NOTICE OF SPECIAL ANNUAL MEETING
OF THE BOARD OF DIRECTORS OF
BARDEEN PARTNERS, INC.

To:  Peer Swan, Doug Reinhart, Steve LaMar, and Mary Aileen Matheis, Members of the
Board of Directors of Bardeen Partners, Inc.

Pursuant to the call of the President of Bardeen Partners, Inc., notice is hereby given that a
Special Annual Meeting of the Board of Directors of Bardeen Partners, Inc. has been called and
will be held on Monday, April 13, 2020 at the hour of 5:00 p.m. by way of a teleconference only,
pursuant to the provisions of the Governor’s Executive Orders N-25-20 and N-29-20. Access to
the teleconference will be provided as further described on Exhibit A. The meeting is called for
the purposes set forth in Exhibit “A” attached hereto and by this reference made a part hereof.

This notice is given in accordance with the bylaws of Bardeen Partners, Inc. and Section 54956

of the California Government Code and Corporation Code Section 5211, and Governor
Newsom’s Executive Orders N-25-20 and N-29-20.

John Withers
President
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AGENDA

BOARD OF DIRECTORS OF
BARDEEN PARTNERS, INC.

SPECIAL ANNUAL MEETING
APRIL 13, 2020
Due to COVID-19, this meeting will be conducted as a teleconference pursuant to the
provisions of the Governor’s Executive Orders N-25-20 and N-29-20, which suspend

certain requirements of the Ralph M. Brown Act. Members of the public may not attend this
meeting in person.

Participation by members of the Board of Directors will be from remote locations. Public access
and participation will only be available telephonically/electronically.

To virtually attend the meeting and to be able to view any presentations or additional materials
provided at the meeting, please join online via Webex using the link and information below:

Via Web: https://irwd.my.webex.com/irwd.my/j.php?MTID=m257ce67¢924916

b07{23281883b4439
Meeting Number (Access Code): 626 121 455
Meeting Password: ZKf2ga2GUV3

After joining the meeting, in order to ensure all persons can participate and observe the meeting,
please select the “Call in” option and use a telephone to access the audio for the meeting by
using the call-in information and attendee identification number provided.

As courtesy to the other participants, please mute your phone when you are not speaking.

PLEASE NOTE: Participants joining the meeting will be placed into the WebEx lobby when
the Board enters closed session. Participants who remain in the “lobby” will automatically be
returned to the open session of the Board once the closed session has concluded. Participants
who join the meeting while the Board is in closed session will receive a notice that the meeting
has been locked. They will be able to join the meeting once the closed session has concluded.

CALL TO ORDER 5:00 p.m.

ROLL CALL Directors Matheis, Reinhart, Swan, LaMar
and President Withers

PUBLIC COMMENT NOTICE

If you wish to address the Board of Directors on any item, please submit a request to speak via
the “chat” feature available when joining the meeting virtually. Remarks are limited to three
minutes per speaker on each subject. You may also submit a public comment in advance of the
meeting by emailing comments@irwd.com before 12:00 p.m. on Monday, April 13, 2020.



https://irwd.my.webex.com/irwd.my/j.php?MTID=m257ce67e924916%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20b07f23281883b4f439
https://irwd.my.webex.com/irwd.my/j.php?MTID=m257ce67e924916%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20%20b07f23281883b4f439
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ALL VOTES SHALL BE TAKEN BY A ROLL CALL VOTE.

Bardeen Partners, Inc. was formed in March 1991 to act on behalf of IRWD in matching its real
estate investments, and to segregate such investments from other activities of IRWD.

1. ANNUAL MEETING

Recommendation: Deem this meeting of April 13, 2020 to be the annual meeting of the
Board of Directors for 2020 only in lieu of the annual meeting normally held on the
second Monday in June pursuant to Resolution No. 2018-1.

2. APPROVAL OF MINUTES

Recommendation: Approve the minutes of Special Meeting of June 24, 2019.

3. ELECTION OF OFFICERS

Section 22 of the Bylaws state the officers of the Board shall be elected annually.
Current officers are John Withers as President and Steve LaMar as Vice President.
Recommendation: Elect a President and Vice President.

4. STATE AND FEDERAL EXEMPT ORGANIZATION TAX FILING

Due to tax reporting requirements, it is necessary to approve both the State and Federal
forms for fiscal year beginning July 1, 2018 and ending June 30, 2019. This requirement
is also noted in Schedule “O” in Form 990.

Recommendation: Approve both the State and Federal Exempt Organizational Filings
for the Bardeen Partners for the fiscal year beginning July 1, 2018 and ending June 30,
2019.

S. 230 COMMERCE OFFICE PROPERTY LISTING AGREEMENT EXTENSION

Recommendation: That the Board approve a new listing agreement for the 230
Commerce Office Property with the brokerage team of Colliers International under
previously agreed-upon commission terms and expiring on February 28, 2021.

6. COVID-19 RESPONSE — 230 COMMERCE OFFICE INVESTMENT PROPERTY
LEASE PAYMENT DEFERRALS

Recommendation: That the Board authorize staff to implement a lease deferral program
for the 230 Commerce office property for a period of up to 90 days, without incurring
late fees or interest, and repayment of deferred rent amortized for a period not to exceed
12 months for tenants who request assistance due to impacts from COVID-19.
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7. CLOSED SESSION

CONFERENCE WITH LEGAL COUNSEL- EXISTING LITIGATION — Pursuant to
Government Code Section 54956.9(d)(1):

Warren D Avirro v. Western National Securities, Inc., et al., Case No. 30-2020-
01128372-CY-PO-CIC

8. OPEN SESSION

9. ORAL COMMUNICATIONS

10. ADJOURNMENT

Availability of agenda materials: Agenda exhibits and other writings that are disclosable public records distributed to all or a majority
of the members of the above-named Board in connection with a matter subject to discussion or consideration at an open meeting of the
Board are available for public inspection in the District’s office, 15600 Sand Canyon Avenue, Irvine, California (“District Office”). If
such writings are distributed to members of the Board less than 72 hours prior to the meeting, they will be available from the District
Secretary of the District Office at the same time as they are distributed to Board Members, except that if such writings are distributed
one hour prior to, or during, the meeting, they will be available electronically via the Webex meeting noted. Upon request, the District
will provide for written agenda materials in appropriate alternative formats, and reasonable disability-related modification or
accommodation to enable individuals with disabilities to participate in and provide comments at public meetings. Please submit a
request, including your name, phone number and/or email address, and a description of the modification, accommodation, or alternative
format requested at least two days before the meeting. Requests should be emailed to comments@irwd.com. Requests made by mail
must be received at least two days before the meeting. Requests will be granted whenever possible and resolved in favor of accessibility.
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MINUTES OF SPECIAL ANNUAL MEETING OF
BARDEEN PARTNERS, INC.

JUNE 24, 2019
The special meeting of the Board of Directors of Bardeen Partners, Inc. was called to order by
President Withers at 6:55 p.m. in the Board Room of the principal office of the Irvine Ranch
Water District, 15600 Sand Canyon Avenue, Irvine, California.

Directors Present: Matheis, LaMar, Swan, Reinhart, and President Withers

Directors Absent: None
Also Present: Legal Counsel Collins, and member of the IRWD, staff and public.
ANNUAL MEETING:

On MOTION by LaMar, seconded by Matheis, THE MEETING OF JUNE 24, 2019 WAS
DEEMED TO BE THE ANNUAL MEETING OF THE BOARD OF DIRECTORS FOR 2019
ONLY IN LIEU OF THE ANNUAL MEETING NORMALLY HELD ON THE SECOND
MONDAY IN JUNE PURSUANT TO RESOLUTION NO. 2018-1.

APPROVAL OF MINUTES:

On MOTION by Swan, seconded and unanimously carried, THE FEBRUARY 11, 2019
MINUTES OF SPECIAL MEETING WERE APPROVED AS PRESENTED.

ELECTION OF OFFICERS:

On MOTION by Swan, seconded by Matheis, JOHN WITHERS WAS ELECTED PRESIDENT
AND STEVE LAMAR WAS ELECTED VICE PRESIDENT.

APPOINTMENT OF A GENERAL MANAGER AND DELEGATION OF AUTHORITY TO
THE APPOINTED GENERAL MANAGER:

On MOTION by Swan, seconded by Matheis and unanimously carried, THE BOARD
ADOPTED THE FOLLOWING RESOLUTION BY TITLE;

RESOLUTION NO. 2019-1
RESOLUTION OF THE BOARD OF DIRECTORS OF BARDEEN
PARTNERS, INC. APPOINTING A GENERAL MANAGER
AND AUTHORIZING RESOLUTION OF CERTAIN CLAIMS
AND LEGAL ACTIONS

AMENDMENT NO. 2 TO THE AGREEMENT BETWEEN IRVINE RANCH WATER
DISTRICT AND BARDEEN PARTNERS, INC. FOR SERVICES RELATED TO REAL
ESTATE INVESTMENT PROGRAM:

On MOTION by Matheis, seconded by LaMar, THE BOARD APPROVED AMENDMENT
NO. 2 TO THE AGREEMENT BETWEEN IRVINE RANCH WATER DISTRICT AND

No. 2 Bardeen Minutes.docx 2
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BARDEEN PARTNERS, INC. FOR SERVICES RELATED TO REAL ESTATE
INVESTMENT PROGRAM.
CLOSED SESSION:

Legal Counsel Collins said that a Closed Session would be held relative to: CONFERENCE
WITH LEGAL COUNSEL—ANTICIPATED LITIGATION - Significant exposure to litigation
pursuant to Government Code Section 54956.9(d)(2). (One (1) potential case; claim on file with
the Corporation).

OPEN SESSION:

The meeting reconvened with Directors Withers, LaMar, Swan, Matheis and Reinhart present.
President Withers said that there was no action to report.

COMMUNICATIONS:

None

ADJOURNMENT

There being no further business, President Withers adjourned the meeting at 7:00 p.m.

Date: June 24, 2019

Leslie Bonkowski, Secretary

APPROVED and SIGNED this day of ,

John Withers, President

APPROVED AS TO FORM:

Legal Counsel, Bardeen Partners, Inc.



IRS e-file Signature Authorization OMB No. 15451873

rorn 3879-EO for an Exempt Organization
For calendar year 2018, or fiscal year beginning JUL 1 , 2018, and ending JUN 3 0 , 20 1 9

P> Do not send to the IRS. Keep for your records. 20 1 8

Department of the Treasury

Internal Revenue Service P> Go to www.irs.gov/Form8879EO for the latest information.
Name of exempt organization Employer identification number
BARDEEN PARTNERS, INC. 33-0465358

Name and title of officer

ROBERT JACOBSON

TREASURER

[Part] [  Type of Return and Return Information (whole Dollars Only)

Check the box for the return for which you are using this Form 8879-EO and enter the applicable amount, if any, from the return. If you check the box
on line 1a, 2a, 3a, 4a, or 5a, below, and the amount on that line for the return being filed with this form was blank, then leave line 1b, 2b, 3b, 4b, or 5b,
whichever is applicable, blank (do not enter -0-). But, if you entered -O- on the return, then enter -0- on the applicable line below. Do not complete more
than one line in Part I.

1a Form 990 check here P> b Total revenue, if any (Form 990, Part VIIl, column (A), line 12) 1b 8,704,528.
2a Form 990-EZ check here P b Total revenue, if any (Form 990-EZ, line 9) 2b

3a Form 1120-POL check here P> b Total tax (Form 1120-POL, line 22) . . 3b

4a Form 990-PF check here P b Tax based on investment income (Form 990-PF, Part VI, line5) 4b

5a Form 8868 check here P> b Balance Due (Form 8868, line3c) . . . Sb

[Partll | Declaration and Signature Authorization of Officer

Under penalties of perjury, | declare that | am an officer of the above organization and that | have examined a copy of the organization’s 2018
electronic return and accompanying schedules and statements and to the best of my knowledge and belief, they are true, correct, and complete. |
further declare that the amount in Part | above is the amount shown on the copy of the organization’s electronic return. | consent to allow my
intermediate service provider, transmitter, or electronic return originator (ERO) to send the organization’s return to the IRS and to receive from the IRS
(a) an acknowledgement of receipt or reason for rejection of the transmission, (b) the reason for any delay in processing the return or refund, and (c)
the date of any refund. If applicable, | authorize the U.S. Treasury and its designated Financial Agent to initiate an electronic funds withdrawal (direct
debit) entry to the financial institution account indicated in the tax preparation software for payment of the organization’s federal taxes owed on this
return, and the financial institution to debit the entry to this account. To revoke a payment, | must contact the U.S. Treasury Financial Agent at
1-888-353-4537 no later than 2 business days prior to the payment (settlement) date. | also authorize the financial institutions involved in the
processing of the electronic payment of taxes to receive confidential information necessary to answer inquiries and resolve issues related to the
payment. | have selected a personal identification number (PIN) as my signature for the organization’s electronic return and, if applicable, the
organization’s consent to electronic funds withdrawal.

Officer’s PIN: check one box only

| authorize DAVIS FARR LLP toentermyPIN| 12345 |

ERO firm name Enter five numbers, but
do not enter all zeros

as my signature on the organization’s tax year 2018 electronically filed return. If | have indicated within this return that a copy of the return
is being filed with a state agency(ies) regulating charities as part of the IRS Fed/State program, | also authorize the aforementioned ERO to
enter my PIN on the return’s disclosure consent screen.

As an officer of the organization, | will enter my PIN as my signature on the organization’s tax year 2018 electronically filed return. If | have
indicated within this return that a copy of the return is being filed with a state agency(ies) regulating charities as part of the IRS Fed/State
program, | will enter my PIN on the return’s disclosure consent screen.

Officer's signature p» Date p>

[Partlll | Certification and Authentication

ERO’s EFIN/PIN. Enter your six-digit electronic filing identification

number (EFIN) followed by your five-digit self-selected PIN. [ 30312923456 |
Do not enter all zeros

| certify that the above numeric entry is my PIN, which is my signature on the 2018 electronically filed return for the organization indicated above. |
confirm that | am submitting this return in accordance with the requirements of Pub. 4163, Modernized e-File (MeF) Information for Authorized IRS
e-file Providers for Business Returns.

ERQ's signature p»> Date p>

ERO Must Retain This Form - See Instructions
Do Not Submit This Form to the IRS Unless Requested To Do So

LHA For Paperwork Reduction Act Notice, see instructions. Form 8879-EO (2018)
823051 10-26-18
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~n 990

Return of Organization Exempt From Income Tax

Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code (except private foundations)

OMB No. 1545-0047

2018

Department of the Treasury P> Do not enter social security numbers on this form as it may be made public. Open to Public
Internal Revenue Service P> Go to www.irs.gov/Form990 for instructions and the latest information. Inspection
A For the 2018 calendar year, or tax year beginning JUL 1, 2018 andending JUN 30, 2019
B Check if C Name of organization D Employer identification number
applicable:
ownee | BARDEEN PARTNERS, INC.
chinge Doing business as 33-0465358
rotuen Number and street (or P.0. box if mail is not delivered to street address) Room/suite | E Telephone number
iy P.0. BOX 57000 (949) 453-5300
}ﬁggm_ City or town, state or province, country, and ZIP or foreign postal code G Gross receipts $ 12 ) 924 ) 941.
Amended| TRVINE, CA 92619 H(a) Is this a group return
[_]888"=* | F Name and address of principal office: ROBERT JACOBSON for subordinates? [ Ives No
pending SAME AS c ABOVE H(b) Are all subordinates included? |:|Yes l:l No
| Tax-exempt status: [ | 501(c)(3) 501(c) (4 )<« (insertno.) [ 4947(a)(1)or [ ] 527 If "No," attach a list. (see instructions)
J Website:p» N/A H(c) Group exemption number P>

[ ] Otherp

K Form of organization: Corporation [ ] Trust [ ] Association

| L Year of formation: 199 1] M State of legal domicile: CA

[Partl| Summary

1 Briefly describe the organization’s mission or most significant activities:

SEE SCHEDULE O.

Check this box P> |:| if the organization discontinued its operations or disposed of more than 25% of its net assets.

8
g
£l 2
% 3 Number of voting members of the governing body (Part VI, line1a) 3 5
g 4 Number of independent voting members of the governing body (Part VI, line1b) 4 0
@ 5 Total number of individuals employed in calendar year 2018 (Part V, line2a) 5 0
5*; 6 Total number of volunteers (estimate if necessary) 6 0
B| 7a Total unrelated business revenue from Part VIII, column (C), line12 7a 0.
< b Net unrelated business taxable income from Form 990-T, line 38 ... .. ... ... ... ... 7b 0.
Prior Year Current Year
ol 8 Contributions and grants (Part VIII, linethy 0. 0.
g 9 Program service revenue (Part VIII, line 2g) 0. 0.
3| 10 Investment income (Part VIII, column (A), lines 3, 4, and 7d) 540, 286. 540,896.
114 Other revenue (Part VIII, column (A), lines 5, 6d, 8c, 9c, 10c, and 11e) 7,927,978. 8,163,632,
12 Total revenue - add lines 8 through 11 (must equal Part VIII, column (A), line 12) ......... 8,468,264. 8,704,528.
13 Grants and similar amounts paid (Part IX, column (A), lines 1-3) . 0. 0.
14 Benefits paid to or for members (Part IX, column (A), line 4) 0. 0.
@ 15 Salaries, other compensation, employee benefits (Part IX, column (A), lines 5-10) 0. 0.
2 16a Professional fundraising fees (Part IX, column (A), line11e) . 0. 0.
:-’. b Total fundraising expenses (Part IX, column (D), line 25) | 2 0.
Wl 47 Other expenses (Part IX, column (A), lines 11a-11d, 11f24e) 8,045,159. 12,390,581.
18 Total expenses. Add lines 13-17 (must equal Part IX, column (A), line 25) 8,045,159. 12,390,581.
19 Revenue less expenses. Subtract line 18 from line 12 ... ... 423 r 105. -3 r 686 ) 053.
‘6% Beginning of Current Year End of Year
‘§ 20 Total assets (Part X, line 16) 187,782,534.| 189,715,509.
% 21 Total liabilities (Part X, line 26) 703,235. 627,056.
=3 22 Net assets or fund balances. Subtract line 21 from line 20 187 ’ 079 ’ 299.] 189 ’ 088 ’ 453,

[Part 1l | Signature Block

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is
true, correct, and complete. Declaration of preparer (other than officer) is based on all information of which preparer has any knowledge.

Sign } Signature of officer Date
Here ROBERT JACOBSON, TREASURER
Type or print name and title
Print/Type preparer's name Preparer's signature Date ﬁh%k (]| PTIN
Paid JENNIFER FARR seiemployed [P00743254
Preparer | Firm's name p DAVIS FARR LLP Firm's EIN pp 47-3535842
Use Only |Firm'saddress p. 2301 DUPONT DRIVE, SUITE 200
IRVINE, CA 92612 Phoneno.949-474-2020

May the IRS discuss this return with the preparer shown above? (see instructions)

Yes \:| No

832001 12-31-18

LHA For Paperwork Reduction Act Notice, see the separate instructions.

Form 990 (2018)



Form 990 (2018) BARDEEN PARTNERS, INC. 33-0465358 Page 2
Part lll | Statement of Program Service Accomplishments
Check if Schedule O contains a response or note to any line in this Part Il ...
1 Briefly describe the organization’s mission:

THE MISSION OF THE ORGANIZATION IS TO PROMOTE THE COMMON GOOD AND THE
GENERAL WELFARE OF THE RESIDENTS, PROPERTY OWNERS AND CUSTOMERS WHO
RESIDE WITHIN THE BOUNDARIES OF THE IRVINE RANCH WATER DISTRICT AND
THE GOVERNMENTAL ENTERPRISES IN THE DISTRICT AND THE SURROUNDING AREAS

2 Did the organization undertake any significant program services during the year which were not listed on the

prior FOrm 990 0r 990-EZ? e [ Ives [XINo
If "Yes," describe these new services on Schedule O.
3 Did the organization cease conducting, or make significant changes in how it conducts, any program services? |:|Yes No

If "Yes," describe these changes on Schedule O.

4  Describe the organization’s program service accomplishments for each of its three largest program services, as measured by expenses.
Section 501(c)(3) and 501(c)(4) organizations are required to report the amount of grants and allocations to others, the total expenses, and
revenue, if any, for each program service reported.

4a (Code: ) (Expenses $ 1 2 ) 3 9 0 1 5 8 1 e including grants of $ ) (Revenue $ 8 ) 1 6 3 7 6 3 2 . )
BARDEEN PARTNERS WAS FORMED FOR THE PURPOSE OF ACCOUNTING FOR THE
FINANCIAL DATA AND TRANSACTIONS FOR CERTAIN IRVINE RANCH WATER DISTRICT
REAL ESTATE INVESTMENTS, INCLUDING THE INVESTMENTS IN WOOD CANYON
VILLAS, SYCAMORE CANYON APARTMENTS, AND IRVINE TECHNOLOGY CENTER.
BARDEEN PARTNERS IS GOVERNED BY A BOARD OF DIRECTORS CONSISTING OF THE
FIVE MEMBERS OF IRVINE RANCH WATER DISTRICT'S BOARD OF DIRECTORS.
BARDEEN PARTNERS DOES NOT ISSUE SEPARATE FINANCIAL STATEMENTS.

4b  (Code: ) (Expenses $ including grants of $ ) (Revenue $ )

4c (Code: ) (Expenses $ including grants of $ ) (Revenue $ )

4d Other program services (Describe in Schedule O.)
(Expenses $ including grants of $ ) (Revenue $ )
4e Total program service expenses B> 12 r 390 /5 81.

Form 990 (2018)

832002 12-31-18
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Form 990 (2018) BARDEEN PARTNERS, INC. 33-0465358  Page3
[ Part IV | Checklist of Required Schedules

Yes | No
1 s the organization described in section 501(c)(3) or 4947(a)(1) (other than a private foundation)?
If "Yes," complete SChedUIB A ...............cc.e oo 1 X
2 Is the organization required to complete Schedule B, Schedule of Contributors? ... ... . 2 X
3 Did the organization engage in direct or indirect political campaign activities on behalf of or in opposition to candidates for
public office? If "Yes," complete SChedule C, Part | ................oco oo 3 X
4 Section 501(c)(3) organizations. Did the organization engage in lobbying activities, or have a section 501(h) election in effect
during the tax year? f "Yes," complete Schedule C, Part Il ....................ccociiii oo 4
5 s the organization a section 501(c)(4), 501(c)(5), or 501(c)(6) organization that receives membership dues, assessments, or
similar amounts as defined in Revenue Procedure 98-19? |f "Yes," complete Schedule C, Part Il ....................ccoicvooveeee . 5 X
6 Did the organization maintain any donor advised funds or any similar funds or accounts for which donors have the right to
provide advice on the distribution or investment of amounts in such funds or accounts? f "Yes," complete Schedule D, Part | 6 X
7 Did the organization receive or hold a conservation easement, including easements to preserve open space,
the environment, historic land areas, or historic structures? f "Yes," complete Schedule D, Part Il ....................ccoocvooveeee . 7 X
8 Did the organization maintain collections of works of art, historical treasures, or other similar assets? Jf "Yes," complete
SCREAUIE D, PAFE Il ...\ oo\ oo oo 8 X
9 Did the organization report an amount in Part X, line 21, for escrow or custodial account liability, serve as a custodian for
amounts not listed in Part X; or provide credit counseling, debt management, credit repair, or debt negotiation services?
If "Yes," complete Schedule D, Part IV 9 X
10 Did the organization, directly or through a related organization, hold assets in temporarily restricted endowments, permanent
endowments, or quasi-endowments? Jf "Yes," complete Schedule D, Part V.  ................oo oo 10 X
11 If the organization’s answer to any of the following questions is "Yes," then complete Schedule D, Parts VI, VII, VIII, IX, or X
as applicable.
a Did the organization report an amount for land, buildings, and equipment in Part X, line 10? Jf "Yes," complete Schedule D,
PATt VI oo 11a X
b Did the organization report an amount for investments - other securities in Part X, line 12 that is 5% or more of its total
assets reported in Part X, line 16? Jf "Yes," complete Schedule D, Part VIl ... oo 1b | X
¢ Did the organization report an amount for investments - program related in Part X, line 13 that is 5% or more of its total
assets reported in Part X, line 16? f "Yes," complete Schedule D, Part VIl ...................coo oo 11c X
d Did the organization report an amount for other assets in Part X, line 15 that is 5% or more of its total assets reported in
Part X, line 167 Jf "Yes," complete SChedule D, Part IX ... e 11d X
e Did the organization report an amount for other liabilities in Part X, line 25? |f "Yes," complete Schedule D, Part X 11e| X
f Did the organization’s separate or consolidated financial statements for the tax year include a footnote that addresses
the organization’s liability for uncertain tax positions under FIN 48 (ASC 740)? |f "Yes," complete Schedule D, Part X ........... 11f X
12a Did the organization obtain separate, independent audited financial statements for the tax year? |f "Yes," complete
SCHEAUIE D, Parts XI @NG XI1 ...\ . ooo. oo oo 12a X
b Was the organization included in consolidated, independent audited financial statements for the tax year?
If "Yes, " and if the organization answered "No" to line 12a, then completing Schedule D, Parts XI and Xll is optional ............... 12b | X
13 Is the organization a school described in section 170(b)(1)(A)(i))? If "Yes," complete Schedule E ... ... 13 X
14a Did the organization maintain an office, employees, or agents outside of the United States? ...~ 14a X
b Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaking, fundraising, business,
investment, and program service activities outside the United States, or aggregate foreign investments valued at $100,000
or more? |f "Yes," complete Schedule F, Parts | @Nd IV ...............c.ccooi oo 14b X
15 Did the organization report on Part IX, column (A), line 3, more than $5,000 of grants or other assistance to or for any
foreign organization? if "Yes," complete Schedule F, Parts l1and IV . 15 X
16 Did the organization report on Part IX, column (A), line 3, more than $5,000 of aggregate grants or other assistance to
or for foreign individuals? Jf "Yes, " complete Schedule F, Parts llland IV ... ... . 16 X
17 Did the organization report a total of more than $15,000 of expenses for professional fundraising services on Part IX,
column (A), lines 6 and 11e? Jf "Yes," complete Schedule G, Part | ..................ocoo oo 17 X
18 Did the organization report more than $15,000 total of fundraising event gross income and contributions on Part VIII, lines
1c and 8a? If "Yes," complete SChedule G, Part Il ....................c..coo oo 18 X
19 Did the organization report more than $15,000 of gross income from gaming activities on Part VIII, line 9a? /f "Yes,"
complete SChEAUIE G, Part Il ...................coccoo oo 19 X
20a Did the organization operate one or more hospital facilities? jf "Yes," complete Schedule H ..o 20a X
b If "Yes" to line 20a, did the organization attach a copy of its audited financial statements to this retun? 20b
21 Did the organization report more than $5,000 of grants or other assistance to any domestic organization or
domestic government on Part IX, column (A), line 1? /f "Yes." complete Schedule |. Parts 1 and Il ..............ccccoooooiiiiiiiiiiiiiiiiii 21 X
832003 12-31-18 Form 990 (2018)
3
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Form 990 (2018) BARDEEN PARTNERS, INC. 33-0465358  page 4
| Part IV | Checklist of Required Schedules (ontinueq)
Yes | No
22 Did the organization report more than $5,000 of grants or other assistance to or for domestic individuals on
Part X, column (A), line 2? f "Yes," complete Schedule I, Parts 1 and Il ....................c..cooo oo 22 X
23 Did the organization answer "Yes" to Part VII, Section A, line 3, 4, or 5 about compensation of the organization’s current
and former officers, directors, trustees, key employees, and highest compensated employees? Jf "Yes," complete
SCREAUIB J ... . 23 | X
24a Did the organization have a tax-exempt bond issue with an outstanding principal amount of more than $100,000 as of the
last day of the year, that was issued after December 31, 2002? |f "Yes," answer lines 24b through 24d and complete
Schedule K. If "NO," GO 10 liN@ 25@ ............c.oeeeeee e 24a X
b Did the organization invest any proceeds of tax-exempt bonds beyond a temporary period exception? 24b
¢ Did the organization maintain an escrow account other than a refunding escrow at any time during the year to defease
any tax-exXemPt DONAS ? 24c
d Did the organization act as an "on behalf of" issuer for bonds outstanding at any time during the year? 24d
25a Section 501(c)(3), 501(c)(4), and 501(c)(29) organizations. Did the organization engage in an excess benefit
transaction with a disqualified person during the year? If "Yes," complete Schedule L, Part | .................ccccooiviivoeeeeiei. 25a X
b Is the organization aware that it engaged in an excess benefit transaction with a disqualified person in a prior year, and
that the transaction has not been reported on any of the organization’s prior Forms 990 or 990-EZ? |f "Yes," complete
SCREAUIE L, PAE | ..o\ oo\ oo\ 25b X
26 Did the organization report any amount on Part X, line 5, 6, or 22 for receivables from or payables to any current or
former officers, directors, trustees, key employees, highest compensated employees, or disqualified persons? /f "Yes,"
ComMPlete SCREAUIE L, Part l ... o e 26 X
27 Did the organization provide a grant or other assistance to an officer, director, trustee, key employee, substantial
contributor or employee thereof, a grant selection committee member, or to a 35% controlled entity or family member
of any of these persons? Jf "Yes," complete Schedule L, Part lll  ........................coo oo 27 X
28 Was the organization a party to a business transaction with one of the following parties (see Schedule L, Part IV
instructions for applicable filing thresholds, conditions, and exceptions):
a A current or former officer, director, trustee, or key employee? Jf "Yes," complete Schedule L, Part IV ................................. 28a X
b A family member of a current or former officer, director, trustee, or key employee? f "Yes," complete Schedule L, Part IV ... 28b X
¢ An entity of which a current or former officer, director, trustee, or key employee (or a family member thereof) was an officer,
director, trustee, or direct or indirect owner? |f "Yes," complete Schedule L, Part IV ....................ccoccv oo 28c X
29 Did the organization receive more than $25,000 in non-cash contributions? /f "Yes," complete Schedule M 29 X
30 Did the organization receive contributions of art, historical treasures, or other similar assets, or qualified conservation
contributions? If "Yes," complete SCREAUIE M ................ . oo 30 X
31 Did the organization liquidate, terminate, or dissolve and cease operations?
If "Yes," complete SChedUIe N, Part | ... e 31 X
32 Did the organization sell, exchange, dispose of, or transfer more than 25% of its net assets? |f "Yes," complete
SCREAUIE N, PAFE Il ...\ oo\ oo 32 X
33 Did the organization own 100% of an entity disregarded as separate from the organization under Regulations
sections 301.7701-2 and 301.7701-37 |f "Yes," complete Schedule R, Part | ..................c.ccoooo oo 33 X
34 Was the organization related to any tax-exempt or taxable entity? Jf "Yes," complete Schedule R, Part I, Ill, or IV, and
Part V, 18 T .ooo.. oo 34 | X
35a Did the organization have a controlled entity within the meaning of section 512(b)(13)? 35a X
b If "Yes" to line 353, did the organization receive any payment from or engage in any transaction with a controlled entity
within the meaning of section 512(b)(13)? i "Yes," complete Schedule R, Part V, lin@ 2 .....................c.ococoioceoeeieeee 35b
36 Section 501(c)(3) organizations. Did the organization make any transfers to an exempt non-charitable related organization?
If "Yes," complete Schedule R, Part V, liN€ 2 ................ e 36
37 Did the organization conduct more than 5% of its activities through an entity that is not a related organization
and that is treated as a partnership for federal income tax purposes? Jf "Yes," complete Schedule R, Part VI ..................... 37 | X
38 Did the organization complete Schedule O and provide explanations in Schedule O for Part VI, lines 11b and 19?
Note. All Form 990 filers are required to complete Schedule O ...l 38 | X
Part V| Statements Regarding Other IRS Filings and Tax Compliance
Check if Schedule O contains a response or note to any line in thisPartv.~~~~~ |:|
Yes | No
1a Enter the number reported in Box 3 of Form 1096. Enter -0- if not applicable . 1a 0
b Enter the number of Forms W-2G included in line 1a. Enter -0- if not applicable 1b 0
¢ Did the organization comply with backup withholding rules for reportable payments to vendors and reportable gaming
(gambling) WinNINGs 10 Prize WINNEIS ? 1c
832004 12-31-18 Form 990 (2018)
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Form 990 (2018) BARDEEN PARTNERS, INC. 33-0465358  page5
[Part V| Statements Regarding Other IRS Filings and Tax Compliance (ontinued)
Yes | No
2a Enter the number of employees reported on Form W-3, Transmittal of Wage and Tax Statements,
filed for the calendar year ending with or within the year covered by this return 2a 0
b If at least one is reported on line 2a, did the organization file all required federal employment tax returns? 2b
Note. If the sum of lines 1a and 2a is greater than 250, you may be required to e-file (see instructions) ... ...
3a Did the organization have unrelated business gross income of $1,000 or more during the year? .. 3a X
b If "Yes," has it filed a Form 990-T for this year? |f "No" to line 3b, provide an explanation in Schedule O 3b
4a At any time during the calendar year, did the organization have an interest in, or a signature or other authority over, a
financial account in a foreign country (such as a bank account, securities account, or other financial account)? 4a X
b If "Yes," enter the name of the foreign country: P>
See instructions for filing requirements for FINCEN Form 114, Report of Foreign Bank and Financial Accounts (FBAR).
5a Was the organization a party to a prohibited tax shelter transaction at any time during the tax year? . 5a X
b Did any taxable party notify the organization that it was or is a party to a prohibited tax shelter transaction? 5b X
c If "Yes" to line 5a or 5b, did the organization file Form 8886-T? 5¢c
6a Does the organization have annual gross receipts that are normally greater than $100,000, and did the organization solicit
any contributions that were not tax deductible as charitable contributions? 6a X
b If "Yes," did the organization include with every solicitation an express statement that such contributions or gifts
were Not tax dedUctible? 6b
7 Organizations that may receive deductible contributions under section 170(c).
a Did the organization receive a payment in excess of $75 made partly as a contribution and partly for goods and services provided to the payor? | 7a X
b If "Yes," did the organization notify the donor of the value of the goods or services provided? ... 7b
¢ Did the organization sell, exchange, or otherwise dispose of tangible personal property for which it was required
O file FOMM 2827 e 7c X
d If "Yes," indicate the number of Forms 8282 filed during the year . | 7d |
e Did the organization receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? 7e
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? ... ... ... 7f
g If the organization received a contribution of qualified intellectual property, did the organization file Form 8899 as required? . [ 7g
h If the organization received a contribution of cars, boats, airplanes, or other vehicles, did the organization file a Form 1098-C? 7h
8 Sponsoring organizations maintaining donor advised funds. Did a donor advised fund maintained by the
sponsoring organization have excess business holdings at any time during theyear? 8
9 Sponsoring organizations maintaining donor advised funds.
a Did the sponsoring organization make any taxable distributions under section 4966? 9a
b Did the sponsoring organization make a distribution to a donor, donor advisor, or related person? . 9b
10 Section 501(c)(7) organizations. Enter:
a Initiation fees and capital contributions included on Part VIll, line12 . 10a
b Gross receipts, included on Form 990, Part VIII, line 12, for public use of club facilities 10b
11 Section 501(c)(12) organizations. Enter:
a Gross income from members or shareholders 11a
b Gross income from other sources (Do not net amounts due or paid to other sources against
amounts due or received from them.) 11b
12a Section 4947(a)(1) non-exempt charitable trusts. Is the organization filing Form 990 in lieu of Form 1041? 12a
b If "Yes," enter the amount of tax-exempt interest received or accrued during the year ... .. | 12b
13 Section 501(c)(29) qualified nonprofit health insurance issuers.
a Is the organization licensed to issue qualified health plans in more than one state? 13a
Note. See the instructions for additional information the organization must report on Schedule O.
b Enter the amount of reserves the organization is required to maintain by the states in which the
organization is licensed to issue qualified health plans 13b
¢ Enterthe amount of reserves on hand 13c
14a Did the organization receive any payments for indoor tanning services during the tax year? . 14a X
b If "Yes," has it filed a Form 720 to report these payments? Jf "No," provide an explanation in Schedule O 14b
15 Is the organization subject to the section 4960 tax on payment(s) of more than $1,000,000 in remuneration or
excess parachute payment(s) during the year? 15 X
If "Yes," see instructions and file Form 4720, Schedule N.
16 Is the organization an educational institution subject to the section 4968 excise tax on net investment income? . 16 X
If "Yes," complete Form 4720, Schedule O.
Form 990 (2018)
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Form 990 (2018) BARDEEN PARTNERS, INC. 33-0465358  pageb
Part VI | Governance, Management, and Disclosure ro each "ves" response to lines 2 through 7b below, and for a "No" response
to line 8a, 8b, or 10b below, describe the circumstances, processes, or changes in Schedule O. See instructions.

Check if Schedule O contains a response or note to any line in this Part VI i
Section A. Governing Body and Management

Yes | No
1a Enter the number of voting members of the governing body at the end of thetaxyear . ... 1a 5
If there are material differences in voting rights among members of the governing body, or if the governing
body delegated broad authority to an executive committee or similar committee, explain in Schedule O.
b Enter the number of voting members included in line 1a, above, who are independent ... .. .. 1b 0
2 Did any officer, director, trustee, or key employee have a family relationship or a business relationship with any other
officer, director, trustee, or Key emMplOYee? 2 X
3 Did the organization delegate control over management duties customarily performed by or under the direct supervision
of officers, directors, or trustees, or key employees to a management company or other person? . 3 X
4 Did the organization make any significant changes to its governing documents since the prior Form 990 was filed? 4 X
5 Did the organization become aware during the year of a significant diversion of the organization’'s assets? . . ... .. 5 X
6 Did the organization have members or stockholders? 6 X
7a Did the organization have members, stockholders, or other persons who had the power to elect or appoint one or
more members of the governing DoAY ? 7a X
b Are any governance decisions of the organization reserved to (or subject to approval by) members, stockholders, or
persons other than the governing body? 7b X
8 Did the organization contemporaneously document the meetings held or written actions undertaken during the year by the following:
a The governing body? 8a | X
b Each committee with authority to act on behalf of the governing body? sb | X

9 s there any officer, director, trustee, or key employee listed in Part VI, Section A, who cannot be reached at the

organization’s mailing address? Jf "Yes." provide the names and addresses in Schedule QO oo 9 X
Section B. Policies s Section B requests information about policies not required by the Internal Revenue Code.)

Yes | No
10a Did the organization have local chapters, branches, or affiliates? 10a| X
b If "Yes," did the organization have written policies and procedures governing the activities of such chapters, affiliates,
and branches to ensure their operations are consistent with the organization’s exempt purposes? . 10b | X
11a Has the organization provided a complete copy of this Form 990 to all members of its governing body before filing the form? 11a| X
b Describe in Schedule O the process, if any, used by the organization to review this Form 990.
12a Did the organization have a written conflict of interest policy? If "No," go to line 13 ... oo 12a | X
b Were officers, directors, or trustees, and key employees required to disclose annually interests that could give rise to conflicts? . . 12b | X
¢ Did the organization regularly and consistently monitor and enforce compliance with the policy? |f "Yes," describe
in Schedule O NOW thiS WAS QOME ... .....ccoi oo 12c | X
13 Did the organization have a written whistleblower POliCY ? 13 X
14 Did the organization have a written document retention and destruction policy? 14 X

15 Did the process for determining compensation of the following persons include a review and approval by independent
persons, comparability data, and contemporaneous substantiation of the deliberation and decision?
a The organization’s CEO, Executive Director, or top management official 15a X
b Other officers or key employees of the organization 15b X
If "Yes" to line 15a or 15b, describe the process in Schedule O (see instructions).
16a Did the organization invest in, contribute assets to, or participate in a joint venture or similar arrangement with a
taxable entity during the year? 16a| X
b If "Yes," did the organization follow a written policy or procedure requiring the organization to evaluate its participation
in joint venture arrangements under applicable federal tax law, and take steps to safeguard the organization’s
exempt status with respect to such arrangements? il 16b | X
Section C. Disclosure
17  List the states with which a copy of this Form 990 is required to be filed p»CA
18 Section 6104 requires an organization to make its Forms 1023 (1024 or 1024-A if applicable), 990, and 990-T (Section 501(c)(3)s only) available
for public inspection. Indicate how you made these available. Check all that apply.
\:| Own website \:| Another’s website Upon request \:| Other (explain in Schedule O)
19 Describe in Schedule O whether (and if so, how) the organization made its governing documents, conflict of interest policy, and financial
statements available to the public during the tax year.
20 State the name, address, and telephone number of the person who possesses the organization’s books and records P>

CHERYL CLARY - 949-453-5300
15600 SAND CANYON AVENUE, IRVINE, CA 92618-3102
832006 12-31-18 Form 990 (2018)
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Form 990 (2018)

BARDEEN PARTNERS,

INC.

33-0465358

Page 7

Part VII| Compensation of Officers, Directors, Trustees, Key Employees, Highest Compensated
Employees, and Independent Contractors
Check if Schedule O contains a response or note to any line in this Part VIl

Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees

1a Complete this table for all persons required to be listed. Report compensation for the calendar year ending with or within the organization’s tax year.

® | ist all of the organization’s current officers, directors, trustees (whether individuals or organizations), regardless of amount of compensation.

Enter -0- in columns (D), (E), and (F) if no compensation was paid.
® | ist all of the organization’s current key employees, if any. See instructions for definition of "key employee."

® | ist the organization’s five current highest compensated employees (other than an officer, director, trustee, or key employee) who received report-
able compensation (Box 5 of Form W-2 and/or Box 7 of Form 1099-MISC) of more than $100,000 from the organization and any related organizations.

® | ist all of the organization’s former officers, key employees, and highest compensated employees who received more than $100,000 of
reportable compensation from the organization and any related organizations.

® | ist all of the organization’s former directors or trustees that received, in the capacity as a former director or trustee of the organization,
more than $10,000 of reportable compensation from the organization and any related organizations.

List persons in the following order: individual trustees or directors; institutional trustees; officers; key employees; highest compensated employees;

and former such persons.

|:| Check this box if neither the organization nor any related organization compensated any current officer, director, or trustee.

(A) (B) (€) (D) (E) (F)
Name and Title Average | ..o crf; Sl(s::lc)?gthan one Reportable Reportable Estimated
hours per [ box, unless person is both an compensation compensation amount of
week officer and a director/trustee) from from related other
(list any g the organizations compensation
hours for | = = organization (W-2/1099-MISC) from the
related § % % (W-2/1099-MISC) organization
organizations é § ZIE and related
below N §§> - organizations
ine) |E|Z|E|5|2E| 5
(1) STEVEN LAMAR 1.00
DIRECTOR 2.00 X 0. 28,189.| 15,126.
(2) DOUG REINHART 1.00
DIRECTOR 2.00 X 0. 33,055.| 16,394.
(3) MARY ATLEEN MATHEIS 1.00
DIRECTOR 2.00 (X 0. 28,313.| 10,263.
(4) PEER SWAN 1.00
VICE PRESIDENT 2.00 X X 0. 27,977. 18,554.
(5) JOHN WITHERS 1.00
PRESIDENT 2.00 |X X 0. 26,504.| 18,315.
(6) LESLIE BONKOWSKI 1.00
SECRETARY 40.00 X 0. 141,226.| 16,929.
(7) TANJA FOURNIER 1.00
ASST, TREASURER 40.00 X 0. 149,605.| 26,397.
(8) ROBERT JACOBSON 1.00
TREASURER 40.00 X 0. 228,645.| 36,161.
(9) CHERYL CLARY 1.00
ASST. TREASURER 40.00 X 0. 256, 255. 24,928.
(10) PAUL COOK 1.00
GENERAL MANAGER 40.00 X 0. 355,557.| 43,173.
832007 12-31-18 Form 990 (2018)
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Form 990 (2018) BARDEEN PARTNERS, INC. 33-0465358 Page 8
| Part VIl | Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (continued)

(A) (B) (C) (D) (E) (F)
Name and title Average Position Reportable Reportable Estimated
(do not check more than one . .
hours per | pox, unless person is both an compensation compensation amount of
week officer and a director/trustee) from from related other
(list any = the organizations compensation
hours for | S 5 organization (W-2/1099-MISC) from the
related g2 2 (W-2/1099-MISC) organization
organizations| £ | = g | and related
below £12]s|2128 = organizations
1b Sub-total > 0.]1,275,326.| 226,240.
Cc 0 . 0 . 0 .
d Total (add lines 1b and 1€) ... > 0./]1,275,326.| 226,240.
2  Total number of individuals (including but not limited to those listed above) who received more than $100,000 of reportable
compensation from the organization P> 0
Yes | No
3 Did the organization list any former officer, director, or trustee, key employee, or highest compensated employee on
line 1a? If "Yes, " complete Schedule J for SUCH INAIVIAUAI  ......................c oo 3 X
4  For any individual listed on line 1a, is the sum of reportable compensation and other compensation from the organization
and related organizations greater than $150,000? /f "Yes," complete Schedule J for such individual ....................................... 4 | X
5 Did any person listed on line 1a receive or accrue compensation from any unrelated organization or individual for services
rendered to the organization? Jf "Yes " complete Schedule J for SUCH DEISOM oo ovviiiiiiii i 5 X

Section B. Independent Contractors

1 Complete this table for your five highest compensated independent contractors that received more than $100,000 of compensation from
the organization. Report compensation for the calendar year ending with or within the organization’s tax year.

(A) (B) (C)
Name and business address NONE Description of services Compensation

2 Total number of independent contractors (including but not limited to those listed above) who received more than
$100,000 of compensation from the organization P> 0

Form 990 (2018)
832008 12-31-18
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Form 990 (2018)

BARDEEN PARTNERS,

INC.

33-0465358  Page9

Part VIII Statement of Revenue

Check if Schedule O contains a response or note to any line in this Part VIl

(A)
Total revenue

(B)
Related or
exempt function
revenue

(9]
Unrelated
business

revenue

(D)
Revenue excluded
from tax under
sections
512-514

Federated campaigns

Membership dues

Fundraising events

Related organizations

Government grants (contributions)

- 0 QO 0 T 9o

All other contributions, gifts, grants, and
similar amounts not included above

Noncash contributions included in lines 1a-1f: $

ontributions, Gifts, Grants

> Q

Total. Add lines 1a-1f

Business Code|

Program Service

All other program service revenue
Total. Add lines 2a-2f

o =~ 0 2 0 T o

Investment income (including dividends, interest, and
other similaramounts)

Income from investment of tax-exempt bond proceeds
Royalties

540,896,

540,896,

(i) Real

(ii) Personal

Gross rents 11,917,372,

Less: rental expenses 4,220,413,

Rental income or (loss) 7,696,959,

Net rental income or (loss)

7,696,959,

7,696,959,

O 0 060 T o

Gross amount from sales of (i) Securities

(i) Other

assets other than inventory

b Less: cost or other basis
and sales expenses

¢ Gainor(loss) .. ...

d Netgainor(loss) ...
Gross income from fundraising events (not

including $
contributions reported on line 1¢). See

Part IV, line 18 a

of

b Less: direct expenses b

Other Revenue

¢ Net income or (loss) from fundraising events
Gross income from gaming activities. See
Part IV, line 19 a

b Less: direct expenses b

¢ Net income or (loss) from gaming activities

10 a Gross sales of inventory, less returns

and allowances a

b Less: cost of goods sold b

(2]

Net income or (loss) from sales of inventory ...

Miscellaneous Revenue

Business Code|

11 REAL ESTATE MISC INCOME

531390

466,673,

466,673,

All other revenue

O o 0 T o

12

466,673,

8,704,528,

8,163,632, 540,896,

832009 12-31-18
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Form 990 (2018)

BARDEEN PARTNERS,

INC.

33-0465358

Page 10

[ Part IX | Statement of Functional Expenses

Section 501(c)(3) and 501(c)(4) organizations must complete all columns. All other organizations must complete column (A).

Check if Schedule O contains a response or note to any line in this Part IX

Do not include amounts reported on lines 6b, Total éfgenses Progragr?)service Managég)ent and Funcslr:;)ising
7b, 8b, 9b, and 10b of Part VIIl. expenses general expenses expenses
1 Grants and other assistance to domestic organizations
and domestic governments. See Part IV, line 21
2 Grants and other assistance to domestic
individuals. See Part IV, line22
38 Grants and other assistance to foreign
organizations, foreign governments, and foreign
individuals. See Part IV, lines15and 16 .
4 Benefits paid to or for members
5 Compensation of current officers, directors,
trustees, and key employees
6 Compensation not included above, to disqualified
persons (as defined under section 4958(f)(1)) and
persons described in section 4958(c)(3)(B) ...
7 Othersalariesandwages
8 Pension plan accruals and contributions (include
section 401(k) and 403(b) employer contributions)
9 Other employee benefits
10 Payrolltaxes
11 Fees for services (non-employees):
a Management
b Legal .
¢ Accounting
d Lobbying . ...
e Professional fundraising services. See Part IV, line 17
f Investment managementfees
g Other. (If line 11g amount exceeds 10% of line 25,
column (A) amount, list line 11g expenses on Sch 0.)
12 Advertising and promotion
13 Officeexpenses .
14 Information technology .
15 Royalties .
16 Occupancy ...
17  Travel
18 Payments of travel or entertainment expenses
for any federal, state, or local public officials
19 Conferences, conventions, and meetings .
20 Interest
21 Payments to affiliates 12,317,110.| 12,317,110.
22 Depreciation, depletion, and amortization .
23 Insurance ...
24  Other expenses. Itemize expenses not covered
above. (List miscellaneous expenses in line 24e. If line
24e amount exceeds 10% of line 25, column (A)
amount, list line 24e expenses on Schedule 0.)
a MISCELLANEQOUS EXPENSE - 73,471. 73,471.
b
c
d
e All other expenses
25  Total functional expenses. Add lines 1through24e | 12,390,581.] 12,390,581. 0. 0.
26 Joint costs. Complete this line only if the organization
reported in column (B) joint costs from a combined
educational campaign and fundraising solicitation.
Check here > \:l if following SOP 98-2 (ASC 958-720)
832010 12-31-18 Form 990 (2018)
10
09490219 149072 65358Q 2018.05050 BARDEEN PARTNERS, INC. 65358Q 1



Form 990 (2018)

BARDEEN PARTNERS, INC.
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Page 11

[Part X | Balance Sheet

Check if Schedule O contains a response or note to any line in this Part X

(A) (B)
Beginning of year End of year
1 Cash-non-interest-bearing 574,709.| 1 617,073.
2 Savings and temporary cash investments 2
3 Pledges and grants receivable, net 3
4  Accounts receivable, net 16.| a4 57.
5 Loans and other receivables from current and former officers, directors,
trustees, key employees, and highest compensated employees. Complete
Part Il of Schedule L 5
6 Loans and other receivables from other disqualified persons (as defined under
section 4958(f)(1)), persons described in section 4958(c)(3)(B), and contributing
employers and sponsoring organizations of section 501(c)(9) voluntary
a employees’ beneficiary organizations (see instr). Complete Part Il of SchL 6
ﬁ 7 Notes and loans receivable, net 7
< 8 Inventories forsaleoruse ... 8
9 Prepaid expenses and deferred charges 37,690.| o 33,052.
10a Land, buildings, and equipment: cost or other
basis. Complete Part VI of Schedule D 10a
b Less: accumulated depreciation 10b 10c
11 Investments - publicly traded securities 11
12  Investments - other securities. See Part IV, line 11 187,170,119.]| 12| 189,065,327.
13 Investments - program-related. See Part IV, line 11 13
14 Intangible assets 14
15  Other assets. See Part IV, line 11 15
16 Total assets. Add lines 1 through 15 (must equal line 34) 187,782,534.| 16 | 189,715,509.
17  Accounts payable and accrued expenses 47,904.| 17 55,259.
18 Grants payable 18
19 Deferred revenue 19
20 Tax-exempt bond liabilities 20
21  Escrow or custodial account liability. Complete Part IV of Schedule D 439 ’ 660.| 21 471 .7 97.
o | 22 Loans and other payables to current and former officers, directors, trustees,
é key employees, highest compensated employees, and disqualified persons.
% Complete Part Il of ScheduleL 22
= 23 Secured mortgages and notes payable to unrelated third parties 23
24 Unsecured notes and loans payable to unrelated third parties 24
25  Other liabilities (including federal income tax, payables to related third
parties, and other liabilities not included on lines 17-24). Complete Part X of
Schedule D 215,671.| 25 100,000.
26 Total liabilities. Add lines 17 through25 ... ... ... 703,235.] 26 627,056.
Organizations that follow SFAS 117 (ASC 958), check here p> \:| and
@ complete lines 27 through 29, and lines 33 and 34.
2 | 27 Unrestricted netassets . ... .. 27
% 28 Temporarily restricted net assets 28
% 29 Permanently restricted net assets 29
E Organizations that do not follow SFAS 117 (ASC 958), check here P>
5 and complete lines 30 through 34.
% 30 Capital stock or trust principal, or current funds ... 0.| 30 0.
# | 81 Paid-in or capital surplus, or land, building, or equipment fund 0.| 31 0.
g 32 Retained earnings, endowment, accumulated income, or other funds . 187 ' 079 ' 299.| 32| 189 ' 088 ’ 453.
Z | 33 Totalnetassetsorfundbalances . 187,079,299- 33 189,088,453-
34  Total liabilities and net assets/fund balances ... 187 , 7 82 , 5 34.(34| 189 , 7 15 , 5 09.
Form 990 (2018)
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Form 990 (2018) BARDEEN PARTNERS, INC. 33-0465358 page12
Part XI | Reconciliation of Net Assets

Check if Schedule O contains a response or note to any line in this Part XI

1 Total revenue (must equal Part VIII, column (A), line 12) 1 8,704,528.
2 Total expenses (must equal Part X, column (A), line 25) 2 12,390,581.
8 Revenue less expenses. Subtract line 2 from line 1 3 -3,686,053.
4 Net assets or fund balances at beginning of year (must equal Part X, line 33, column (&) 4 187,079,299.
5 Net unrealized gains (losses) on investments 5 5, 695 ; 207.
6 Donated services and use Of faCilities 6
7 Investment expenses 7
8 Prior period adjustments 8
9 Other changes in net assets or fund balances (explain in Schedule O) 9 0.
10 Net assets or fund balances at end of year. Combine lines 3 through 9 (must equal Part X, line 33,
COUMN (B)) oo 10 189,088,453.
Part Xll| Financial Statements and Reporting
Check if Schedule O contains a response or note to any line in this Part Xl ... e

Yes | No

1 Accounting method used to prepare the Form 990: |:| Cash Accrual |:| Other
If the organization changed its method of accounting from a prior year or checked "Other," explain in Schedule O.
2a Were the organization’s financial statements compiled or reviewed by an independent accountant? 2a X
If "Yes," check a box below to indicate whether the financial statements for the year were compiled or reviewed on a
separate basis, consolidated basis, or both:
|:| Separate basis |:| Consolidated basis |:| Both consolidated and separate basis
b Were the organization’s financial statements audited by an independent accountant? 2b | X
If "Yes," check a box below to indicate whether the financial statements for the year were audited on a separate basis,
consolidated basis, or both:
|:| Separate basis Consolidated basis |:| Both consolidated and separate basis
c If "Yes" to line 2a or 2b, does the organization have a committee that assumes responsibility for oversight of the audit,
review, or compilation of its financial statements and selection of an independent accountant? . . 2c | X
If the organization changed either its oversight process or selection process during the tax year, explain in Schedule O.
3a As aresult of a federal award, was the organization required to undergo an audit or audits as set forth in the Single Audit
Actand OMB Circular A-133? 3a X
b If "Yes," did the organization undergo the required audit or audits? If the organization did not undergo the required audit
or audits, explain why in Schedule O and describe any steps taken to undergo such audits ... 3b

Form 990 (2018)
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- - OMB No. 1545-0047

SCHEDULE D Supplemental Financial Statements >

(Form 990) P Complete if the organization answered "Yes" on Form 990, 20 1 8
Part IV, line 6, 7, 8,9, 10, 11a, 11b, 11c, 11d, 11e, 11f, 12a, or 12b. o .

Department of the Treasury P Attach to Form 990. pen t‘! Public

Internal Revenue Service P>Go to www.irs.gov/Form990 for instructions and the latest information. Inspection

Name of the organization

BARDEEN PARTNERS, INC.

Employer identification number

33-0465358

Part | Organizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts. Complete if the

organization answered "Yes" on Form 990, Part IV, line 6.

(a) Donor advised funds (b) Funds and other accounts

Total number atend ofyear ...

Aggregate value of contributions to (during year)

Aggregate value of grants from (during year)

Aggregate value atend ofyear .

G A ON =

Did the organization inform all donors and donor advisors in writing that the assets held in donor advised funds
are the organization’s property, subject to the organization’s exclusive legal control?

6 Did the organization inform all grantees, donors, and donor advisors in writing that grant funds can be used only

for charitable purposes and not for the benefit of the donor or donor advisor, or for any other purpose conferring

impermissible private DENETIL? ... e

|:|No

|:|No

| Part Il | Conservation Easements. Complete if the organization answered "Yes" on Form 990, Part IV, line 7.

1 Purpose(s) of conservation easements held by the organization (check all that apply).

|:| Preservation of land for public use (e.g., recreation or education) |:| Preservation of a historically important land area

|:| Protection of natural habitat |:| Preservation of a certified historic structure

|:| Preservation of open space

2 Complete lines 2a through 2d if the organization held a qualified conservation contribution in the form of a conservation easement on the last

day of the tax year.

Held at the End of the Tax Year

Total number of conservation easements

2a

Total acreage restricted by conservation easements

2b

Number of conservation easements on a certified historic structure included in (a)

2c

o 0 T o

Number of conservation easements included in (c) acquired after 7/25/06, and not on a historic structure
listed in the National Register

2d

3 Number of conservation easements modified, transferred, released, extinguished, or terminated by the organization during the tax

year p>

4 Number of states where property subject to conservation easement is located P>

5 Does the organization have a written policy regarding the periodic monitoring, inspection, handling of
violations, and enforcement of the conservation easements it holds?

|:| Yes

6 Staff and volunteer hours devoted to monitoring, inspecting, handling of violations, and enforcing conservation easements during the year

>

7 Amount of expenses incurred in monitoring, inspecting, handling of violations, and enforcing conservation easements during the year

> $
8 Does each conservation easement reported on line 2(d) above satisfy the requirements of section 170(h)(4)(B)(i)
and section 170(h)(4)(B)(ii)?

|:| Yes

|:|No

|:|No

9 In Part Xlll, describe how the organization reports conservation easements in its revenue and expense statement, and balance sheet, and

include, if applicable, the text of the footnote to the organization’s financial statements that describes the organization’s accounting for

conservation easements.

Part lll [ Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets.

Complete if the organization answered "Yes" on Form 990, Part IV, line 8.

1a [f the organization elected, as permitted under SFAS 116 (ASC 958), not to report in its revenue statement and balance sheet works of art,
historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of public service, provide, in Part XIll,

the text of the footnote to its financial statements that describes these items.

b If the organization elected, as permitted under SFAS 116 (ASC 958), to report in its revenue statement and balance sheet works of art, historical
treasures, or other similar assets held for public exhibition, education, or research in furtherance of public service, provide the following amounts

relating to these items:
(i) Revenue included on Form 990, Part VIII, line 1
(ii) Assets included in Form 990, Part X

2 If the organization received or held works of art, historical treasures, or other similar assets for financial gain, provide

the following amounts required to be reported under SFAS 116 (ASC 958) relating to these items:
a Revenue included on Form 990, Part VIII, line 1
b Assets included in Form 990, Part X

> s
» 3

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990.
832051 10-29-18
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Schedule D (Form 990) 2018 BARDEEN PARTNERS, INC. 33-0465358 page?2
[Part Il | Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets (ontinueq)
3 Using the organization’s acquisition, accession, and other records, check any of the following that are a significant use of its collection items
(check all that apply):
a |:| Public exhibition d |:| Loan or exchange programs
b |:| Scholarly research e |:| Other
c |:| Preservation for future generations
4 Provide a description of the organization’s collections and explain how they further the organization’s exempt purpose in Part XIII.

5 During the year, did the organization solicit or receive donations of art, historical treasures, or other similar assets
to be sold to raise funds rather than to be maintained as part of the organization’s collection? ... ... |:| Yes |:| No

Part IV | Escrow and Custodial Arrangements. Complete if the organization answered "Yes" on Form 990, Part IV, line 9, or
reported an amount on Form 990, Part X, line 21.

1a Is the organization an agent, trustee, custodian or other intermediary for contributions or other assets not included

on Form 990, Part X? |:| Yes No

b If "Yes," explain the arrangement in Part Xlll and complete the following table:

Amount

BegiNNINg DalaNCe 1c
Additions during the year . 1d
Distributions during the year 1e
Ending balance 1f
2a Did the organization include an amount on Form 990, Part X, line 21, for escrow or custodial account liability? ) Yes |:| No
b _If "Yes," explain the arrangement in Part Xlll. Check here if the explanation has been provided on Part XIIl ... ...
| Part V | Endowment Funds. Complete if the organization answered "Yes" on Form 990, Part IV, line 10.

(a) Current year (b) Prior year (c) Two years back | (d) Three years back | (e) Four years back

- 0 Q 0

1a Beginning of year balance
Contributions
Net investment earnings, gains, and losses
Grants or scholarships
Other expenditures for facilities
and programs
Administrative expenses

g End of year balance
2 Provide the estimated percentage of the current year end balance (line 1g, column (a)) held as:

a Board designated or quasi-endowment P> %

b Permanent endowment p> %

¢ Temporarily restricted endowment P> %

The percentages on lines 2a, 2b, and 2c¢ should equal 100%.

3a Are there endowment funds not in the possession of the organization that are held and administered for the organization

® Q O T

-

by: Yes | No
(1) unrelated OrganizatioNs 3a(i)
(1) related OrQaN ZatioNS 3a(ii)
b If "Yes" on line 3a(ii), are the related organizations listed as required on Schedule R? 3b
4 Describe in Part XIll the intended uses of the organization’s endowment funds.
Part VI |Land, Buildings, and Equipment.
Complete if the organization answered "Yes" on Form 990, Part IV, line 11a. See Form 990, Part X, line 10.
Description of property (a) Cost or other (b) Cost or other (c) Accumulated (d) Book value
basis (investment) basis (other) depreciation
1a Land .
b Buildings
¢ Leasehold improvements
d Equipment
e Other ... ...
Total. Add lines 1a through 1e. (Column (d) must equal Form 990, Part X. column (B). line 10C.) ..ooovvevvieieiiiiiiiiiiiee | 2 0.

Schedule D (Form 990) 2018
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Schedule D (Form 990) 2018 BARDEEN PARTNERS, INC. 33-0465358 page3
Part VllI| Investments - Other Securities.
Complete if the organization answered "Yes" on Form 990, Part IV, line 11b. See Form 990, Part X, line 12.
(a) Description of security or category (including name of security) (b) Book value (c) Method of valuation: Cost or end-of-year market value

(1) Financial derivatives .
(2) Closely-held equity interests
(3) Other
& INVESTMENT REAL ESTATE 189,065,327. END-OF-YEAR MARKET VALUE
(B)
©
D)
E
F
G
H
Total. (Col. (b) must equal Form 990, Part X, col. (B) line 12) | 189,065,327.
Part Vlll| Investments - Program Related.

Complete if the organization answered "Yes" on Form 990, Part IV, line 11c. See Form 990, Part X, line 13.
(a) Description of investment (b) Book value (c) Method of valuation: Cost or end-of-year market value

—~
M~

—~
M~

I~

(= |

(1)
(2)
(3)
(4)
(5)
(6)
@
(8)
(9)
Total. (Col. (b) must equal Form 990, Part X, col. (B) line 13.) >
Part IX | Other Assets.
Complete if the organization answered "Yes" on Form 990, Part IV, line 11d. See Form 990, Part X, line 15.
(a) Description (b) Book value

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)

Total. Jumn (b) must equal Form 990. Part X. col. (B)lin@ 15.) «oooooroeeeeneeoeeec >
Part X | Other Liabilities.

Complete if the organization answered "Yes" on Form 990, Part IV, line 11e or 11f. See Form 990, Part X, line 25.

1. (a) Description of liability (b) Book value
(1

(2

Federal income taxes

CLAIMS PAYABLE 100,000.

@

=

G

©

~
N

©

)
)
)
)
)
)
)
)
)

[©

Total. (Column (b) must equal Form 990. Part X, col. (B) line 25.) ............... | 2 100,000.

2. Liability for uncertain tax positions. In Part Xlll, provide the text of the footnote to the organization’s financial statements that reports the
organization’s liability for uncertain tax positions under FIN 48 (ASC 740). Check here if the text of the footnote has been provided in Part XllI \:l
Schedule D (Form 990) 2018
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Schedule D (Form 990) 2018 BARDEEN PARTNERS, INC.

33-0465358 page4

Part XI | Reconciliation of Revenue per Audited Financial Statements With Revenue per Return.

Complete if the organization answered "Yes" on Form 990, Part IV, line 12a.

1 Total revenue, gains, and other support per audited financial statements
2 Amounts included on line 1 but not on Form 990, Part VIII, line 12:

2e

a Net unrealized gains (losses) on investments 2a

b Donated services and use of facilities . 2b

c Recoveries of prioryear grants 2c

d Other (Describe in Part XIll.) 2d

e Addlines 2athrough 2d
3 Subtractline 2e from line 1
4  Amounts included on Form 990, Part VI, line 12, but not on line 1:

a Investment expenses not included on Form 990, Part VIll, line7b . ... ... 4a

b Other (Describe in Part XIIL) 4b

¢ Add lines 4a and 4b

Total revenue. Add lines 3 and 4c. (This must equal Form 990. Part [ lin€ 12.)  w.iiiiueiiiiiie i

4c

Part Xl | Reconciliation of Expenses per Audited Financial Statements With Expenses per Return.

Complete if the organization answered "Yes" on Form 990, Part IV, line 12a.

1 Total expenses and losses per audited financial statements
2 Amounts included on line 1 but not on Form 990, Part IX, line 25:

2e

a Donated services and use of facilities 2a

b Prior year adjustments 2b

C OtNer l0SSeS 2c

d Other (Describe in Part XIIL) 2d

e Addlines 2athrough 2d
3 Subtractline 2e from line 1
4  Amounts included on Form 990, Part IX, line 25, but not on line 1:

a Investment expenses not included on Form 990, Part VIll, line7b ... . ... 4a

b Other (Describe in Part XIIL) 4b

¢ Add lines 4a and 4b

Total expenses. Add lines 3 and 4c. (This must equal Form 990, Part [ lin@ 18.) - iooooeoiiiiieeeeiiieeeeeieee ..

4c

| Part Xlll| Supplemental Information.

Provide the descriptions required for Part Il, lines 3, 5, and 9; Part lll, lines 1a and 4; Part IV, lines 1b and 2b; Part V, line 4; Part X, line 2; Part XI,

lines 2d and 4b; and Part Xll, lines 2d and 4b. Also complete this part to provide any additional information.

PART IV, LINE 2B:

TENANTS WHO RENT OR LEASE FROM BARDEEN PARTNERS MUST PAY A SECURITY

DEPOSIT. THE SECURITY DEPOSIT IS HELD AS A LIABILITY TO BARDEEN.

832054 10-29-18
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SCHEDULE J Compensation Information

OMB No. 1545-0047

(Form 990) For certain Officers, Directors, Trustees, Key Employees, and Highest
Compensated Employees
P> Complete if the organization answered "Yes" on Form 990, Part IV, line 23.

2018

Department of the Treasury P> Attach to Form 990. Open to P_Ub“c
Internal Revenue Service D> Go to www.irs.gov/Form990 for instructions and the latest information. Inspection
Name of the organization Employer identification number
BARDEEN PARTNERS, INC. 33-0465358
[Part]l | Questions Regarding Compensation
Yes | No
1a Check the appropriate box(es) if the organization provided any of the following to or for a person listed on Form 990,
Part VII, Section A, line 1a. Complete Part Ill to provide any relevant information regarding these items.
|:| First-class or charter travel |:| Housing allowance or residence for personal use
|:| Travel for companions |:| Payments for business use of personal residence
|:| Tax indemnification and gross-up payments |:| Health or social club dues or initiation fees
|:| Discretionary spending account |:| Personal services (such as maid, chauffeur, chef)
b If any of the boxes on line 1a are checked, did the organization follow a written policy regarding payment or
reimbursement or provision of all of the expenses described above? If "No," complete Part lll to explain .. .. 1b
2 Did the organization require substantiation prior to reimbursing or allowing expenses incurred by all directors,
trustees, and officers, including the CEO/Executive Director, regarding the items checked on linet1a? 2
3 Indicate which, if any, of the following the filing organization used to establish the compensation of the organization’s
CEO/Executive Director. Check all that apply. Do not check any boxes for methods used by a related organization to
establish compensation of the CEO/Executive Director, but explain in Part lll.
|:| Compensation committee |:| Written employment contract
|:| Independent compensation consultant |:| Compensation survey or study
|:| Form 990 of other organizations |:| Approval by the board or compensation committee
4 During the year, did any person listed on Form 990, Part VI, Section A, line 1a, with respect to the filing
organization or a related organization:
a Receive a severance payment or change-of-control payment? 4a X
b Participate in, or receive payment from, a supplemental nonqualified retirement plan? 4b X
c Participate in, or receive payment from, an equity-based compensation arrangement? 4c X
If "Yes" to any of lines 4a-c, list the persons and provide the applicable amounts for each item in Part Ill.
Only section 501(c)(3), 501(c)(4), and 501(c)(29) organizations must complete lines 5-9.
5 For persons listed on Form 990, Part VI, Section A, line 1a, did the organization pay or accrue any compensation
contingent on the revenues of:
a Theorganization? 5a X
b Any related organization? 5b X
If "Yes" on line 5a or 5b, describe in Part IlI.
6 For persons listed on Form 990, Part VII, Section A, line 1a, did the organization pay or accrue any compensation
contingent on the net earnings of:
a Theorganization? 6a X
b Any related organization? 6b X
If "Yes" on line 6a or 6b, describe in Part IlI.
7 For persons listed on Form 990, Part VII, Section A, line 1a, did the organization provide any nonfixed payments
not described on lines 5 and 67 If "Yes," describe in Part Il 7 X
8 Were any amounts reported on Form 990, Part VII, paid or accrued pursuant to a contract that was subject to the
initial contract exception described in Regulations section 53.4958-4(a)(3)? If "Yes," describe in Partt ... 8 X
9 If "Yes" on line 8, did the organization also follow the rebuttable presumption procedure described in
Regulations seCtion 53.4058-0(C) 2 . i i iiiiiiiiiiiiiiiiiieiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii.s 9
LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990. Schedule J (Form 990) 2018
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Schedule J (Form 990) 2018

BARDEEN PARTNERS,

INC.

33-0465358

Page 2

| Part Il | Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees. Use duplicate copies if additional space is needed.

For each individual whose compensation must be reported on Schedule J, report compensation from the organization on row (i) and from related organizations, described in the instructions, on row (ii).
Do not list any individuals that aren’t listed on Form 990, Part VII.

Note: The sum of columns (BJ)(i)-(iii) for each listed individual must equal the total amount of Form 990, Part VII, Section A, line 1a, applicable column (D) and (E) amounts for that individual.

(B) Breakdown of W-2 and/or 1099-MISC compensation

(C) Retirement and

(D) Nontaxable

(E) Total of columns | (F) Compensation

- — other deferred benefits (B)(i)-(D) in column (B)
(A) Name and Tite compensation | heontve | reporable | cmPenEn roported a5 deforred
compensation compensation

(1) LESLIE BONKOWSKI (i) 0. 0. 0. 0. 0. 0. 0.
SECRETARY G| 141,226. 0. 0. 8,845. 8,084. 158,155. 0.
(2) TANJA FOURNIER (i) 0. 0. 0. 0. 0. 0. 0.
ASST, TREASURER G| 149,605, 0. 0. 10,248. 16,149. 176,002. 0.
(3) ROBERT JACOBSON (i) 0. 0. 0. 0. 0. 0. 0.
TREASURER G)| 228,645. 0. 0. 14,690. 21,471. 264,806. 0.
(4) CHERYL CLARY (i) 0. 0. 0. 0. 0. 0. 0.
ASST. TREASURER )| 256,255, 0. 0. 16,984. 7,944. 281,183. 0.
(5) PAUL COOK (i) 0. 0. 0. 0. 0. 0. 0.
GENERAL MANAGER | 355,557. 0. 0. 21,702. 21,471. 398,730. 0.

U]
(i)

U]
(i)

U]
(i)

U]
(i)

U]
(i)

U]
(i)

U]
(i)

U]
(i)

U]
(i)

U]
(i)

U]
(ii)

832112 10-26-18
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Schedule J (Form 990) 2018 BARDEEN PARTNERS, INC. 33-0465358 Page 3
| Part Ill | Supplemental Information
Provide the information, explanation, or descriptions required for Part |, lines 1a, 1b, 3, 4a, 4b, 4c, 5a, 5b, 63, 6b, 7, and 8, and for Part Il. Also complete this part for any additional information.

PART I, LINE 3:

ALL COMPENSATION IS PAID BY TRVINE RANCH WATER DISTRICT. EMPLOYEE REVIEWS

AND COMPENSATION ADJUSTMENTS ARE DONE ACCORDING TO IRVINE RANCH WATER

DISTRICT POLICIES AND PROCEDURES.

Schedule J (Form 990) 2018
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= OMB No. 1545-0047
SCHEDULE O Supplemental Information to Form 990 or 990-EZ >
(Form 990 or 990-EZ) Complete to provide information for responses to specific questions on 20 1 8
Form 990 or 990-EZ or to provide any additional information. .
Department of the Treasury P> Attach to Form 990 or 990-EZ. Open to Public
Internal Revenue Service P> Go to www.irs.gov/Form990 for the latest information. Inspection
Name of the organization Employer identification number
BARDEEN PARTNERS, INC. 33-0465358

FORM 990 PART I LINE 1

THE MISSION OF THE ORGANIZATION IS TO PROMOTE THE COMMON GOOD AND THE

GENERAL WELFARE OF THE RESIDENTS, PROPERTY OWNERS AND CUSTOMERS WHO

RESIDE WITHIN THE BOUNDARIES OF THE IRVINE RANCH WATER DISTRICT AND THE

GOVERNMENTAL ENTERPRISES IN THE DISTRICT AND THE SURROUNDING AREAS BY

ACQUIRING REAL AND PERSONAL PROPERTY TO THE BENEFIT OF THE DISTRICT AND

INDIVIDUALS HEREIN DESCRIBED.

FORM 990, PART III, LINE 1, DESCRIPTION OF ORGANIZATION MISSION:

BY ACQUIRING REAL AND PERSONAL PROEPRTY TO THE BENEFIT OF THE DISTRICT

AND TINDIVIDUALS HEREIN DESCRIBED.

FORM 990, PART VI, SECTION B, LINE 11B:

A COPY OF THE ORGANIZATION'S FORM 990 TAX RETURN IS DISTRIBUTED TO THE

GOVERNING BOARD OF DIRECTORS FOR APPROVAL PRIOR TO ITS FILING. THIS FORMAL

APPROVAL IS DOCUMENTED IN THE MINUTES OF THE BOARD OF DIRECTORS MEETING AND

IS A REQUIRED PROCEDURE.

FORM 990, PART VI, SECTION B, LINE 12C:

THE ORGANIZATION HAS A FORMAL CONFLICT OF INTEREST POLICY. THE FIVE

DISTRICT (IRWD) BOARD OF DIRECTORS ARE REQUIRED TO BE THE FIVE MEMBERS OF

THE BOARD OF DIRECTORS. ALL MEMBERS OF THE BOARD OF DIRECTORS OF THE

ORGANIZATION ARE REQUIRED TO SIGN THIS CONFLICT OF INTEREST POLICY ON AN

ANNUAL BASIS. THE ORGANIZATION MONITORS THIS CONFLICT OF INTEREST POLICY BY

ENFORCING ITS IMPLEMENTATION AS POLICY TO MEMBERS OF THE BOARD OF
LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Schedule O (Form 990 or 990-EZ) (2018)
832211 10-10-18
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Schedule O (Form 990 or 990-EZ) (2018) Page 2
Name of the organization Employer identification number

BARDEEN PARTNERS, INC. 33-0465358

DIRECTORS.

FORM 990, PART VI, SECTION C, LINE 19:

COPIES OF THE GOVERNING DOCUMENTS, POLICIES AND PROCEDURES, AND ANNUAL

FEDERAL AND STATE EXEMPT TAX RETURNS ARE AVAILABLE TO ALL MEMBERS OF THE

ORGANIZATION AS WELL AS TO THE GENERAL PUBLIC UPON A REQUEST MADE TO THE

TREASURER OF THE ORGANIZATION.

FORM 990 PART XII LINE 2C

THE AUDIT OVERSIGHT PROCESS HAS NOT CHANGED SINCE THE PRIOR YEAR.

832212 10-10-18 Schedule O (Form 990 or 990-EZ) (2018)
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SCHEDULE R
(Form 990)

Department of the Treasury
Internal Revenue Service

Related Organizations and Unrelated Partnerships
P> Complete if the organization answered "Yes" on Form 990, Part IV, line 33, 34, 35b, 36, or 37.

P> Attach to Form 990.

P> Go to www.irs.gov/Form990 for instructions and the latest information.

OMB No. 1545-0047

2018

Open to Public
Inspection

Name of the organization

BARDEEN PARTNERS,

INC.

Employer identification number

33-0465358

Part | Identification of Disregarded Entities. Complete if the organization answered "Yes" on Form 990, Part IV, line 33.
(a) (b) (c) (d) (e) ()
Name, address, and EIN (if applicable) Primary activity Legal domicile (state or Total income End-of-year assets Direct controlling
of disregarded entity foreign country) entity
Part i Identification of Related Tax-Exempt Organizations. Complete if the organization answered "Yes" on Form 990, Part IV, line 34, because it had one or more related tax-exempt

organizations during the tax year.

(@) (b) (c) (d) (e) ® Section(591)2(b)(13)
Name, address, and EIN Primary activity Legal domicile (state or Exempt Code Public charity Direct controlling controlled
of related organization foreign country) section status (if section entity entity?
501(c)@3)) Yes No
IRVINE RANCH WATER DISTRICT - 95-2232918
15600 SAND CANYON ROAD
IRVINE, CA 92619-7000 WATER DISTRICT ICALIFORNIA 501(C)(4) N/A X

For Paperwork Reduction Act Notice, see the Instructions for Form 990.

832161 10-02-18 LHA
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BARDEEN PARTNERS, INC. 33-0465358 Page 2

Schedule R (Form 990) 2018
Identification of Related Organizations Taxable as a Partnership. Complete if the organization answered "Yes" on Form 990, Part IV, line 34, because it had one or more related

el organizations treated as a partnership during the tax year.
(a) (b) (c) (d) (e) () (9) (h) (i) (i (k)
Name, address, and EIN Primary activity d(';ri?;'le Direct controlling | Predominant income Share of total Share of Disproportionate Code V-UBI  [General orfPercentage
of related organization (state or entity (]retljatél(fi, unr{elated,d income end-of-year allocations? éet(r)nofugt qun cl:j)olx f;:?tige'rfj;g ownership
forei excluded from tax under assets i of Schedule :
country) sections 512-514) Yes | No | K-1 (Form 1065) [yed No

Part IV Identification of Related Organizations Taxable as a Corporation or Trust. Complete if the organization answered "Yes" on Form 990, Part IV, line 34, because it had one or more related
organizations treated as a corporation or trust during the tax year.
(a) (b) (c) (d) (e) () (9) (h) Segt)ion
Name, address, and EIN Primary activity Legal domicile | Direct controlling | Type of entity Share of total Share of Percentage| 512(b)(13)
of related organization (state or entity (C corp, S corp, income end-of-year ownership | controlled
foreign or trust) assets entity”?
country) Yes | No

Schedule R (Form 990) 2018

832162 10-02-18
23



Schedule R (Form 990) 2018 BARDEEN PARTNERS, INC. 33-0465358  Page3

PartV  Transactions With Related Organizations. Complete if the organization answered "Yes" on Form 990, Part IV, line 34, 35b, or 36.

Note: Complete line 1 if any entity is listed in Parts Il, Ill, or IV of this schedule. Yes [ No

1 During the tax year, did the organization engage in any of the following transactions with one or more related organizations listed in Parts II-IV?
a Receipt of (i) interest, (ii) annuities, (iii) royalties, or (iv) rent from a controlled entity 1a X
b Gift, grant, or capital contribUtion to related OrgaN ZatioN(S) 1b X
c Gift, grant, or capital contribution from related OrganizZatioN(S) 1c X
d Loans or loan guarantees to or for related organization(s) 1d X
e Loans orloan guarantees by related Organization(S) 1e X
f Dividends from related OrgaNiZatioN(S) 1f X
g Sale of assets to related organization(s) 1g X
h Purchase of assets from related organization(s) 1h X
i Exchange of assets with related organization(s) 1i X
j Lease of facilities, equipment, or other assets to related organization(s) 1j X
k Lease of facilities, equipment, or other assets from related OrganiZatioN(S) 1k X
| Performance of services or membership or fundraising solicitations for related organization(s) 1l X
m Performance of services or membership or fundraising solicitations by related organization(s) im X
n Sharing of facilities, equipment, mailing lists, or other assets with related organization(s) in | X
o Sharing of paid employees With related OrQanizZatioN(S) 10 | X
p Reimbursement paid to related organization(s) for expenses 1p X
q Reimbursement paid by related organization(s) for expenses 1q X
r Other transfer of cash or property to related organization(s) ir | X
s _Other transfer of cash or property from related organization(s) 1s X
2 If the answer to any of the above is "Yes," see the instructions for information on who must complete this line, including covered relationships and transaction thresholds.
(a) o (b) (c) (d)
Name of related organization Transaction Amount involved Method of determining amount involved
type (a-s)

(1) IRVINE RANCH WATER DISTRICT R 12,317,110.[COST

(2)

(3)

(4)

(5)

(6)

832163 10-02-18
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33-0465358 Page 4

BARDEEN PARTNERS, INC.

Schedule R (Form 990) 2018
Part VI Unrelated Organizations Taxable as a Partnership. Complete if the organization answered "Yes" on Form 990, Part IV, line 37.
Provide the following information for each entity taxed as a partnership through which the organization conducted more than five percent of its activities (measured by total assets or gross revenue)
that was not a related organization. See instructions regarding exclusion for certain investment partnerships.
(a) (b) (c) (d) A(reezu (f) (9) (h) (i) (i (k)
Name, address, and EIN Primary activity Legal domicile Pre(liom(ijnant irllcor(?e par(t)qeéri ge):c Share of Share of D\;gfﬂ%ﬁ;gr Code V-éJBI 2 General or|Percentage
i ; related, unrelated, 501(c Of- e [amount in box 20|managing ;
of entity (state or foreign exc(luded from tax under Lo s_% . total end-of-year allocations?|* of Schedule K-1 |partner? ownership
country) sections 512-514)  |yes| No income assets Yes|No| (Form 1065) |yes|No
WNP XXI
630 THE CITY DRIVE SOUTH
ORANGE, CA 92668 REAL ESTATE CALIFORNIA REAL ESTATE X 540,002, 28,710,327, X| N/A X

Schedule R (Form 990) 2018
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Schedule R (Form 990) 2018 BARDEEN PARTNERS, INC. 33-0465358 pages
Part VIl | Supplemental Information.

Provide additional information for responses to questions on Schedule R. See instructions.

832165 10-02-18 Schedule R (Form 990) 2018
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California Exempt Organization

828941 12-12-18

TAXABLE YEAR ) FORM
2018 Annual Information Return 199
Calendar Year 2018 or fiscal year beginning (mm/dd/yyyy) 07/01/2018 , and ending (mm/dd/yyyy) 06/30/2019

Corporation/Organization name

California corporation number

BARDEEN PARTNERS, INC. 1573198
Additional information. See instructions. FEIN
33-0465358
Street address (suite or room) PMB no.
P.0O. BOX 57000
City State ZIP code
IRVINE CA 192619
Foreign country name Foreign province/state/county Foreign postal code
A FirstReturn D Yes No If exempt under R&TC Section 23701d, has the organization
B Amended Return 0|:| Yes No engaged in political activities? See instructions. 0|:| Yes |:| No
C IRC Section 4947(a)(1) trust .. . |:| Yes No| K Is the organization exempt under R&TC Section 23701g? 0|:| Yes No
D Final Information Return? If "Yes," enter the gross receipts from nonmember sources $
o |:| Dissolved |:| Surrendered (Withdrawn) |:| Merged/Reorganized L If organization is a public charity exempt under R&TC
Enter date: (mm/dd/yyyy) @ Section 23701d and meets the filing fee exception, check
E  Check accounting method: (1)|:| Cash (2) Accrual (3)|:| Other box. No filing fee is required 0
F  Federal return filed? (1) ® |:| 990T (2) ® |:| 990PF (3)® |:| schH(990) | M Is the organization a Limited Liability Company? . ° |:| Yes No
(4) Other 990 series N Did the organization file Form 100 or Form 109 to
G Isthis a group filing? See instructions 0|:| Yes No report taxable income? 0|:| Yes No
H Isthis organization in a group exemption |:| Yes No| O Is the organization under audit by the IRS or has the
If"Yes," what is the parent's name? IRS audited in a prior year? ° |:| Yes No
P Isfederal Form 1023/1024 pending? [ 1 Yes No
I Did the organization have any changes to its guidelines Date filed with IRS
not reported to the FTB? See instructions ... [ |:| Yes No
Part | Complete Part | unless not required to file this form. See General Information B and C.
1 Gross sales or receipts from other sources. From Side 2, Part I1, line 8 e | 1 8,704,528|00
2 Gross dues and assessments from members and affiliates L4 2 00
Roceipts | © 1o CENTIMIONS S, oty A ST AMAUTISEOEe0 = o
and 4 This line must be completed. If the result is less than $50,000, see General Information B . ......................................... d 4 8 7 7 0 4 7 5 2 8 00
5 Costofgoodssod ° 5 00
Revenues .
6 Cost or other basis, and sales expenses of assetssold ° 6 00
7 Totalcosts. Add line Sand line 6 7 00
8 Total gross income. Subtract line 7 from line 4 . o | 8 8,704,528|00
9 Total expenses and disbursements. From Side 2, Part Il, line18 e| 9 12,390,581|00
Expenses 10 Excess of receipts over expenses and disbursements. Subtract line 9 fromline8 ... ... ® | 10 -3,686,053]|00
1 TO Al DAY S | 11 00
12 Use tax. See General InformationK ® | 12 00
13  Payments balance. If line 11 is more than line 12, subtract line 12 from line 11 . . ... ® | 13 00
Filing Fee | 14 Use tax balance. If line 12 is more than line 11, subtract line 11 from line 12 ® | 14 00
15  Filing fee $10 or $25. See General Informationf 15 N/A 00
16 Penalties and Interest. See General Informationd 16 00
17 Balance due. Add line 12, line 15, and line 16. Then subtract line 11 fromtheresult .............................. 17 00
Under penalties of perjury, I declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief,
. it is true, correct, and complete. Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge.
ﬁlegrl'; Signature Title Date ® Telephone
of officer > REASURER
Date Check If @ PTIN
Sigeature. B> se-employed pp [ |[P00743254
Paid Firm's name © Firm’s FEIN
Preparer's E?rsgliurs’ DAVIS FARR LLP 4 7- 3 5 3 5 8 4 2
Use Only irr?dpfdy;?ss 2301 DUPONT DRIVE, SUITE 200 @ Telephone
IRVINE, CA 92612 949-474-2020
May the FTB discuss this return with the preparer shown above? See instructions  .................................. L Yes \:| No
[ 022 | 3651184 | Form 199 2013 side1 [



BARDEEN PARTNERS, INC. 33-0465358

Part Il Organizations with gross receipts of more than $50,000 and private foundations regardless of I. 828951 12-12-18
amount of gross receipts - complete Part Il or furnish substitute information.

SEE PART II SUBSTITUTE ATTACHMENT

1 Gross sales or receipts from all business activities. See instructions . ° 1 00
2 eIt *| 2 00
3 DIVIBNAS | 3 00
Receipts | 4 GroSSIeNts °| 4 00
from 5 Grossrovalies | 5 00
Other 6 Gross amount received from sale of assets (See Instructions) ° 6 00
Sources T Oter MO0 ® | 7 00
8 Total gross sales or receipts from other sources. Add line 1 through line 7. Enter here and on Side 1, Part I, line 1 8 00
9 Contributions, gifts, grants, and similar amounts paid L4 9 00
10 Disbursements t0 OF fOr MeMDEIS ® | 10 00
11 Compensation of officers, directors, and trustees ® | 11 0] o0
12 Othersalariesand wages ® | 12 00
Expenses | 18 INterest ®| 13 00
and T4 TAXES | 14 00
Disburse- | 15 ROMtS ® |15 00
ments 16 Depreciation and depletion (See inStruCtiONS) ® | 16 00
17 Other Expenses and DishuUrSemMeNtS ® | 17 00
18 Total expenses and disbursements. Add line 9 through line 17. Enter here and on Side 1, Part I, line9 .............. 18 00
Schedule L  Balance Sheet Beginning of taxable year End of taxable year
Assets (a) (b) (c) (d)
1 CGash hd
2 Netaccounts receivable hd
3 Net notes receivable hd
4 |Inventories hd
5 Federal and state government obligations [
6 Investmentsinotherbonds hd
7 Investmentsinstock hd
8 Mortgage loans hd
9 Other investments o
10 a Depreciable assets
b Less accumulated depreciation ( ) ( )
M land
12 Otherassets . . .. ... hd
13 Totalassets ... .. ... ... ...
Liabilities and net worth
14 Accountspayable hd
15 Contributions, gifts, or grants payable e
16 Bonds and notes payable . e
17 Mortgages payable . . hd
18 Other liabilites
19 Capital stock or principal fund
20 Paid-in or capital surplus. Attach reconciliation
21 Retained earnings or income fund
22 Total liabilities and networth ..............
Schedule M-1  Reconciliation of income per books with income per return
Do not complete this schedule if the amount on Schedule L, line 13, column (d), is less than $50,000.
1 Netincomeperbooks . .. d 7 Income recorded on books this year
2 Federalincometax . . d notincluded in thisreturn ... o
3 Excess of capital losses over capital gains d 8 Deductions in this return not charged
4 Income not recorded on books thisyear d against book income thisyear d
5 Expenses recorded on books this year not 9 Total. Add line7andline8 .. ...
deducted in thisreturn . d 10 Net income per return.
6 Total. Add line 1throughline5 ... Subtract line 9 from line6 ...

M sice2 Form199 2018 022 | 3652184 | ||



022
Date Accepted

DO NOT MAIL THIS FORM TO THE FTB

TAXABLE YEAR

2018 California e-file Return Authorization for

Exempt Organizations

FORM

8453-EO

Exempt Organization name

Identifying number

BARDEEN PARTNERS, INC. 33-0465358

Part | Electronic Return Information (whole dollars only)
1 Total gross receipts (Form 199, line 4) 1 8,704,528
2 Total grossincome (Form 199, line 8) 2 8,704,528
3 Total expenses and disbursements (Form 199, line 9) 3 12 ’ 390 ,5 81

Part Il Settle Your Account Electronically for Taxable Year 2018

4 |:| Electronic funds withdrawal 4a Amount

4b Withdrawal date (mm/dd/yyyy)

Part lll__ Banking Information (Have you verified the exempt organization’s banking information?)

5 Routing number
6 Account number

7 Type of account: |:| Che

|:| Savings

cking

Part IV Declaration of Officer

| authorize the exempt organization's account to be settled as designated in Part II. If I check Part I, Box 4, | authorize an electronic funds withdrawal for the amount listed

on line 4a.

Under penalties of perjury, | declare that | am an officer of the above exempt organization and that the information | provided to my electronic return originator (ERO),

transmitter, or intermediate service provider and the amounts in Part | above agree with the amounts on the corresponding lines
California electronic return. To the best of my knowledge and belief, the exempt organization's return is true, correct, and comple
a balance due return, | understand that if the Franchise Tax Board (FTB) does not receive full and timely payment of the exempt o
organization will remain liable for the fee liability and all applicable interest and penalties. | authorize the exempt organization retu

of the exempt organization's 2018

te. If the exempt organization is filing
rganization's fee liability, the exempt
rn and accompanying schedules and

statements be transmitted to the FTB by the ERO, transmitter, or intermediate service provider. If the processing of the exempt organization's return or refund is

delayed, | authorize the FTB to disclose to the ERO or intermediate service provider the reason(s) for the delay.

Sign }

}TREASURER

Signature of officer Date Title

Here

PartV__ Declaration of Electronic Return Originator (ERO) and Paid Preparer.

| declare that | have reviewed the above exempt organization's return and that the entries on form FTB 8453-EQ are complete and correct to the best of my knowledge. (If |

am only an intermediate service provider, | understand that | am not responsible for reviewing the exempt organization's return. |

declare, however, that form FTB 8453-EQ

accurately reflects the data on the return.) | have obtained the organization officer's signature on form FTB 8453-EQ before transmitting this return to the FTB; | have
provided the organization officer with a copy of all forms and information that | will file with the FTB, and | have followed all other requirements described in FTB Pub.

1345, 2018 Handbook for Authorized e-file Providers. | will keep form FTB 8453-EQ on file for four years from the due date of the return or four years from the date

the exempt organization return is filed, whichever is later, and | will make a copy available to the FTB upon request. If | am also the paid preparer, under penalties of perjury,

| declare that | have examined the above exempt organization's return and accompanying schedules and statements, and to the b
true, correct, and complete. | make this declaration based on all information of which I have knowledge.

est of my knowledge and belief, they are

ERO's- } Date Check if Check ERO's PTIN
signature also paid if self-
ERO gnat prep?rer employed ‘:l P 0 0 7 4 3 2 5 4
Must Firm's name (or yours DAVIS FARR LLP ren 47-3535842
Sign  anaamee 2301 DUPONT DRIVE, SUITE 200
IRVINE, CA ZPcode 9261 2

Under penalties of perjury, | declare that | have examined the above organization's return and accompanying schedules and statements, and to the best of my knowledge

and belief, they are true, correct, and complete. | make this declaration based on all information of which | have knowledge.

Pald Paid Date Check Paid preparer's PTIN
preparer's if self-
Preparer signature employed
Must Firm's name (or yours FEIN
. if self-employed)
Slgn and address
ZIP code

For Privacy Notice, get FTB 1131 ENG/SP.

829021 11-13-18
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STATE OF CALIFORNIA DEPARTMENT OF JUSTICE

RRF-1 PAGE 10of 5
(Rev. 09/2017) )
o ANNUAL REGISTRATION RENEWAL FEE REPORT (For Regiry Use Only)
Registry of Charitable Trusts TO ATTORNEY GENERAL OF CALIFORNIA

0. X
Sacramento, CA 94203-4470 Section 12586 and 12587, California Government Code
STREET ADDRESS: 11 Cal. Code Regs. section 301-307, 311 and 312
1300 | Street
Sacrameﬁg, CA 95814 Failure to submit this report annually no later than four months and fifteen days after the end of the
(916)210-6400 organization's accounting period may result in the loss of tax exemption and the assessment of a
WEBSITE ADDRESS: minimum tax of $800, plus interest, and/or fines or filing penalties. Revenue & Taxation Code section
Www.oag.ca.gov/charities 23703; Government Code section 12586.1. IRS extensions will be honored.

Check if:
|:| Change of address
BARDEEN PARTNERS, INC. [ ] Amended report

Name of Organization

List all DBAs and names the organization uses or has used

P.0O. BOX 57000 State Charity Registration Number cT081413
Address (Number and Street)

IRVINE, CA 92619 Corporation or Organization No. 1573198

City or Town, State, and ZIP Code

(949) 453-5300 Federal Employer IDNo. 33-0465358
Telephone Number E-mail Address

ANNUAL REGISTRATION RENEWAL FEE SCHEDULE (11 Cal. Code Regs. sections 301-307, 311, and 312)
Make Check Payable to Department of Justice

Gross Annual Revenue Fee Gross Annual Revenue Fee Gross Annual Revenue Fee

Less than $25,000 0 Between $100,001 and $250,000 $50 Between $1,000,001 and $10 million $150

Between $25,000 and $100,000 $25 Between $250,001 and $1 million  $75 Between $10,000,001 and $50 million $225
Greater than $50 million $300

PART A - ACTIVITIES
For your most recent full accounting period (beginning 07/01/2018 ending 06/30/2019 )iist:

Gross Annual Revenue $ 8,704,528 Noncash Contributions $ 0 Total Assets $ 189,715,509
Program Expenses $ 12 ' 390 ) 81 Total Expenses $ 12 ' 390 i) 81

PART B - STATEMENTS REGARDING ORGANIZATION DURING THE PERIOD OF THIS REPORT

Note: All questions must be answered. If you answer "yes" to any of the questions below, you must attach a separate page

providing an explanation and details for each "yes" response. Please review RRF-1 instructions for information required. | yo5| No

1. During this reporting period, were there any contracts, loans, leases or other financial transactions between the organization

and any officer, director or trustee thereof, either directly or with an entity in which any such officer, director or trustee had

any financial interest? X
2. During this reporting period, was there any theft, embezzlement, diversion or misuse of the organization’s charitable property

or funds? X
3. During this reporting period, were any organization funds used to pay any penalty, fine or judgment? X
4. During this reporting period, were the services of a commercial fundraiser, fundraising counsel for charitable purposes, or

commercial coventurer used? X
5. During this reporting period, did the organization receive any governmental funding? X
6. During this reporting period, did the organization hold a raffle for charitable purposes? X
7. Does the organization conduct a vehicle donation program? X
8. Did the organization conduct an independent audit and prepare audited financial statements in accordance with

generally accepted accounting principles for this reporting period? X
9. At the end of this reporting period, did the organization hold restricted net assets, while reporting negative unrestricted net assets? X

I declare under penalty of perjury that | have examined this report, including accompanying documents, and to the best of my knowledge
and belief, the content is true, correct and complete, and | am authorized to sign.

ROBERT JACOBSON TREASURER

Signature of Authorized Agent Printed Name Title Date

829291
01-24-20
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April 13, 2020

Prepared by: T. Fournier
Submitted by: R. Jacobson / C. Clary
Approved by: Paul A. Cook /

A

BARDEEN PROPERTIES
ACTION CALENDAR

230 COMMERCE OFFICE PROPERTY
LISTING AGREEMENT EXTENSIONS

SUMMARY:

Bardeen Properties, as the owner of the 230 Commerce office property, works with a commercial
real estate broker to secure lease arrangements with tenants for this property. Because the
current agreement with the commercial broker has expired, staff recommends the Board approve
a new listing agreement with the existing brokerage team of Colliers International under terms
consistent with the previous listing agreement for an additional one-year period.

BACKGROUND:

The 230 Commerce office property is currently 85% leased, with two suites available totaling
7,508 square feet. Staff is currently negotiating with a prospective tenant for one of the suites
and will provide an update at the meeting. The next lease expiration is in November 2020.

Extension of Listing Agreements:

The Board previously approved the current listing agreement for 230 Commerce with Colliers
International, which expired on February 29, 2020. Staff recommends extending the agreement
for one year to February 28, 2021.

The general terms of the listing agreements are as follows:

Brokers: Michael Hartel and Nick Velasquez of Colliers International

Proposed Extension Term: | February 28, 2021

Termination: Upon 30-Day Notice

Commission Rates:

Years 1 through 5 (4%) to the procuring broker and (2.00%) to the listing brokers

Years 6 through 10 (2%) to the procuring broker and (1.50%) to the listing brokers

A copy of the proposed listing agreement is provided as Exhibit “A”.

FISCAL IMPACTS:

The total proposed lease commission rate is 6.0% of the gross lease revenue for years one
through five, and 3.50% for years six through 10. The total commission will be determined
based on the final lease terms.

No. 5 Bardeen 230 Commerce Listing Agmt Ext.docx 5



Action Calendar: 230 Commerce Park Office Property Listing Agreement Extensions
April 13,2020
Page 2

ENVIRONMENTAL COMPLIANCE:

This item is not a project as defined in the California Environmental Quality Act Code of
Regulations, Title 14, Chapter 3, Section 15378.

COMMITTEE STATUS:

This item was reviewed by the IRWD Finance and Personnel Committee on April 7, 2020.

RECOMMENDATION:

THAT THE BOARD APPROVE A NEW LISTING AGREEMENT FOR THE 230
COMMERCE OFFICE PROPERTY WITH THE BROKERAGE TEAM OF COLLIERS
INTERNATIONAL UNDER PREVIOUSLY AGREED-UPON COMMISSION TERMS AND
EXPIRING ON FEBRUARY 28, 2021.

LIST OF EXHIBITS:

Exhibit “A” — Proposed Listing Agreement for 230 Commerce



Exhibit "A"

olliers

NTERNATIONAL

FOURTH LISTING AMENDMENT

THIS AMENDMENT TO THAT CERTAIN EXCLUSIVE RIGHT TO REPRESENT OWNER FOR SALE OR
LEASE OF REAL PROPERTY AGREEMENT (“Agreement”), is entered into on March 2, 2020 (“Effective
Date”), by and between Bardeen Partners, Inc.(“Owner”) and Colliers International Greater Los Angeles
(“Colliers”), as Agent for that certain property commonly known as 230 Commerce Drive, Irvine, California;
hereby amends the Agreement as follows:

e The Term of Agreement is extended through February 28, 2021.
All other terms and conditions shall remain the same.

IN WITNESS WHEREOF, the parties hereto have reviewed and executed this Agreement and it is effective as
of the Effective Date.

OWNER: BARDEEN PARTNERS, COLLIERS INTERNATIONAL GREATER
INC. LOS ANGELES, INC.

Name: Name: Robert G. Caudill

Title: Lic. No.: 01908231

Date: Title: Regional Director

Address: Date:

Address: 3 Park Plaza, Suite 1200

Irvine, CA 92614




THIRB LISTING AMENDMENT

THIS AMENDMENT YO THAT CERTAIN EXCLUSIVE RIGHT TO REPRESENT OWNER FOR SALE
OR LEASE OF REAL PROPERTY AGREEMENT ("Agreement’), is entered Into on February 8, 2019
("Eﬂectlve Date"), by and betwean Bardeen Parners, Inc.(‘Owner’) and Colllers Internallonal Greater Los

Angeles ("Colliers"), as Agent for that certain proparty commonly known as 230 Commerce Drive, inving,

California; hereby amends the Agraement as follows:

« The Term of Agreement s extendad through February 07, 2020.

All other terms and conditions shall remain the same.

IN WITNESS WHEREOF, the parties hereto have reviewed and executed this Agreement and it is effective as

of the Effective Date.

OWNER:

ARDEEN PARTNERS, COLLIERS
LOS ANGELES, INC.

INTERNATIONAL GREATER

Name:
Title: | r eoSuve € Lic. No.:
Date: I’Z ) -1 8 Title:

Address: 1 S pO0 5ﬂn@‘ (gI/).Ay[_,n Ave Date:
T@\[”’? < plA‘ %gj&lﬁ Address:

Robert G. Caudill

01908231

Regionai Director

3 Park Plaza, Suite 1200

Irvine, CA 92614




Colliers

INTERNATIONA

SECOND LISTING AMENDMENT

THIS AMENDMENT TO THAT CERTAIN EXCLUSIVE RIGHT TO REPRESENT OWNER FOR SALE OR
LEASE OF REAL PROPERTY AGREEMENT ("Agreement’), is entered into on February 8, 2017

("Effactive Date"), by and between Bardeen Parlners, Inc. (“Owner’) and Colliers Intemational Greater Los
Angeles ("Colliers”), as Agent for that certain property commonly known as 230 Commerce Drive, Irvine,
California; hereby amends the Agreement as follows:

e The Term of Agreement is extended through February 07, 2019.
All other terms and conditions shall remain the same.

IN WITNESS WHEREOF, the parties hereto have reviewed and executed this Agreement and it is effective as
of the Effective Date.

OWNER; RDEEN PARTNERS, COLLIERS INTERNATIONAL GREATER
INC. LOS ANGELES, INC.

> Z=
/_\ Robert Caudill (May 29, 2018)
Namet?a &.C)JQSO ) Name: _Robert G. Caudill

| g
Tie: ~ V¢ OO SUrE Lic. No.: 01908231
Date: 5 Title: Regional Director
address: [ SO0 n ’1}/0 n Date: May 29,2018

T_ZU n '?}, AR ?Xé/$ Address: _3 Park Plaza, Suite 1200

Irvine, CA 92614




Colliers

INTERNATIONA]

Please note that the terms “Seller” and “Buyer” are defined by the CA Civil Code to include a lessor and lessee, respectively,

Ifyou are the Listing Agent — you must deliver the form to the seller/lessor in the Representation Agreement. You must also deliver the form to the
buyer/lessee once the Letter of Intent is prepared, or where a legitimate interest/intent to be bound is shown (e.g. no outstanding negotiations).

If you are the Buyer’s Agent- you must deliver the form to the buyer/lessee in the Representation Agreement, In addition, you must deliver the form to
the seller/lessor ance the Letter of Intent is prepured, or where a lepitimate interest/intent to be bound is shown (¢.g. no outstanding negotiations).

DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP
(As required by the Civil Code)

When you enter into a discussion with a real estate agent regarding a real estate transaction, you should from the outset understand what type of
agency relationship or representation you wish to have with the agent in the transaction.

SELLER'S AGENT

A Seller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or a subagent of that agent has the
following affirmative obligations:

To the Seller: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Seller.
To the Buyer and the Seller:

(a) Diligent exercise of reasonable skill and care in performance of the agent's duties.
(b) A duty of honest and fair dealing and good faith.
(c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known

to, or within the diligent attention and observation of, the parties.
An agent is not obligated to reveal to either party any confidential information obtained from the other party that does not involve the affirmative
duties set forth above,
BUYER'S AGENT

A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not the Seller's agent, even
if by agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An agent acting only for a
Buyer has the following affirmative obligations:

To the Buyer: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Buyer.
To the Buyer and the Seller:

(a) Diligent exercise of reasonable skill and care in performance of the agent's duties.
(b) A duty of honest and fair dealing and good faith. )
(c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known

to, or within the diligent attention and observation of, the parties. An agent is not obligated to reveal to either party any
confidential information obtained from the other party that does not involve the affirmative duties set forth above.

AGENT REPRESENTING BOTH SELLER AND BUYER

A real estate agent, either acting directly or through one or more associate licensees, can legally be the agent of both the Seller and the Buyer in a
transaction, but only with the knowledge and consent of both the Seller and the Buyer. In a dual agency situation, the agent has the following affirmative
obligations to both the Seller and the Buyer:

(a) A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer.

(b) Other duties to the Seller and the Buyer as stated above in their respective sections.
In representing both Seller and Buyer, the agent may not, without the express permission of the respective party, disclose to the other party that the
Seller will accept a price less than the listing price or that the Buyer will pay a price greater than the price offered. The above duties of the agent in a
real estate transaction do not relieve a Seller or Buyer from the responsibility to protect his or her own interests. You should carefully read all
agreements to assure that they adequately express your understanding of the transaction. A real estate agent is a person qualified to advise about real
estate. If legal or tax advice is desired, consult a competent professional. Throughout your real property transaction you may receive more than one
disclosure form, depending upon the number of agents assisting in the transaction. The law requires each agent with whom you have more than
a casual relationship to present you with this disclosure form. You should read its contents each time it is presented to you, considering the
relationship between you and the real estate agent in your specific transaction. This disclosure form includes the provisions of Sections 2079.13 to
2079.24, inclusive, of the Civil Code sct forth on the reverse hereof. Read it carefully.

Colliers International Greater Los Angeles Inc.

Agent Printed Name /14 /(] Buyy/l»&" Signature (date)
/MM e 7 /\ﬂ
e

Associate Licensee Signature (date)
Michael Hartel
Associate Licensee Printed Name

Seller/Lessor, Printed Name




2079.03. As used in Sections 2079.14 lo 2079.24, inclusive, the following terms have the following
meanings:
(a) "Agen!" means a person acling under pravisians of Tille 9 (commencing with Section 2295) in a real
property teansaction, and includes a person who is licensed as a real cstate broker uader Chapter 3
{commencing with Scction 10130) of Past | of Division 4 of the Business and Professions Code, and
under whose license a listing is executed or an offer lo purchase is obtained.

! under

porties,
An agent ia not obligated to reveal lo cither pesty any | information
other party that does nol involve the affirmative duties set forih abova.
BUYER'S AGENT
A selling apent can, wilh 2 Buycr's consent, agree 10 act as sgent for (he Buyer only. In these
situations, the agent is not the Sellers agent, even if by egreement lhe ayent may receive
for services rendered, either in full or in part from the Selter. An agent acting only for

fid biraincd from the

(k) “Assacinte licensee” means a person who is licensed as a real estate broker or p

Chapter 3 (commencing with Seclion 10130) of Part 1 of Division 4 of the Business and Professions Code.
and who is either licensed under a broker or has ealered into @ written contract with a broker to act as the
brokes's agent in connection with acls r:quumg a real estate license and to function under the broker’s
supervision in the y of 20 i The tgent in the real property transaction bears
responsibility for his or her assacialc licensees who perform 83 ageais of the ogent. When an assaciate
licensee owes a duly to any principal, or 1o any buyer or seller who is not a principal, in a reat propesty
transaction, ihat duly is equivalent to the duty owed ta that party by the broker for whom the associate
licensee functions,

(c) “Buyer” means & in a real prop end includes a person who execules an offer
to purchase real property from a scller lhrough an ageat, or who sccks the services of an agent in more than
a casual, transitory, or preliminasy manner, with (he object of entering into a real property ransaclion
“Buyer" includes vendee or lessee

(d) “Commercial real property" means all reel properiy in the siate, except single-family residential real
property, dwelling units made subject to Chapier 2 {commencing with Section 1940) of Title 5,
mabilehomes, as defined in Section 798.3, or recreational vehicles, as defined in Seclion 799 29,

(e)*“Dusl agent™ means an agent acting, either dirgelly or through an associate liceasee, as agent for both
the seller end the buyer in a real property transaction,

(f) “Listing agreement™ means a conéract between an awner of real property and an agent, by which the’
agent has been authorized to sell the real propenty or to find or oblain a buyer.

(8) “'Listing agenl” means a person who has oblaincd a listing of real propery to acl as un ugent for
compensalion,

(h) “Listing price” is the amount expressed in dollars specified in e listing for which the seller is
willing to sell the real property through Ihe listing agent,

(i) "Offering price” is (he amount expressed in dollars specified in an offer to purchase for which the
buyer is willing te buy the reat property

(j) “Offer to purchase" means a writien contract execuled by a buyer acting ihrough a sclling agent ihat
becomes the contract for the sale of the seal propesty upan acceptance by the seller,

(k) “Real properiy” means any estate specified by subdivision (1) or (2) of Section 76) in property that
constilutes ar is improved with one (o four dwellmg units, any wmmcrcml real property, any leasehold in
these Lypes of property g anc year’s h when offered for sale or sald

aﬂuyerhnslhe’ {lowing affirmalive obli,
To the Buyer:

A fiduciary duly of utmost cere, integrity, hanesly, and loyalty in dealings with the Buyor.
To the Buyer and Lhe Seller:

{a) DHigent exercise of reasonable skill and cars in performance of Ihe agent's duties.

{b) A duty of honest and fair dealing and good faith.

(¢} A duty to disclose ali facls known to tho ageat materially affecling the value or desirability of
the propesty thet are not kaown to, or within the diligent nllenllun nnd abservation of, the pasties An
agent is not obligated to noveal to either party any confidenti btained from the other
pasty that does not involvs the aflicmative dulics set forth above.

AGENT REPRESENTING BOTH SBLLER AND BUYER

A real estale agent, either acting directly or thraugh one or more associate licensees, can legally be
the agent of both [he Seller and the Buyer in a transaclion, but only wilh the knowledge and cansent
of both the Selicr and the Buyer,

fn a dusl agency situation, the agent has the foll
the Buyer:

{(8) A fiduciary duty of utmost care, integrity, honesty and foyalty in Ihe dealings with either the

Seller or the Buyer,

(b} Other duties to the Selles and the Buyer s stated above in theif respectiva sections

In representing both Selles and Buyes, the agent may not, without the express permissian of the
sespeclive parly, disclose {o the olhec party that the Seller will accept a price less than the listing
prica or {hat the Buyer will pay & price greater than the price offered.

The above duties of the agent in a real estate transaction do nat relieve a Seller oc Buyer from the
responsibility to protect his or her own i . You should casefully read all ags Lo assure
that they adequately express your g of lhe A real estate apent is 8 person
qualified 1o advise about real estate, 1F lcgﬂ ar tax advice is desired, consull o competent
professional

Throughoul your ceal property lransaclmn you may reccrve more lhan one disclosure form,
depending upen the number of agents inlhe t The Jaw ires each agent with
whom you have mare than a casual mlmmnshlp to present you with this. dlsclosurc form. You should
ccad its each time it is p 3 {o you, idering the rel hi you and the

to both the Seller and

g affirmotive

, an
through an ageat pursuant lo the authumy contained m Section 10131 G of the B and Profe
Code.

(1) “Real property means a for the sale of real property in which an

agent is property that are not known Lo, or within the diligenl attenlion and obscrvation of, the

employed by one or more of the principals to act in that {ransaction, and includes & listing or an offer to

purchase,

{m)“Sell,” *sale,” or “sold” refers to @ transaction for the transfer of ceul praperty from the seller 10

the buycr and includ h of real p 95 Ch, 200 — 2 —btiween the selter and buyer,

transactions for tho creation ui'a rcal pmpcrty sales contract within the meaning of Section 2985, and
for the creationof a ding one yeur s duralmn

{n) “Seller” means the in a real p and i an owner who lists real

property with an agent, whether or not o transfec resul!s, or who reccives an offer {o purchose real property

of which he or she is the owner from an agent on behalf of another, “Sclles” includes

both a vendor and 2 lessar,

{0) “Selling agent” means a listing ngent who octs alone, or an epent who acts in cooperation with a

listing agent, and who sclts or finds and oblains & buyer for the real propesty, or an agent who locates

property Jor a buyer or whao finds a buyer for a property for which no lisliny exists and prasents

nn offer to purchaseto the seller.

(p) “Subagent" means a person 10 whom an agenl delegates agency powers as provided in Asticle S

(commencing with Section 2349) of Chapter | of Title 9. However, “subagent does not include an

associnte licenses who is acling under the supervision of an agent in a real peopedy transaciion.

Toeds

real estate ngent in your specific Imnmcllon.

This disclosure form includes the provisions of Seclions 2079.13 to 2079 24, inclusive, of the Civil
Cede set fonth on the reverse hereof, Read it carefully.
SAMPLE ONLY- DO NOT COMPLETE

Agent {date) Buyer/Seller (date)
(Signaturs)
Associate Licenses (date) Buyer/Scller (date)

(Signalure} (Sigaature)

207917, (a) As scon s praclicable, tho solling agent shall disclose to the buyer and sciler whethec

the selling agent is acting in Ihe real property transaction exclusively as the buyer's agent, exclusively

8s the seller’s agenl or as a dus] agent representing both the buycr and the selter. This re!mmnshnp
shall be confirmed in the contract to purchese and sell regl property or in a lo writing

or ocknowledged by the seller, the buyer, and the selling agent prlor 10 or coincident vdth excculion

of thut contract by the buyer and the seller, respectively

(b) As saon ns peacticable, Ihe [isting agent shall disclosa to the seller whether the lisling agent is
acting in the real property transaction exclusively as the scller's agent, or as a duel agent representing

both the buyer and seller, This rr,lmionship sha!l be confirmed in the conlract (o purchase and selt

real propesty or in 2 sep wmmg d or acknawledged by the seller and the listing agent
prior to or coincident wﬂh the execution of that contract by the selles.

(c) The confi d by subdivisioas {a} and (b) shall be in the following farm:

2079.14. Listing agents and selling agents shall provide the scller and buyer ia a real prop
with a capy of the disclosure form specified in Seclion 2079,16, and, except as pmwdcd in subdivision
(c), sholl obinin 8 signed acknowledgment of receipt from ithat seller ar buyer, &xcept s provided in ihis
section or Seclion 2079.15, as follows:
(a) The listing agent, if any, shall pravide the disclosure farm to the seller prior to entering into the listing
agreement,
{b) The selling agent shalt provide the disclosure form to the seller as scon &3 practicable prior to
presenting the seller with an offer to purchase, unless the selling agent greviously provided the seller
with a copy of the discl: form to subdivision (a).
(c) Where the selling agent docs nat deal on 8 face-10-face basis with lhe sellec, the dlsclusuxc form pregored
by the selling agent may be fumished to the sefer (and ack led of receipl ob! d for
the softing agent from the selier) by the listing ngent, or the selling agent may deliver the disclosure form
by cam‘ cd mail addressed to (he scller at his or her Jast known address, in which case no signed

of receipt is req
{d) The sclimg agent shall provide (hc disclosure form to thc buyer as scon as praclicable prior to
cxecution of the buyer's offer to purchasc, except ihat if the offer to purchaso is not prepared by the
selting agent, the selling agent shall present the disclosure form to the buyer not later than the next
business day afler the selling agenl receives the affer to purchase from the buyer.
2079.15. Inany circumstance in which the seller or buyer refuses to sign an acknowledgment of receipt
pursuant to Section 2079, 14, the agent, or an associsle licensee ucling far an sgent, shall set forth, sign,
and dale a written declaration of the facts of the refusal.
2079.16. The disclosure form cequired by Section 2079. 14 shall have
Scctions 2079,13 to 2079.24, inclusive, excluding this scetion,
printed on the back, end on the front of the disclasure form the
faltowiny shull appear:

DISCLOSURE REGARDING
REAL ESTATE AGENCY RELATIONSHIP
(As required by the Civil Code)

When you cnter into a discussion with a real estate agent regarding a real estale transaction, you
should from lhc outsed undersiand what type of agency rclalionship or represenlstion you wish to have
with the agent in the Iransaclion.

SELLER'S AGENT

A Seller’s agent under a listing agreement wilh the Selles octs as lhc agent for the Stller only A
Seller's agent or @ subagent of that agent has the following affirmative obl
To the Selles:

A fiduciary duty of utmast care, integrity, honesty, and loyalty in dealings with the Selles.

To the Buyer and the Seller:
(a) Diligent exercise of reasonable skill and care in performance of the agent'a duties.
(b) A duty of honest and fair dealing and goad faith
() A duty to disclose all facts known to the egeat materially nf¥ecting the value or desirability of the

gal

SAMPLE ONLY- 00 NOT COMPLETE
is the agent of
(Name of Listing Agenl}
(check one);
{ ) tho s2ller exclusively; or
() both the buysr and seller.
i3 the agent of
{Nams of Selling Agent if not the sams as tho Listing Agont)
(check ane):
() the buyer exclusively; or
() the selfer exclusively; or
( ) both the buyer end seller,
(d) The disclosures end confinmation required by this section shall be in sddilion to the disclosure
required by Seclion 2079.14
2079.18. No selling agent in a real property transaction moy act as an agent for the buyer only, when
the selling agent is also acting as the listing agent in the transaction.
2079.19. The p of ion or the abfigation to pay to an syent by the
seller or huyzr is nol nccesnmly determinolive of a particuler agency rclnllunshlp belween an agent
and the seller ar buyer. A listing sgesd and a selting sgent may sgree to share uny wmpcnsauun or
cammission paid, or any right to any compensation or commission for which an obligation amcs o3
lhc reull of a real es!ale lmnsaclmn nnd the tenms of any such agr t shall not be
fap
2079.20. Nothing in this arlicle prgvmls an sgent from xclecling, as = condition of the agent's
employment, a specific form of agency relationship not specificstly prohibited by this arlicle if the
requirements of Section 2079.14 and Section 2079 17 are complied with
207921, A duet egent shall not disclose to tho buyer that the seller is willing to sell the property ata
price [ess than the listing price, without the cxpress wrilten consent of the scller. A duaf sgent shail
not discloss to the seller that the buyer ix willing to pay a price grester than the offering price,
" without the exgpress writtea congent of the buyer.
This section does not alter in any way the duly or responsibility of a dusl sgenl to eny principal
with respest to confidential information other than price
2079.22. Nothing in this anicle precludes a listing egent from nlso being a selling ageat, and the
combination of these functions in one ayent does not, of itself, meke that agent a duol agent,
2079.23. A conlract between tho principal and agent may be modified or altered to change the
agency relationship at any lime before the performance of the act which is the object of the agency
with the wrillen coasent of the peies (o the agency re[a.lmmhxp
2079.24. Nothing in this articie shall be conslrucd o either d h the dusy of disel owed
buyess and sellecs by agcnu and lhcnr ployecs or to relieve
agents and their ploy from liability for their conduct in
conneclion with acts governed by this asticle or fnr eny breach of a fiduciary duty or a duty of
disclosure
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LISTING AMENDMENT

THIS AMENDMENT TO THAT CERTAIN EXCLUSIVE RIGHT TO REPRESENT OWNER FOR SALE OR

LEASE OF REAL PROPERTY AGREEMENT (‘Agreement’), is entered into on February 8, 2017
(‘Effective Data"), by and between Bardeen Pariners, Inc. (‘“Owner") and Colllers International Greater Los

Angeles (“Colllars"), as Agent for that certain property commonly known as 230 Commarce Drive, lrvine,
California; hereby amends the Agreement as follows:
e The Term of Agreement is extended through February 07, 2018.

All other terms and conditions shall remain the same.

IN WITNESS WHEREOF, the parties hereto have reviewed and executed this Agreement and it is effective as
of the Effective Date.

OWNER: BARDEEN PARTNERS, COLLIERS INTERNATIONAL GREATER
INC. LOS ANGELES, INC.
Name: Robert Jacobson Name: Robert G. \
\J

Title: Treasurer Lic. No.: 00813140
Date: 9—’3 o-\"1 Title: Reglonal Director

15600 Sand Canyon /
Address: Avenue Date: / 7

+ 7
Irvine; CA. 92618 Address: 3 Park Plaza, Sulte 1200

Irvine, CA 92614




EXCLUSIVE RIGHT TO REPRESENT OWNER
FOR SALE OR LEASE OF REAL PROPERTY

(Non-Residentia))
AIR COMMERCIAL REAL ESTATE ASSOCIATION

1. BABIC PROVISBIONS ("BASIC PROVISIONS”).
1,1 Pastlas; This agency Agrasment {"Agreement"), daled for referance purposes anly Pebxuary 4, 2016 )

Is made by and baty Bardean Parkners, Inc. .
whose address ia 156060 Sand Canyon Ave, Iyvine, CA 9261 .
talaphone number {349} 4535358 ,FaxNo. {349) 453-0128 s
{"Owner"), and Colliers Intsrnational '
whose address Is 3 Paxrk Plaza, Suite 1200, Irvine, CA 92614 .
telephona number (949) 724-5500 JFaxNo. (349) 724-5600 '
{"Agent”),

1.2 Property/Promises: Ths resl properiy, or a porilon theseof, which is the aubjsct of thls Agreamont |& camimanly knawn by ihe siceet address
of 230 Cammerce Drive .
localed fn tho Cliy of Ixvine . County al Orange , Slateof California . B

genorally doscribed aa (deucribo briafly the nalure of (ne property): an_appreximate 40,857 8F two-atory multi-tenant
office building
{"Propsry”). (Soe also Paragraph 3},
1.3 Tarm of Agresment: Tha temm of ihls Agrssment shal commancs on February 4, 2016
and oxplre 81 5:00 pam. on February 3, 2017 , axcapt @8 R may be extended {"Term"}. {3ea algo paragraph 4)
14 Tranezcton: Tha naure of [he iransactlon concaming the Praparty for which Agant ls amployed (" Transaction®) Is
{chack {he sppropriate box{as)}:
(&) 1 A sale for the fallowdng sele prce snd terms:

and other addlilonal standard terms reasonably elmilar to thoss contelned In tha “STANDARD OFFER, AGREEMENT AND ESGROW INSTRUCTIONS
FOR THE PURCHASE OF REAL ESTATE" publlshad by the AIR Commerclal Real Ealale Association (“AtR"}, or lar such efher prica and lama
egregabls 1o Ovmer;

©) A {enes ar other tenancy for {he following red and terms: a3 determined by Ouner

and olher addltonal siandard lerms raasanably simiier to thasa contalned In the eppropriate AIR leage form or for such olher rant and lems agragable
to Ovmer,

2, EXCLUSIVE EMPLOYMENT AND RIGHTS.

2.1 Gwnor horeby omploys Agant no Ogmor'a sole ond axclusivo sgant lo ropresant Qwner In tie Trensachon andt Io find huyors or
(uszvaz/annls ("o8e00s™), aB Iha case may bo, for tha Prapudy. Agont shelf uso ronsonably diligant offona lo find such buyars ar losseon. All
nagotiniions And discusslons for o Transacion sl bo cordductad by Agomt on holinY of Ownsr. Ouatar ahell peompily dlaclosa and rafet (o Agont ell
waillan or oral inquiias or conlacts recelvad by Qwner from eny eource ragarding @ poseible Trangaction.

2.2 Owner aulhorzas Agant to:

(a) Placo adverilaing sipns on the Property;

(o) Place alock boxon lhe Propery If vacanl;

{0) Accapt deposiis from polenlial buyara or lessees; &ad

{4) Dislbulo Information regarding the Praparty 1o panlcipants In THE KMULTIPLE ("MULTIPLE") of ko AIR unifat any alhet npiiropiiels
Jocal commereln) mutiplo Hstng sorvica, (o allior biukure, and 1o poteniia! huyars or laasses of tfo Proparty, Ownor ahall idoniity os “canlidaniiol‘ eny
tnformation provilad 1o Agant thut Ovmor contidors confidentinl and doas nol wenl dlscloaad, Al olligr Infermalion provided by Ownor may ba
disclosed as Agent may ifsem appsontlale of nocessary, Aflsr consurialion of a Tennsachan, Agan! moy publicize tha tarnts of such Transaclion,

2.3 Aponi aholl comply vath (o Rulbs of Pratossionu) Conduct of thy AR, If a mombor or If nol, the Rulus of Profoagional Canduel of it Socloly
of nrd Offico Roollora, und shnll submil ho Propeity to tho ULTIPLE. Agont shall cooporate walh pasticipants In the MULTIPLE und moy, at
Aganl's elecion, couparata vdlh ather sonl oninla &sckena (collaclivaly “Cooparaling Braker”),

2.4 1 tho Teanenction Is & s and Agent finds & praspociive buyar {6 tho Proparly, or if the Tranusciion Is 8 losse und Agen! Nnda s (voxpaciive
laggge for tho Prapaily, Ownor loraby oulhiorzas Agont alo {¢ roprasont and nct as tho agani for auch buyar or lagsaa, and Cwnor cansnls o such
dur) ugency. {f a Cooparalng Srokaf finds such a buyor or lossea, thon Agent ahall act as sgent for Gemer anly, Hia Cooporaing Brokar ahiall act as
agent far (ke buyor of (oasan only, Bnd Ko Coopaisling Broker shat nol ba Gemars ngent, svan ihough the Cooperating Braker mey shere In tho
commission pald by Owner 1o Apaat, A Cosporaling Brokar shall nat be A npun) of aubupont of Ovmar of Agent,

2.6 Ovmor opreas Hhal Agenl may, durlng {he srclnery and norme! caurdo of marketing the Proparly, sasgond o Inquidaa on the Proparly by

towing ond praviding Infonmation on tha Proporly, as wall 0& on other coni propaillos, (o prospoctiva buyara and tesseas and (hat auch acllvitlss
may rasull in [he payment of a commisslon 10 Agenl by a third party,

3. PROPERYY,

3.1 The tonm *Propacty* shall Include &l of tha {ollowing which wo currntly locelod on fhe Proporly and cwned by Osvior peminam
improvemants, elacirical disiribulion systems {puwer panels, buss ducliag, conduils, disconiiacts, Ngliting fixiuivs, vic.), teleplionp-iiciiivroyalaine
o JRoke-Ad-connualions-spRce-honias, alr condifoning oquipmant, ak-linve; camals, vindow covaibige, wall euverings, penilions, dacrs,
suspanded calllngs, bulll-Ing auch as oabinets, and Nona

{There 070 no addlliona) Horms wllo "NONE, 11 o 1aneaciion 1§ b sala, N0 tuam “Frapoiy” ehall addiionaly Inchida, 1o ho oxiait owed by Owmar,
oll and mineral righis, taasas and othar agraements which i conllnuo in effect after Gwner's transfer of lila (o tha Proparty.

/3. Willsin flve businesa days after tha commencamant of Ilio Term haraof, Ovmar shall provide Agent with the following: .
e
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{a}—A-duly-complolud-uid-fully d-Bropstiy-Hvouiaki-ShoskoiUis-nostcurontdornrpnbisind-y-hoAlR}

o) Coplen of oli fonges, gubluasoes, rental né’memam;, oplon dphts, tyiis of fist otusnl, ﬂu‘lﬁo of flesl vifas, of other docurnanis contatnlilg
aiy athor fimiations on Ovatsr’e Hght, edily and capaclly (o convummalo n Transaction, pid e

(0) 1f avaliabla to Ovatoz, coplon of kg plons, Bnd if tho Teanancllon (s a enly, tile teponts, bodndady suiveys, end axisiing nolus snd
st dogds which vdil conliiue to aifact ihe Rropoily aller consumnlation of a eals.

3.3 Agant shetl ava no cosponsibidy for malnlonunca, copal, oplacontont, opataliatr, or koeuilly of tha Proporty, oY uf wiich slin Uy Ownor's
solo sasponsiblity, Unloys causud by Agani's grogs nigigonca, Agent sl not be flabilo for uny foks, dumage, of jury {6 1ho pereon or papoily of
Ouwnor, niy (68008 o) tie Propatly, sy Unyes, prosjaci(ve Luyor, essse, of prospacive (sasuo, bicluding, Lut nol Emitvd to, thozu vAlels mny oceurus
o tosull of Ayoni's usa of o lock Liox.

4. EXTENSION OF TERM. if the Trangaction ls & sale, and a sals Is not conzummatad for any reasan after Ovner accaple en offer (o
purchase the Propaity (“Bale Agraemant”), then tha explallon dala of ha Taim of Lhis Ag shall ba extendad by ihe numbar of doya that
alapsad hetwaen the dato Ownar anlerad Into Uio Sals Agreamant ang (ha lslor of the dale on which llie 8sle Agraamonl [s terminaled of the dats
Owner (s ablo to convey Uile Lo o auw buyer frae and cloar of any claima by the prior buyer of ths Propey: providad, however, In no evenl shali tha
Term bs a0 extended beyond ana ysar {rom the date ihs Term would have othervdse explred.

8. COMMISSION.
5.1 Owner sheil pay Agent a comasalon CJ in the smount of

{3 In accordanco vAlh the comnusslon sciipduls alléchod horelo ("Agrasd Comnmtlaaton®), for @ Trunsucllon, whethor such Trondnction is
congununaled a8 u resull of tha slfo:ls of Agent, Ownor, o komy oltior person of aullly, Agunt ehall alse ba entiiled to tha Agrasd Comintasion If uny of
Iho Gwnor's roprosanisionn und watianijos descibed In paragiogh 8 are ahown (o be folse, Such Agread Conmunlesion Ik payabla:

() 1 the Transuction i3 u vulo, ()} Uhu Propaity {i yoid; {If) Ownae branchos of ropudiaes any Bala Ag 1, oxcrovy inalructions or clhiar
dogumonts oxecuted by Cwnor topacding the oala of (e Propaity; {(0) tho Property of any Inlorast {horoln 1s voluntarly or Invelutilaiily sokl, canveyed,
conlifbuled or transfosrey: (iv) the Proporty or ony inorest thatoln Ia 1akan undss (ke pawsar of Emnlnunt Damaln of sold undor threat of condomniicn, of
{v} It Ovmur te o pritnorahip, [alnt vantuss, Emitad Kablity company, coigatalon, trust o othar ontlly, snd wny Iniotesl in Ownor s voluniarity of
Involuntasily sofd, contiibuted, convayed or transferzed Lo anolhar parson of onllly thal, gu of Mo data hitraod, doas Aol have any awnorehip interasl in

(&) It iho Transaclon {s a lyasn and a fanso of ihe Propurly, of a gatlion Iharaof §8 exaculod; or

(6) I Qwnor () ramovas or withdrawa tho Propotly from & Transuction of Hia murkel (1} acts as i tho Proporty 18 not availnble for a
Tranesclion; {lll) kauts the Propoily a5 nat avoifablo far @ Yransacllon: (v} broachey, onminates, concals of repudiatas (his Agtesmont; (v} rendent the
Proporty unniarkefablo; or {vi) thanpaa tho eiatus of ihe Propany's Illls, ieasan, agresmonty, phyulcal conditlon or othar aapacis haseod, vauch such
chango adveresly (inpacte the valus, use, daslirabiiity or markelubllity of the Peoporty.

{d) Ir oprmest moncy of eimdar deposite mada Ly o presposiive phitchaser or tenu ara forfolied Apant sholl bs aniitad 1o one-hall (%)
\horaol, but nal 1o oxeaed 1ho fotol umount of tia cammisalon that would hava baen payably hed tho sala or leaco Lansnclion boon congummulod,

€.2 If the Tranandiion is & snlo, the purchess cgiaemant and’or eseiow insiniclions to bo ontorad into by and botwaon Qwater and a buyar of the

Proparty shall provido that;

{8) Owmer Imevocably Instructs the esccow hoidar (o pay frem Cwnar's procesds accrulng lo the account of Ovmer st the clase of saciow
the Agraad Commissfon lo Agent:

(:) A contingency to #he consummalion of ths sate ehall be {he payment of the Agreed Commission to Agant al or prior lo cloae of the
eRCIOW; 81

() No clinge bl ba mado by Owner or buyer with reapect {o the ime of, amowait of, or the condillons & paymant of ihe Agraed
Commisslon, without Agert's willlen conanl,

8. ALTERNATIVE TRANSACTION, If the Transaction changes lo any other tranaaction, Including, but not limilad to, a safs, oxchange, oplien to

buy, righl of first refusal, ground loase, Isaxa, subleass or assignment of lango (co¥ucrivoly ™ lve T lon"), (haj: Agent sholl autentalicaily

bs Gynini's solg and excluslve Agont for auch Allarmative Transaclion ond sopiesent Uwnor In such Allamalive Truusgeciion, under o torms and

gondl!luhnf of this Agresment. I[f, during the Term liareck, an Altentaiyo Transuctlort (s onluted fnlo, (han Chenor dhall pey Agent tha Agreed
cmmigslon,

7. EXCLUDED AND REGISTERED PERSONS.

7.1 Ownar sha)), within 6 businags days after the date heraof, provids Agenl, in wiiling, wiih (he namas of thoso paisons of anlilles regietered wilh
Cvmor by any olher broker undsr any prior agreament concemiag the Proparty {"Excluded Rersans®, sas paragtaph 1.8), Qumer shull also specily
for aach Excludad Parson tha iypa of irenaaciion the coneummation of which duilng tto Torm of {hls Agresmont enillio such othor Biaker to By
compensalion {"Exciuded Transectlon“). Aganl may within 10 daya of sacolving such wrilten Hei, oiihor (a) accep! the Excluded Parsant end
Excludod Tranaaallans, (b} cancal this Agrasmant, or {c) atlampt 1o ronagaliale tils porfon of iho Agrasmont with Ownor, Onco decapled by Agunt, the
willlon list shall aulomallcally bacoms an exhibit 1o this Agreamant. I Cemier timaty prouidos Agunt with the namos of the Excludad Pergons onit
spscifieg he Excludad Teaneaotion for each Excluded Pursen, then tha Agrosd Commladlon pid lo Agant wih raspact 1o coensummullon of such ar
Excludod Transaction wilh an Eseluded Porsor shefl ba limiled as follaws: If such Exctudod Transacllon J¥ cancludod vAitin i firet 30 daya af tho
commancamanl of o Yomi hotool, then Agant shel bo pald o commiuston equal (8 W0 raunonuble out-af-pagket oxponsos lncurcad by Agant In the
marketing of tha Propasty during asid 30 days; ar if such Excludad T lon fs dog duiing the remalindor of (ha Term lincsol, 1han Agont ahall
tio ontitlnd lo & caminlsstni uyunl (o ons-hulf of the Agceud Commitelon, 1T the spaciied informatian concaming Exoiudad Paraons and Transaclions i
not provided as aal forih hareln, then It ehell ba conciualvaly dsamed that thara are no Exciuded Paraons,

7.2 Agent shall, within 6 busineas daya atier {he expiration of tha Tatm heracf, provide Owmer, In waiting, wih Ute name of thase persons or
entlties with whom Agant allhar diractly or thraugh anothar broker had negotintad during e Toim lorasf {"Reglsterad Persons”, aos paragraph 7.8),
and specly iho lype of traneasilon of the Property for which such negaiislions \wate conducibd {*Replutaras Yransaclon'), Thowo porsons or aniilies
who submitiad wriltan affers or lattoss of Intant ahatl, hewovor, aulomalically be toomud 1o bo Roplalerad Passona far tho typa of irunaudtion which was
(ho subjact of auch offer or leller of intsnt. If Agent falls [o imely notfy Ovalor of tho existance of any alher Reglslaind Porgons, then It shall bo
concluaivaly daemed that thers ara no olher Reglstered Parsons. A porson or enlity shafl iol bo a Hoplalored Parsen If Agerd fails Lo {inely speciy @
Reglstered Trmnzactlon for such person or enilty. The pariler are swarm that (he reglstration of certaln lndlvidunia andfer entitls might ciante & Dual
Agency, end Ovmar hareby cansents to any such Dusi Agancy. .

7.3 #f, within 180 days efter the explrallon of the Term heraaf, Owner enlers Inlo a contract with a Reglsterad Perscn for consummelion of &
?enlmrgd Tranaaclion, then Owner shall, upon consummation of such Regleterad Tranaaction, pay Agent the Agraed Commission for tha Reglatered

reneaction,

7.4 1f, dthin 180 days after tha oxgsiration of the Tutm fiotacf, Ovner enters Inlo another cwner-ggancy of Kating agraemant wlh 8 broker other
than Agent for any lransactlon cancotning the Proparty, than Qwnar shalf provide o Owner’s new brokar lie flames of the Relatezad Peracns and the
Ragisterad Transaclion for each Reglslerad Peraan, snd provida In such new agreement thal the new brokar she!l not be entilled 1o recelve any of tha
comgonsalion payabla to Agoni } for allon of & Raplsiesad Traneaclion with o Reglatered Patson,

7.6 liotdor fo quallly fo o an Excludod Parson or # Rugisterad Parson tho Individual ot anilty niust hovo: tourad the Proporty, submilted o luller
of Intorast o7 Intonl, ondfor made an offer lo buy or tened Ilo Proparly, In adéllon, Excludod Parcons may only bie ragislorad by o brokar who
Erﬁﬂognwu 4 valid Ksling agronmant cavaling the Prapudy, and sucl binker muy enly raglator individuals 2ud antliles aciually pracurad by auoh

aling broker,

8, OWHNER'S REPREBENTATIONS.
Owrierraprasants end warrants (hat:
. éo) Ench parson exacufing this Agreament on behalt of Owner hae (he ful #ght, power and authority to exacute ihis Agreemant 8 ar on
shalf of Cwner;

) Ownerowna tha Praporly and/or haa the full dgh!, power and qulhorily fo exacula this Agresment and to consumimale a Trangaction as
provided hersin, and to parform Owner's obligstions hereunder;

{c) Nolthar Ownor nos the Properly /s the subjact of a bankuptey, Ingolvency, probita or canmvnloum proceading;
" n((‘d) Oumer hay ao nollea or knowdeddno that any fosses or subleasaa of the Proparty, IF any, la tho sublact of a bankruploy of Ingslvancy

(8) Thote are no ofecilva, Yalid or enforceable aplion iighte, rdais of et rofusnl, tighls of firat offar ar any olher roelrclions, Impodlmen|s
or {mitations en Qwar's Hghl, sbillty and capacity lo consurmaly a Transaciion, axcop! as glecloged In wiling pursuant (o Paragraph 3.2(b).

’gr) Thet 26 of he duta of hta Agreamant &e asking ealea price (b rol foss tian Ihe (olul of 8l monulary ancumivances an the Propaity.
4
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9. OWRER'S ACKNOWLEDGMENTS. Qwnor acknawdedges What It hus Goon advsud By Agont 1o cansuil onu ralaln oxparts 1o advisa and
tapraxuit §t concarning the lagel and tax sffet(s of |his Ap t and cor fion of a Transuclon or Alistaallve Tronsnclion, 8% wuoll as th
candlilon andior tagallty of tha Fropaity, including, bul pul Entjed to, (ko Froperny’s inprevainonts. squipman?, 1o, Toa, HlIs and oV 1]
aspocis. Aganl shull havs o obligation Lo Invoeligeio any auch masllers unlest exprossiy othorvaso agread ta in wiltkip by Qumer 8ia Agenl, Cwsiar
{wsther acknowdedgus thal n delaminlng the Mnuclal soundnons of soy prospuclive Luyor, [assan or sacurdy offored, Ovmar will rely scloly upon
Ownar's own Investigation, notvilhstanding Agent's asslslancs In gatharing auch information,

10, MISCELLANEOUS,

10,1 This Agreement ahall nal ba conslruad elther for or ageinet Owner or Agent, but shell te Interprated, constiued and snforcad In eccordance
wilh the mulual intent of the pariias ascartalnabla from the languags of this Agreament,

10,2 Al paymants by Owner 1o Agenl shell be made in lavAul United Slates cumency. |l Ownor fallk to poy (0 Agant any amaimi wiion duo under
Inls Agrasment, then such amount shall boar Interast at the rale of 18% pes anrus or s mpxmum rate alloyed by taw, whichovor s lope.

10.3 [ the aveni of Ifiigaticn ar arbliration batwsen Qwner and Agant adsleg undor or rolaling o thin Agrosmanl of tio Preporty, tha pravaling
perty shail ba paid {ls attomuy's (soz and cauts by Lha laaing party, The [amm, ‘Pravaliing Pasty” shell Includo, wdthout limitution, ene vho subsantiully
oblalns or delals the rollef saught, Bs the casa may b, whather by comptemize, esliteinani, judginani, ar the absndannant by tha othar pany of B4
dlalm or defenss, Tho allomey’s fens award ahsil nol be compuled In acceidonce with any court fes scheduls, bul shad be in an smiaunl fo fully
reimbures glf altomey'a fons raaconably Insurrad i good falth,

10.4 Ownoy ugrees {o Indemally, dafeny {with counae) rosacnably acesplable to Aganl), and hold Agent harmissa from end agoinal any claim or
Habllity asanited agolist Agenl as o tosull of the faliws ¢f Qwnst lo maka a full and complete ditciosure pursuant to lew and paragreph 3,2{(o) of aa &
rarulf of the fact thal any of tne reprosantalions tnada by OwnoF (808 pararoph B) wera not truw al [ho Wna that this Apraoinant was afgnod.

10.5 Ownor heraby reloases &nd rollovos Aganl. and walvas Ownar's enlite ilght of rocavery aguinst Agunt, for direst of consgquantial [oxs or
damsge arising oul of or Incldant to (he parls dby camisd by Owner, unleas whatherarpol dus to tha negligence of Agent,

10.8In tho event thal the Transaclion (8 nat en auldgh! eals, Owner agrees thal If Agen! s aot paid the Agierd Comin|esion provided for hereln
gllhln Ihitly daya of tha data dus, ihat Agont ha(l hava 4 llon In the amount of such commiselon, and may fecord a notice of such lian, againai the

roperty.

10.7 Ownor agraes thul no lnwsuit of olher fogn} peecaeding livolving uny drauch of duly, oifer of ondesien ralaling to tho sorvicas 1o b8 por{omtes
by Agon| pusensnl to (his Agrsomont may ke brought sgainsl Agant mora (haa ono yaar after the axplratlon of the Tarm of this Agranmunt (son
patagroph 1.3) and that tha llablilly {taciuding eaurt costs and atlarnay's fous) of Agenl wilh tospact to any auch lovettdl untlor [agal pracending sholl
not oxcoudt any (oo (eceivad by Agont p Ie this Ag nl; providud, that Iha foroyolng Emitatian on Uakitity khall net Lo appiicabls to
any grosa neglig or wiitful it fuc of Agent,

11, ARBITRATION OF DISPUTES,

11.1 ANY CONTROVERSY ARISING UNDER OR RELATING TO THIS AGREEMENT SHALL BE DETERMINED BY BINDING ARBITRATION
TO BE CONDUCTED BY; O THE AMER|GAN ARBITRATION AS8OCIATION OR [

UBING THE COMMERCIAL RULES ESYADLISHED BY SUCH ORGANIZATION OF TF NGNE THE AMERICAN ARBITRATION ASSOCIATIONS
COMMERCIAL RULES. ARBITRATION HEARINGS SHALL BE HELD iN THE COUNTY WHERE THE PROPERTY |8 LOCATED.

11,2 NOTICE: BY INITIALING [N THE SPACE BELOW YOU ARE AGREEING YO HAVE ANY DISPUTE ARIBING OUT OF THE MATTERS
INCLUDED (N THE "ARBITRATION OF DISPUTES" PROVISION DECIDED BY NEUTRAL ARBITRATION A8 PROVIDED BY CALIFORNIA LAW
AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSIESS TO HAVE THE DIGRUTE LITIGATED IN A COURT OR JURY TRIAL. BY
INITIALING IN THE 8PACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS THOSE RIGHTE
ARE SPECIFICALLY INCLUDED [N THE "ARBITRATION OF DISPUTES* PROVISION. [F YOU REFUSE TO SUBMIT TO ARBITRATION AFTER
AGREEING TO THIS PROVISION, YOU MAY BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL
PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY.

11.3WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARIBING OUT OF THE MATTERS
INCLUDED IN THE “ARDITRATION OF DISPUTES" PROVISION TO NEUTRAL ARBITRATION. :

11.4 THE PROVISIONS OF THE ABOVE ARBITRATION CLAUSE SHALL NOT BE BINDING ON EITHER PARTY UNLESS BOTH PARTIES
HAVE PLACED THEIR INITIALS UNDER PARAGRAPH 11.3.

12, Additionni Provislons: Adillonal provisions of this Agroament ara et forth in the following blank lines or in an addendum atfached herslo and
meds a past heraof conalating of paragrapha None through None (i there are na gddilions) provislons wills "NONE"):

18, Diaclosures Raganding The Naluro of o Real Estate Agency Relatlonghtp  When onlailng info &n ajrasment wiih a eoul eslule agent en
Ownar shoutd from tha oules! underatand whal typn of agency ¢alationship orseprosantation R s wilh tho agent or agonta In (he wansaclian.

) Owner's Agent. An Ovmer'a agan! may aot as an aganl for the Qwmer only, An Ownar's agent or subsagoni tins (he (oflowdng
afMrmative obligations: 7o the Cwaar: A fiduciary duly of uimont care, Inlogilty, ftenasly, and loyally In deallnga. 7o @ potontial buyorRessao and 1ho
Ownar: . Diliganl axarclne of rersonable skills and cars Iy parformance of the agenl's ditles. b. A duty of hunast and (air deuling und good fallh. 0. A
duly lo discios ail facla known to the agant matoriafly affeclng the valuw of Josirsbllily of Whe proparty ihat ere aot knavai fo, or wilhin the dilkon!
attantion and abaservatlon of, lhe Psriloa, An agent la noj obligsted o ravaai (o oithst Parly any canfidentla] lafarmation ebtafned from the olhar Party
which doas not involve the atfimmalive dutles gat farih ebova,

(i Agont Repreganting Boll) Parties. A reat antate sgenl, sithar ocling diroolly or (NFough ono or Niero assacialo liconsss, cun [ogally
Lo the apual of bolh Parfles fn o lmnsaction, Lut only vith the knewdauys urkl conssnt of (he Ranles. In o dunt apriky situntion, the aganl has the
folfovdnig nffirmative olligalions (o bath Parliog: a. A fidizclary duty of uimpel ears, inlagiily, honasty and (oyally In lio doalings vit elihor Porly, b,
Olher dulles to tho Owriar ro elafed abova in subparogisph (). Whon tepitasonting bath Porlod, an agent may not wihou! (ho exprass gormigsion of
Iha respaciivo Pasty, discloan 1o (it olher Party thut ihe Ownorwilf accap! renlpurchoan paca In ua amount iass than (hat Indicatad in the (lsiing or {hat
ihe buyerfiaszas |a wiking fa pey a highsr rantpurchsss prica than thal offered.

14, Tho agont of record for the properby shall be Michael J, Hartel, The oot raesrves the right to cancel the aubjsct lleting with ane
(1) day written notice to the brokar If Michael J. Hartel ceasss to be smployed by broker.

Ths above dulles of the Agent do nol rallave Cwnar from the respansitillly to prolect ile own [nloresls, Owner should carefily read sll agrasments (o
apsure that thay adaqualsly I3 und ding of lha 1t

HOW/NSR" "AGENTII
BardeonBoreddrs. ”n:./’,, colliers International
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BUILDING LEASING
Colllars Inlernational Marketing Team: Michael Hartel & Nick Velaaquez

Naw Loaso - Marketlng Team reprosents both gldes of the [ease:
Yoars 1-6__ | (4%) = Four pofcant of years 1-6.
Years 8-10 | {2%) = Twa poscent of yaara 6-10.

Now Losag - Tanant I8 roprogentod by a broker other than tho Markoﬁnn Toam;

Years 1-6 (4%} = Four porcant of yoars 1-5 to the procudng Broker.
{2%) = Two poreent of yenrs 1-5 fo Collters internatlonat,
Years 8-10 | (2%) = Two poarcant of yoars 8-10 to the procuring Broksr.

(1.5%) = One and ona-half parcant of yoars 8-10 to Colllars tnlernalional.

Tonant Ronawai = Markoting Toum raprasoits both slidoa of {ho Isszs:

Yoara 1-5__ | {2%) = Two percont of years 1-5 lo Colllars Internafional.
Yenra 8-10 | (1%} = One parcanl of yaars 8-10 [o Colllera Internallional,

Tonnut Ronswal ~ Tanant Is raprasented ity & kirakor othor than tho Markeling Toom:
Years 1-5 (3%)* = Threa parcant of yaars 1+5 to procuring Broker.

1.8%) = One and ong-half percant of yaars i-f to Calliaa Internalional.
Yaars 8-10 1.6%)" = One and one-half parcant of yaars 6-10 to pracuring Broker.

0.76%) = Thtes-quattars percent of ynars 6-10 lo Colliots intematianal,

*Nagotiable an cass by case basls, Any or addltional fees, bonuses or incentlvas agreed la by
Bardesn Partners o be pald to tenant’s broker shali not affect Callisra Marketing Team's {se,

AGREED & ACCEPTED

Qwnar: Bordean £gitnors Agant: Colllers jnf@rnaliong] Greater Lo

7 // Angeles, {npy
BB s

By: £T% ; ':.
Its: \'5:)2’ U-'k'-c,l \l‘\d\/\'; \"H-—*x
Date: ;erl (\:—f (s

e
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April 13,2020
Prepared by: T. Fournier
Submitted by: R. Jacobson / C. Clary

Approved by: Paul A. Cook
BARDEEN PARTNERS /I M
ACTION CALENDAR

COVID-19 RESPONSE — 230 COMMERCE OFFICE INVESTMENT PROPERTY
LEASE PAYMENT DEFERRALS

SUMMARY:

Bardeen Partner’s commercial property manager, RiverRock Real Estate Group, has received
one request from a tenant at the 230 Commerce office property for a lease payment deferral due
to the COVID-19 impacts on its business. Staff recommends the Board approve a lease deferral
program for the 230 Commerce office property for a period of up to 90 days, without incurring
late fees or interest and repayment of deferred rent amortized for a period not to exceed 12
months, for tenants who request assistance due to impacts from the COVID-19 pandemic.

BACKGROUND:

On March 4, 2020, the Governor Newsom proclaimed a State of Emergency in California as a
result of the COVID-19 pandemic. On March 19, the Governor followed up with an order that
required all individuals living in California to stay at their place of residence except as needed
for essential services. As a result of the impacts on businesses related to COVID-19, and the
stay-at-home order, staff has received a lease payment deferral request from one tenant at the
230 Commerce office building to date.

Some tenants at Bardeen Partner’s commercial real estate properties have contacted their
respective insurance providers related to potential relief through their business interruption
insurance. The general response from insurance companies to date has been that the coverage
does not cover loss of income due to market conditions, a slowdown of economic activity, or
suspensions and shutdowns implemented to limit the spread of a virus or bacteria, which would
apparently include COVID-19.

Staff recommends the Board authorize staff to implement a lease payment deferral program for
the 230 Commerce property allowing tenants to defer lease payments for up to 90 days, with a
repayment plan that amortizes the deferred rent over the following 12-month period without
incurring late fees or interest, for tenants impacted by COVID-19 who request rent deferral
assistance. The deferral amount related to current tenant requests would result in approximately
$39,000 in deferred payments over the 90-day period; this amount would increase if additional
requests are received. Based on discussions with industry professionals, similar rent deferral
programs are being developed and implemented by other office property owners.

IRWD’s special counsel (Jackson-Tidus) is drafting a lease amendment based on the above
parameters that would be executed by tenants and Bardeen Partners.
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Action Calendar: COVID 19 Response — Commercial Investment Property Lease Deferral
Program
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FISCAL IMPACTS:

The proposed deferral program would allow tenants to defer lease payments up to 90 days, with
a repayment plan that amortizes the deferred rent, not to exceed 12-months. The deferral amount
related to the current single tenant request would result in approximately $39,000 in deferred
payments between April 2020 and June 2020.

ENVIRONMENTAL COMPLIANCE:

This item is not a project as defined in the California Environmental Quality Act Code of
Regulations, Title 14, Chapter 3, Section 15378.

COMMITTEE STATUS:

This item was reviewed by the IRWD Finance and Personnel Committee on April 7, 2020.

RECOMMENDATION:

THAT THE BOARD AUTHORIZE STAFF TO IMPLEMENT A LEASE DEFERRAL
PROGRAM FOR THE 230 COMMERCE OFFICE PROPERTY FOR A PERIOD OF UP TO
90 DAYS, WITHOUT INCURRING LATE FEES OR INTEREST, AND REPAYMENT OF
DEFERRED RENT AMORTIZED FOR A PERIOD NOT TO EXCEED 12 MONTHS FOR
TENANTS WHO REQUEST ASSISTANCE DUE TO IMPACTS FROM COVID-19.

LIST OF EXHIBITS:

None
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