
OVERSIGHT BOARD FOR SUCCESSOR AGENCY 

TO THE CITY OF MONTCLAIR REDEVELOPMENT AGENCY 

AGENDA 

City Council Chambers 

Montclair Civic Center 

5111 Benito Street 

Montclair, CA 

Special Meeting 

Wednesday, July 6, 2016 

6:00 p.m. 

As a courtesy, please silence your cell phones, pagers, and other electronic devices while the meeting is in 

session.  Thank you. 

William Ruh – Chairman, Montclair Mayor Paul Eaton Appointee 

Tenice Johnson – Vice Chairperson, County of San Bernardino Citizen Appointee 

Terry Catlin – Inland Empire Utilities Agency Appointee 

Kim Erickson – Chaffey Community College District Appointee 

Phil Hillman – Ontario–Montclair School District Appointee 

Michael Piotrowski – City of Montclair Employee Organization Alternate Appointee 

John Richardson – County of San Bernardino Appointee 
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 I. PRELIMINARY MATTERS 

A. Call to Order 

B. Roll Call 

 II. PUBLIC COMMENT 

Any person wishing to address the Oversight Board on any matter, whether or 

not it appears on this agenda, is requested to complete a "Speaker Request" 

form, available at the door.  The form should be completed and submitted to the 

Secretary prior to the beginning of this meeting or prior to an individual agenda 

item being heard by the Oversight Board.  Each speaker will be afforded five 

minutes to address the Oversight Board.  No action will be taken on any item not 

listed on the agenda pursuant to the Ralph M. Brown Act. 

 III. APPROVAL OF MINUTES 

A. Minutes of the Special Oversight Board Meeting of March 9, 2016 3 

 IV. PUBLIC HEARINGS 

A. Consider Adoption of Resolution No. 16–05 Approving Agreement 

No. 16–51, Approving the Action of the Successor Agency to the 

City of Montclair Redevelopment Agency Approving a Purchase and 

Sale Agreement Between the Successor Agency and Bill Fox 

Regarding the Property Generally Located in the Southeast Quadrant 

of Ramona Avenue and State Street 5 

  



 Page No. 

 V. COMMUNICATIONS 

A. Staff 

1. Discussion Regarding 2016–17 Recognized Obligation Pay-

ment Schedule  

2. Discussion of Successor Agency Review Conducted by the 

State Controller’s Office (Attachment V. A–2) 51 

B. Chairman and Members 

 VI. ADJOURNMENT 

The above actions of the Oversight Board shall not become effective for five business days, pending any 

request for review by DOF.  If DOF requests review of the above Board actions, it will have sixty days from 

the date of the request to approve the Oversight Board action or return it to the Oversight Board for 

reconsideration; and the action, if subject to review by DOF, will not be effective until approved by DOF. 

The next regularly scheduled Oversight Board meeting on July 13, 2016, has been cancelled. The next 

regularly scheduled Oversight Board meeting will be held on August 10, 2016, at 6:00 p.m. in the City 

Council Chambers. 

Reports, backup materials, and additional materials related to any item on this Agenda distributed to the 

Oversight Board after distribution of the Agenda packet are available for public inspection in the Office of 

the City Clerk located at 5111 Benito Street, Montclair, California, between 7:00 a.m. and 6:00 p.m., 

Monday through Thursday. 

In compliance with the Americans with Disabilities Act, if you need special assistance to participate in this 

meeting, please contact the Secretary at (909) 625–9416.  Notification 48 hours prior to the meeting will 

enable the City to make reasonable arrangements to ensure accessibility to this meeting.  (28 CFR 35.102–

35.104 ADA Title II) 

I, Andrea M. Phillips, Secretary, hereby certify that I posted, or caused to be posted, a copy of this agenda 

not less than 72 hours prior to this meeting on the bulletin board adjacent to the north door of Montclair 

City Hall on June 30, 2016. 
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Regular Oversight Board Minutes – March 9, 2016 Page 1 of 2 

MINUTES OF THE REGULAR MEETING OF THE 
OVERSIGHT BOARD FOR THE SUCCESSOR 
AGENCY TO THE CITY OF MONTCLAIR REDE-
VELOPMENT AGENCY HELD ON WEDNESDAY, 
MARCH 9, 2016, AT 6:00 P.M. IN THE CITY 
COUNCIL CHAMBERS, 5111 BENITO STREET, 
MONTCLAIR, CALIFORNIA 

 
 

 I. PRELIMINARY MATTERS 

A. Call to Order 

Chairman Ruh called the meeting to order at 6:00 p.m. 

B. Roll Call 

Present: Chairman Ruh; Board Members Catlin, Hillman, and 
Kulbeck; Deputy City Manager/Economic Development 
Executive Director Staats; Finance Director Parker; 
Oversight Board Counsel Kotkin; Secretary Phillips 

Absent: Vice Chairperson Johnson; Board Member Erickson 
(excused) and Richardson (arrived at 6:04 p.m.) 

 
 II. PUBLIC COMMENT – None 
 
 III. APPROVAL OF MINUTES 

A. Minutes of Special Oversight Board Meeting of January 20, 2016 

Moved by Board Member Catlin, seconded by Board Member 
Hillman, and carried to approve the minutes of the special 
Oversight Board meeting of January 20, 2016. 

 IV. BUSINESS ITEMS 

A. Consider Adoption of Resolution No. 16–03 Recommending a 
Proposal by Bill Fox for the Purchase and Development of 
Successor Agency–Owned Property Located in the Southeast 
Quadrant of Ramona Avenue and State Street 

Deputy City Manager/Economic Development Executive Director 
Staats indicated two responses were received in response to the 
request for proposals that was advertised between November and 
mid–January.  She noted the proposal from Bill Fox was far superior 
to the other proposal received. She noted proceeds from the sale 
would go toward bond repayment. 

Board Member Hillman asked if staff knew why only two proposals 
were submitted. 

Deputy City Manager/Economic Development Executive Director 
Staats noted that the project has requirements to comply with the 
City’s General Plan, zoning, and all other applicable laws. Also, 
Monte Vista Water District requested to purchase a 20–foot strip 
of land from the property that is adjacent to its existing parcel. She 
noted Mr. Fox’s proposal takes MVWD’s request into consideration. 

Moved by Board Member Catlin and seconded by Board 
Member Hillman that Resolution No. 16–03 be adopted. 

Resolution No. 16–03, entitled, "A RESOLUTION OF THE 
OVERSIGHT BOARD FOR THE SUCCESSOR AGENCY TO THE CITY 
OF MONTCLAIR REDEVELOPMENT AGENCY APPROVING A 
PROPOSAL BY BILL FOX FOR PURCHASE AND DEVELOPMENT OF 
THE SUCCESSOR AGENCY–OWNED PROPERTY LOCATED IN THE 
SOUTHEAST QUADRANT OF RAMONA AVENUE AND STATE 
STREET AND AUTHORIZING PREPARATION OF A PURCHASE AND 
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SALE AGREEMENT,"  was adopted by the following vote: 

AYES: Kulbeck, Hillman, Catlin, Richardson, Ruh 
NOES: None 
ABSTAIN: None 
ABSENT: Johnson, Erickson 

B. Consider Adoption of Resolution No. 16–04 Authorizing the 
Successor Agency to Enter Into Agreement No. 16–22 with Van 
Lant & Fankhanel, LLP, to Provide Auditing Services to the 
Successor Agency Related to Bond Transactions 

Moved by Board Member Hillman and seconded by Board 
Member Catlin that Resolution No. 16–04 be adopted. 

Resolution No. 16–04, entitled, "A RESOLUTION OF THE 
OVERSIGHT BOARD FOR THE SUCCESSOR AGENCY TO THE CITY 
OF MONTCLAIR REDEVELOPMENT AGENCY AUTHORIZING THE 
SUCCESSOR AGENCY TO ENTER INTO AGREEMENT NO. 16–22, A 
CONSULTANT AGREEMENT FOR AUDITING SERVICES BETWEEN 
VAN LANT & FANKHANEL, LLP, CERTIFIED PUBLIC 
ACCOUNTANTS AND THE CITY OF MONTCLAIR AS SUCCESSOR 
AGENCY TO THE CITY OF MONTCLAIR REDEVELOPMENT 
AGENCY RELATING TO BOND TRANSACTIONS," was adopted by 
the following vote: 

AYES: Kulbeck, Hillman, Catlin, Richardson, Ruh 
NOES: None 
ABSTAIN: None 
ABSENT: Johnson, Erickson 

 V. COMMUNICATIONS 

A. Staff — None 

B. Chairman and Members — None 

 VI. ADJOURNMENT 

At 6:15 p.m., Chairman Ruh adjourned the Oversight Board of Directors. 

Submitted for Oversight Board approval, 

   
 Andrea M. Phillips 
 Secretary 
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AGENDA REPORT 
 

 

SUBJECT: CONSIDER ADOPTION OF RESOLUTION  

NO. 16–05 APPROVING AGREEMENT NO.  

16–51, APPROVING THE ACTION OF THE 

SUCCESSOR AGENCY TO THE CITY OF 

MOTNCLAIR REDEVELOPMENT AGENCY 

APPROVING A PURCHASE AND SALE 

AGREEMENT BETWEEN THE SUCCESSOR 

AGENCY AND BILL FOX REGARDING THE 

PROPERTY GENERALLY LOCATED IN THE 

SOUTHEAST QUADRANT OF RAMONA 

AVENUE AND STATE STREET 

DATE: July 6, 2016 

SECTION: PUBLIC HEARINGS 

ITEM NO.: A 

FILE I.D.: OBO050 

DEPT.: OVERSIGHT BOARD         

 

 

REASON FOR CONSIDERATION:  Successor Agency staff is requesting the Oversight 

Board approve the Successor Agency's action to approve Agreement No. 16–51, a 

Purchase and Sale Agreement between the Successor Agency and Bill Fox regarding the 

Successor Agency–owned property located in the southeast quadrant of Ramona 

Avenue and State Street.   

 

Pursuant to Section 34181(f) of the Health and Safety Code, actions relating to 

disposition of property “shall be approved by resolution of the oversight board at a 

public meeting after at least 10 days’ notice to the public of the specific proposed 

actions.”   The Notice of Public Hearing regarding the disposition of the property in the 

southeast quadrant of Ramona Avenue and State Street was published in the Daily 

Bulletin on June 24, 2016. 

 

Copies of proposed Resolution No. 16–05 and Agreement No. 16–51 are attached for 

Oversight Board review and consideration. 

 

BACKGROUND:  The Redevelopment Dissolution Law (ABX 1 26) requires successor 

agencies to dispose of former redevelopment agency–owned assets as determined 

pursuant to a Long Range Property Management Plan (LRPMP) approved by the 

Department of Finance.  The Successor Agency property located in the southeast 

quadrant of Ramona Avenue and State Street (the “Real Property”) was listed as an asset 

on the former City of Montclair Redevelopment Agency’s LRPMP slated for sale.  A map 

of the site is provided as Exhibit 1. 

 

The Ramona Avenue property was purchased by the Redevelopment Agency in 1999 

for the Ramona Avenue Grade Separation project.  The property was originally 5.4 

acres.  A portion of that property was sold to Monte Vista Water District for use as a 

blending station and a portion of the site was used for the grade separation.  As a 

consequence of the grade separation project and the sale of the land to the Monte 

Vista Water District, a remnant parcel of approximately 2.65 vacant acres (the Real 

Property) was created.  The Real Property is zoned MIP Manufacturing. 

 

The Oversight Board authorized staff to have the appraisal of the Real Property 

updated at its meeting conducted on July 8, 2015.  Department of Finance (DOF) 

approval of the action to update the appraisal was secured and the completed 

appraisal was received by staff on October 6, 2015.  
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The Successor Agency Board of Directors and the Oversight Board requested staff issue 

a Request for Proposals (RFP) to determine interest in purchase and development of the 

Real Property.  Staff issued the RFP’s on November 11, 2015 with submission of 

responses due to the Successor Agency on January 19, 2016.  Two responses to the 

RFP’s were received.  The responses to the Request for Proposals were evaluated 

according to criteria established in the RFP.  

 

On March 7, 2016, the Successor Agency approved the proposal submitted by Mr. Bill 

Fox for disposition of the property located in the southeast quadrant of the Real 

Property.  The Oversight Board approved the selection of the proposal submitted by 

Mr. Fox on March 9, 2016.  The proposal submitted by Mr. Fox was determined to 

provide the most advantageous terms to the taxing agencies.  Both bodies approved 

the proposal submitted by Mr. Fox (The “Buyer”) subject to consideration of a Purchase 

and Sale Agreement between the Successor Agency and the Buyer.  

 

Successor Agency Counsel prepared the Purchase and Sale Agreement for the Real 

Property and negotiations regarding the agreement, that included Counsel for the 

Buyer and Counsel for the Oversight Board, have been completed.  The Purchase and 

Sale Agreement is ready for consideration by the Successor Agency Board of Directors.  

Prior to its consideration of the Purchase and Sale Agreement, the Successor Agency 

conducted a public hearing pursuant to Section 33431 of the Health and Safety Code.   

The staff report to the Successor Agency and the resolution approved by the Successor 

Agency state that the action of the Successor Agency regarding Agreement No 16–51 

must be approved by the Oversight Board before the Purchase and Sale Agreement may 

be executed by the Successor Agency.   

 

The Oversight Board has indicated that it is seeking a Purchase and Sale Agreement 

that will culminate in the construction of a project in order to maximize tax revenue 

for the various taxing agencies.  Therefore, in keeping with this request of the 

Oversight Board, the Purchase and Sale Agreement includes an Option Agreement as a 

mechanism to incentivize the Buyer to develop improvements and thereby promote 

generation of tax revenue. 

The more salient terms of the Purchase and Agreement include the following terms: 

 The consideration to be paid by the Buyer for the purchase of the Real 

Property from the Successor Agency would be $1,529,500.  The 

Successor Agency would receive all cash for the property.  The purchase 

price for the property represents its fair market value. 

 Escrow would be opened on the date the escrow company receives a fully 

executed copy of the Purchase Agreement.  The effective date (“Effective 

Date”) of the Agreement would become the date both parties have 

executed the Purchase Agreement.   

 Within three days after the Effective Date the Buyer would deliver $5,000 

to the Successor Agency as a non–refundable independent consideration.  

When closing occurs, a credit of $5,000 would be applied to the purchase 

price based upon the payment of the independent consideration.  (An 

independent consideration is being paid by some purchasers of property 

to address concerns raised by a California Supreme Court decision Steiner 
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v. Thexton (106 Cal.Rptr.3d 252) concerning the enforceability of certain 

purchase and sale agreements.) 

 The closing date (“Closing Date”) under the Agreement would be the date 

a grant deed is recorded in favor of the Buyer.  The estimated Closing 

Date of the purchase transaction is 210 calendar days after the Effective 

Date of the Agreement.  During the time between the Effective Date of 

the Agreement and the Closing Date, the Buyer would be attempting to 

secure entitlements for a project which would consist of development of 

a concrete tilt–up building of not less than 42,300 square feet for 

warehouse or industrial purposes.  After construction of the 

improvements, the project is anticipated to have an estimated market 

value of approximately $5,000,000. 

 It is estimated that this project would be reviewed by the Planning 

Commission approximately 180 days after the Effective Date of the 

Agreement. 

 During the term of the Agreement, until the termination of the 

Agreement or the Closing Date, the Buyer would have the right to employ 

environmental consultants, at his sole cost and expense, to make onsite 

investigations, inspections and evaluations on the property.  The Buyer 

would agree to indemnify and defend any claims against the Successor 

Agency and City resulting from the entry and access to the site for 

purposes of such investigations.   

 The Successor Agency would be responsible for payment of all closing 

costs to remove any encumbrances from the Real Property, any seller’s 

cost of prorations, and any costs for additional services requested from 

escrow.  The Buyer would be responsible for closing costs to include: (1) 

payment of the escrow holder fees, (2) title policy charges, (3) recording 

fees, (4) any transfer taxes, and (5) any costs for additional services 

requested from escrow.   

 Mr. Fox may not assign his rights under the agreement without prior 

consent of the Successor Agency provided that Mr. Fox may assign rights, 

without Successor Agency consent, to a limited liability company in which 

Mr. Fox owns no less than fifty percent of the equity. 

 As indicated, in order maximize revenue to the taxing agencies, the 

Oversight Board wants to see the sale of the Real Property culminate in 

the construction of an industrial building as zoning permits.  To that end, 

the execution of an Option Agreement by the Buyer is a condition of 

closing escrow.  The purpose of the Option Agreement would allow the 

City to purchase back the property from the Buyer, at a later date, in the 

event a building is not constructed or completed on the property.   

The Option Agreement would grant the City an option to purchase the 

property back at a price equal to the purchase price paid by the Buyer 

plus the cost of construction of improvements made to the property 

through the completion of the sale to the City.  The Option Agreement 

could be exercised by the City anytime after the date of the one year 

anniversary date of the “Outside Date.”  The Outside Date would be 255 
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calendar days after the Purchase and Sale Agreement is executed by both 

parties.  The Option Agreement would extend until the four year 

anniversary of the Outside Date. 

 If the Buyer completes the minimum square footage building requirement 

and the minimum required property value requirements, the Option 

Agreement would be terminated by the City. 

FISCAL IMPACT:  Adoption of Resolution No. 16–05 by the Oversight Board would 

approve the Successor Agency’s action to approve the Purchase and Sale Agreement of 

the Real Property.  Successor Agency staff requested proposals for the sale and 

development of the Real Property.  Two proposals were received and the proposal by 

Mr. Fox offered the better sales price as well as providing a more coherent proposal 

contemplating the development of the Real Property. In addition, the Purchase and Sale 

Agreement includes an option exercisable by the City as a means to incentivize 

development by Mr. Fox as the Buyer. 

Should the Oversight Board approve the action of the Successor Agency to approve 

Purchase and Sale Agreement, the Agreement with the Buyer would then be executed 

and escrow would be opened.  The Buyer would seek entitlements from the City.  With 

the conclusion of the entitlement process, escrow would be closed.   

Upon the close of escrow, the Successor Agency would receive $1,529,500 less any 

closing costs (including insurance premiums, escrow fees, recording charges and 

charges as may be experiences in effecting the conveyance of the Real Property).  The 

proceeds from the sale of the property would be used to repay Redevelopment Project 

Area No. V Tax Allocation Bonds.  If development occurs on the Real Property, 

additional property taxes and other revenue would become available for use by the 

effected taxing agencies  

RECOMMENDATION:  Staff recommends that the Oversight Board adopt Resolution 

No.16–05 approving the action of the Successor Agency to the City of Montclair 

Redevelopment Agency to approve Agreement No. 16–51, a Purchase and Sale 

Agreement between the Successor Agency and Bill Fox regarding the property 

generally located in the southeast quadrant of Ramona Avenue and State Street. 
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Exhibit-1
Subject Site: APN 1012-141-18
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OVERSIGHT BOARD FOR THE SUCCESSOR AGENCY  

TO THE CITY OF MONTCLAIR REDEVELOPMENT AGENCY 

NOTICE OF PUBLIC HEARING BY THE OVERSIGHT BOARD FOR THE SUCCESSOR 

AGENCY TO THE CITY OF MONTCLAIR REDEVELOPMENT AGENCY ON WEDNESDAY, 

JULY 6, 2016, TO APPROVE THE ACTION OF THE SUCCESSOR AGENCY TAKEN ON 

JUNE 20, 2016, APPROVING AGREEMENT NO. 16–51, A PURCHASE AND SALE 

AGREEMENT BY AND BETWEEN THE SUCCESSOR AGENCY TO THE CITY OF 

MONTCLAIR REDEVELOPMENT AGENCY AND BILL FOX REGARDING PROPERTY 

GENERALLY LOCATED IN THE SOUTHEAST QUADRANT OF RAMONA AVENUE AND 

STATE STREET 

NOTICE IS HEREBY GIVEN that the Oversight Board for the Successor Agency to the  

City of Montclair Redevelopment Agency will conduct a public hearing on Wednesday, 

July 6, 2016, at 6:00 p.m. in the City of Montclair City Council Chambers, 5111 Benito 

Street, Montclair, California, to consider the action of the Successor Agency in 

approving Agreement No. 16–51, a Purchase and Sale Agreement by and between the 

Successor Agency to the City of Montclair Redevelopment Agency and Bill Fox 

concerning property generally located in the southeast quadrant of Ramona Avenue 

and State Street.  The Agreement, approved by the Successor Agency on June 20, 2016, 

involves disposition of the property pursuant to the Long Range Property Management 

Plan for the former City of Montclair Redevelopment Agency that was approved by the 

Oversight Board for the former City of Montclair Redevelopment Agency on November 

13, 2013 and approved by the Department of Finance on February 12, 2015. 

Any person interested in the above proceeding may appear at the time and place listed 

above to testify in favor of or in opposition to this item. Any written correspondence 

regarding this matter must be sent to the attention of the Oversight Board Secretary, 

5111 Benito Street, Montclair, California, 91763.  A copy of proposed Agreement No. 

16–51 may be inspected at the Office of the Oversight Board Secretary located at the 

City of Montclair City Hall, 5111 Benito Street, Montclair, California, before the public 

hearing. 

If you contest the item listed above in court, you may be limited to challenging only 

those issues you or someone else cited during the public hearing described in this 

Notice or documented in written correspondence delivered to the Oversight Board for 

the Successor Agency to the City of Montclair Redevelopment Agency at, or prior to, 

the public hearing.  Furthermore, you must exhaust any administrative remedies prior 

to litigating the action of the Oversight Board for the Successor Agency to City of 

Montclair Redevelopment Agency. 

Dated:  Tuesday, June 21, 2016  

    

  Andrea M. Phillips, Secretary 

  Oversight Board for the Successor Agency to 

  the City of Montclair Redevelopment Agency 

 

Publish: Friday, June 24, 2016 
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Oversight Board 
Resolution No. 16–05  Page 1 of 3 

RESOLUTION NO. 16–05 

A RESOLUTION OF THE OVERSIGHT BOARD OF THE 
SUCCESSOR AGENCY TO THE CITY OF MONTCLAIR 
REDEVELOPMENT AGENCY APPROVING THE ACTION OF 
THE SUCCESSOR AGENCY TO APPROVE AGREEMENT NO. 
16–51, A PURCHASE AND SALE AGREEMENT BETWEEN 
THE SUCCESSOR AGECY AND BILL FOX REGARDING THE 
PROPERTY GENERALLY LOCATED IN THE SOUTHEAST 
QUADRANT OF RAMONA AVENUE AND STATE STREET 

WHEREAS, pursuant to AB x1 26 (the Dissolution Law”) enacted in June 2011(as 
amended by AB 1484 enacted in June 2012), the City of Montclair Redevelopment 
Agency was dissolved as of February 1, 2012, and the City of Montclair, acting in a 
separate limited capacity, and known as the Successor Agency to the City of Montclair 
Redevelopment Agency has elected to serve as the successor agency (the “Successor 
Agency”) to the former City of Montclair Redevelopment Agency; and 

WHEREAS, pursuant to Health and Safety Code Section 34173(g), as added by 
the Dissolution Law, the Successor Agency is a separate legal entity from the City of 
Montclair (the City); and 

WHEREAS, the City Council (the :”City Council”) of the City serves in a separate 
capacity of as the governing board of the Successor Agency; and 

WHEREAS, the Successor Agency is charged with paying the enforceable 
obligations, disposing of the properties and other assets, and unwinding the affairs of 
the former City of Montclair Redevelopment Agency; and 

WHEREAS, an oversight board for the Successor Agency (the Oversight Board”) 
was formed and functions in accordance with Health and Safety Code Section 34179; 
and 

WHEREAS, the real property and other assets of the former City of Montclair 
Redevelopment Agency were transferred to the control of the Successor Agency as of 
Febraury 1, 2012 pursuant to Health and Safety Code Section 34175(b), including 
approximately 5.4 vacant acres located in the southeast quadrant of Ramona Avenue 
and State Street (the “Property”); and 

WHEREAS, the Successor Agency prepared a Long–Range Property Management 
Plan (the LRPMP”), initially approved by the Successor Agency and Oversight Board in 
November 2013, revised in August 2014 for consideration of approval by the 
Successor Agency and Oversight Board and approved by the State Department of 
Finance on February 12, 2015; and 

WHEREAS, the revised LRPMP provides for the disposition of the Property 
through a Request for Proposal (the RFP”) process; and 

WHEREAS, staff to the Successor Agency solicited RFP’s from interested parties 
and received two responses to the RFP; and 

WHEREAS, in March 2016, the Successor Agency and Oversight Board selected 
the response to the RFP submitted by Mr. Bill Fox as the proposal most responsive to 
the RFP and requested staff to development a Purchase and Sale Agreement for 
consideration; and 

WHEREAS, the proposal submitted by Mr. Fox included a higher purchase price 
than that of the other bid received; and 

WHEREAS, the purchase price (the “Purchase Price”) identified by Mr. Fox (the 
“Purchaser”) in the response to the RFP and the price in the Purchase and Sale 
Agreement of $1,529,500 represents a fair valuation under the terms and conditions 
specified by that certain appraisal commissioned by the Successor Agency, prepared by 
Integra Realty Resources dated October 14, 2015.  The Successor Agency’s share of 
closing costs and the premium for title insurance will be paid out of a portion of the 
Purchase Price; and 
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Oversight Board 
Resolution No. 16–05  Page 2 of 3 

WHEREAS, the Successor Agency and the Purchaser want to enter into a 
Purchase and Sale Agreement (the “Purchase Agreement”) substantially in the form on 
file with the Successor Agency Secretary, whereby the Successor Agency will sell the 
property to Purchaser for the Purchase Price ; and 

WHEREAS, the Purchaser proposes to construct a concrete, tilt–up building on 
the Property of not less than 42,300 square feet with a market value of not less than 
$5,000,000 (the “Proposed Project”); and 

WHEREAS, under the Purchase Agreement, the Purchaser must complete 
California Environmental Quality Act review and have the Proposed Project approved by 
the City of Montclair Planning Commission prior to the close of escrow; and  

WHEREAS, the Purchaser agrees to develop the Proposed Project in accordance 
with such land use entitlements as the City grants for such development; and 

WHEREAS, the Successor Agency’s disposition of the Property, in a manner 
consistent with the Dissolution Act, the revised LRPMP, and the Purchase Agreement, 
will facilitate the unwinding of the dissolved Redevelopment Agency liquidating its 
former property in a manner aimed at maximizing property value for the benefit of the 
taxing entities; and  

WHEREAS, the Successor Agency held a public hearing on June 20, 2016, where 
it adopted Successor Agency Resolution No. 16–04 approving Agreement No. 16–50, 
the Purchase Agreement; and  

WHEREAS, the Successor Agency has submitted the Purchase Agreement to the 
Oversight Board for approval in accordance with Health and Safety Code Section 
34181(a); and 

WHEREAS, pursuant to Section 34181(f) of the Health and Safety Code, actions 
relating to disposition of property “shall be approved by resolution of the oversight 
board at a public meeting after at least 10 days’ notice to the public of the specific 
proposed actions;” and 

WHEREAS, public notice of this item was advertised as a public hearing in the 
Inland Valley Daily Bulletin newspaper on June 24, 2016; and  

WHEREAS, on July 6, 2016, commencing at 6:00 p.m. in the Council Chambers 
at Montclair City Hall, the Oversight Board conducted a public hearing at which time all 
persons wishing to testify in connection with the item were heard. 

NOW, THEREFORE, BE IT RESOLVED that the Oversight Board to the Successor 
Agency of the City of Montclair Redevelopment Agency does hereby find, determine, 
and order the following: 

 Section 1. The Oversight Board hereby finds that the above Recitals are true and 
correct, and together with the Staff Report and other information provided by the 
Successor Agency staff, form the basis for the findings and actions set forth in this 
Resolution. 

 Section 2. The Oversight Board hereby approves the June 20, 2016 action of the 
Successor Agency to approve the sale of the property identified as APN No. 1012–141–
18 located in the southeast quadrant of Ramona Avenue and State Street to Mr. Bill 
Fox, pursuant to the Purchase Agreement, for the value of $1,529,500. 

 Section 3. The Oversight Board authorizes the Successor Agency Chairperson 
to execute the Purchase and Sale Agreement substantially in the form on file with the 
Secretary to the Oversight Board and Secretary to the Successor Agency.. 

 Section 4. The Oversight Board hereby authorizes the Successor Agency 
Executive Director to make changes or amendments to the Agreement which will not 
substantially alter its form to implement the Agreement and to take other required 
actions to implement the deposition of the Property. 
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Oversight Board 
Resolution No. 16–05  Page 3 of 3 

APPROVED AND ADOPTED this XX day of XX, 2016. 

   
 Chairman 

ATTEST: 

   
 Secretary 
 

I, Andrea M. Phillips, Secretary of the Oversight Board to the City of Montclair 
Redevelopment Agency, DO HEREBY CERTIFY that Resolution No. 16–05 was duly 
adopted by the Oversight Board to the City of Montclair Redevelopment Agency at a 
special meeting thereof held on the XX day of XX, 2016, and that it was adopted by the 
following vote, to–wit: 

AYES: XX 
NOES: XX 
ABSTAIN: XX 
ABSENT: XX 

   
 Andrea M. Phillips 
 Secretary 
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AGREEMENT NO. 16-51
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Buyer: 

Buyer· s Address; 

City: 

Closing Date (or Closing) 

Designated Improvements: 

Disposition Deed: 

Effective Date: 

Esc ro\.v I folder: 

Option Agreement 

Outside Date: 

Planning Commission 
Contingency Date: 

Purchase Price: 

Rea l Property: 

Seller: 

BASIC TERMS 

Bill Fox 

Bill Fox 
450 E. Foothill Blvd. 
Pomona. CA 9 1767 
Tel. (909) 920-9962 Ext. 222 
Fnx: (909) 6'.!4-1380 

The City of Montclair 

Estimated to occur b. 2 10 calendar days a Iler the Effective Date. bur 
not later than the Outside Date 

A concrete. tilt-up building com.isting of not less than ~2.300 square 
feet. The Real Propeny. as improved b) the Designated 
Improvements. shall have an estimated market value of not less than 
$5.000.000. as further described in the Option Agreement 

A grant deed in the form of Exhibit B hereto 

. 2016 [the <.late as of which this Agreement has 
~~~~~~~-

been signed by representatives of both patties} 

Fidelity National Title, National Commercial Services 
2 1680 Gatewa) Center Dri.,,e. Suite I I 0 
Diamond Bar. CA 91 765 
Direct: (909) 978-30 19 
Fax: (909) 860-6329 
Anention: Mar) Lou Adame. Escrow Officer 
Email: Marylou.adame@fnf.com 
(or another escro\\ holder mulllally acceptable to Buyer and Sel ler) 

An agreement in the form of b.hibit D hereto 

225 calendar da) s after the Effective Date 

180 calendar days after the Effecti ve Date 

One Mill ion Five Hundred Twenty Nine Thousand Five Hundred 
Dollars ($1,529.500.00) 

That property described in Exhibit A hereto: the subjecr property is 
sometimes referred to as A PN I 012-14 1-18 

Successor AgenC) to the Cit) of Montclair Rede' elopment A gene} 
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Seller·s Address: 

Soil and Title ContingenC) 
Date: 

Title Company: 

5111 Benito Street 
Montclair. Cali forn ia 91763 
Attention: Marilyn Staats 
Te l. (909) 625-94 12 
Email: mjstaatsr~ cil)Ofmontclair.org 

60 l:akmJar day!) a fl.er the ErTective Date 

Fidel ity National Title. National Commerc ial Sen ices 
I 300 Dove Street 
Newport Beach. C /\ 92660 
Tel: (800) 633-6~67 
Direct: (949) 221-4 763 
Attention: Curtis Taplin. T itle Officer 
Email: ctma@fnf.com 
(or another title insurer mutuall) acceptable to Bu) er and Seller) 

Wi ll Serve Contingency Date: 120 calendar days a Iler the Effecti ve Date 
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PURCHASE ANO SALE AGREEMENT 
AND 

.JOINT ESCROW INSTRUCTIONS 

This PURCHASE AND SALE AGREEMENT AND .JOINT ESCROW 
INSTRUCTJONS ("Agreement"') is made and entered into as or ______ _ . 20 16 (the 
··Effective Date··) by and between Seller and Buyer. 

RECITALS 

A. Seller is the fee O\\ ner of that real property which is lega lly described on Exhibit A 
attached hereto and made a part hereof (the ··Real Property .. ). The Real Property is unimproved. 

B. Seller has offered to sell to Bu)er the Real Property described herein for the price 
and subject to the terms set forth belo'"· Buyer has considered the ofter b) Seller and agrees to bu) 
from Seller the Real Propert). as more specifically described belo" . 

C. In addition to the Purchase Price. a material consideration to Sel ler in agreeing to 
sell the Real Property to Buyer pursuant to thi s Agreement and but for which Seller would not have 
agreed to enter into this Agreement or sell the Real Propt:rty to Buyer is the assurance by Buyer to 
Seller that Bu) er will make the Designated Improvements to the Real Propert). 

!\OW, THEREFORE. in consideration of the mutual covenants and agreements contained 
herein. and for other good and valuable consideration. the receipt and sunic ienc_ of which are 
hereby acknowledged, Seller and Buyer agree as fo llows: 

I. Purchase and Sale. Seller hereby agrees to sell the Real Property lo Buyer. and 
Buyer hereby agrees to purchase the Real Property from Seller. on the terms and conditions set fo rth 
in thi Agreement. The term Real Prope111 is defined col lecti\ ely as the following: 

(a) The fee interest in the R~al Property to be conveyed by a grant deed in the 
fo rm of the Disposition Deed: and 

(b) All personal prope11y. equipment. supplies. and fixtures O\\ned by Seller and 
located at the Real Property. 

2. Pavment of Consideration. As consideration for the sale of the Real Property from 
Seller to Buyer. Buyer shall. at the Closing (as defined belo-.v). pay to Seller the Purchase Price for 
the Real Property. Upon payment of the Purchase Price to Seller. the disposition of such mont:ys by 
St: lier is a matter with \vhich Buyer is not concerned. 

3. Escrow and Independent Consideration. 

(a) Opening of Escrow. For the purposes of this Agreement. the escrov\ 
r·Escrow··) shall be deemed opened ( .. Opening of Escrow··) on the date that Escrow Holder receives 
a cop} or this Agreement full) executed b) Bu) er and Sel ler. Bu)er and Seller ha ll use their besl 
efforts to cause the Opening of Escro'" to occur on or before five (5) business days after the 
Effecti e Date. Escrovv Holder shal l prompt I) notify Bu) er and Sel ler in "riting of the date or the 
Opening of Escrow. Buyer and Seller agree to execute. del iver and be bound b) any reasonable or 

3 
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customar") . upplemental escrow instructions or other instruments reasonably requi red by Escro\.\ 
Holder to consummate the transaction contemplated by this Agreement: provided. however. that no 
such inslruments shall be inconsistent or in conflict with. amend or supersede an) portion of thi 
Agreement. If there is any conflict or inconsistenc) bem een tlrt::' terms uf ~uch instruments and the 
terms of thi s Agreement. then the tem1s of th is Agreement shall control. Without limiting the 
general it) of the foregoing. no such instruments shall extinguish any obl igations imposed by th is 
Agreement or any other agreement between Seller and Buyer. 

(b ) Independent Consideration. Within three (3) days alter the Effective Date. 
Buyer shall deliver to Seller Fi"e Thousand and No/ I 00 Dollars ($5,000.00) as non-refundable 
independent consideration (the ""Independent Consideration .. ). The Independent Consideration has 
been bargained for and agreed to as consideration for Seller's execution and del ivery of this 
Agreement and for the rights and privileges granted to Buyer herein. including any and all rights 
granted to Buyer to terminate this Agreement under the circumstances provided for here in. 
Notwithstanding anything lo the contrary contained in this Agreement. the Independent 
Consideration shall be non-refundable in all events. except for: (i) Seller· s default hereunder. (ii) the 
failure of the Oversight Board to approve the sale of the Real Propert) as provided under this 
Agreement. and (ii i) action · by the California Department of Finance which prevent the disposition 
of the Real Property to Bu)er as provided under this Agreement. If the Closing occurs. a credit 
shal I be applied to the Purchase Price based upon payment of the Independent Consideration. 

(c) Closinu. For purposes of this Agreement. the .. Closing·· or .. Closing Date·· 
shall be the date the Dispo ition Deed is recorded pursuant to applicable law in the counL) in \\ hich 
the Real Property is located. Unless changed in writing b) Buyer and Seller. the Closing sha ll occur 
on the Closing Date. or as soon thereafter a the conditions precedent to closing are satisfied 
pursuant to Sections 6 and 7 of this Agreement. The panics ac kno'vvledge that. if cond itions 
precedent have been satislied pursuant to Sections 6 and 7 o f' this Agreement prior to 2 10 ten 
calendar days after the Effect ive Date. the parties may proceed to a Closing that occurs prior to the 
2101

h calendar day after the Effective Date. If the Closing ha not. for an) rea on. occurred b) the 
Outside Date. then either Bu)er or Seller ma) terminate this Agreement by delivering written notice 
to the other at any time arter the outside Closing Date; provided, however. that if either party is in 
default under this Agreement at lhe time of such termination. then such termination shall not affect 
the rights and remedies of the non-defaulting party against the defaulting party. Notwithstanding 
the foregoing portion of this Section 3, if the Closing occurs prior to delivery of a termination notice 
by either party. then neither part. shall ha ve the right to terminate this Agreement pursuant to thi 
Section 3(c). 

4. Seller's Delivery of Real Property and Formation Documents. With in ten ( I 0) 
days a lter the Effective Date. Seller shal I deliver to Buyer the fo lio\.\ ing items (collective ly. the 
Property Documents .. ): 

(a) Such proof of Sellers· authority and authorization to enter into this 
Agreement and co consummate this transaction as may be rea onabl) requested by Buyer and the 
Ti1le Company consistent with the terms of th is Agreement including without li mitation approval of 
the Oversight Board of the sale of the Real Property by Sel ler to Buyer 

(b) Copies of all plans. consulting reports. permits. survey and inspections for 
imprm cments done by the Cit) \\ ith respect to the Real Propert) that Const itute public records: 
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provided that any such information as so provided shall be prov ided '' ithout \.\ arranly and without 
any representations (including without limitation regarding accuracy. completeness or suitability). 

In addition. Seller shall cause Escrow Holder to obtain and deliver to Buyer n Natural 
Hazard Report as provided fo r under Section 1102 and I I 03 of the California Ci vi I Code (the 
.. Natural Hazard Repon .. ) on or before the date which is fiv~ (5) days prior to the Soil and T itle 
Contingency Date. 

5. Buver's Right of Entry. From and after the Opening of EscrO\\ through the earlier 
to occur of the termination of this Agreement or the Closing Date. or as othcrn i!>c agreed in "riting 
by Sel ler prior to the time entry is effected. Buyer and Buyer·s employees. agents. consultants and 
contractors shall have the right to enter upon the Real Prope1ty during normal business hours. 
provided reasonable prior notice has been given to Seller. 

(a) Investigation of the Real Propertv. In addition to the foregoing. the Buyer 
shall ha' e the right. at its sole cost and expense. prior to the Closing Date. to engage its O\vn 
environmental consultant (the ··Environmental Consultant'" ) to make such investigations as Buyer 
deems necessary or appropriate. including an) ··Phase 1 ·· o r .. Phase T investigations of the Rea l 
Property. If. based upon such evaluation. inspections. tests or investigation, Buyer determines that 
it. in its d iscretion. does not wish to proceed w ith purchase o f the Real Property based upon the 
condition of the Real Property. Buyer may cancel this Agr~ement by giving written notice of 
termination to Sel ler on or before the Closing Date which specifically references this Section 5. If 
Buyer does not cancel thi Agreement b) the time allO\ved under this Section 5. Buyer shall be 
deemed to ha\ e approved the evaluation. inspections and tests as provided herein and to have 
elected to proceed with this transaction on Lhe terms and conditions of this Agreement. Seller shall 
be provided a copy of a ll reports and test results provided by Buyer's Environmenta l Consultant 
promptly after receipt by the Buyer of any such reports and test results without an) representation or 
\\.arranty as to their accuracy or completene s. 

Buyer shall bear all costs. if any, associated with restoring the Real Property to 
substantially the same condition prior to its testing by or on behalf of Buyer if requested to so do by 
Seller but excluding an) latent defects or Hazardous Materials (as defined below) discovered b)' 
Buyer during its investigation of the Real Property. Buyer agrees to indemnify. pro tect. defend (with 
counsel ati factory to Sel ler) and hold Seller and the Real Property free and harmless from and 
against a ll costs. claims. losses, liabilities. damages. judgme111s. actions. demands. attorne) s· fees or 
mechan ic·s liens arising out of or resulting from an. entry or activities on the Real Propert) by 
Buyer. Bu) er' s agents. contractors or subcontractors and the contractors and subcontractors of such 
agents. but in no event shall the indemnity of this Section include the discovery of pre-existing 
conditions by Buyer or any such liabilities. costs. etc. ari ing from the negligence or willful 
misconduct o f Sel ler and/or its consultant<;. The indemnit) obligations of Bu)er set forth in th i 
Section 5(a) shall survi\e an) termination of this Agreement or the C lose of Escro\\. 

"Hazardous Materials .. means any substance. material. or waste which is or becomes 
regulated by any local governmemal authority. the County. the State of Californ ia. regional 
governmenta l authority. or the United States Government. including. but not limited to. any material 
or substance wh ich is (i) defined as a .. hazardous \\aste:· ··extremelr hazardous waste:· or 
··restr icted hazardous waste .. under Sections 25115. 25117 or 25 122.7. or listed pursuant tO Sect ion 
25140 of the California Health and Satety Code. Di\ ision 20, Chapter 6.5 {Hazardous Waste 
Control La'"). (ii) defined as a ··hazardous sub Lance .. under Section 25316 of the California Health 

5 
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and Safet) Code. Di ision 20. Chapter 6.8 (Carpenter-Presley-Tanner Hazardous Substance 
Account Act). (iii ) defined as a --hazardous material:· .. hazardous substance:· or --hazardous \\-USte .. 
under Section 2550 I or the California Health and Safet) Code. Di vi ion 10. Chapter 6.95 
( I Jazardous Materials Rdtase Response Plans and Inventor~ ). (i\') defined as a ··hazardou 
substance .. under Section 25281 of the California Health and afer) Code. Division 20. Chapter 6.7 
(Underground Storage of I lazardous Substances). (v) petroleum. (vi) fr iable asbestos. (vii ) 
polychlorinated biphenyls. (viii) listed under Article 9 or de fined as .. hazardous·· or ··extremely 
hazardous .. pursuant to Article 11 of Title 22 of the Ca liforn ia Administrative Code. Division 4. 
Chapter 20, (ix) designated as --hazardous ubstances .. pursuant to Section 3 I I of the Clean Water 
Act (33 U.S.C. § 1317). (x) defined as a .. hazardous \\-aste .. pur uant to Section I 004 of the Kesource 
Conservation and Reco\-er") Act. 42 U.S.C. *6901 et seq. (42 U.S.C §6903) or (x i) defined as 
'"hazardous substances .. pursuant to Section I 0 I or the Comprehensive Environmental Response. 
Compensat ion. and Liabi lity Act. 42 U.S.C. *690 I et seq. 

(b) o Warranties as To the Real Propem. The physical condition nnd 
possession of the Real Propert). is and sha ll be delivered from Seller to Bu)er in an .. as is .. 
condition. with no \\a rrant) expressed or implied by Seller. including \,\ ithout limitation. the 
presence of Hazardous Materials or the condition of the soil. its geology. the presence of known or 
unknown seismic faults. or the suitability of the Real Property for development purposes. In 
add ition. e ller makes no representations, wa rranties or assurances concerning the Rea l Property. its 
suitabi lit) for any particular use or with regard to the apprO\ al process for entitlements as to the 
Real Properly. 

(c) Buyer Precautions after Closing. Upon and after the Closing. Buyer sha ll 
take all reasonable precaut ions to prevent the release into the environment of any Hazardous 
Materials which are located in. on or under the Real Property. Such precautions shal l include 
compliance \.Vith all Jaws. ordinances. statutes. codes. rules. regulations. orders. and decrees of the 
United States. the state. the County. City. or any other political subdiv ision in \.\.foch the Real 
Property is located. and of any other pol itical subdivision. agenC). or instrumentality exercising 
jurisd iction over the Real Property c ·Go\ernmemal Requirements'") \vith respect to Hazardou 
Materials. 

6. Buver's Conditions Precedent and Termination Right. 

(a) Conditions Precedent. The Closing and Bu)er·s obligation to consummate 
the purcha e of the Real Prope11y under this Agreement are subject to the timely satisfaction or 
\Hitten vvaiver of the following conditions precedent (collectively. --Buyer·s Contingencies .. ) . .,,,h ich 
are for Bu)er" s benefit only. 

( i) T itle Revie\\. Within ten (I 0) calendar da) s after the Opening of 
Esera\\ . but in no event later than the sixtieth (60'h) day aft.er the Effective Date. Seller shal l cause 
the Title Company to deliver to Buyer a prel iminar1 title report (the --Report"") descri bing the title to 
the Real Property. together with copies of the plotted easements and the exceptions (the 
··Exceptions·") set forth in the Report: provided that the cost o f the Repo11 sha ll be borne by Sel lcr. 
Seller acknowledges that the Buyer"s Title Policy sha ll include an endorsement against the effect of 
any mechanics· liens: Sel ler will provide such indemnity or other assurances as nccessar)' to induce 
the Title Company to provide such endorsement. On or before the Soil and Title Contingenc) Date. 
Buyer shall ha\e appro.,,ed in v.riting. in Buyer's sole discretion. an) matters of title disclosed b~ 
the follO\\ ing (collective!) . the ·Title Document .. ): (i) the Report: (ii) the E:\.ceptions: (iii ) the legal 
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description of the Real Property: (iv) the Option Agreement: and (iv) any survey Buyer desires co 
obtain at Buyer·s sole cost and expense. Buyer shall have the same rights to approve or disapprove 
any exceptions to title that are not created by Buyer and that come into existence after Issuance of 
the Report but prior to Closing. The righb ::.et forth in the Option AgreemenL shall be deemed to be 
acceptable limitations upon title. Seller shall. on or before the Closing. remove all deeds of trust. 
mortgages. delinquent taxes and other monetar~ liens (but not the lien for any real property taxes or 
assessments not yer delinquent). 

(i i) Buver"s Title Policv. On or before the Closing. the Title Compan) 
shall. upon pa) ment (by Bu)er) of tht: Tith: Cumpany·s premium. have agreed to issue to Bu) er. a 
standard ALTA mvner-'s policy of title insurance (--Bu)er-'s Title Policy") in the amount of the 
Purchase Price showing fee title to the Real Property vested solely in Bu) er wnd subject onl y to the 
(i) the standard. preprinted exceptions to Buyer·s Title Policy; (ii) liens to secure payment of rt:al 
estate taxc or assessments not yet delinquent: (iii) matters affocting the Real Property created by or 
with the \Hitten consent of Buyer: and (iv) those matters specifical ly appro\ed in writing by Buyer. 
Buyer shall ha\ e the right. at ics sole cost and expense. to obtain coverage beyond lhat offered by aa 
standard ALTA policy (such as an O\\ner·s extended co erage ALTA policy): pro\- ided. ho\\ever. 
that Buyer's abi lity to obtain such extended coverage sha ll not be a Bu)er"s CoritingenC) and 
Buyer's obl igations hereunder shal l in no way be conditionl!d or contingent upon obtaining such 
extended coverage. Buyer shall have sole responsibi lity fo r obtaining. and bearing the cost ot: an) 
endorsements and for any survey or other matters required b) the Title Company for such extended 
coverage. 

In the event Buyer enters into a loan agreement to generate mone) s to 
purchase the Real Property from Seller under this Agreement. Buyer and not Seller shall be 
responsible for the title insurance. closing costs and any other cosrs. fees or expenses in relation to 
Buyer obtaining such loaned moneys. The sa le shall be all cash to Seller. 

(iii) Ph\sical and Le!:!al Inspection and Studies. On or before Soi l and 
Title the Contingency Date, Buyer shall have approved in \Hiting. in Bu)e1 .. s sole and absolute 
discretion. the resu lts of any physica l and legal inspections. investigations. tests and studies Buyer 
elects to make or obtain. including, but not limited to. investigations with regard to zon ing. bu ilding 
codes and other governmental regu lations: engineering tests: soi ls. seismic and geologic reports: 
environmental audits. inspections and studies: envi ronmental investigation or other invasive or 
subsurface testing: and any other ph) sical or legal inspection and/or investigations as Buyer ma) 
elect to make or obtain. 

(iv) Natural Hazard Repon. Seller shall cause the Escrow Holder to 
provide to Buyer prior to the Soil and Title Contingency Date the Natural Hazard Report described 
at Section ..t of this Agreement: provided that Buyer shal l bear the cost to prepare s uch Natural 
Hazard Repo11. 

(v) Property and Formation Documents. On or before the Soil and Title 
Contingency Date. Buyer sha ll have approved in writing. in Buyer·s reasonable discretion. the 
terms. conditions and status of all of the Property Documents. 

(vi) Deliven of Documents. Seller's deliver) of al l documents described 
in Section 8. belm~. 
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(vi i) Representations and Warrantie . All representations and warranties 
of Seller contained in this Agreement shall be material!} true and correct as o f the date made and as 
of the Closing. 

(\iii) Title Compam Confirmation. The Title Compan)' shall have 
confirmed that it is prepared to issue the Buycr·s Title Pol icy consistent '" ith the provisions of this 
Agreement. 

(ix) Will Serve Leners. On or before the Will Serve Contingency Date. 
Buyer shall have obtained" ill serve approval letters as to water and other utilit) sen ice a\-ailabilit) 
to the Real Prope11). 

(x) Planning Commission. On or before the Planning Commission 
Contingency Date. Buyer shal l have obtained approval by the City Planning Commission for the 
development of a building consistent "'ith that certain --Proposal for Property Purchase and 
Development .. dated as or Janua0 13. 2016 as made by Buyer ro Seller. a cop) of\,\ hich is on Ii le 
\\ ith the City Clerk of the Cit) as a public record. 

(xi) No Default. As of the Closing. Sel ler shall not be in default in the 
performance of any material covenant or agreement to be pi.:rfonned by Seller under this 
Agreement. 

(b) Termination Right. Should any of Bu)er"s Contingencies nm be met b) the 
Outside Date, or if the Independent Consideration has not been delivered b) Bu)er to Seller b)' the 
time set forth therefor in ection 3(b). and Seller so informs Buyer. Bu)er rnay. by written notice to 
Seller. terminate this Agreement. If th is Agreement is so terminated. then (except to the extent 
expressly a llocated to one party hereto by this Agreement) any escrow. title or other cancellation 
fees shall be paid by Bu)er. unless Seller is in default hereunder, in \o\hich case Seller shall pay all 
such fees. If Bu)'er has not terminated this Agreement in '"'°iting ( .. Termination Notice'') on or 
before 5:00 p.m. on the Monday preceding the scheduled Clo ing ( .. Termination Notice Deadline .. ). 
then all such Buyer's Contingencies shall be deemed to have been satisfied and this Agreement shall 
Continue purSWIJlt to its terms. 

(c) Seller·s Cure Right. Buyer shall notify Sel ler. in Bu)er·s Termination 
l\otice. of Bu)er·s disappro,al or conditional approval of an) Title Documents. Seller shall then 
have the right. bur not the obligation. to (i} remove from title any disapproved or conditional!) 
approved Exception(s) (or cure such orher title matters that are the basis of Buyer's disapproval or 
conditional approval of the Title Documents) \vithin five (5) business days afi.er Seller's receipt or 
Buyer's Termination otice. or (ii) provide assurances reasonably satisfaclory to Buyer that such 
Exception( ) will be removed (or other matters cured) on or before the Closing. With respect to an} 
such E:\ception. it shall be sufficient for purpo es hereof fo r Seller to commit in "'riting. within the 
applicable period. to remove such Exception at or before the Clo ing. Seller's failure to remove 
such Exception after committ ing to do so shall be a default hereunder. An Exception shall be 
deemed removed or cured if Seller tl1rnishe Buyer v. ith evidence that the Tit le Company will issue 
the Buyer' s Title Po licy. as defined herein. at the Closing deleting such Exception or providing an 
endorsement (at Seller's expense) reasonably satisfactory to Bu)Cr concerning such Exception. If 
Seller cannot or does not remove or agree to rcmO\e an) of the disapproved Exception(s) (or cure 
other mailers) \\ithin such fi\e (5) business da) period. Bu:-er hall have three (3) business da)'S 
alter the eApiration of such five (5) business day period to give Seller \Hillen notice that Buyer 
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elects to proceed with the purchase of the Real Property subject to the disapproved Title 
Document(s), it being underscood that Buyer shall have no further recourse against Seller for such 
disapproved Title Excep1ion(s). 

7. Seller's Conditions Precedent a nd Termination Right. The Closing and Seller's 
obligations with respect Lo the transaction contemplated by this Agreement are subject to the timel) 
satisfaction or written 'v\aiver of the following condition precedent (""Seller·s Contingencies'"), which 
are for Seller·s benefit only: 

(n) Completion of Title Revie""· Seller shall have received \Hitten confirmation 
from Bu) er on or before the Soil and Title Contingency Date that Buyer has completed its revie\v of 
title and that the condition of title satisfactory. 

(b) Confirmation Concerning Site. Seller sha ll have received '"ritten 
confirmation from Buyer on or before the Soil and Title Contingency Date that Buyer has reviewed 
the condition o f the Real Property. including "ithout limitation concern ing Hazardous Material . 
zoning and suitability. and approves the condition of the Real Propert) . 

(c) Confirmation Regardin!.! Buver·s T itle Policv. Seller shall have received 
written con fi rmation from Buyer on or before the So il and T itle Contingency Date that Buyer has 
approved a proforma title po licy. 

(d) Deli\ery of Document . Buyer·s delivery of all documents described Ill 

Seccion 9(a), belO\\. 

Should any of Buyer·s Contingencies not be met by the Outside Date and Buyer has 
so informed Seller. Seller may. by written notice co Buyer. terminate this Agreement. If this 
Agreement is so terminated. then (except to the extent expressly allocated to one pa rty hereto b) th is 
Agreement) any escrow. title or other cancellation fees shall be paid b) Buyer. 

8. Seller's Deliveries to Escrow Holder. 

(a) Sel ler·s Del ivered Documents. At least one (I) bus iness day prior to the 
Closing Date. Seller shall deposit or cause to be deposited with Escro'' Holder the fo llowing item . 
duly executed and. \\ here appropriate. acknowledged (""Se ller" s Delivered Items""): 

(i) Deed. The Disposition Deed. 

(ii) Option Agreement. The Option Agreement. 

(ii i) FIRPTA/Tax Exemption Forms. The Transferor"s Certification of 
Non-Foreign Status in the fo rm attached hereto as Exhibit C (the ··FIRPTA Cenificate"), rogether 
"ith any necessaf) tax withholding forms. and a duly executed California Form 593-C, as 
applicable (the ··California Exemption Certificate""). 

(iv) Hazard Disc losure Report. Unless earlier delivered to Buyer. Se ller 
sha ll cause Escrov. Ho lder to obtain and deliver to Buyer. at Se ller"s cost. a Natural Hazard Re port 
as pro\ided for under Sectio ns 1102 and 1103 or the California C ivi l Code (the ·· atural Hazard 
Report"") before the Closing. 
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(v) Possession of Rea l Propertv. Possession o r the Real Property free of 
any tenancies or occupanc). 

(\ i) Citv. Such proof of Seller's authority and authorization to enter into 
this Agreement and to con ummate this transaction as may be reasonably requested by Buyer and 
the Title Company which arc consistent with the terms of this Agreement. 

(v ii) Further Documents or Items. ny other documents or ite111s 
reasonabl) required to close the transaction contemplated b) this Agreement as determined b) the 
Title Company. 

(b) Fai lure to Deliver. Should any of ellcr·s Delivered hems not be timel) 
delivered to Escro\\, Buyer may. by ·written notice to Se ller. terminate this AgreemenL provided. 
ho'vvever. that Buyer may (but shall not be obligated to) in such notice provide Seller with five (5} 
business days ro deliver all of Seller" s Delivered Items. If Bu)er·s notice provides Se ller such li ve 
(5) business days to deli er Seller·s Delivered Items. and if Seller·s Del ivered Items are not 
delivered within such period. then this Agreement shall automatically terminate "ithout rurther 
action or notice. In the event of an) such te1mination. an) cash deposited by Buyer hall 
immediately be returned to Buyer. Under no circumstances shall Buyer have any responsibil ity to 
or duty to pay consultants or real estate brokers retained by Sel ler. Seller being sole ly responsib le in 
connection with an~ such contractual arrangements of Seller. 

9. Buyer's Deliveries to Escrow. At least one ( I) business day prior to the Closing 
Date. Buyer shall deposit or cause to be deposited with EscrO'v\ Holder the fo llov .. ing. each dul) 
executed and acknowledged. by Buyer as appropriate C-Buyer·s Delivered Items"'): 

(a) Purchase Price. The Purchase Price. less the Independent Consideration 
theretofore paid to Sel ler. and such additional funds as are nece ary to pay Buyer· closing costs set 
forth in Section I O(b) herein. In thee\ ent Seller does not qualif) for an exemption from Cali fo rnia 
v. ithholding tax under Section 18662 of the Cal ifornia Re\-enue and Taxation Code. as evidenced b) 
the delivery at Closing of the California Exemption Certiticate duly executed by Seller. Title 
Company shall withhold rhrE'e and one-third percent (3-1/3%) of the Purchase Price on behalf of 
Buyer for payment to the California Franchise Tax Board in accordance with Section 11 (b) hereof. 
In the event Se ller is not exempt from such withholding or does not other\.vise deliver the Cal iforn ia 
Exemption Certificate at Closing. Bu) er shall execute and deliver three (3) originals of Cal ifornia 
Form 593 to Title Company at or immediately after Closing. 

(b) 
Ownership Repo1t. 

Change of Ov.nership Report. One (I) original Preliminary Change of 

(c) Final Escro\\ Instructions. Bu)er"s final v.ritten escro\\ instructions to c lo c 
escrO\\ in accordance v. ith the terms of this Agreement. 

(d) Authority. Such proof of Buyer's authority and authorization to enter into 
this Agreement and to consummate the transaction contemplated hereb) as may be reasonably 
requested by Seller or the Title Company. 

10 
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(e) Further Documents or Items. Any other docu ments or items reasonably 
required to close the transaction contemplated b~ this Agreement as determined by the Title 
Compan). 

10. Costs and Expenses. 

(a) Se ller's Costs. If the transaction contemplated by this Agreement is 
consummated. then Seller sha l I be debited for and bear the fol lo\\ ing costs: ( i) costs and charges 
associated with the removal of encumbrance : (ii) Seller· s share of prorations: and (iii) costs. if an). 
allocable ro Seller under this Agreement and costs for such sen ices as Sel ler may additional I) 
request that Escrow perform on its behal f (which foregoing items collecti \el) constirute ""Seller·s 
Costs and Debited Amounts""). 

(b) Buyer· s Costs. lf the transaction contemplated by this Agreement is 
consummated. then Buyer shal l bear the fol lo" ing costs and expenses: (i) the E crow Holder·s fee: 
(i i) Buyer"s share of prorations. (iii) the premium for an O\\ner"s policy of title insurance ' hich. at 
the election of Buyer. '"ill be an ALTA O\\ ner"s extended co\erage policy of title insurance and the 
cost for an) survey required in connection '" ith che delivery of an AL TA owner·s extended CO\<eragc 
policy of ti tle insurance: ( i") docurnentar) record ing fees. if any: (v) documt!ntary transfer tax. if 
any; (vi) co ts. if any. for such serv ices as Buyer may additionally request that Escrow perform on 
its behalf: and (vii) any costs assoc iated with Buyer borrowing money in order to pay to Seller the 
Purchase Price (collecti\ely ... Bu)er·s Costs and Debited Amounts .. ). 

(c) Genera lly. Each party shal l bear the costs of its O\\n allorneys, consultants. 
and real estate brokers in connection"' ith the negotiation and preparation of this Agreement and the 
consummation of the transaction contemplated hereby. Buyer represents to Sel ler that Buyer and 
not Seller shall be sole I} responsible for payment in connection with ser ices of any consultants. 
finders or real estate brokers engaged b) Bu) er in connection "ith the purchase or the Real Pro pert) 
from the Seller. Seller represents to Bu)er that Seller has not engaged the ser ices of an) 
consul tants. finders or real estate brokers in connection with the sa le of the Real Property to the 
Buyer. 

11. Prorations; Withholding. 

(a) Al l re\<enues (if an)) and expenses relating to the Real Property (including. 
but nol limited to. propert) taxes. utility costs and expenses. water charges and sewer rents and 
refuse collection charges) shall be prorated as of the Closing Date: pro"ided that all delinquent taxes 
sha ll be satisfied at the expense of Sel ler. Not less than fi ve (5) business days prior to the Closing. 
Seller shall deliver to Buyer a tentative schedule of proracions fo r Buyer"s approva l (the ··Proration 
and Expense Schedule .. ). Ir any prorations made under this Section shall require final adjustment 
after the Closing. then the parties shall make the appropriate adjustments prompt I) "hen accurate 
information becomes a\ ail able and either part) hereto shall be cnticled to an adjustment to correct 
the same. An) corrected or adjustment proration shall be paid prompt!) in cash to the pa11y entitled 
thereto. 

(b) In the event Sel ler does not qual if~ ror an exemption from Cali forn ia 
\Yithholding tax. under Section 18662 of the Cali fornia Revenue and Taxation Code (the ··ra,._ 
Code .. ) as evidenced b) the deli\ er) to Bu) er at Closing of the Ca lifornia Exemption Certificate 
duly executed by Seller. ( i) Tic le Com pan: shall ~ ithhold three and one-third percent (3- 1 /3%) of 
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the Purchase Price on bchal r of Buyer at Closing ror payment co the California Franchise Tax Board 
in accordance with the Tax Code. (i i) Buyer sha ll del iver three (3) du ly executed copies of 
California Form 593 to T itle Company at or immedia te ly after Closing. (ii i) two (2) copies or 
Califo rnia Form 593 shall be de livered by Title Company to Se ller. a11d (iv) u11 ur belun: tht: 201h 
day of the month fol lowing the month title to the Real Property is transferred LO Buyer (as ev idenced 
by the record ing of the Grant Deed). T itle Company shal l remit such funds withheld from the 
Purchase Price. together with one ( I) copy of California Form 593 to the California Franchise Tax 
Board on behalf or Bu)er. Buyer and Seller hereby appoint T itle Company as a reporting entit) 
under the Tax Code, authorized to \,\ ithho ld and remit the v. ithholding ta:-. con rem plated under the 
Tax Code. tugetht:r \.\ ith such other documents requ ired by the Ta:-. Code (includ ing. without 
limitation. Californ ia Form 593). to the California Franchise T ax Board. 

12. Clos ing P roced ure. When the T itle Compan) is uncond itiona lly prepared (subject 
to payment of the premium therefor) to issue the Buyer"s Title Pol ic) and a ll required documents 
and funds have been deposited \\ ith Escrow Holder. Escrow Holder shall immediately c lose Escro\\ 
in the manner and o rder provided belo\\. 

(a) Recording. Escro\\ Holder shal l cause the Disposition Deed and the Option 
Agreement to be recorded pursuant to applicable Jaw in the county in which the Real Property is 
located and obtain conformed copies thereof for d istribution to Bu) e r and Seller. 

(b) Disburse Funds. Escro~ Ho lder sha ll debit or credit (as provided herein ) a ll 
Buyer·s Costs and Debited Amounts. Seller"s Costs and Debited Amounts and General Expenses. 
prorate matters and withhold funds as provided here in. The Purcha ·e Price, less any applicable 
debits or c red its (as pro\ ided herein) shal l be distributed by check pa) able lo Seller unless EscrO\.\ 
Holder is instructed otherwise in writing signed b) Seller (and. in such e ent. in accordance with 
such instructions). Escrow Holder shall disbur e to C it} from mane) s d i bu rsed to Escro\v Holder 
b) Buyer the Building Permit Amount concurrent \\ ith Closing to be paid to an account designated 
by Cit) or Seller in \Hiting to Escrov. Holder e ller authorizes Escro" Holder to request demands 
for payment and to make such payments from the Purchase Price (or such other funds. if any. as are 
advanced by Seller) to defray the cost of removing deeds of trust. liens and other encumbrances (but 
not for the Bui Id i ng Perm it Amount or any other obligations of Buyer). 

(c) Documents to Sdler. Escrow Ho lder shall de liver to Se ller a conformed 
cop) of the Disposition Deed. the original Option Agreement. and documents. if an) . recorded on 
behalf o f any lender. as duly recorded among the omcia l land records of the County of San 
Bernardino. and a cop) of each other document (or copies thereot) deposited into Escrov.. by Buyer 
pursuant hereto. 

(d) Documents to Buyer. P.scrow Hokier sha ll de liver to Buyer the o riginal 
FIRPTA Cert ificate. the origina l Califo rni a Exemption Certificate (as applicable). and a conformed 
copy of each o f the Disposition Deed as duly recorded among the o fficial land records of rhc 
County o f San Bernardino. the Natura l Hazard Report. a cop) of the Option Agreement. and each 
other document (or copies thereof) deposited into Escrow b) Sel ler pur uanc hereto. inc ludi ng. 
\\ ithout limitation. those documents referenced in Section 8. 

(e) Title Compam. Escn.rn Holder shall cause the Title Com pan) to issue the 
Buyer"s Title Po lic) to Buyer. 

12 
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(f} Closing Statement. Escrow Holder shall forward to both Buyer and Seller a 
separate accounting of all runds received and disbursed for each party. 

(g) Informntional Repo11s. Escro\\ Holder shall file ail) information reports 
required b) Internal Re' enue Code Section 6045(e). as amended. 

(h) Possession. Possession of the Rea l Property sha ll be delivered to Buyer at 
the Closing. 

13. Representations and Warranties. 

(a) Se ller' s Representations and Warrantie . . In consideration of Bu) er entering 
into this Agreement and as an inducement to Buyer to purchase the Real Propert). Sel ler makes the 
fo llowing representations and \Narranties as of the Effective Date and as of the Closing, each of 
wh ich is material and is being relied upon by Buyer (and the truth and accuracy of \\hich shall 
constitute a condition precedenr to Buyer's obligations hereunder). and all of"' hich a re material 
inducements to Buyer to enter into this Agreement (and but for which Buyer would not ha' e entered 
into this Agreement) and shal I survi ve Closing~ provided that each of the represenlations and 
warranties o f Seller is based upon che information and belief of the City Manager of City: 

(i) Sel ler has thl.! legal po\<\er. right and authority to enter into this 
Agreement and the instruments referenced herein. and. subject to the approval of the Oversight 
Board and. as ma) be applicable. the California Department of Finance. to consummate the 
transaction contemplated. 

(ii) Subject to the approval of the Oversight Board and. as may be 
applicable. the California Department of Finance. all requisite action (corporate. trust. partnership or 
othern ise) has been taken by Seller in connection with e ntering into this Agreement and the 
instruments referenced herein: and. by the Closing. all such neccssar) action '"ill have been taken to 
authorize the consummation of the transaction contemplated hereby. 

(iii) Subject to the approval of the Oversight Board and. as may be 
applicable. the Ca lifornia Department o f Finance. the individual executing this Agreement and the 
instruments referenced herein on behalf or Seller has the legal power. right and actual authority to 
bind Seller to the terms and conditions hereof and thereof. 

(iv) 1 either the execution or delivery of this Agreement or the 
documents or instruments referenced herein. nor incurring the obligations set forth herein. nor the 
consummation of the transaction contemplated herein. nor compliance with the terms of th is 
Agreement or the documents or instruments referenced herein or there in connict with o r result in the 
material hreach of any terms. conditions or provisions or. or constitule a default under. any bond. 
note or other e idence of indebtedness or an) contract. indenture. mortgage. deed of trust. loan. 
lease or other agreement or instrument to which Seller is a party or that affect the Real Property. 
incl ud ing. but not limited to. any of the Title Documents or the Property Documents. 

(v) There is no pending litigation nor. to the best o f Sel le r's knowledge. 
threatened litigation. which does or '"il l adversely affect the right o f Seller to convey the Real 
Property. There are no claims '"hich have been received b) Seller that ha\ e not been disclosed to 
Buyer. 
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(vi) Seller has made no v, ritten or oral commitments to o r agreements 
" ith any governmental authority or agency materially and adversely affecting the Real Property. or 
any part hereof. or any interest there in. which will survive the C losing. 

(vi i) There are no leases or rental agreements in effect as to the Real 
Property. 

(\iii) Seller is not in default o f its obligations under any contract. 
agreement or instrument to"' hich Seller is a part) penaining 10 the Real Propert). 

(ix) There are no mechanics". materialmen·s or similar claims or liens 
presently claimed or \.\hich will be c laimed aga inst the Real Property fo r v.ork performed or 
commenced for Seller or on Se ller"s behalf prior to the date of this Agreement. 

(x) There are no undisclosed contracts. licenses. commitments. 
undertakings or other written or oral agreements for serv ices. supplies or materia ls concerning the 
use. operation. maintenance. or management of the Real Property that" ill be binding upon Bu) er or 
the Real Property after the Closing. There are no oral contracts or othe::r oral agreements for 
services, supplies or materials. affecting the use. operation. maintenance or management of the Real 
Propeny. 

(xi) There are not a or the Effective Date. nor will there be as of the 
C losing. any v. ritten or oral leases or contractua l right or option to lease. purchase. or otherwise 
enjoy possession. rights or interest of any nature in and to the Real Property o r any part thereof. and 
no person other than Buyer shall have any right of possession to the Rea l Property or any part 
thereof as of the Closing. 

(xii) o person. excepting Seller. has po e s1on or an) rights to 
possession of the:: Real Pro pert) or portion thereof: 

(b) Subsequent Changes to Seller' s Representations and Warranties. If. prio r to 
the Closing. Buyer or Se ller should learn. discover or become aware of any existing or new item. 
fact or circumstance which renders a representation or warranty of Seller et fcmh here in incorrect 
or untrue in any respect (collective ly. the .. Selle r Representation Matter··). then the part~ who ha 
learned. discovered or become a\\are of such Representation Matter shall promptly give written 
notice thereof to the other pany and Seller's representations and warranties hall be automatically 
limited to account for the Representation Matter. Bu)er shall haH: the right to approve or 
disapprove an) such change and to terminate this Agreement by \Hillen notice to Seller if Buyer 
reasonabl) disapproves any such change. If Buyer does not elect to terminate this Agreement. 
Se ller's representation sha ll be:: qualified b) such Seller Representation Matter and Seller shall have 
no obligation to Buyer for such Seller Representation Marter. 

(c) Buver's Representations and Warranties. In consideration o r SeJler entering 
into this Agreement and as an inducement to Seller to se ll the Real Propert). Buyer makes the 
fol lo\\ ing representation and warranties as of the date hereof and at and as or the Closing. each or 
"hich is material and is being relied upon b) Seller (and the truth and accuracy of \\>hich shall 
constitute a condition precedent to Seller's obligations hereunde::r). and all of" hich sha ll survive 
Closing: 
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(i) Buyer has the legal pO\-\ er. right and authorit) to enter into this 
Agreement and the instruments referenced herein. and to consummate the transaction contemplated 
hereb~. 

(ii) All requ1s1te act ion has been ta l...en b) Buyer in connection wi1h 
entering into this Agree111en1 and the instruments referenced herein: and. by the Closing. a ll such 
necessary action wi 11 have been taken to authorize the consummation of the transaction 
comemplated hereby. 

( iii) T he individua ls executing 1his Agreement and the instruments 
referenced herein on be ha Ir of Buyer have the legal po\\ er, rigl11 and actual authorit) to bind Buyer 
to the tenn s and conditions hereof and thereof. 

(iv) Neither the ex~cuti on and del ivery of this Agreement and the 
documents and instruments relerenced herein. nor incurring the obligations set forth herein. nor the 
consummation of the transaction contemplated herein. nor compliance '' ith the terms of this 
Agreement and the documems and instruments referenced herein conflict '' ith or result in the 
materia l breach of any term . . conditions or provisions of. or constitute a default under. any bond. 
note or other ev idence or indebtedness or any contract. indenture. mortgage. deed of trust. loan. 
partnership agreement. lease or other agreement or instrument to which Buyer is a pa1ty or by which 
any of Buyer's properties are bound. 

(d) Sub eguent Cham!es to Buver"s Representat ions and Warranties. If. prior to 
the Clo ing. Sel ler or Buyer should learn. discover or become a\>\ are of any existing or ne\\ item. 
fact or circumstance which renders a representation or 'vl.arranty of 13u)er set forth herein incorrect 
or untrue in any respect (collective ly. the '·Buyer's Representation Matter'"). then the party who has 
learned. discovered or become aware of suc h Buyer·s Repre cntation Maner sha ll promptly give 
written notice thereof to the other part) and Buyer· s representations and \\ arranties shall be 
automatically limited to account for the Buyer" s Representation Matter. Sel ler ~hall have the right 
10 approve or disapprove any such change and to terminate this Agreement by written notice Lo 

Buyer if Seller reasonably disapproves an) such change. If Seller does not elect to terminate th is 
Agree1nem. Buyer' s representation shall be qualified by such Buyer·s Representation Mutter and 
Buyer shall have no obligation 10 Se ller for uch Buyer's Repre entation Matter. 

14. Fair Value Price. Each of Buyer and Sel ler agree and acknO\.\ ledge that the 
Purchase Price represents a fa ir 'alue price for the Real Propelt). At such time as Bu)er mal...cs 
improvements to the Real Property. the costs for planning, designing. and constructing such 
improvements shal l be borne exclusively by the Buyer and the Buyer shall construct or cause to be 
constructed such improvements in compliance with all the zoning. planning and design rev ie\.\ 
requirements of the Montclair Municipal Code. and all nondiscrimination. labor standard, and wage 
ratt: r1:4uiremems to the extent such labor and \\ age requirements are applicable. 

Buyer, including bur not limited to its tontractors and subcontractors. shall be responsible to 
comply '" ith Labor Code Section 1720. et cq .. if applicable, and its implementing regulations. 
regarding the payment of prevail ing wages (the --state Prevai ling Wage Law"), if applicable. and. if 
applicable. federal prevai ling wage la\\. ("'Federa l Prevailing Wage La\.\ ·· and. together \vith State 
Prevai ling Wage La"'· --Prevailing Wage La\.\S .. ) with regard to the construction of impro,·ements to 
the Real Property. but onl) if and to the extent uch sections arc applicable to the development of 
the Real Property. Insofar as the parties are in agreement that Buyer is paying a fa ir market price for 
the Real Property. the parties understand that the pa) ment of prevail ing wages ~il l not be required. 
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In any event. Buyer shall be sole!:; responsible fo r determin ing and effectuating compliance with the 
Prevailing Wage Laws. neither Seller nor City makes an) final representation a to the applicabilit} 
or non-applicabilit) of the Prevailing Wage La\\'s to improvements to the Real Property. or an) part 
thereof. Buyer hereb~ relenses from liability. and agrees to indemnif). defend. assume all 
responsibility for and hold each of Seller and City. and their respecth e officer.. cmplo) ees. agent:, 
and representatives, harmless from any and al l claims. demamls. actions. suits. proceedings. fines. 
penalties. damages. expenst!S resulting from. arising out of. or based upon Buyer's acts or omissions 
pertaining to the compliance with the Prevail ing Wage Law as to the Real Propert). This Sect ion 
14 sha ll surv i\ e Closing. 

15. General Provisions. 

(a) Condemnation. If any materia l portion of the Real Property shall be taken or 
appropriated by a publ ic or quasi-public authority exercising the power of eminent domain, Buyer 
shall have the right. at its option. to (i) terminate this Agreement or ( ii ) proceed" ith the purchase of 
che Real Property and rel'.ehe all of the a\-\ard or payment made in connection \\ilh such taking. 

(b) Notices. All notices. demands. requescs or other communicacions required or 
permitted hereunder (collectively. ··Notices"') sha ll be in writing, shal l be addres. cd to the receiving 
party as provided in the Basic Terms section above. and sha ll be persona lly delivered. sent by 
overnight mail (Federal Express or another carrier that provides receipts for al l deliveries). sent b) 
certified mai I. postage prepaid. return receipt rcquesred. or sent by facsimile transmission (provided 
that a successful transmission report is received). All Notice , hall be effective upon receipt at the 
appropriate address. Notice o f change of address shal I be given by written notice in the manner 
detailed in this Section. Rejection or other refusal to accept or the inability to de liver because of 
changed address of which no Notice in accordance with this Section was given shall be deemed to 
constitute receipt of such Notice. The providing of copies of otices to the pa11ies· respective 
counsels is for info rmation on!) . is not required for val id Notice and does not alone constitute 

otice hereunder. 

(c) Brokers. Se ller assumes sole responsibility for an) con ultants or brokers 
t ·Seller·s Agents .. ) it may have retained in connection with the sale of the Real Property (and Buyer 
shall have no responsibility in connection with such matters). Seller represents to Buyer that Seller 
has engaged no consultants. tinders or real estate brokers in connection \\ith the sale of the Real 
Propet1)' to the Buyer, and rhere are no brokerage commission. finder· s fee or other compensation of 
any kind is due or owing to any person or entit) in connection with chis Agreement. Seller agree to 
and does hereby indemnit~y and hold the Buyer free and harm le s from and against any and all co ·ts. 
liabilities or causes of action or proceedings which may be instituted by any broker, agent or tinder. 
licensed or otherwise, c laiming through, under or by reason of the conduct of the Seller in 
connection with chis Agreement. Buyer assumes sole re<;ponsibil ity for an) consu ltants or brokers 
{ .. Buyer"s Agents .. ) it ma) have retained in connection "' ith the purchase of the Real Propert) (and 
Seller shall ha\e no responsibility in connection with such matters). Buyer reprc ents to Seller that 
Buyer ha engaged no consultants, finders or real estate brokers in connection \'vith the sale of the 
Real Property to the Buyer. and there are no brokerage commission. finder" s fee or other 
compensation of any kind is due or owing to any person or entity in connection 'W ith lhis 
Agreement. Buyer agrees to and does hereby indemnil) and hold the Sel ler free and harmless from 
and against any and all costs. liabilities or causes or action or proceedings \\h ich ma~ be instituted 
b) an) broker. agent or tinder. licensed or othcn ise, claiming through. under or b) reason of the 
conduct of the Buyer in connection \.\ith this Agreemem. 
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(d) [Intentionally Omitted]. 

(e) Waiver. Consent and Remedies. Each provision of thi Agreement to be 
performed b) Buyer and Seller shall be deemed both a <.:O\ enant and a condition and shall be a 
material consideration for Sdler"s and Buyer·s performance hereunder. as appropriate. and an) 
breach thereof by Buyer or Seller shall be deemed a material default hereunder. Either pat1) ma) 
specifically and expressly waive in writing any portion Qf this Agreement or any breach thereof. but 
no such" aiver shall constitute a further or continuing waiver of a preceding or succeeding breach of 
the same or any other pro' ision. A waiving party may at any time thereafrer require funher 
compliance by the o ther pa11) with any breach or prov ision so waived. The consent b) one pany to 
any act b) the other for which such consent ~as required shall not be deemed to imply consent or 
''aiver of the necessity of obtaining such consent for the same or any similar acts in the future. o 
waiver or CQnsent shall be implied from silence or any fa ilure of a party to act, except as otherwise 
specified in this Agreement. All rights. remedies. undertakings. obligations. options. covenants. 
conditions and agreements contained in this Agreement shal l be cumulati\c and no one of them 
shall be exclusive of an) other. Except as otherwise specilied herein. either part) hereto ma) pursue 
any one or more of its rights. options or remedies hereunder or ma) seek damages or specitic 
performance in the event of the other pa1iy· s breach hereunder. or may pursue any other remedy at 
law or equity. whether or not stated in th is Agreement. 

(t) Cooperation. Bu)er and Seller agree to execute uch instruments and 
documents and to di ligently undertake such actions as may be required in order to consummate the 
purchase and sale herein conremplated and shall use all reasonable efforts to accomplish the Clo ing 
in accordance with the provi ions hereof and. following Closing. 

(g) Remedies. Without limitation as to the availability or other remedies. thi 
Agreement may be enforced by an action for speci fic enforcement. 

(h) Time. Time is of the essence of ever) provision herein contained. In the 
computation of any period or time provided fo r in th is Agreement or by la'' · the day of the act or 
event from which said period of time runs shall be excluded. and the last day of such period sha ll be 
included. unless it is a Saturday, S11nch1y, or lega l holiday. in ""hich case the period sha ll be deemed 
to run unt il 5:00 p.m. of the next day that is not a Saturday. Sunday. or legal holiday. Except as 
othern ise expressly provided herein. all time periods expiring on a speci tied elate or period herein 
shall be deemed to expire at 5:00 p.m. on such specified date or period. 

(i) Counterparts: Facsimile Signatures. This Agreement may be executed in 
multiple counte rparts. each of which shal l be deemed an original. but all of which. together. shall 
constitute but one and the same instrument. A facs imile signature shal l be deemed an original 
signature. 

(j) Captions. Any captions to. or heading of. the sections or subsections of this 
Agreement are sole!) for the convenience of the parties hereto. are not a part of this Agreement. and 
shall not be used for the interpretation or determination of the val idit) of this Agreement or any 
provision hereoC 

(k) Obligations to Third Parties. Cit) shall be deemed to be a third part) 
be11eficia1) of this Agreement. Excepting only for City. the e~ecution and deliver) of this 
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Agreement sha ll not be deemed to confer any rights upon. nor obligate any of the parties to thi 
Agreemem to. any person or entit) other than the parties hereto. 

(I) Amendment to this Agreement. The terms of th is /\grcement ma) not be 
modi lied or amended e>..cept by an instrument in "riting executed b) each of the parties herelO. 

(m) Wai er. The waiver or failure to enfo rce any pro ision of this Agreement 
shall noc operate as a waiver of any futu re breach of any such provision or any othe r pro\ ision 
hereof. 

(n) Applicable La''. Thi Agreement shall be go,·erned b) and constrned in 

accordance v.ith the local la\\ of the State o f California . 

(a) Exhibits and Schedules. The exhibits and schedule attached hereto are 
incorporated herein by thi s reference for all purposes. 

(p) Entire Agreement. This Agreement supersedes an. prior agreements. 
negotiation and communications. oral or \\rritten. and contains the entire agreement bet\'.:een. and 
the final express ion of. Buyer and Selle r with respect to the subject matter hereof. The parties 
hereto expressly agree and confirm that this Agreement is executed without re liance on any ora l or 
written statements. representations or promises of an) kind which are not expressly contained in th i 
Agreement. No subsequent agreement. representation or promise made by either party hereto. orb) 
or to an employee. officer. agent or representati' e of either pa rt) hereto shall be of an) effect unless 
it is in writing and executed b) the part) to be bound thereby. 

(q) Successors and Assigns. This Agreement shall be binding upon and shall 
inure to the benefit of the permitted successors and assigns of the parties hereto. 

(r) Assignment. Buyer ma) not assign it rights under this Agreement '' ithout 
the prior \.\ ritten consent of Seller: provided. ho'"e' er. that Buyer may assign its rights under this 
Agreement lo any limited liability compan) in which B ill Fox owns no less than fitly percent (50%) 
of the equity (""Perm itted Assignee'') without the prior written consent o f Seller so long as the 
Permitted Assignee agrees in writing enforceable by Sel ler that Permitted Assignee v. il l be deemed 
Buyer under this Agreement (including \\'ithout limitation the attachments hereto) for all purposes 
and "ill succeed to all rights and obligations of Buyer remaining as of the date Sel ler receives 
\Witten notice of such assignment together " ith evidence demonstrating agreement of the Permitted 
Assignee to be bound to Seller hereunder. In the event of an assignment to a Permined Assignee 
which co1nplies w ith the fo regoing portion of th is paragraph (r) of Section 15, upon not ification of 
Seller to such effect. Bi ll Fox shall have no personal liability to Seller and its agents. representative 
or assignees as Bu)er. Seller may assign its rights under this Agreement to Cit_y "ithout the consent 
of Buyer: provided that ( i) City shall have those rights as set forth in the Option Agreement without 
regard LO \\ herher an) assignment of rights o f the Seller takes place. (ii) Seller Shall remain liable 
for its obligations hereunder. and (iii) the Purchase Price shall be paid to Seller. 

[signatures begin o n the following page] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day 
and year first written above. 

"SELLER" 

SUCCESSOR AGENCY TO THE CITY OF 
MONTCLAIR REDEVELOPMENT AGENCY, a 
public entity, corporate and politic 

Paul M. Eaton 
Mayor 

"BUYER" 

BILL FOX 

By: 
Name: Bill Fox 

19 
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Acceptance by Escrow Holder: 

Fide lity National Title. ational Commercia l Services hereb) ack 110\\ ledges that it has 
received a fu lly executed copy of .the foregoing Purchase and Sale Agreement and Joint Esera"' 
Instructions b) and betv.een the Successor Agency to the Cit} of Montclair Redevelopment Agency. 
a public entity. corporate and politic ( .. Seller"). and Bill Fm. ("Buyer .. ) and agrees to act as Escro" 
Holder thereunder and to be bound by and strict I) perform the terms thereof as such terms appl) to 
Escrow Holder. 

Dated: - - ----· 20 16 
FIDELITY NATIONAL TITLE. 
N TIONAL COMMERCIAL SERVICES 

By: ___ ___ ________ _ 
ame: ________________ _ 

It : ____ _ ___________ ~ 
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EXHIBIT A 

LEGAL DESCR1PTION 

T he land referred to herein is sicuated in the State of Californ ia. County o f San Bernardino. described 
as folio\\ s: 

[legal description: Lo come]. 

A PN: I 0 I 2-14 I - I 8 

A- I 
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RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

Bil l Fox 
450 E. Foothi ll Blvd. 
Pomona. CA 91767 
Attn: Bil l Fox 

APN: 1012- 141-18 

EXHIBIT B 

DEED 

l Space above for recorder.] 

DOCUME ITARY TRANSFER TAX 
S ______ _ 

__ computed on the consideration or value of 
propert) com.eyed: OR 
__ computed on the consideration or voluc lcs 
liens or encumbrances remaining at time of sale. 

Signature ofDeclaranr or Agent determining ca-:.. - Firm 
Name 

GRANT DEED 

FOR VAL A BLE CO SIDERJ\T ION. receipt or vvhich is hereby acknowledged. the 
Successor Agency to the Cit) of Montclair Rede\ elopment Agenc~ . a public entity. corporate and 
politic ( .. Granter .. }, hereb) grants to [Bill Fox] that certain real property located in the County of San 
Bernardino. State of California. more particular!) described on Attachment No. I attached hereto 
and incorporated herein by this reference (the ··Prope11y'·). subject to existing easements. restrictions 
and covenants of record. 

B-::! 
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IN WIT1 ESS WHEREOF, Grantor has executed this Grant Deed as of . 20 I - ---

SUCCESSOR AGENCY TO THE CITY OF 
MONTCLAIR REDEVELOPMENT AGENCY 

B\: _______________ ~ 

Name: Paul M. Eaton 
Its: Mayor 

B-3 
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ATTACHMENT NO. I TO GRANT DEED 

LEGAL DESCRIPTION 

The land referred to herein is situated in the State of Californ ia. Count~ o f San Bernardino. 
described as fo llm .. s: 

[legal description: to comel . 

APN: 10 12-141- 18 

B-4 
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A notary public or other officer completing this certificare verifies onl} the identi ty of the 
individual who signed the document to which this ccrti ficate is attached, and not the truthfulness. 
accuracy. or validity of that document. 

STATE OF CALIFORNIA 

COUNTY OF ---- - -

} 

) SS. 

} 

On . before me. • 1 otary Public. - - ------- --- -- ----(P_n_111_N_an_1_c _ot-.~-.o-ta-~-P-uh-l~ic_I _ _ _ _ 

personally appeared 

who rroved to me on Lhe 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 hi /her/their authorized 
capaciry(ies). and that by his/her/their signature(s) on the in trument the person(s). or the entity upon behalf of 
which rhe person(s) acted. executed the instrument. 

I certif) under PE ALTY OF PERJ URY under the law of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature ol 'IJOl<tr) Puhhc 

OPTIONAL 

Though the data helow is not ri:quired b)· law, it may prove valuable to persons relying on the document and could prevent 
fraudu lent reattachment of this form. 

CAPACITY CLAIMED BY SIGNER 

0 Individual 
0 Corporate Officer 

lllk(~) 

Parl.11t'r(s) 0 Limited D General 
A ttorney-1 n-Fact 
Trustee(s) 
Guardian/Conservator 

D 
D 
0 
D 
D Other: - ---------------

Signer is representing: 
anie Of Person(<;) Or l::nlil~ ll~I 

DESCRIPTION OF ATTACHED DOCUMENT 

I 1lle Or r, p.: (Jf 0.."'<:uml!nt 

Nurnhcr Of Pag.:.,; 

Date Of [Jt1<:umcnrs 

'>1g11cr(~ ) Oihcr I han Named J\bm.: 
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EXHIBIT C 

FIRPTA CERTIFICATE 

TRANSFEROR'S CERTIFICATE OF NON-FOREIGN STATUS 

To inform [Bi ll Fox] ("Trahsferee .. ). that withholding of tax under Section J 445 of the 
Internal Revenue Code o f 1986, as amended ('"Code .. ) will nor be required upon the transfor of 
certain real property to the Transferee by the Successor Agency to the C ity of Montcla ir 
Redevelopment Agency (the. ··Transferor''). the undersigned hereby certifies the followi ng: 

I . T he Transferor is not a fore ign person or citizen, foreign corporation. fore ign 
partnership, foreign trust. or foreign estate (as those terms a re defined in the Code and t he Income 
Tax Regulations promulgated thereunder): 

2. The Transferor"s social security number or U.S. employer identification number is as 
follows: 

~~~~~~~~ 

3. The Transferor"s home or office address is: 

The Transferor understands that this certification may be disclosed to the Internal Revenue 
Service by the Transferee and that an) false statement contained herein could be punished by fine. 
imprisonment or both. Under penalty of perj ury. I declare that I have examined this certification and 
to the best of my knowledge and belief it is true. correct and complete. and I further declare that I 
have authority to sign this document. 

C- 1 

Successor Agency to the City of Montclair 
Redevelopment Agency 
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Recording Requested By 
And When Recorded Mail To: 

City of Montclair 
511 I Benilo Street 
Montclair. California 91763 
Attention: Maril) n Staats 

APN: 1012-14- 18 

EXHIBIT D 

OPTION AGREEMENT 

Spa..:..: nbo'..: for Rccorda· ~ u~,· 

This documcnl is t:\~mpl from th<! payment ofa n.:wrdinl[ 
l'et: pur~uant Lo< io' crnnwn1 L l lt.lc ~..:ct ion 27383. 

OPTION AGREEMENT 

This OPTION AGREEMENT ("'Option Agreement .. ) is entered into as of _ ____ _ 
201_ . by and between the CITY OF MONTCLAIR. a munic ipal corporation ( .. City .. ). and 

[BILL FOX] (the ··Owner .. and. together with Cit). the ··Parties .. ). 

REC I TALS 

A. Owner has purchased that ce1tain rea l property commonly known as 
. Assessor's Parcen No. 1012- 14-18. Montclair. California. 91763. and 

~~~~~~~~~~-

more particular!) described in Exhibit .. A .. attached hereto and incorporated herein ('·Pro pert) .. ). 
under that certain unrecorded .. Purchase and Sale Agreement and Joint EscrO\\ Instructions·· dated as 
of . 20 16 (the .. Purchase Agreement'") by and between Owner and the Succes or 
Agency to the City of Montc lair Redevelopment Agency ( .. Successor Agency .. ). A copy of the 
Purchase Agreement is on fi le with Successor Agency as a pub I ic record. The Purchase Agrecmenr 
was approved by the Successor Agenc) and the Oversight Board to the Successor Agency to the Cit~ 
of Montclair Redevelopment Agency (the ··Oversight Board .. ). 

D-1 
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B. As a material consideration but for which Successor Agency and the Oversight Board 
\\Ou Id not have approved the sa le of the Propet1)' to Owner. 0-n ner agreed in the Purchase 
Agreement to make certain imprO\ ements to the Propert): the pro' ision of such improvements '"ill 
result in 1he generation of ta>.es to recipients of propert) taxes and other taxes. To assure that the 
0\\ ner pro ides the improvements. and to provide City \\ith rights tO acquire the Property on the 
terms and conditions set forth herein if the Owner does not improve the Property. the Parties agreed 
to provide to City an option to purchase the Prope11y from Owner on the terms and condition set 
forth herein. 

C. For the sum of One Dollar ($1.00) and other valuable consideration the receipt of 
\\ hich is ackno'' ledge b) 0\\ ner. Ov. ner grams to City an option to purchase the Property on the 
terms and conditions set fo rth hereinbelow. For purposes of this Option Agreement, .. Property .. shall 
also be deemed to include any and a ll improvements located on the real property. 

NOW, THEREFORE. in consideration of the fo regoing. and the mutual covenants and 
conditions contained herein. the parties hereto agree as fo llo'v'vs: 

I. Grant of Option. o,, ner grants to Cit) an option ( .. Option .. ) ro purchase the 
Property on the terms and conditions set faith in th is Option Agreement. The purchase price payable 
by City to the Owner for the Propert) sha ll be equal to (i) the .. Purchase Price .. as defined in the 
Purchase AgreemenL plus (ii) expenditures made by Owner to unrelated third parties for construction 
of improvements 111ade to the Property through the completion of the sale to Cit) hereunder (herein. 
the .. Acquisition Price .. ). ubject to the terms hereof. the Option may be exerci cd by City at any 
time on or after the date that is the one (I) year anniversar) of the Outside Date (as defined under the 
Purchase Agreement) (the .. Performance Deadline··) unti l the date that is the four (4) year 
ann iversary of the Outside Date (the ··option Termination Date'"). but only if the Owner has fa iled to 
cause the development on the Property of a bu ilding or building consisting of not less than forty two 
thousand three hundred (42.300) square feet (the .. Minimum Required Square Footage'") which \\hen 
combined \\ ith any other improvements to the Property have an estimated market value of not less 
than Five Million Dollars ($5.000.000.00)(the .. Minimum Required Value .. ). In the event that as of 
the Performance Deadline the Designated Improvements (as defined in the Purchase Agreement) 
have not heen completed so as to satisfy each of the Minimum Required Square footage and the 
Minimum Required Value. City. shall have the right. at its option. to purchase the Property for the 
Acquisition Price in accordance with this Option Agreemcnl. City hall act reasonabl) in 
determining \\ hether improvements have been accomplished "hich satisf) each or the Minimum 
Required Square Footage and the Minimum Required Value. 

If City noti fies Q,vner. at the address of record for Owner in the Purchase Agreement or such 
other address as Owner may provide in writing to City from time to time. that City elects to acquire 
the Propert) pursuant to this Section I. the exercise of the Option sha ll be implemented as set forth in 
Section 3 hereof. O" ner agrees to cooperate in implementing the acquisition of the Propert) by Cit} 
under this Section I. 

In the event Owner completes the construction of Designated Improvements or otherwise 
improves the Property in a manner that satisfies the Minimum Required Square Footage and t·he 
Min imum Required Value before the Performance Deadline. City shall. upon receipt of a writlen 
request therefor from 0\\ ner. execute a writing which extinguishes this Option Agreement. including 
\\ ithout limitation Lhe Option: while it is intended that a \\ riting. to extinguish the Option Agreement 

D-1 
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would be in recordable form. upon execution of such a wnt111g by City. such writi ng sha ll be 
enforceable as to City"' ithout regard to whether such writing is recorded. 

The Option created hereh) shall he irrevoc::ible by 0\\ ner and shall be binding upon the 
successor and assigns of Q\\ ner. City shall have the right of specific performance to enforce the 
tenns of this Option Agreement. 

2. Term and Consideration for Option. The term of the Option {'"Option Tenn .. ) 
shall commence on the date of this Option Agreement, and shall expire upon the Option Termination 
Dale if not ooner extinguished rursuant to the terms hereof. 

3. Exercise of Option. The Option rnay be exercised by City ·s delivery to Ov.-ner of 
written notice of such exercise ( .. Exercise Notice") in the event the Designated Improvements or 
other improvements satisfying each of the Minimum Required Square Footage and the Minimum 
Required Value have not been completed prior to the Performance Deadline. Fol lO\\ ing receipt of 
the Exercise otice, 0\\ ner shall have the right. but not the obi igation. to complete the Designated 
Improvement or other improvements satisf) ing each of the Minimum Required Square Footage and 
the Minimum Required Value within forty-five (45} days of receipt of such notice. If Owner 
completes the Designated Improvements or other improvements satisfying each of the Minimum 
Required Square Footage and the Minimum Required Value within such 45-day period. then this 
Option Agreement and the Option shall be terminated and City shall have no right pursuant to this 
Option Agreement to purchase the Property pursuant to the terms hereof. If Owner does not so 
complete the Designated Improvements or other improvements satisf) ing each or the Minimum 
Required Square Footage and the Minimum Requ ired Value within forty-five (45) days of receipt of 
such notice. the Exercise Notice shal l become effective on the first business day fo llowing such 45-
day period. 

4. Escrow and Completion of Sale. Within live (5) days afh:r Cit) has given the 
Exercise l\otice. or as soon thereafter as reasonably practicable. an escrO\.\ shall be opened \.\ith an 
escrov. company mutually acce ptable to City and 0\\ ner for the conve) ance of the Property to City. 
City shall deposit the Option Price in escro\.\ not later than one (I) business day prior to the 
anticipated close of escrow date. City"s obligation to c lose escrow <;h::ill he <;11bject to City"s approval 
of a then-current preliminary title report and. at Cit) ·s option, environmental and other site testing. 
Any exceptions shown on such preliminat") title report created on or after the O" ner·s acquisition of 
the Property shall be removed by Owner at its sole expense prior to the close of escrov.- pursuant to 
this Section ..i unless such e ception(s) is(are) accepted by City in its reasonable discretion: provided. 
however. that City shall accept the fo llowing exceptions to title: (i) current taxes not )et delinquent. 
(ii) matters affecting title existing on the date of Owner"s acquisition of the Propert). (i ii) lien and 
encumbrances in favor or City. and (iv) matters shown as printed exceptions in the standard form 
AL TA O\\.ner·s policy of title insurance. The pa11ies shall each be responsible for one-half of the 
escro'" fees. documentaf) transfer taxes. recording fees and any other costs and expenses of the 
escro''· and. if applicable. the Owner shall be responsible for the cost of an mv ner"s extended 
coverage AL TA owner"s policy of title insurance. City shall have thirt) (30) days after exercise of 
the Option to enter upon the Property to 1..:onduct any tests, inspections. investigations. or studies of 
the condition of the Property. Owner shall permit City access to the Property for such purposes. 
City shall indemnify. defend. and hold harmless o,vner and its officers. directors. shareholder . 
partners. emplo)ees. agents. and representatives from and against all claims. liabilities. or damages. 
and including expert witness fees and reasonable attorney"s fees and costs. caused by City·s activities 
v. ith respect to or arising out of such testing. inspection. or investigatory activity on the Property. 

D-3 
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Escrow shall close prompt!) alter acceptance by Cit) of the condition of title and the physical and 
environmental condition of the Property. 

5. Failure to Exercise Option. If the Option is not exercised by City in the manner 
provided in Sections 3 and 4 above on or before the Option Ten11 ination Date, the Option shall 
automatically terminate. Notwithstand ing an) thing to the contrar) contained in this Option 
Agreement. if Owner completes the Designated Improvements or othern ise improves the Property in 
a manner that satisfie · each of the Minimum Required Square Footage and the Minimum Required 
Value after the Performance Deadline but before Cit) has exercised the Option pursuant to the terms 
hereof. then this Option Agreement and the option shall be terminated and Cit) shall have no right to 
purchase the Property b) virtue of this Option Agreement. 

6. Assignment and Nomination. City shall not assign its rights and interest hereunder 
without the approval or the Owner. which may be given or 'vvithheld in Owner"s sole and absolute 
discretion. excepting that upon exercise by City o f the Option. City ma) nominate another person or 
entity to acquire title to the Prope11y, and the identity of suc h nominee shall not be subject to the 
approva l of the Owner. 

7. Title. Follo'' ing the dare hereoC except to secure purchase morn~) for the acqu isition 
of the Property by 0\vner under the Purchase Agreement and as necessary to fund improvements to 
the Property, Owner agrees not to cause. and shall use commerciall) reasonable efforts not to permit. 
any I ien. easement. encumbrance or other exception to title to be recorded aga inst the Property 
' ithour City's prior written approval. such approval not to be unreasonably withheld. 

8. Representations and Warranties of Owner. 0\\ ner hereby represents. warrants 
and covenants to Cit) as fo llo'v\S, which representations and '"a1Tanties shall survive the exercise of 
the Option and the Close of Esera\.\: 

(a) that this Option Agreement and the other documents to be executed by O""ner 
hereunder. upon execution and delivery thereof b) Owner. wi ll have been duly entered into by 
Owner. and will constitute lega l, val id and binding obl igations of o,,ner: 

(b) neither this Option Agreement. nor anything provided to be done under this 
Option Agreement. violates or shall violate any contract. document. understanding. agreement or 
instrument to which Owner is a party or by \\hich it is bound; and 

(c) O\\ner shall pay. prior to delinquency. an~ and all real property taxes and 
assessments which affect the Property. 

Owner agrees to indemnify. protect. defend. and hold Cit) and the Prope11y harmless from 
and against any damage. claim, liability. or expense of any kind whatsoever ( including. wi thout 
limitation, reasonable attorneys· fees and fees of expert VI itnesses) arising from or in connection with 
any breach of the foregoi ng representations. -.varranties and covenants. Such representations and 
'' arranties of 0\\-ner. shal l be true and correct on and as of the date of this Option Agreement and on 
and as of the date of the Close of Escrow. 

9. Representations and Warranties of City. Cit) hereby represents and V1 arrants and 
covenants to O\\ner. as fo llO\\S, wh ich representations and ''arranties shall survi've the Close of 
Escro'': 
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(a) that this Option Agreement and the other documents to be executed by Cit)' 
hereunder. upon execution and delivery thereof by Cit), ''ill have been dul) entered into b) City. and 
v. ill constitute legal. valid and bindi ng obligation of City. and 

(b) neither this Option Agreement. nor anyth ing provided to be done under this 
Option Agreement. violates or shall vio late an) contract. document. under landing. agreement or 
in trument to"' hich Cit) is a pa11y or b) '<vhich it is bound. 

City agrees to indemnif). protect. defend. and hold O\vner and the Property harmless from 
and against an) damage. claim. liahi lity. or expense of a n) ki nd whatc;oc\er (including. \\itho111 
limitation. reasonable attorneys· fees and lees of expert '""itnesses) arising from or in connection with 
any breach of the foregoing representations. ''arranties and covenants. Such representations and 
warranties of City. and any other representations and warranties of City contained elsewhere in thi 
Option Agreement shall be true and correct on and as of the date of this Option Agreement and on 
and as of the date or Lhe Close of Escro"'. 

JO. General Provisions. 

10.1 Paragraph Headings. The paragraph headings used in this Option 
Agreement are for purposes of convenience onl~ . They shal l not be construed to limit or extend the 
meaning of any part of this Option Agreement. 

10.2 Notices. Any notice, demand, approval, consent, or other communication 
required or desired to be given under this Option Agreement shall be in writing and shall be either 
personal ly served. sent by telecopy, mailed in the United States mails. certified. return receipt 
requested, postage prepaid. or sent by other commercial ly acceptable means. addressed to the party to 
be sen·ed with the copies indicated below. at the last address given by that part) to the other under 
the pro\ isions of this section. All communications shall be deemed deli vered at the earlier of actual 
receipt. the next business day after deposit with Federal Express or other overnight delivery service 
or two (2) bus iness days fo llowing mail ing as aforesaid, or if telecopied. when sent. provided a cOp) 
is mai led or delivered as provided herein: 

To Owner: 

To City: 

Bill Fox 
450 E. Foothill Blvd. 
Pomona. CA 91767 

Cit) of Montclair 
5 11 1 Benito Street 
Montclair. California 91763 
Attention: City Clerk 

10.3 Binding Effect. The terms, covenants and conditions of th is Option 
Agreement shall be binding upon and inure to the benefit of d1e parties hereto and their respecti ve 
successors. assigns and transferees. 

10.4 Entire Agreement. This Option Agreement sets fo rth the entire agreement 
bet\'veen the parties hereto respecting the Option. and supersedes all prior negotiations and 
agreements. written or oral . concerning or relating to the subject matter of thi Option Agreement. 
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10.5 California Law. This Option Agreement shall be governed by che la\\S of 
the State of California and any question arising hereunder shall be construed or determ ined according 
to such laws. 

10.6 Time of the Essence. Time is of the essence of each and every provision or 
this Option Agreement. 

I 0. 7 Counterparts. This Option Agreement ma) be signed by the patties hereto 
in duplicate counterpa11s which together shal I constitute one and the same agreement between the 
parties and shall become effecti\e at such time ac; hoth of the partie hall have signed such 
counterparts. 

10.8 Interpretation. This Opt ion Agreement shall be interpreted 111 a manner 
which recognizes the purposes set fo rth in the Recitals hereto. 

10.9 Relationship Between the Parties. Sel ler and Buyer are not partners or joint 
venturers. Cit) is not a partner or joint venturer of either Seller or Buyer. 

10.10 Computation of Time. All periods o f time referred to in this Option 
Agreement shall include all Saturdays. Sunda) and stare or national holida)S. unless the period of 
time is specified as business days ('v\ hich shal I not inc lude Saturdays, Sundays and state or nationa l 
ho lidays ), provided that if the date or last date to perform an) act or give any notice 'With respect to 
this Option Agreement sha ll fall on a Saturday, Sunday or state or nationa l holiday. such act o r notice 
may be timely performed or given on the next sm:ceeding day which is not a Satu rday, Sunday or 
state or national hol iday. 

10.11 Definition of Terms. ·1 enns not othern ise de fi ned in this Option Agreement 
are defined in the Purchase Agreement. 
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IN WITNESS WHEREOF, this Option Agreement is executed by the parties hereto on the 
date first above written. 

ATTEST: 

City Clerk 

OWNER: 

BILL FOX~ 

By:-..-1_\~'~------
Bill Fox 

CITY: 

CITY OF MONTCLAIR, 
a municipal corporation 

Mayor 

D-7 
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EXHIBJT '"A" TO OPTION AGREEMENT 

LEGAL DESCRIPTlON 

Real prope1ty in the Cit) o f Montclair. County of San Bernardino. State of California. described as 
fo llO\\ S: 

[to come] . 

APN: 1012-1 4-18 

D-8 
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A no tar) public or other officer completing this certificate verifies on I) the identity of the 
individua l who signed the document to which this ce11ificate is attached. and not the truthfulness. 
accuracy. or validity of that document. 

STATE O F CALIFORNIA ) 

) SS. 

) COUNTY OF lrb 'AN.je\e~ 
On fl\ll\j 'l"l , LO~ . before me. ffi~ ~ f'{\OC(\~ 

il>ftn1 amt" of "lotaf) Public) 
. Notal) Public. 

persona l!) appeared ~,\\ Sf1x 
who proved to me on the basis of satisfactory evidence to be the person~ whose name~ subscribed to the 
w ithin instrument and acknowledged to me tha~~y executed the same i t@i~ir authorized 
capacity(~. and that b)~h~ir signature()rf o n the instrument the person¢), o r the enrity upon behalf o f 
which the person(~ acted. executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State o f Californ ia that the foregoing 
paragraph is true and correct. 

OPTIONAL 

rhough the data bdo\\ is no1 n:quin:d h~ la" . it ma~ prme 'aluahle to pi.:rsons rel) ing on the document aml could prc\ cnt 
frauJulcnt rea11achmi.:n1 o f this form. 

CAPACITY CLAIMED BY SIGNER 

D lndi' idual 
0 Corporne Otfo:er 

Partner! s) 

/\ttornc) -ln-Fact 
TrustC\.'(S) 

D Limited 

Guardian C'onscn-ato r 

D Gencntl D 
D 
D 
D 
D Other: ___ _________ ____ _ 

Signer is representing; 
Na1nc Of Per..on( s) 01 l-.11111~ ( •~s) 

tj0<: soc 172 I lP(,)18/20017!l fll:JOODOCSOC'/I 7'i 1829y?a00..f79-0000 

DESCRIPT ION OF ATTACHED DOCUMENT 

I ule Oi T~ f!1! 0 1 Document 

NumbcrUfl'afC> 

Dale Of Dol'UlllC111S 

~1~nertsl O th\.'f T han 1'\31111:d A bow 
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A notary public or other officer completing this cerciticale verifies onl) lhe identity of the 
individual who signed the document to which this certi ficate is attached. and not the truthfulness, 
accuracy. or valid it) of that document. 

STATE OF CALIFORNIA 

COUNTY OF - - ----

) 

) SS. 

) 

On . before me. . Notar) Public. --- --- -------- ~---(l'-ri-nt_N_ru_n_~_of-,-o-ta-~-1'-ub~l-1c-1----

per anally appeared 

who proved to me on the basis of satisfactory ev idence 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 
capacit) (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 certif) under PE 'AL TY OF PERJ URY under the laws or the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature ol 1\ntal"\ Pnhllc 

OPTIO~AL 

Though the data below is not required by la\' , it may prove valuable 10 persons relying on the document and could prevent 
fraudulent reanachment of this form. 

CAPACITY CLAIMED BY SIGNER 

0 Individual 
0 Corpora1e Officer 

I llle(>I 

Partner(s} O Limi1ed D General 
Attorney-ln-Fac1 
Trustee(s} 
Guardian/Conservator 

D 
0 
0 
D 
0 Other: - ---------------

ig11er is representing: 
Name Of Prrson1s) Or Ent it) (i~-s) 

DESCRIPTION OF ATTACHED DOCUMENT 

r11k Or I ~pc Of Document 

N11111h..:r Of Pagl·s 

Om.: Of Lx'\Cumenh 
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SUCCESSOR AGENCY 
TO THE CITY OF MONTCLAIR 

REDEVELOPMENT AGENCY 

Review Report 

SUCCESSOR AGENCY REVIEW 

February 1, 2012, through December 31, 2014 

BETTYT. YEE 
California State Controller 

May 2016 
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May 31, 2016 

BETTYT. YEE 
California State Controller 

CERTIFIED MAIL-RETURN RECEIPT REQUESTED 

Edward C. Starr, City Manager 
City of Montclair/Successor Agency 
5111 Benito Street 
Montclair, CA 91763 

Dear Mr. Starr: 

The State Controller's Office (SCO) reviewed the Successor Agency to the City of Montclair 
Redevelopment Agency's records for asset transfers that were not made pursuant to its 
Recognized Obligation Payment Schedules approved by the Department of Finance beginning 
February 1, 2012, through December 31, 2014. Such transfers are unallowable and the Controller 
may order the prompt return of the assets to the Successor Agency. 

We also followed up on the Orders of the Controller as issued in the SCO's City of Montclair 
Redevelopment Agency Asset Transfer Review Report issued on March 6, 2013. The Controller 
ordered the City of Montclair and the Montclair Housing Corporation to turn over $26,632,632 
in unallowable transfers to the Successor Agency. 

Our review of the Successor Agency's records did not identify any unallowable transfers during 
the review period. Furthermore, our follow-up review of the City and tl;e Montclair Housing 
Corporation's compliance with the Orders of the Controller found that the City and the Montclair 
Housing Corporation complied with the order. 

If you have any questions, please contact Elizabeth Gonzalez, Bureau Chief, by telephone at 
(916) 324-0622 or by email at egonzalez@sco.ca.gov. 

JE Y V. BROWNFIELD, CPA 
Chief, Division of Audits 
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Edward C. Starr, City Manager 

JVB/ls 

Attachment 

cc: Richard J. Chivaro, Chief Legal Counsel 
State Controller's Office 

Elizabeth Gonzalez, Bureau Chief 
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City of Montclair Successor Agency Review 

Review Report 
Summary 

Background 

The State Controller's Office (SCO) reviewed the Successor Agency to 
the City of Montclair Redevelopment Agency's records for asset transfers 
that were not made pursuant to its Recognized Obligation Payment 
Schedules approved by the Department of Finance beginning February 1, 
2012, through December 31, 2014. Such transfers are unallowable and the 
Controller may order the prompt return of the assets to the Successor 
Agency. 

We also followed up on the Orders of the Controller as issued in the SCO's 
City of Montclair Redevelopment Agency Asset Transfer Review Rep01i 
issued on March 6, 2013. The Controller ordered the City of Montclair and 
the Montclair Housing Corporation to turn over $26,632,632 in 
unallowable transfers to the Successor Agency. 

Our review of the Successor Agency's records did not identify any 
unallowable transfers during the review period. Furthermore, our follow­
up review of the City and the Montclair Housing Corporation's 
compliance with the Orders of the Controller found that the City and the 
Montclair Housing Corporation complied with the order. 

In January of 2011, the Governor of the State of California proposed 
statewide elimination of Redevelopment Agencies (RDA) beginning with 
the fiscal year (FY) 2011-12 State budget. The Governor's proposal was 
incorporated into Assembly Bill 26, Chapter 5, Statutes of 2011, First 
Extraordinary Session (ABXl 26), which was passed by the California 
State Legislature, and signed into law by the Governor on June 28, 2011. 

ABXl 26 was codified in the Health and Safety (H&S) Code beginning 
with section 34161. 

A California Supreme Court decision on December 28, 2011 (California 
Redevelopment Association et al. v. Matosantos), upheld ABXl 26 and 
the Legislature's constitutional authority to dissolve the RDAs. 

ABXl 26 prohibited RDAs from engaging in new business, and 
established mechanisms and timelines for dissolution of the RDAs. It 
created the successor agencies and oversight boards to expeditiously wind 
down the affairs of the RDAs, redistribute RDA assets, and continue 
making payments due for enforceable obligations. 

H&S Code section 34177.3(c) gave the Controller authority to review the 
successor agencies, stating in part, "Successor agencies shall lack the 
authority to, and shall not, transfer any powers or revenues of the 
successor agency to any other party, public or private, except pursuant to 
an enforceable obligation on a Recognized Obligation Payment Schedule 
approved by the department. .. The Controller may audit any transfer of 
authority or revenues prohibited by this section and may order the prompt 
return of any money or other things of value from the receiving party." 

-1-
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City of Montclair 

Objectives, Scope, 
and Methodology 

Conclusion 

Successor Agency Review 

Furthermore, H&S Code section 34167 .5 required the Controller to review 
the RD As during the dissolution period, stating in part," ... the Controller 
shall review the activities of redevelopment agencies in the state to 
determine whether an asset transfer has occurred after January 1, 2011, 
between the city or county, or city and county that.created a redevelopment 
agency or any other public agency, and the redevelopment agency." In 
addition, the SCO may file a legal action to ensure compliance with this 
order. 

Our review objectives were to determine whether payments, expenditures, 
transfers ofrevenues, and other assets of the Successor Agency beginning 
February 1, 2012, through December 31, 2014, between the Successor 
Agency and any other party, public or private, were pursuant to an 
enforceable obligation on a ROPS approved by the DOF. 

Additionally, we determined whether the Orders of the Controller in the 
SCO's RDA Asset Transfer Review Report issued on March 6, 2013, 
were successfully executed. 

To meet our objectives, we performed the following procedures: 

• Interviewed key personnel and documented the processes in which the 
Successor Agency completes its ROPS 

• Reviewed meeting minutes, resolutions, and ordinances of the City, 
the former RDA, the Successor Agency, the Oversight Board, as well 
as any DOF letters 

• Reconciled Successor Agency records to audited financial statements 

• Reviewed the accounting records related to the recording of revenues, 
expenditures, and other transfers of assets from the Successor Agency 

• Evaluated the accuracy of the ROPS using the applicable H&S Codes 
pertaining to the dissolution of RDAs and designation of Successor 
Agencies 

• Reviewed the RDA Asset Transfer Review Rep01i, determined ifthere 
were any outstanding findings, and noted any corrective actions. 

Our review of the Successor Agency's records did not identify any 
unallowable transfers during the review period. Furthermore, our follow­
up review of the City and the Montclair Housing Corporation's 
compliance with the Orders of the Controller found that the City and the 
Montclair Housing Corporation complied with the order. 
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City of Montclair 

Views of 
Responsible 
Officials 

Restricted Use 

Successor Agency Review 

At an exit conference on July 29, 2015, we discussed the review results 
with Donald Parker, CPA, Finance Director. In a telephone conversation 
on May 26, 2016, Mr. Parker agreed that a draft review report was not 
necessary and that the report could be issued as final. 

This report is solely for the information and use of the City of Montclair, 
the Montclair Housing Corporation, the Successor Agency, the Oversight 
Board, and the SCO. It is not intended to be and should not be used by 
anyone other than these specified parties. This restriction is not intended 
to limit distribution of this report, which is a matter of public record when 
issued final. 

EFFREYV. BROWNFIELD, CPA 
Chief, Division of Audits 

May 31, 2016 
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