Real Property Taxes and Assessments. Ail nondelinquent general and
special real property taxes, bonds and assessments with respect to the Property shall be prorated
through Escrow between Buyer and Seller as of the Closing based upon the latest available tax
bills or tax information using customary escrow procedures.

i Broker's Commission. Seller and Buyer each represent to the other that no
brokerage commission, finder's fee or other compensation of any kind is due or owing to any
person. Each party agrees to and does hereby indemnify and hold the other harmiess from and
against any and all costs, liabilities, losses, damages, claims, causes of action or proceedings
which may resuit from any broker, agent or finder, licensed or otherwise, claiming through,
under or by reason of the conduct of the indemnifying party in connection with this transaction.

12.  Possession: Risk of [Loss. Possession shall be given to Buyer at the Close of
Escrow, free and clear of any possessory interest whatsoever. In the event that any personal
property remains on the Property at the Close of Escrow, it shall automatically become the
property of Buyer. All risk of loss or damage with respect to the Property shall pass from Seller
to Buyer at Close of Escrow.

13.  Survivability. All covenants of Buyer or Seller which are intended hereunder to
be performed in whole or in part after the Closing, and all representations, warranties and
indemnitics by either party to the other, shall survive the Closing and be binding upon and inure
to the benefit of the respective parties hereto and their respective heirs, executors, administrators,
successors and assigns.

14. Further Documents and Acts. Each of the partics hereto agrees to cooperate in
good faith with cach other, and to exceute and deliver such lurther documents and perform such
other acts as may be reasonably necessary or appropriate to consummate and carry into effect the
transactions contemplated under this Agreement,

15. Miscellaneous.

15.1 Successors and Assigns. Buyer may assign its rights under this
Agreement without Setler's prior written consent. Each and all of the covenants and conditions
of this Agreement shall inure to the benefit of and shall be binding upon the respective heirs,
executors, administrators, successors and assigns of Buyer and Seller.

15.2 Attorneys' Fees. In the event of any legal action or other proceeding
between the parties regarding this Agreement or the Property {an "Action"), the prevailing party
shall be entitled 1o the payment by the losing party of its reasonable attorneys' fees, court costs
and litigation expenses, as determined by the court. The term "prevailing party” as used herein

8
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includes, without limitation, a party (a) who agrees to dismiss an Action on the other party's
performance of the covenants allegedly breached, {(b) who obtains substantially the relief it has
sought, or {¢} against whom an Action is dismissed (with or without prejudice).

153 Notices. All notices, requests, demands, and other communications
required or permitted under this Apreement shall be in writing and shall be (as elected by the
person giving such notice) (i) hand delivered by messenger or courier service, (ii) by overnight
delivery (including Federal Express), (iii) by email or {acsimile, or (iv) by United States mail
(postage prepaid), registered or certified, return receipt requested, addressed to the addresses set
forth in the Summary Statement. Each notice shall be deemed delivered (1) on the date delivered
if by personal delivery, (2) on the date of delivery by the overnight delivery service if by
overnight delivery, (3) on the date of transmission with confirmed answer back if by email or
facsimile if transmitted before 5 p.m. Pacific Time on regular business days (and if transmitted
after 5:00 p.m. Pacific Time or on a non-business day, then deemed received on the next
succeeding business day), or (4) seventy-two (72) hours after deposit in the United States mail
(postage prepaid) if by registered or certified mail.

15.4 Entire Agreement. This Agreement and its exhibits constitute the entire
agreement between the parties hereto pertaining to the subject matter hercof, and the final,
complete and exclusive expression of the terms and conditions thereof. All prior agreements,
representations, negotiations and understandings of the parties hereto, oral or written, express or
implied, are hereby superseded and merged herein.

15.5 Governing Law. This Agreement and the exhibits attached hereto have
been negotiated and executed in the State of California and shall be governed by and construed
in accordance with the laws of the State of California without regard to conflicts of law.

15.6 Amendments. No addition to or modification of any provision contained
in this Agreement shall be effective unless fully set forth in writing by both Buyer and Seller,

15.7 Counierpanis.  This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
but one and the same instrument.

15.8 Exhibits. All exhibits to this Agreement are incorporated herein by this
reference as though fully set forth in the body hereof.

15.9 Construction of Agreement. The agreements contained herein shall not
be construed in favor of or against either party but shall be canstrued as if both parties prepared
this Agreement.

15.10 Thuwd Party Beneficiaries. Nothing in this Agreement, express or
implied, is intended to confer any rights or remedies upon any person, other than the parties
hereto and, subject to the restrictions on assignment herein contained, their successors and
assigns.

1511 Agreement Binding Only Upon Execution. The delivery of this
Agreement in unexecuted form by Buyer to Seller does not constitute either the agreement of

9
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Buyer or an offer by Buyer to purchase the Property upon the terms and conditions set forth
herein. This Agreement shall not be binding until it is executed and delivered by both Seller and
Buyer.

[Remainder of Page Left Intentionally Blank

10
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IN WITNESS WHEREOQF, the parties have executed this Agreement as of the day and
year first above written.

BUYER:

PROVIDENT LAND ASSOCIATES I, L.P.,
a California limited partnership

By: SUSSEXINVESTMENT COMPANY,
a California corporation, its General Partner

[ts: MR @Ulesperger, CFO

By:
Its:

STEPHEN R HERRING,
a single man

11
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EXHIBIT “A”

LEGAL DESCRIPTION OF REAL PROPERTY

Real property in the City of San Bernardino, County of San Bernardino, State of California, described as
follows:

LOTS 1,2 AND 3, BLOCK "D", TRACT NO. 2397, IN THE COUNTY OF SAN BERNARDINO,
STATE OF CALIFORNIA, AS PER PLAT RECORDED !N BOOK 34 OF MAPS, PAGES 29 AND 30,
RECORDS OF SAID COUNTY.

TOGETHER WITH THE NORTHEASTERLY 1/2 OF "J" STREET ADJOINING SAID LAND
VACATED BY RESOLUTION OF THE MAY AND COMMON COUNCIL, CITY OF SAN
BERNARDINO, A CERTIFIED COPY OF WHICH WAS RECORDED APRIL 8, 1946, IN BOOK
1894, PAGE 268, OFFICIAL RECORDS, RECORDS OF SAID COUNTY.

APN: 0141-171-27-0-000

Purchase Agreement SB Riverwalk 111
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EXHIBIT “B”

AUTHORIZATION TO PROCESS ENTITLEMENTS




i : 56-GHKPKDZS_ ZD-1B10UMWJBBXCVPJQJSLTWPXAKBJUGXE
Zoho Sign Document 1D: 2B1B36: . age 346 of 452

DocuSign Envelope 10 E773144E-BD74-4568-BBD0-383021A93495

b

AUTHORIZATION TO PROCESS ENTITLEMENTS

Approximately 0.64 acres on Hillcrest Drive
San Bemardino, CA 92410

APN: 0141-171-27-0000

The undersigned is the Owner of the above-referenced real property.in the City of San
Bernardino in the County of San Bernardino California (the “Property™). Provident Land
Associates I, L.P. (“Buyer”) is under contract to acquire the Property from Owner and in
connectton with such acquisition is seeking land use approvals for residential development of the
Property. :

Owner hereby grants to Warmington Residential California, Inc., an affiliate of Buyer, its
engineers, architects and other consultants (collectively, “Warmington™) the right to process, at
Warmington’s sole cost and expense, all entitlements for a residential project which are required
by the City and any other governmental authorities having jurisdiction over the Property,
including, without limitation, any general plan amendment, zone change, subdivision maps, site
plans, CEQA certifications, subdivision improvement plans, architectural plans and other
permits, approvals and plans required to develop the residential project. Qwner also grants to
Warmington the right to execute on behalf of Owner all applications and other documents
required to process the entitlements,

P s - - e
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THIS FIRST AMENDMENT TO PURCHASE AGREEMENT AND ESCROW
INSTRUCTIONS (this “Amendment™) is made as of August}f, 2021, by and between
STEPHEN R. HERRING (*Seller”) and PROVIDENT LAND ASSOCIATES I, LP., a
California limited partnership (*Buyer™), with reference to the following facts:

RECITALS
A. Buyer and Seller have previously entered into that certain Purchase Agreement
and Escrow Instructions, dated as of July 15, 2021 (the “Agreement”) for the sale of the
Property.
B. Seller and Buyer desire to amend the Agreement as provided herein.
C. All capitalized terms not otherwise defined in this Amendment shall have the

same meaning as set forth in the Agreement.

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged. Seller and Buyer hereby amend the Agreement in the following respects:

L. Second Deposit. Within five (5) business days after the Decision Date and
provided that Buyer has delivered the Approval Notice to Seller and Escrow Holder pursuant to
Section 4 of the Agreement, Buyer shall deposit into Escrow the additional sum of

in cash or other immediately available funds (the “Second
Deposit™), and thereafter, the Second Deposit shall be deemed earned by Seller and
nonrefundable, except if this Agreement is terminated due to Seller’s default or as otherwise
expressly provided in the Agreement. The “Deposit™ referenced in Section 2.1 of the Agreement
shall hereinafter be referred to as the “First Deposit™ and the First Deposit together with the
Second Deposit are herein referred to as the “Deposit.”

2 Memorandum of Agreement. Seller and Buyer shall execute, acknowledge and
deliver to Escrow Holder a recordable Memorandum of Agreement (the “Memorandum™) in the
form attached as Exhibit “A™ at the same time this Amendment is signed. Upon receipt of the
Approval Notice showing a copy as being delivered concurrently to Seller, Escrow Holder is
irrevocably instructed to (i) insert the date of delivery of the Notice of Approval in the preamble
of the Memorandum and (it) record the Memorandum in the Official Records of the County.
Escrow Holder shall not release any portion of the Deposit to Seller until the Memorandum has
been recorded. In addition, Seller and Buyer shall execute. acknowledge and cause to be
delivered to Escrow Holder a Quitclaim in the form of Exhibit “B” attached to this Amendment
and incorporated herein by this reference. Escrow Holder is hereby instructed to record the
Quitclaim upon the termination of this Agreement for any reason; provided, however, if Buyer is
entitled pursuant to this Agreement to the return of the Deposit upon such termination. Escrow
shall not record the Quitclaim until the Deposit (less the Independent Consideration) is returned
to Buyer.
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3. Release of Deposit. Upon confirmation of recordation of the Memorandum as set
forth in Paragraph 2, Escrow Holder is irrevocably instructed to release the Deposit to Seller.

4. Effect of a Failure of a Closing Condition Caused by Default. Notwithstanding
anything to the contrary set forth herein, (i) in the event the failure of the conditions (or any of

them) set forth in Section 5 of the Agreement is caused by the default of either party, then the
non-defaulting party shall have the remedies set forth in Section 9.2 or Section 5.3, as applicable,
of this Agreement and (ii) Seller’s failure to satisfy the condition set forth in Section 5.3 (Vacant
Property) shall be a default by Seller.

5. Closing Date. The first sentence of Section 5.2 of the Agreement and Section 8 of
the Agreement are hereby deleted and replaced with the following: “The closing (“Closing”™) of
the purchase and sale of the Property shall take place through the Escrow on a business day
selected by Buyer which shall be no later than January 31, 2023, provided that all other Closing
Conditions (defined in Section 5.2) have been satisfied.”

6. Conflict. In the event of a conflict between the terms and cenditions of this
Amendment and the terms and conditions of the Agreement, the terms and conditions of this
Amendment shall control.

7. No Further Modifications. Except as set forth in this Amendment, al other terms
and provisions of the Agreement shall be and remain unmodified and in full force and effect.

8. Counterparts. This Amendment may be executed in counterparts (including
facsimile or electronic counterparts), each of which shall be deemed an original, and all such
counterparts, when taken together, shall constitute one agreement.

END OF TEXT; SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOF, Seller and Buyer have executed this Amendment as of the
date set forth above.

“Buyer”

PROVIDENT LAND ASSOCIATES [, L.P.,
a California limited partnership

By: SUSSEX INVESTMENT COMPANY,
a Califormia corporation,
its General Partner

o ey |

Its :‘ Mike Riddlesperger, CFO
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Provident Land Associates I, L.P.
3090 Pullman Street

Costa Mesa, California 92626
Attention; Joel P. Kew

(SPACE ABOVE THIS LINE FOR RECORDER’S USE)

MEMORANDUM OF PURCHASE AGREEMENT

This Memorandum of Purchase Agreement (“Memorandum™) is made and entered inlo
as of August ___, 2021, by and between STEPHEN R. HERRING, a single man (“Seller”), and
PROVIDENT LAND ASSOCIATES I, L.P., a California limited partnership (“Buyer”), who
agree as follows:

Seller is the owner of that certain real property in City of San Bernardino, County of San
Bernardino, State of California, more particularly described on Exhibit 1 attached hereto and
incorporated herein by this reference (“Property”™).

Pursuant to the provisions and conditions of that certain Purchase Agreement and Escrow
[nstructions dated July 15, 2021, as amended (the “Purchase Agreement”), the provisions and
conditions of which are hereby incorporated herein by this reference, Seller has agreed to sell to
Buyer, and Buyer has agreed to purchase from Seller, the Property, upon and subject to the
provisions and conditions set forth in the Purchase Agreement. Capitalized terms used herem
but not otherwise defined shall have the meaning given such terms in the Purchase Agreement.

This Memorandum is being recorded to give notice to the public that the Property is
subject to the provisions and conditions of the Purchase Agreement. Concurrently with the
recordation of this Memorandum, the Deposits are being released to Seller. Pursuant to certain
terms and conditions in the Purchase Agreement, Seller has certain obligations to return the
Deposits to Buyer.

In order to secure Seller’s obligation to retum the Deposits to Buyer m accordance with the
Purchase Agreement, Seller hereby grants to Buyer a lien against the Property with the power of sale
pursuant to Sections 2881 and 2884 of the Califomia Civil Code, and this Memorandumn shall
constitute notice of such lien. If Seller fails to return the Deposits to Buyer in accordance with the
Purchase Agreement, Buyer shall have the right to pursue ali remedies allowed by law, including but
not limited to sale under power of sale (which power is hereby granted), judicial foreclosure or any
manner allowed by law.

This Memorandum shall be deemed automatically terminated and of no further force or
effect (without the necessity of recording any further instrument reflecting such termination)
upon the date of recording a deed from Seller to Buyer or to Buyer’s assignee.

This document may be executed in counterparts, each of which will be deemed to be an
original, but all of which together will constitute one instrument.

In the event of any conflict between this Memorandum and the Purchase Agreement, the
provisions and conditions of the Purchase Agreement shall prevail.
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N R/HERRING, a single man

“Seller”

PROVIDENT LAND ASSOCIATES I, L.P.,
a California limited partnership

By: SUSSEX INVESTMENT COMPANY,
a California corporation,
its General Partner

By:
Its:

iiBuyerﬂﬂ
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness. accuracy, or
validity of that document.

sTATEOF Colifovrnia )
) ss.

COUNTY OF |0 /—\n%eLE'S)

On _Aucwus) 20 202, before me, ScSho  SxATa. , a Notary Public,
personally appeared __SAe ohen ®. Me crdn@ — , who proved to me on the basis of
satisfactory evidence to be the person(s) whose Tiame(s) isfare subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s). or
the entity upon behalf 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. S ko
SASHA SARTINI %
COMM. #2337900

NOTARY PUBLIC ® CALIFDRNIA

Signature:

Notary Public
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EXHIBIT 1 TO MEMORANDUM OF AGREEMENT
LEGAL DESCRIPTION OF PROPERTY

Real property in the City of San Bernardino, County of San Bernardino, State of
California, described as follows:

LOTS 1,2 AND 3, BLOCK “D”, TRACT NO. 2397, IN THE COUNTY OF SAN
BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 34 OF
MAPS, PAGES 29 AND 30, RECORDS OF SAID COUNTY. TOGETHER WITH THE
NORTHEASTERLY ' OF “J” STREET ADJOINING SAID LAND VACATED BY
RESOLUTION OF THE MAY AND COMMON COUNCIL, CITY OF SAN BERNARDINO,
A CERTIFIED COPY OF WHICH WAS RECORDED APRIL 8, 1946, IN BOOK 1894, PAGE
268, OFFICIAL RECORDS, RECORDS OF SAID COUNTY.

APN: 0141-171-27-0-00
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EXHIBIT “B”

QUITCLAIM
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Stephen R. Herring
26274 Hawkhurst Dx.
Rancho Palos Verdes, CA 90275

SPACE ABOVE THIS LINE FOR RECORDER'S USE
DOCUMENTARY TRANSFER TAX: $0.00. Consideration and value is less than $100. R&T 11911.

QUITCLAIM DEED AND TERMINATION OF
MEMORANDUM OF PURCHASE AGREEMENT

PROVIDENT LAND ASSOCIATES, I, L.P., a California limited partnership
(“Grantor™), as Buyer, and Stephen R. Herring, a single man (“Grantee”™), as Seller, entered
into that certain Purchase Agreement and Escrow Instructions dated as of July 15, 2021, as the
same has been amended from time to time (the “Agreement”) affecting that certain real
property located in the City of San Bemardino, County of San Bermardino, State of California
being more particularly described in Exhibit 1 attached hereto and incorporated herein by
reference (the “Property™).

Grantor and Grantee recorded that certain Memorandum of Purchase Agreement and
Escrow Instructions on , as Instrument No.
in Official Records of San Bemardino County (the “Memoranda™) memorializing the existence
of the Agreement,

Grantor and Grantee have terminated the Agreement and desire that this Quitclaim Deed
be executed and recorded in order to terminate the Memorandum, to evidence the termination of
the Agreement, and to evidence Grantor's surrender of all rights related to the Property.

NOW THEREFORE, for valuable consideration the receipt of which is hereby
acknowledged, Grantor and Grantee acknowledge and agree that the Agreement has terminated,
and Grantor does remise, release, and forever quitclaim to Grantee, all right, title, and interest
Grantor has in the Property described in the attached Exhibit 1, including without limitation any
right, title, and interest conferred to, or reserved for, Grantor in the Memoranda.

[The signatures are on the following page.]
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IN WITNESS WHEREOF, Grantor and Grantee have caused this Quitclaim Deed and
Termination of Memorandum of Purchase Agreemenyfo be eyecuted as of the day of
August, 2021.

'BRHEN R. HERRING,
a single man

“Grantee”

PROVIDENT LAND ASSOCIATES 1, L.P.,
a California limited partnership

By: SUSSEX INVESTMENT COMPANY,
a California corporation,
it General Partner

By:
Its:

“Grantor”
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached. and not the truthfulness, accuracy. or
validity of that document.

STATE OF _(Co\i&oen™ O 3
9.
COUNTY OF LO2% ArQQZQS)S

On _ Aoowsy 30,202/, before me, Mﬁ Sﬁlﬁ—i\n«‘, a Notary Public,
personally appeared”__ SYevhen Q.. Wereinq , who proved to me on the basis of
satisfactory evidence to be the person(s) whose namé(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behall of which the person(s) acted, executed the instrument.

I 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. SASHA SARTINI
COMM. #2337900

W NOTARY PUBLIC ® CALIFDRNIA

Signature:

Notary Public
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EXHIBIT 1 TO QUITCLAIM DEED AND
TERMINATION OF MEMORANDUM OF AGREEMENT

LEGAL DESCRIPTION OF PROPERTY

Real property in the City of San Bernardino, County of San Bernardino, State of
Califomnia, described as follows:

LOTS 1,2 AND 3, BLOCK "D", TRACT NO. 2397, IN THE COUNTY OF SAN
BERNARDINO, STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 34 OF
MAPS, PAGES 29 AND 30, RECORDS OF SAID COUNTY. TOGETHER WITH THE
NORTHEASTERLY 1/2 OF "J" STREET ADJOINING SAID LAND VACATED BY
RESOLUTION OF THE MAY AND COMMON COUNCIL, CITY OF SAN BERNARDINO,
A CERTIFIED COPY OF WHICH WAS RECORDED APRIL §, 1946, IN BOOK 1894, PAGE
268, OFFICIAL RECORDS, RECORDS OF SAID COUNTY.

APN: 0141-171-27-0-00

Page 359 of 482
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SECOND AMENDMENT TO PURCHASE AGREEMENT
AND ESCROW INSTRUCTIONS

Page 360 of 482

THIS SECOND AMENDMENT TO PURCHASE AGREEMENT AND ESCROW
INSTRUCTIONS (this “Amendment™ is made as of January20, 2023, by and between
STEPHEN R. HERRING (“Seller”) and PROVIDENT LAND ASSOCIATES I, L..P., a California
limited partnership (“Buyer”), with reference to the following facts:

RECITALS

A. Buyer and Seller have previously entered into that certain Purchase Agreement and
Escrow Instructions, dated as of July 15, 2021 (the “Original Agreement™), as amended by that
certain First Amendment to Purchase Agreement and Escrow Instructions, dated as of August 30,
2021 (the “First Amendment” and, together with the Original Agreement, the “Agreement™)} for
the sale of the Property.

B. Seller and Buyer desire (o amend the Agreement as provided herein.

C. All capitalized terms not otherwise defined in this Amendment shall have the same
meaning as set forth in the Agreement.

AGREEMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seiler and Buyer hereby amend the Agreement in the following respects:

L. Closing Date. The first sentence of Section 5.2 of the Agreement and Section 8 of
the Agreement, both as amended by the First Amendment, are hereby further modified to delete
the reference to “January 31, 2023”7 and replace it with “January 31, 2024." With these
modifications, the Closing Date is hereby extended by twelve (12) months.

2. Conflict. In the event of a conflict between the terms and conditions of this
Amendment and the terms and conditions of the Agreement, the terms and conditions of this
Amendment shall control.

3. No Further Modifications. Except as set forth in this Amendment, all other terms
and provisions of the Agreement shall be and remain unmodified and in full force and effect.

4, Counterparts. This Amendment may be executed in counterparis (including
facsimile or clectronic counterparts), each of which shall be deemed an original, and all such
counterparts, when taken together, shall constitute one agreement.

END OF TEXT; SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOF, Seller and Buyer have exccuted this Amendment as of [he date
set forth above.

“Buyer”

PROVIDENT LAND ASSOCIATES I, L.P.,
a California limited partnership

By:  SUSSEX INVESTMENT COMPANY,
a California corporation,
its General Partner

.

Its: Mike Riddlesperger, CFO
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EXHIBIT “C”

ASSIGNMENT AND ASSUMPTION OF CONTRACT

Assignment of Contract Rights SB Riverwalk
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ASSIGNMENT AND ASSUMPTION OF CONTRACTS

This Assignment and Assumption of Contracts (“Assignment”) is entered into effective as
of , 2023 (“Effective Date”) between PROVIDENT LAND ASSOCIATES, L.P., a
California limited partnership (“Assignor”) and SAN BERNARDINO COMMUNITY
COLLEGE DISTRICT, a (“Assignee”)

RECITALS

A. Assignor is the “Buyer” under that certain Purchase Agreement and Escrow
Instructions, dated March 8, 2021, between BJ Ghuman and Tejpal Singh (collectively,
“Riverwalk 1 Owner”), as “Seller”, and Provident Land Associates I, L.P., as “Buyer”, as
amended by that certain First Amendment to Purchase Agreement and Escrow Instructions, dated
May 1, 2021, that certain Second Amendment to Purchase Agreement and Escrow Instructions,
dated August 23, 2021, and that certain Third Amendment to Purchase Agreement, dated August
30, 2022 (as amended, the “Riverwalk 1 Contract”) for the purchase and sale of that certain real
property in the City of San Bernardino, County of San Bernardino, California, as more particularly
described on Exhibit “A-1 attached hereto (the “Riverwalk 1 Property”), together with all
easements, rights, privileges, tenements, rights of way and intangible personal property related
thereto as more particularly described and defined as the “Property” in the Contract. A copy of
the Riverwalk 1 Contract is attached hereto as Exhibit “B-1".

B. Assignor is also the “Buyer” under that certain Purchase Agreement and Escrow
Instructions, dated May 19, 2021, between EGA Investments II, LLC, a Delaware limited liability
company and Hainted Rock II, LLC, a Delaware limited liability company, collectively, as
“Seller”) (“Riverwalk 2 Owner”), and Provident Land Associates I, L.P., as “Buyer”, as amended
by that certain First Amendment to Purchase Agreement and Escrow Instructions, dated August
17, 2021, and that certain Second Amendment to Purchase Agreement and Escrow Instructions,
dated September 27, 2022 (as amended, the “Riverwalk 2 Contract”) for the purchase and sale
of that certain real property in the City of San Bernardino, County of San Bernardino, California,
as more particularly described on Exhibit “A-2” attached hereto (the “Riverwalk 2 Property”),
together with all easements, rights, privileges, tenements, rights of way and intangible personal
property related thereto as more particularly described and defined as the “Property” in the
Riverwalk 2 Contract. A copy of the Riverwalk 2 Contract is attached hereto as Exhibit “B-2".

C. Assignor is also the “Buyer” under that certain Purchase Agreement and Escrow
Instructions dated July 15, 2021 between Stephen R. Herring as “Seller” (“Riverwalk 3 Owner”),
and Provident Land Associates I, L.P., as “Buyer”, as amended by that certain First Amendment
to Purchase Agreement and Escrow Instructions, dated August 30, 2021, and that certain Second
Amendment to Purchase Agreement and Escrow Instructions, dated January 20, 2023 (as amended,
the “Riverwalk 3 Contract”) for the purchase and sale of that certain real property in the City of
San Bernardino, County of San Bernardino, California, as more particularly described on Exhibit
“A-3” attached hereto (the “Riverwalk 3 Property”), together with all easements, rights,
privileges, tenements, rights of way and intangible personal property related thereto as more
particularly described and defined as the “Property” in the Riverwalk 3 Contract. A copy of the
Riverwalk 3 Contract is attached hereto as Exhibit “B-3”. For purposes of this Agreement, the
Riverwalk 1 Owner, the Riverwalk 2 Owner and the Riverwalk 3 Owner are collectively referred

Assignment of Contracts Rights SB Riverwalk 1
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to as the “Owners” and sometimes individually as an “Owner”, the Riverwalk 1 Contract, the
Riverwalk 2 Contract and the Riverwalk 3 Contract are collectively referred to as the “Contracts”
and sometimes individually as the “Contract”, and the Riverwalk 1 Property, the Riverwalk 2
Property and the Riverwalk 3 Property are collectively referred to as the “Property” and
sometimes individually as a “Property.”

A. Pursuant to that certain Agreement for Assignment of Contracts Rights and Escrow
Instructions, dated April  , 2023, between Assignor and Assignee (the “Assignment of
Contracts Rights”), Assignor has agreed to assign to Assignee all of Assignor’s rights and
benefits under the Contracts and delegate to Assignee all of Assignor’s liabilities and obligations
under the Contracts first arising after the Effective Date, and Assignee has agreed to accept such
rights and benefits, and assume such liabilities and obligations first accruing on or after the
Effective Date, pursuant to the terms of this Assignment.

NOW, THEREFORE, in consideration of the foregoing promises, the mutual undertakings
of the parties set forth herein and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged by the parties, the parties agree as follows:

1. Assignment and Assumption. Upon the Effective Date, Assignor hereby transfers,
assigns and conveys to Assignee the Contracts Rights (as defined in the Assignment of Contracts
Rights) including, without limitation, Assignor’s rights to purchase the Property from Owners and
all of Assignor’s rights in any deposits and other amounts paid to date pursuant to the Contracts.
Assignee hereby accepts such assignment and agrees to perform all of the liabilities, obligations,
duties and responsibilities of the “Buyer” as are set forth in and pursuant to the terms and
conditions of the Contracts first accruing on or after the Effective Date.

2. Representations of Assignor. Assignor hereby ratifies and confirms the truth as of
the Effective Date of the representations and warranties made by Assignor in the Assignment of
Contracts Rights. Assignor is the sole owner of the Contracts Rights and has not made or agreed
to make any assignment thereof to any person or entity other than Assignee, no person or entity
other than Assignor has any rights, title or interest therein and no consent or approval of any other
person or entity is required in order to effectuate a valid assignment of the Contracts Rights to
Assignee.

3. Indemnity. Assignor shall defend, indemnify, and hold harmless Assignee from
and against all claims, liabilities, and obligations arising out of Assignor’s failure to fulfill its
obligations under the Contracts before the Effective Date. Assignee shall defend, indemnify, and
hold harmless Assignor from and against all claims, liabilities, and obligations arising out of
Assignee’s failure to fulfill its obligations under the Contracts first arising after the Effective Date.

4. Successors and Assigns. This Assignment shall be binding upon and inure to the
benefit of the parties’ successors and assigns.

5. Attorneys’ Fees and Dispute Resolution. If any party institutes any action or
proceeding against the other party regarding this Assignment, the prevailing party in such action
shall be entitled to recover from the non-prevailing party (in addition to all other remedies provide
by law) its attorneys’ fees and costs incurred in such action or proceeding. The Order of Reference

Assignment of Contracts Rights SB Riverwalk 2
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provisions applicable to an “Action” under the Assignment of Contracts Rights shall similarly
apply to any action or proceeding brought to enforce or interpret any provision of this Assignment
or otherwise arising out of the transaction described herein.

6. Counterparts. This Assignment may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which when taken together shall constitute
one and the same instrument. Each counterpart may be delivered by email correspondence or other
electronic transmission if confirmed upon receipt. The signature page of any counterpart may be
detached therefrom without impairing the legal effect of the signature(s) thereon provided, such
signature page is attached to any other counterpart identical thereto.

End of text, signatures on following page.

Assignment of Contracts Rights SB Riverwalk 3



Zoho Sign Document 1D: 2B1B3656-GHKPKDZS_ZD-1B10UMWJBBXCVPJQJSLTWPX4KBJUGXE
Page 366 of 482

IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the day
and year first above written.

PROVIDENT LAND ASSOCIATES I, L.P.,
a California limited partnership

By: Sussex Investment Company,
a California corporation,
its General Partner

By:
Its:

By:
Its:

“Assignor”

SAN BERNARDINO COMMUNITY COLLEGE
DISTRICT
a

By: Jose Torres
Its: Executive Vice Chancellor

“Assignee”

Assignment of Contracts Rights SB Riverwalk 4
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EXHIBIT “A-1” TO ASSIGNMENT AND ASSUMPTION OF CONTRACTS

LEGAL DESCRIPTION OF THE RIVERWALK 1 PROPERTY
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EXHIBIT “A-2” TO ASSIGNMENT AND ASSUMPTION OF CONTRACTS

LEGAL DESCRIPTION OF THE RIVERWALK 2 PROPERTY

Assignment of Contracts Rights SB Riverwalk
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EXHIBIT “A-3” TO ASSIGNMENT AND ASSUMPTION OF CONTRACTS

LEGAL DESCRIPTION OF THE RIVERWALK 3 PROPERTY

Assignment of Contracts Rights SB Riverwalk
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EXHIBIT “B-1" TO ASSIGNMENT AND ASSUMPTION OF CONTRACTS

RIVERWALK 1 CONTRACT

[to be attached at the Closing]

Assignment of Contracts Rights SB Riverwalk
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EXHIBIT “B-2” TO ASSIGNMENT AND ASSUMPTION OF CONTRACTS

RIVERWALK 2 CONTRACT

[To be attached at Closing]

Assignment of Contracts Rights SB Riverwalk
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EXHIBIT “B-3” TO ASSIGNMENT AND ASSUMPTION OF CONTRACTS

RIVERWALK 3 CONTRACT

[To be attached at Closing]

Assignment of Contracts Rights SB Riverwalk
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PUBLIC AGENCY CERTIFICATE OF ACCEPTANCE
(Government Code Section 27281)

This is to certify that the interest in real property conveyed by the deed or grant dated

from PROVIDENT LAND ASSOCIATES I, L.P., a California limited
partnership, to the SAN BERNARDINO COMMUNITY COLLEGE DISTRICT, a California
public agency, is hereby accepted by the undersigned officer on behalf of the San Bernardino
Community College District’s Board of Trustees pursuant to authority conferred by Resolution
#2023-04-13-FP-01 of the Board of Trustees at its meeting on April 13, 2023 which authority is
expressly contained in the official minutes of the meeting, and the grantee consents to recordation
thereof by its duly authorized officer.

SAN BERNARDINO COMMUNITY COLLEGE
DISTRICT

Dated: By:
Name: Jose F. Torres
Title: Executive Vice Chancellor

APNSs:

0164-331-10-0000, 0164-331-11-0000, 0164-331-12-0000, 0164-331-13-0000,
0141-171-03-0000, 0141-171-04-0000, 0141-171-05-0000, 0141-171-06-0000,
0141-171-07-0000, 0141-171-08-0000, 0141-171-09-0000, 0141-171-10-0000,
0141-171-11-0000, 0141-171-12-0000, 0141-171-13-0000, 0141-171-14-0000,
0141-171-15-0000, 0141-171-16-0000, 0141-171-17-0000, 0141-171-18-0000,
0141-171-19-0000, 0141-171-20-0000, 0141-171-21-0000, 0141-171-22-0000,
0141-171-23-0000, 0141-171-24-0000, 0141-171-25-0000, 0141-171-29-0000, and
0141-171-30-0000

005286.0018941
618722.1
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PUBLIC AGENCY CERTIFICATE OF ACCEPTANCE
(Government Code Section 27281)

This is to certify that the interest in real property conveyed by the deed or grant dated

from PROVIDENT LAND ASSOCIATES I, L.P., a California limited
partnership, to the SAN BERNARDINO COMMUNITY COLLEGE DISTRICT, a California
public agency, is hereby accepted by the undersigned officer on behalf of the San Bernardino
Community College District’s Board of Trustees pursuant to authority conferred by Resolution
#2023-04-13-FP-01 of the Board of Trustees at its meeting on April 13, 2023, which authority is
expressly contained in the official minutes of the meeting, and the grantee consents to recordation
thereof by its duly authorized officer.

SAN BERNARDINO COMMUNITY COLLEGE
DISTRICT

Dated: By:
Name: Jose F. Torres
Title: Executive Vice Chancellor

APN: 0141-171-26-0000

005286.0018941
619088.1
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PUBLIC AGENCY CERTIFICATE OF ACCEPTANCE
(Government Code Section 27281)

This is to certify that the interest in real property conveyed by the deed or grant dated

from PROVIDENT LAND ASSOCIATES I, L.P., a California limited
partnership, to the SAN BERNARDINO COMMUNITY COLLEGE DISTRICT, a California
public agency, is hereby accepted by the undersigned officer on behalf of the San Bernardino
Community College District’s Board of Trustees pursuant to authority conferred by Resolution
#2023-04-13-FP-01 of the Board of Trustees at its meeting on April 13, 2023which authority is
expressly contained in the official minutes of the meeting, and the grantee consents to recordation
thereof by its duly authorized officer.

SAN BERNARDINO COMMUNITY COLLEGE
DISTRICT

Dated: By:
Name: Jose Torres
Title: Executive Vice Chancellor

APN: 0141-171-27-0-000

005286.0018941
619127.1
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Jose F. Torres, Executive Vice Chancellor

PREPARED BY: Farrah Farzaneh, Director, Facilities Planning, Emergency Management
& Construction

DATE: July 13, 2023

SUBJECT: Consideration of Approval to Adopt Resolution #2023-07-13-FP-02
Ratifying Change Order CC01-3610 Exceeding 10%

RECOMMENDATION

It is recommended that the Board of Trustees adopt Resolution #2023-07-13-FP-02 ratifying
Change Order CC01-3610 which exceeds 10% of the GA Technical Services contract for
services related to the SBVC Campus-Wide Infrastructure Project.

OVERVIEW
Pursuant to the Construction Change Order Board Approval Process revised and approved by

the Board in January 2022, a resolution is required to process any change order that exceeds
10% of the base contract.

ANALYSIS
Adoption of the attached resolution will align with the Board’s directives concerning the

processing of construction contract change orders, and add an additional $19,223.96, or 11.2%,
to the original contract value of $171,500.00, resulting in a new value of $190,723.96.

SBCCD GOALS

4. Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

This purchase will be funded by Measure CC.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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RESOLUTION #2023-07-13-FP-02 OF THE BOARD OF TRUSTEES OF THE
SAN BERNARDINO COMMUNITY COLLEGE DISTRICT
TO RATIFY CHANGE ORDER CC01-3610 EXCEEDING 10%
FOR GA TECHNICAL SERVICES, INC.
[v.6.27.2023.p.1|3]

WHEREAS, the San Bernardino Community College District ("District") desires to pay for
construction services added to a project as a change order and the change order exceeds 10%
of the base contract and as is more particularly described in the actual change order as defined
below and attached as Exhibit "A;" and

WHEREAS, in September 2007 the Board of Trustees opted into the California Uniform
Construction Cost Accounting Program (UCCAP); and

WHEREAS, the California Uniform Public Construction Cost Accounting Act
(CUPCCAA) is part of UCCAP; and

WHEREAS, CUPCCAA relates to public works construction contracts, including the bid
limits for such work; and

WHEREAS, pursuant to the Construction Change Order Board Approval Process
revised and approved by the Board in January 2022, this resolution is required as the change
order exceeds 10% of the base contract; and

WHEREAS, the effect of the District opting into UCCAP allows for Public Contract Code
(PCC) Section 20659 to be interpreted as: A change order must not exceed the greater of: (a)
$60,000 or (b) Ten percent of the original contract price, which is equal to $17,150; and

WHEREAS, $60,000 is the CUPCCAA bid limit for public works projects which is
referenced in PCC section 20659; and

WHEREAS, the change order of $19,223.96 does not exceed $60,000 which is the
greater of the two amounts, the District may approve the change order;

NOW, THEREFORE, BE IT RESOLVED, DETERMINED, AND ORDERED AS
FOLLOWS:
Section 1. Recitals. All the recitals herein contained are true and correct.

Section 2. Change Order. The Board hereby ratifies the change order in the form
attached hereto as Exhibit "A."

Section 3. Consent. The Board hereby directs the Chancellor, or a designee to pay the
change order attached hereto as Exhibit “A”.
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RESOLUTION #2023-07-13-FP-02 OF THE BOARD OF TRUSTEES OF THE
SAN BERNARDINO COMMUNITY COLLEGE DISTRICT
TO RATIFY CHANGE ORDER CC01-3610 EXCEEDING 10%
FOR GA TECHNICAL SERVICES, INC.
[v.6.22.2023.p.2|3]

PASSED AND ADOPTED as of July 13, 2023, by the following vote:

AYES:

NOES:
ABSENT:
ABSTENTIONS:

I, Dr. Stephanie Houston, President of the San Bernardino Community College District Board of
Trustees does hereby certify that the foregoing is a full, true, and correct copy of the Resolution
passed and adopted by the Board at a regularly scheduled and conducted meeting held on this
date, which Resolution shall be kept on file in the office of the Board.

Dr. Stephanie Houston, President of the Board of Trustees
San Bernardino Community College District

I, Joseph R. Williams, Clerk of the San Bernardino Community College District Board of
Trustees, hereby certify that the foregoing Resolution was introduced and adopted by the Board
of Trustees at a regularly scheduled meeting thereof held on this date, by the forgoing vote.

IN WITNESS WHEREOF, | have hereunto set my hand on this date.

Joseph R. Williams
Clerk of the Board of Trustees
San Bernardino Community College District
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RESOLUTION #2023-07-13-FP-02 OF THE BOARD OF TRUSTEES OF THE
SAN BERNARDINO COMMUNITY COLLEGE DISTRICT
TO RATIFY CHANGE ORDER CC01-3610 EXCEEDING 10%
FOR GA TECHNICAL SERVICES, INC.
[v.6.22.2023.p.3|3]

EXHIBIT A

(as attached)
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT
% BOND MEASURE CC CC01-3610 - 07 - 03 - 0001
oo CONSTRUCTION CHANGE ORDER

Project Number: CC01-3610
Original Contract Amount: $171,500.00

Amount of Previous Construction $0.00
Change Orders:

School Name: San Bernardino Valley College Date: 01-May-2023
Project Description: Campus-Wide Infrastructure SBVC (DBB) Contract Number: CC01-3610-07.01A
To (Contractor): GA Technical Services, Inc. Attention:

You are hereby directed to make the following changes in the above reference contract for:
Item Number: Reference RFP Number:

Description of Works: This change order includes additional scopes of work for the General Contractor identified during construction operations
generated from the following:

* Design Omission
These items were not included in the original contract documents and noted after the proposal and execution of the contract..

The Original Base Contract Sum was: $171,500.00

Net Change by Previous Authorized Construction Change Order: $0.00

The Contract Amount due to 0001 will be increased by: $19,223.96

The Revised Contract Sum, including this Construction Change Order: $190,723.96

The Contract Time due to 0001 will be increased by: 0 (calendar days)

The Revised Contract Completion Date, including this Construction Change Order: -

Iltem Number Amount
CO #0001 The Contractor GA Technical Services, Inc. is to provide and install additional Electrical Panel provisions for the new Demand Meters at $19,223.96

the following buildings: Campus Center, Arts Building, Gymnasium Building, and the Health-Life Science Building. For this work to be
completed, the contractor will be required to provide a (3) Phase backup generator.

Total Cost of Contract Construction Change Order 0001: $19,223.96

This Contract Construction Change Order is not valid until signed by both the Architect and the District Representative (on behalf of the San Bernardino Community
College District Board of Education).

Contractor's signature indicates agreement herewith, including any adjustment in the contract amount or contract time. Contractor waives any claim for further
adjustments of the Contract Sum and the Contract Time related to the above described change in the Work.

| have reviewed the figures submitted by the Contractor and they have been reviewed by the District, | believe this request is valid and recommend your approval for

acceptance.
Signature Name (Printed) Date
Architect: -on file- Ed David 05/02/2023
Construction Manager: -on file- Greg Ochoa 05/01/2023
-on file- Abel Favela 5/9/2023

Project Manager:

District:

Contractor: -on file- Frank Cervantes 05/02/2023

State of California - Division of the State Architect

DSA Application Number: File Number:

Approved: per Structural Engineer:

SBCCD Change Order (Document)
CC01-3610-07-03 Generated By: AECOM - SBCCD MEASURE CC TEAM (SELENA CHOW)
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ERNA
;*:;;Wffi;%g MEASURE CC Bond Measure CC
%}x,,m“q{:g BUILDING NEW OPPORTUNITIES FOR Construction Change Summary
Iy S OUR STUDENTS & OUR COMMUNITY

This form must accompany all Construction Change Requests to verify that all steps of review and accountability have been met prior to
submission for approval by the Board of Trustees.

Contractor: GA Technical Services, Inc. Amount: $19,223.96

Campus: SBVC Project: CC01-3610-07 Utility Upgrades

This change is a(n):

|:|Cho nge Order (greater than $250,000 limitation) I:IChonge Order (subject to 10% limitation)

Reason for Change

Unforeseen Conditions X |Design Omission Design Conflict
Campus Recommended Confractor Recommended Agency Required
Confractor Transfer (no cost to District)

Explanation of Change:

The Contractor GA Technical Services, Inc. is o provide and install additional Electrical Panel provisions for the
new Demand Meters at the following buildings: Campus Center, Arts Building, Gymnasium Building, and the
Health-Life Science Building. For this work to be completed, the contractor will be required to provide a (3) Phase
backup generator.

Accountability

This change was not part of the original design scope because:

As requested by the Electrical Engineer of Record (Salas O'Brien), the mentioned buildings needed additional
frames, additional relocation of existing frames and switches, additional revisions to the Demand Meters, and
additional modifications to the existing panel covers to accommodate for the new Demand Meters.

X |The cost of this change has been validated and is the best possible price available to the District.

X |This change has been reviewed and is necessary to the completion of this project.

Impact

Original contract was Board approved on 06/09/2022 in the amount of  $ 171,500.00

The current base contract amount with approved amendments and change $171,500.00
orders equals U

This request is an amendment and results in a revised contract amount of $

X |This request is a change order and results in a revised contract amount of $ 190,723.96

This change order is subject fo the limitations determined by SBCCD’s Uniform Construction Cost
Accounting Procedures program for construction contracts between $60,000.00 and $200,000.00. It
results in a _11.22% change to the contract.

The cumulative amount of change orders for this contfract equals $19,223.96

or 11.22 % of the contract amount.

2022-08
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,e‘-‘“‘““ff’q MEASURE CC Bond MeaSlll'e CC
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This form must accompany all Construction Change Requests to verify that all steps of review and accountability have been met prior to
submission for approval by the Board of Trustees.

Signatures
John Duong on file- 5/9/2023
Bond Program Manager
Name (Signature) (Date)

Purpose

Every Change Order request which is prepared for Board Action must be reviewed carefully so that
the change represents an action which must be accomplished to make the project complete and
useable, and to certify that the request has been reviewed for completeness and accuracy. The
purpose of the Construction Change Summary is to summarize all actions which have taken place
prior to submission of a project change amendment or change request to the District for processing
to the Board for approval.

Procedure

1) This form is the primary tool for the Program Manager (AECOM) to transmit the change request to
the District.

2) This form is in addition to the existing Change Order which is the tool used by the District which,
once approved by the Board, actually authorizes the change to the contract affected.

3) Complete all sections of the form.

4) Obtain all coordination signatures.

2022-08
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Jose F. Torres, Executive Vice Chancellor

PREPARED BY: Farrah Farzaneh, Director, Facilities Planning, Emergency Management
& Construction

DATE: July 13, 2023

SUBJECT: Consideration of Approval of Amendment 01 to the Design-Build
Agreement with W. E. O'Neil Construction Company

RECOMMENDATION

It is recommended that the Board of Trustees approve Amendment 01 to the Design-Build
Agreement with W. E. O’Neil Construction Company of Rancho Cucamonga, CA in the amount
of $418,359.

OVERVIEW

In March 2022, the SBCCD Board of Trustees approved a contract with W. E. O’Neil Construction
Company for the design and construction of the Crafton Hills College Central Complex 2
Renovation.

ANALYSIS

The Design-Build Agreement between W. E. O’Neil Construction Company and the District for the
Crafton Hills College Central Complex 2 Renovation project was previously approved for
$9,090,787, including lump sum amounts for design services and pre-construction services.

The causes for this amendment include unprecedented escalation in construction costs and
procurement durations post-pandemic between the time of bid award to the establishment of the
guaranteed maximum price (GMP). The project cost was estimated at $1 million over the original
design criteria budget; however, during the subcontractor bid process for establishing the GMP
for the construction scope, the bid results were $418,359 higher than originally estimated.

This contract amendment will establish the GMP, extend the contract term, amend insurance and
allowance contract language, and increase the contract by $418,359 resulting in a revised
contract value of $9,509,146.

SBCCD | Mission SBCCD | Vision
SBCCD positively impacts the lives and careers of our students, the ‘ Inspiring possibilities for bright futures
well-being of their families, and the prosperity of our community and a prosperous community

through excellence in educational and training opportunities.
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SBCCD GOALS

4. Ensure Fiscal Accountability/Sustainability

FINANCIAL IMPLICATIONS

The costs will be included in the Bond Construction budget.
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SAN BERNARDINO COMMUNITY COLLEGE DISTRICT

TO: Board of Trustees
FROM: Diana Z. Rodriguez, Chancellor
REVIEWED BY: Jose F. Torres, Executive Vice Chancellor

PREPARED BY: Farrah Farzaneh, Director, Facilities Planning, Emergency
Management & Construction

DATE: July 13, 2023

SUBJECT: Consideration of Approval of Award Bid #03-2223-10 and Contract to
Caliber Construction Inc. of Brea, CA

RECOMMENDATION

It is recommended that the Board of Trustees award Bid #03-2223-10 | Renovation at 560 E
Hospitality Lane, Suite 150, and contract, to Caliber Construction Inc. of Brea, CA in the
amount of $ 454,548.

OVERVIEW

This project includes construction services for a renovation at 560 E. Hospitality Lane, Suite 150
to accommodate tenant needs for a new layout. Included in the scope are Title 24 upgrades,
plumbing, mechanical, air balance, new flooring, millwork, and paint.

ANALYSIS

A Notice Inviting Bids was publicly advertised through PlanetBids on May 22, 2023, and eight
bids were received on June 12, 2023. The lowest three responsive bids are below.

Vendor Total Bid

Caliber Construction 