
First Amendment to Purchase and Sale Agreement and Joint Escrow Instructions 
 
 WHEREAS, San Bernardino County, a political subdivision of the State of California, acting in 
its capacity as the Successor Housing Agency to the former Redevelopment Agency of the 
County of San Bernardino pursuant to Health and Safety Code Section 34176 ("BUYER"), and 
Micasso Group, LLC, a California limited liability company ("SELLER") (each of them a “Party” 
and jointly the “Parties”), entered into a Purchase and Sale Agreement and Joint Escrow 
Instructions dated September 12, 2023, ("Agreement"), wherein SELLER agrees to sell and 
BUYER agrees to purchase the fee simple interest in certain real property, comprising 
approximately 3.75 acres of vacant, unimproved land (commonly known as Assessor’s Parcel 
Number 0252-051-41), located at 10108 Locust Avenue in the City of Bloomington, County of San 
Bernardino, State of California, as more specifically described in the Agreement (the "Property") 
on the terms and conditions set forth in the Agreement; and 
 
 WHEREAS, the BUYER and SELLER now desire to amend the Agreement to adjust the 
Purchase Price and extend the Closing Date (as such terms are defined in the Agreement) and 
amend certain other terms and conditions, as more specifically set forth in this amendment (“First 
Amendment”). 
 
 NOW, THEREFORE, in consideration of mutual covenants and conditions, the Parties hereto 
agree that, effective as of the date the last of the Parties executes this First Amendment, the 
Agreement is amended as follows: 
 

1. DELETE in its entirety the existing Paragraph 1.2, Amount of Purchase Price and 
SUBSTITUTE the following in its place and ADD a new Exhibit D, Appraisal RFP, which is 
attached to this First Amendment: 

 
1.2 Amount of Purchase Price. The purchase price payable by BUYER to SELLER for 
the Property, including but not limited to all of SELLER’s right, title, and interest to the 
Property, shall be the fair market value of the Property as determined by an appraisal 
performed by a third-party appraiser (“Appraised Purchase Price”). The parties have 
mutually agreed on the appraisal conditions, scope of work, and special requirements, 
including conformance with the Uniform Standards of Professional Appraisal Practice 
(USPAP) for the appraisal of the Property (“Agreed Standards”), as set forth in the 
BUYER’s Request for Proposals for Appraisal dated April 9, 2024 ("RFP”), attached hereto 
and incorporated herein as Exhibit D, which was released by BUYER to solicit third-party 
appraisers. The parties will jointly select the appraiser from among the responsive 
proposers to the RFP within 7 calendar days after the mutual execution of this First 
Amendment. If either party does not timely participate in said selection process, the 
appraiser chosen by the participating party shall be the selected appraiser. The Buyer will 
contract with the selected appraiser to perform the appraisal in accordance with the 
Agreed Standards (“Appraiser Contract”) and the cost of the appraisal will be divided 
equally and settled through escrow. The selected appraiser shall provide a draft appraisal 
of the Property in accordance with the Agreed Standards within 30 business days after 
the mutual execution of the Appraiser Contract. Buyer and Seller shall have 7 calendar 
days after receipt of the draft appraisal to provide correction requests to the selected 
appraiser for its consideration solely to conform the draft appraisal to the Agreed 
Standards (“Correction Submission Deadline”). Buyer or Seller will be deemed to have 
waived its right to request such corrections if not timely made. The selected appraiser shall 
provide its final appraisal of the Property within 15 business days after the Correction 
Submission Deadline, which shall be the Appraised Purchase Price. The Buyer and Seller 



each waive any right to challenge the qualifications of the selected appraiser, the 
sufficiency of the Agreed Standards, and the determination of the Appraised Purchase 
Price and agree to be bound by the Appraised Purchase Price.  In the event that the RFP 
expires prior to the mutual execution of this First Amendment and the parties’ mutual 
selection of an appraiser, the BUYER shall release a new RFP on substantially the same 
terms and conditions as Exhibit D to solicit a third-party appraiser and the parties shall 
mutually select an appraiser in accordance with this Paragraph 1.2 of this First 
Amendment. 

 
2. DELETE in its entirety the fourth sentence of the existing Paragraph 3.1, Opening of 

Escrow; Closing Date, which currently reads “The Close of Escrow shall occur as soon as 
reasonably practicable following the expiration of the Due Diligence Period, but in no event later 
than thirty (30) days after the expiration of the Due Diligence Period (“Closing Date”).” and 
SUBSTITUTE the following in its place:  
 

The Close of Escrow shall occur as soon as reasonably practicable following the 
determination the Appraised Purchase Price but in no event later than 60 calendar days 
following the determination of the Appraised Purchase Price (“Closing Date”). 

 
3. DELETE the entirety of the existing Paragraph 3.10.5, Escrow Termination and 

SUBSTITUTE the following in its place: 
 

 3.10.5 Escrow Termination. In the event each of the Conditions to Closing in Section 3.10, 
as set forth above, is not fulfilled on the Closing Date, as amended in this First Amendment, or 
such earlier time period as provided for herein or waived, this Agreement and the Escrow opened 
hereunder shall automatically terminate on said Closing Date without further action of the Parties, 
provided that no termination under this Agreement shall release any party then in default from 
liability for such default. In the event this Agreement is terminated, all documents and funds 
delivered to Escrow Holder shall be returned immediately to the respective parties.   

 
4. DELETE the entirety of existing Paragraph 7.8, 1033 Exchange, and SUBSTITUTE the 

following new paragraph in its place: 
 

7.8 1033 Exchange: Notwithstanding the prior acceptance of this Agreement, the BUYER 
may acquire title to the PROPERTY and rights by condemnation or other judicial 
proceedings; in which event SELLER agrees to cooperate with BUYER in the prosecution 
of such proceedings. As of the effective date of the First Amendment to the Agreement, 
BUYER has not initiated a condemnation action or any other judicial proceedings to 
acquire the PROPERTY.  SELLER agrees that the consideration hereinabove stated shall 
be the full amount of just compensation, inclusive of interest, for the acquisition of the 
PROPERTY and rights, and agrees that the sum stated in Section 1.2 hereof constitutes 
the full amount of the Purchase Price for the PROPERTY and rights. SELLER has 
informed BUYER that SELLER may avail itself of a 1033 tax exchange, if applicable and 
in the SELLER’s sole discretion. BUYER does not provide tax advice and makes no 
representations as to whether this Agreement or any actions of BUYER satisfies a 1033 
tax exchange.  Notwithstanding anything to the contrary in this Agreement, in no event 
shall the SELLER’s desired 1033 Exchange delay the Closing Date nor shall such 
exchange be construed or deemed as a SELLER Condition to Close in Paragraph 3.10.1. 
If the SELLER’s desired 1033 Exchange is not completed by the Closing Date, the Parties 
shall nonetheless close escrow on the Closing Date in accordance with this Agreement 
 



 
 
 
 
 and SELLER may opt to continue its desired 1033 Exchange after the Closing Date but 
without any obligation, expense or liability of BUYER whatsoever. 

 
5. This First Amendment may be executed in any number of counterparts, each of which so 

executed shall be deemed to be an original, and such counterparts shall together constitute one and 
the same First Amendment. The parties shall be entitled to sign and transmit an electronic signature 
of this First Amendment (whether by facsimile, PDF or other mail transmission), which signature shall 
be binding on the party whose name is contained therein. Each party providing an electronic 
signature agrees to promptly execute and deliver to the other party an original signed First 
Amendment upon request 

 
6. All other provisions and terms of the Agreement shall remain the same and are hereby 

incorporated by reference. In the event of conflict between the Agreement and this First 
Amendment, the provisions and terms of this First Amendment shall control. 
 

[Signatures on next page] 

 



      IN WITNESS WHEREOF, SELLER and BUYER have entered into this Agreement 

as of the date first set forth above. 

 

BUYER: 
SAN BERNARDINO COUNTY, a political subdivision 
of the State of California, acting in its capacity as the  
Successor Housing Agency to the former 
Redevelopment Agency of the County of San 
Bernardino pursuant to Health and Safety Code 
Section 34176 

 SELLER: 
Micasso Group, LLC, 
a California Limited Liability Company 

   
   
By:   By:   

  Dawn Rowe, Chair   Ali Malakiou, Member 
  Board of Supervisors   
  Title  

   
Date:   Date

: 
 

   
SIGNED AND CERTIFIED THAT A COPY OF   
THIS DOCUMENT HAS BEEN DELIVERED TO  By:  

THE CHAIRMAN OF THE BOARD   Berenice Malakiou, Member 
   

Lynna Monell  Title
: 

 

Clerk of the Board of Supervisors   
San Bernardino County  Date

: 
 

   
   
By:    

 Deputy   
   
   
Date:    

   
   
Approved as to Legal Form:   
   
TOM BUNTON, County Counsel   
San Bernardino County, California   
   
   
By:    

 Agnes Cheng, Deputy County Counsel   
   
   
Date:    
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