ORANGE COUNTY FIRE AUTHORITY
AGENDA

BOARD OF DIRECTORS REGULAR MEETING
AND
CONCURRENT JOINT SPECIAL MEETINGS OF THE BOARD OF
DIRECTORS, EXECUTIVE COMMITTEE, BUDGET & FINANCE
COMMITTEE, AND HUMAN RESOURCES COMMITTEE

Thursday, October 27, 2022
6:00 P.M.

Regional Fire Operations and Training Center
Board Room
1 Fire Authority Road
Irvine, CA 92602

Link to:
Board of Directors Member Roster

NOTICE REGARDING PUBLIC PARTICIPATION
DURING COVID-19 EMERGENCY

This meeting is open to the public. In addition, there are several alternative ways to view and to make comments
during the meeting, including:

Access Meeting Live (No Public Comments):
You may access the meeting live electronically at: https://player.cloud.wowza.com/hosted/xvtnclkw/player.html.
(Note: you should use one of the other alternatives below if you want to make comments during the meeting.)

Public Comments Live via Zoom: You may also view and make real-time verbal comments during the meeting via
the Zoom link below during the meeting. You will be audible during your comments, but the board members will not
be able to see you. To submit a live comment using Zoom, please be prepared to use the “Raise Your Hand” feature
when public comment opportunities are invited by the Chair. (You can raise your hand on your smart phone by

pressing *9.) Also, members of the public must unmute themselves when prompted upon being recognized by the
Chair in order to be heard. (To unmute your smartphone in Zoom, press *6.)

Public Comments via Zoom: https://zoom.us/j/83264128588#success
Meeting ID: 832 6412 8588

Passcode: 298121

Raise Your Hand (press *9) and Unmute (press *6)

E-Comments: Alternatively, you may email your written comments to coa@ocfa.org. E-comments will be provided
to the board members upon receipt and will be part of the meeting record as long as they are received during or
before the board takes action on an item. Emails related to an item that are received after the item has been acted
upon by the board will not be considered.

Further instructions on how to provide comments is available at: https://ocfa.org/PublicComments.

)| In compliance with the Americans with Disabilities Act, if you need special assistance to participate in this meeting,
you should contact the Clerk of the Authority at (714) 573-6040 and identify the need and the requested modification
: “ or accommodation. Please notify us as soon as is feasible, however 48 hours prior to the meeting is appreciated to

enable the Authority to make reasonable arrangements to assure accessibility to the meeting.



https://www.ocfa.org/AboutUs/BoardOfDirectors.aspx#members
https://player.cloud.wowza.com/hosted/xvtnclkw/player.html
https://zoom.us/j/83264128588#success
mailto:coa@ocfa.org
https://ocfa.org/PublicComments
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This Agenda contains a brief general description of each item to be considered. Except as otherwise provided by law, no action or
discussion shall be taken on any item not appearing on the following Agenda. Unless legally privileged, all supporting documents,
including staff reports, and any writings or documents provided to a majority of the board members after the posting of this agenda are
available for review at the Orange County Fire Authority Regional Fire Operations & Training Center, 1 Fire Authority Road, Irvine,
CA 92602 or you may contact the Clerk of the Authority at (714) 573-6040 Monday through Thursday, and every other Friday from
8 a.m. to 5 p.m. and available online at http://www.ocfa.org

CALL TO ORDER by Chair Steggell

INVOCATION by OCFA Chaplain Jim Gwaltney

PLEDGE OF ALLEGIANCE by Director Ward

ROLL CALL by Clerk of the Authority

REPORTS
A. Report from the Budget and Finance Committee Chair
B. Report from the Legislative and Public Affairs Committee Chair

C. Report from the Fire Chief
e Station Open Houses
e Senator Min Hand Crew funds
e Captains Graduation and Division Chief Promotions / Ron Roberts retirement
e Spark of Love Holiday Toy Drive

PUBLIC COMMENTS

Please refer to instructions on how to submit a public comment during COVID-19
Emergency on Page 1 of this Agenda.

1. PRESENTATIONS
A. Recognition of GFOA Budget Award

B. Recognition of GFOA Annual Comprehensive Financial Report Award


http://www.ocfa.org/
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2. CONSENT CALENDAR
All matters on the consent calendar are considered routine and are to be approved with one
motion unless a director or a member of the public requests separate action on a specific item.

A. Minutes for the Board of Directors
Submitted by: Maria D. Huizar, Clerk of the Authority

The record will reflect that any Director not in attendance at the meeting of the Minutes will
be registered as an abstention, unless otherwise indicated.

Recommended Action:

1. Approve the Minutes for the September 22, 2022, Regular and Concurrent Joint Special
Meeting as submitted.

2. Approve the Minutes for the October 13, 2022, Concurrent Joint Special Meeting as
submitted.

B. Homeland Security Grant Program Award
Submitted by: TJ McGovern, Assistant Chief/Field Operations Department, Tim Perkins,
Division Chief/Special Operations and Shane Sherwood, Division Chief

On October 12, 2022, the Budget and Finance Committee reviewed the proposed agenda
item and directed staff to place the item on the Board of Directors agenda by a vote of 7-0
(Directors Bourne and Rossini absent).

Recommended Action:
Approve a Budget Adjustment in Fund 121 to increase revenue and expenditures by
$300,000.

C. Approve Modified Fifth Amendment to the Advanced Life Support Services Billing
Agreement with Emergency Ambulance Service
Submitted by: Robert Cortez, Assistant Chief/Business Services Department and Rob
Capobianco, Assistant Chief/EMS and Training Department

On October 12, 2022, the Budget and Finance Committee reviewed the proposed agenda
item and directed staff to place the item on the Board of Directors agenda by a vote of 7-0
(Directors Bourne and Rossini absent).

Recommended Action:

Approve the modified Fifth Amendment to the Advanced Life Support Billing Agreement

with Emergency Ambulance Services, Inc. (EAS) that provides for:

e EAS to retroactively reimburse OCFA the medical supplies reimbursement rate of
$30.43 from the date that EAS suspended the reimbursement;

e Adjusts the term of the Medical Supplies Reimbursement rate of $30.43 to August 31,
2023; and
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e Continued negotiations that may result in a future adjustment to the Medical Supplies
Reimbursement rate and/or the Advance Life Support Reimbursement Rate agreeable
to the OCFA and EAS for the balance of the 5-year term (through May 31, 2025).

D. Resolution for Approval of the Joint Community Facilities Agreement Relating to

Fire Facilities at Rienda Master Planned Community, and approval of Ground Lease
and Purchase-Sale Agreement for Temporary Fire Station 67

Submitted by: Jim Ruane, Assistant Chief/Logistics Department and Rob Capobianco,
Assistant Chief/EMS and Training Department

Recommended Actions:

1. Adopt resolution authorizing the Fire Chief, or designee, to execute the Joint
Community Facilities Agreement, CFD 2022-1, among the County of Orange, the
Orange County Fire Authority, and RMV PA3 Development, LLC relating to Fire
Facilities at Rienda Master Planned Community (Requires majority vote of the total
membership of the board, pursuant to Cal. Gov’t Code § 36936).

2. Authorize and approve the Ground Lease with RMV PA3 Development for temporary
fire station 67 substantially consistent with the attached in a form approved by General
Counsel.

3. Authorize and approve the building Purchase and Sale agreement with RMV PA3
Development for the purchase of temporary fire station 67 substantially consistent with
the attached in a form approved by General Counsel.

3. DISCUSSION CALENDAR

A. Approval of Master Lease-Purchase Agreement and Other Related Actions for the

Acquisition of Two Helicopters
Submitted by: Robert Cortez, Assistant Chief/Business Services Department and Tricia
Jakubiak, Treasurer/ Business Services Department

On October 12, 2022, the Budget and Finance Committee reviewed the proposed agenda
item and directed staff to place the item on the Board of Directors agenda by a vote of 6-1
(Director Tettemer Dissented and Directors Bourne and Rossini absent).

Recommended Action:

1. Adopt the proposed Resolution approving the acquisition and financing of two new
helicopters and approve related Master Lease-Purchase Agreement with Banc of
America Public Capital Corp, Equipment Schedule No. 01, Addendum Relating to
Aircraft, Escrow and Account Control Agreement, and related schedules and actions
(Attachments 1).

2. Approve an Indemnification Agreement with the City of Yorba Linda in Connection
with the Funding of the Purchase of Firehawk Helicopters (Attachment 2).
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B. Board of Director Requested Item - Options for Teleconferencing During Public
Board and Committee Meetings
Submitted by: Lori Zeller, Deputy Chief/Administration & Support Bureau and Robert
Cortez, Assistant Chief/Business Services Department

On October 19, 2022, the Legislative and Public Affairs Committee reviewed the proposed
agenda item and directed staff to place the item on the Board of Directors agenda by a vote
of 4-0 (Directors Chun, Rains and Wagner absent).

Recommended Action:
Discontinue teleconferencing and return to all in-person meetings of the Board and
Committees.

C. Board of Director Requested Item - Address Attendance During Board Meetings
Submitted by: Michele Steggell, Chair/Board of Directors

Recommended Action:
Pleasure of the Board.

RECESS THE REGULAR MEETING OF THE BOARD OF DIRECTORS

CALL TO ORDER THE CONCURRENT JOINT SPECIAL MEETINGS OF THE:
BOARD OF DIRECTORS, EXECUTIVE COMMITTEE, BUDGET & FINANCE
COMMITTEE, AND THE HUMAN RESOURCES COMMITTEE

A. Findings Required by AB 361 for the Continued Use of Teleconferencing for Meetings
Submitted by: David Kendig, General Counsel

Recommended Actions by each legislative body:

Option #1:

Make the following findings by majority votes of the Board of Directors, and the following

committees: Executive, Budget and Finance, and Human Resources:

a. A state of emergency has been proclaimed by California’s Governor due to the COVID-
19 pandemic and continues in effect; and

b. The Board of Directors and each Committee has reconsidered the circumstances of the
emergency; and

c. Local officials continue to recommend measures to promote social distancing to slow
the spread of COVID-19.

Option #2:

Make the following findings by majority votes of the Board of Directors, and following

committees: Executive, Budget and Finance, and Human Resources:

a. Although a state of emergency has been proclaimed by California’s Governor due to
the COVID-19 pandemic and continues in effect, the OCFA Board of Directors and
each Committee has reconsidered the circumstances of the emergency and no longer
finds a need for the legislative body to continue the use of teleconferencing for its
meetings.
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ADJOURN THE CONCURRENT JOINT MEETINGS AND RECONVENE TO THE
REGULAR MEETING OF THE BOARD OF DIRECTORS

BOARD MEMBER COMMENTS

RECESS TO CLOSED SESSION

The Brown Act permits legislative bodies to discuss certain matters without members of the public present. The Board
of Directors find, based on advice from the General Counsel, that discussion in open session of the following matter
will prejudice the position of the Authority on item listed below:

CS1. CONFERENCE WITH LABOR NEGOTIATORS pursuant to Government Code

Section 54957.6

Negotiators: Peter Brown, Liebert Cassidy Whitmore and
Stephanie  Holloman, Assistant Chief/Human
Resources Director

Employee Organizations: * Orange County Professional Firefighters

Association, IAFF - Local 3631, and

* Orange County Employees Association (OCEA)

CS2. CONFERENCE WITH LEGAL COUNSEL - SIGNIFICANT EXPOSURE TO
LITIGATION pursuant to paragraph (2) and (3) of subdivision (d) of Section 54956.9 of
the Government Code: One (1) Case

RECONVENE TO OPEN SESSION

CLOSED SESSION REPORT by General Counsel

ADJOURNMENT - The next meeting of the Orange County Fire Authority Board of Directors
will be a Special and Concurrent Joint Special Meeting of the Board and Committees on Thursday,
November 17, 2022, at 6:00 p.m.

AFFIDAVIT OF POSTING

I hereby certify under penalty of perjury and as required by the State of California, Government
Code § 54954.2(a), that the foregoing Agenda was posted in the lobby and front gate public display
case of the Orange County Fire Authority, Regional Fire Operations and Training Center, 1 Fire
Authority Road, Irvine, CA, not less than 72 hours prior to the meeting.

Maria D. Huizar, CMC
Clerk of the Authority
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FUTURE BOARD AGENDA ITEMS - THREE-MONTH OUTLOOK:

e Labor Negotiations
¢ Quarterly Purchasing Report
e Accept UASI and SHSGP Grant Funding

e ACFR Report — Audited Financial Reports

e Update on Service Level Assessments (SLA)
¢ QRF Program Extension

e FIRIS Program Extension

e Annual Calendar of Meetings in 2023

e Approval of Annual Statement of Investment Policy and Investment Authorization

UPCOMING MEETINGS:

Human Resources Committee

Operations Committee

Budget and Finance Committee

Concurrent Joint Special Meeting of the
Board of Directors and Committees

Executive Committee

Board of Directors

Concurrent Joint Special Meeting of the
Board of Directors and Committees

Tuesday, November 1, 2022, 12 noon
Tuesday, November 8, 2022, 12 noon
Wednesday, November 9, 2022, 12 noon

Thursday, November 17, 2022, 6:00 p.m.
Thursday, November 17, 2022, 5:30 p.m.
Thursday, November, 17, 2022, 6:00 p.m.

Thursday, December 15, 2022, 6:00 p.m.



AGENDA ITEM NO. 2A-1

MINUTES
ORANGE COUNTY FIRE AUTHORITY

Board of Directors Regular and Concurrent Joint Special Meeting
Thursday, September 22, 2022

6:00 P.M.

Regional Fire Operations and Training Center

Board Room

1 Fire Authority Road
Irvine, CA 92602

CALL TO ORDER
A regular meeting of the Orange County Fire Authority Board of Directors was called to order on
September 22, 2022, at 6:00 p.m. by Board Chair Michele Steggell.

INVOCATION
The invocation was led by Chaplain Brett Peterson.

PLEDGE OF ALLEGIANCE
Director Sachs led the Assembly in the Pledge of Allegiance to the Flag.

ROLL CALL

Present:

Absent:

Michele Steggell, La Palma, Chair
Lisa Bartlett, County of Orange*
Shelley Hasselbrink, Los Alamitos*
Gene Hernandez, Yorba Linda
Joe Kalmick, Seal Beach

Austin Lumbard, Tustin*

Sunny Park, Buena Park*

Vince Rossini, Villa Park

Dave Shawver, Stanton*

Tri Ta, Westminster*

Richard Viczorek, Dana Point*
Kathy Ward, San Clemente

Troy Bourne, San Juan Capistrano

Also present were:

Fire Chief Brian Fennessy

Deputy Chief Kenny Dossey
Assistant Chief Lori Smith

Assistant Chief Jim Ruane
Communications Director Matt Olson
Clerk of the Authority Maria Huizar

*Board Members attending via teleconferencing

Anthony Kuo, Irvine, Vice Chair
Ross Chun, Aliso Viejo

Noel Hatch, Laguna Woods
Anne Hertz-Mallari, Cypress
Jessie Lopez, Santa Ana*

John O’Neill, Garden Grove
Sandy Rains, Laguna Niguel

Ed Sachs, Mission Viejo

Don Sedgwick, Laguna Hills
Mark Tettemer, Lake Forest
Donald P. Wagner, County of Orange*

Carol Gamble, Rancho Santa Margarita

Deputy Chief Lori Zeller

Assistant Chief Robert Cortez
Assistant Chief Rob Capobianco
Assistant Chief TJ McGovern
Assistant Chief Stephanie Holloman
General Counsel David Kendig



REPORTS

A. Report from the Budget and Finance Committee Chair (FILE 11.12)

Budget and Finance Chair Tri Ta reported at its September 14, 2022, meeting, the
Committee reviewed and recommended to forward the following items to the full Board
for its consideration: Fourth Quarter Purchasing Report, Acceptance of 2022 Department
of Homeland Security/Federal Emergency Management Agency’s Urban Search &
Rescue Preparedness Cooperative Agreement Funding; Addition of State-Funded
Handcrew Positions; Award of RFP# R0O2480a Armed Physical Security/Security
Management Services and Approval of Corresponding Budget Adjustments; and The
Carryover of FY 2021/22 Uncompleted Projects. Additionally, following Committee
review and discussion, the Committee also recommended to forward the Proposed
Purchase of Two Firehawk Helicopters item to the Board for consideration.

B. Report from the Operations Committee Chair (FILE 11.12)

Operations Committee Chair Anne Hertz-Mallari reported at its August 9, 2022, meeting, the
Committee received an in-depth Introduction to all Operations and a Quarterly Update from
Deputy Chief Kenny Dossey. The Committee also received and filed the 2022-2023
Preliminary Operations Committee Calendar. Fire Chief Fennessy presented the Draft
Response for the Grand Jury Report regarding “Where’s the Fires? Stop Sending Fire Trucks
to Medical Calls.” Lastly, the Committee held elections selecting Director Rains as Vice
Chair and Director Hertz-Mallari to serve as Chair.

C. Report from the Legislative and Public Affairs Committee Chair (FILE 11.12)
Legislative and Public Affairs Committee Chair Joe Kalmick reported at its July 20, 2022,
meeting, the Committee received and filed the Quarterly Legislative Update, Quarterly Public
Affairs Update, and the 2022-2023 Preliminary Legislative and Public Affairs Committee
Calendar. The Committee held elections, selecting Director Ward as Vice Chair and Director
Joe Kalmick to serve as Chair to complete the term of this year.

D. Report from the Fire Chief (FILE 11.14)
Fire Chief Brian Fennessy reported on the Day of Remembrance — Sunday, September 11,
2022, ceremony held at OCFA, thanking all of those who attended, and noted we all live and
work in the service of others. He highlighted the upcoming Fire Station Open Houses
scheduled for Saturday, October 15, 2022, addressed Hispanic Heritage Month, how
important it is to acknowledge and support our various cultures and history, and September is
National Suicide Prevention Month, focus efforts to promote suicide prevention awareness.

Director Park arrived at this point (6:10 p.m.).

PUBLIC COMMENTS (FILE 11.11)

Telephone number ending in x7575 addressed the meeting invocation, the Fire Chief, OCFA
facilities, and the necessity of helicopters.

Minutes
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Cynthia, no phone number provided, addressed the Fire Chief’s recognition as California’s Fire
Chief of the Year, contract negotiations for labor, and proposed purchase of helicopters.

Kris, no phone number provided, addressed labor negotiations, proposed purchase of helicopters,
and staffing at OCFA.

Telephone number ending in x1770, addressed the Board of Directors need to address concerns
expressed by the public, labor negotiations, and proposed purchase of helicopters.

Heather Martin, no phone number provided, Tustin resident, expressed concern about timecard
fraud, the update of the Conflict of Interest Code, and former employee Desiree Horton.

Luis Alleman, Lead Project Coordinator of the Orange County Labor Federation, spoke in support
of OCEA, addressed recent labor negotiations.

Jessica Salazar, Orange County Employees Association (OCEA) Labor Relations Specialist,
addressed recent labor negotiations.

Samantha Soto, OCFA employee and OCEA Board Member, addressed labor negotiations.
Judy Bolling, President of OCEA, addressed ongoing labor negotiations.

Charles Barfield, General Manager of OCEA, resident of the County of Orange, addressed the labor
negotiations progress.

Steve Kriha, Vice President of Orange County Firefighters Local 3631, addressed the helicopter
purchase, salary schedules, and labor negotiations.

Todd Baldridge, President of Orange County Firefighters Local 3631, addressed labor negotiations.
1. PRESENTATIONS
None.

Director Wagner arrived at this point (6:45 p.m.).

2. CONSENT CALENDAR

On motion of Director Hernandez and second by Director O’Neill, and following a roll call vote,
approved 23-0 Agenda Items No. 2A-2F (Directors Bourne and Gamble absent).

A. Minutes for the Board of Directors (FILE 11.06)

Actions:
1. Approve the Minutes for the July 14, 2022, Special and Concurrent Joint Special Meeting as
submitted.
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ed

Approve the Minutes for the July 28, 2022, Regular and Concurrent Joint Special Meeting
as submitted.

Approve the Minutes for the August 11, 2022, Special Meeting as submitted.

Approve the Minutes for the August 25, 2022, Regular and Concurrent Joint Special Meeting
as submitted.

B. Biennial Review and Adoption of Revised Conflict of Interest Code (FILE 20.02A1)

Actions:

1.

Adopt Resolution No. 2022-05 entitled A RESOLUTION OF THE BOARD OF
DIRECTORS OF THE ORANGE COUNTY FIRE AUTHORITY ADOPTING A
CONFLICT OF INTEREST CODE WHICH SUPERSEDES ALL PRIOR CONFLICT
OF INTEREST CODES, and;

Direct the Clerk of the Authority to submit the adopted Resolution to the Orange County
Board of Supervisors, as the Code reviewing body, for approval.

C. Carryover of FY 2021/22 Uncompleted Projects (FILE 15.04)

Actions:

1.

2.

3.

Approve a budget adjustment in the FY 2022/23 General Fund (121) to adjust revenues
by $16,168,371 and expenditures by $15,945,596.

Approve a budget adjustment in the FY 2022/23 General Fund CIP (12110) to adjust
expenditures by $3,171,048.

Approve a budget adjustment in the FY 2022/23 Fire Stations and Facilities Fund (123) to
adjust expenditures by $20,162,7009.

Approve a budget adjustment in the FY 2022/23 Communications and Information
Systems Fund (124) to adjust expenditures by $2,557,847.

. Approve a budget adjustment in the FY 2022/23 Fire Apparatus Fund (133) to adjust

expenditures by $2,113,000.

Approve a budget adjustment in the FY 2022/23 Settlement Agreement Fund (139) to
adjust expenditures by $1,500,000.

Approve a budget adjustment in the FY 2022/23 Structural Fire Entitlement Fund (171)
to adjust expenditures by $4,301,785.

D. Fourth Quarter Purchasing Report (FILE 11.10H1)

Action: Receive and file the report.

E. Acceptance of 2022 Department of Homeland Security/Federal Emergency
Management Agency’s Urban Search & Rescue Preparedness Cooperative Agreement
Funding (FILE 16.02B)

Actions:

Minutes
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1. Approve and adopt Resolution No. 2022-06 to accept the Department of Homeland
Security/Federal Emergency Management Agency’s Grant Readiness Cooperative
Agreement funding.

2. Approve a budget adjustment to the FY 2022/23 General Fund (121) budget increasing
revenues and expenditures by $1,247,650.

F. Addition of State-Funded Handcrew Positions (FILE 17.10D1 17.18)

Actions:

1. Increase General Fund (121) revenues and expenditures in the FY 2022/23 Adopted
Budget by $4,233,333 for the ongoing addition of state-funded handcrews.

2. Approve the addition of the following state-funded positions to the Master Position
Control List: one (1) Hand Crew Superintendent, two (2) Fire Captains, three (3) Fire
Apparatus Engineers, twenty (20) Hand Crew Firefighters and one (1) Human Resources
Analyst II.

At this time, Chair Steggell reported the Board of Directors would recess to Closed Session to hear
an item out of order (6:47 p.m.).

CLOSED SESSION (FILE 11.15)

General Counsel David Kendig introduced Closed Session Item No. CS1.

CS1. CONFERENCE WITH LABOR NEGOTIATORS pursuant to Government Code Section

54957.6

Negotiators: Peter Brown, Liebert Cassidy Whitmore and
Stephanie Holloman, Assistant Chief/Human Resources
Director

Employee Organizations: * Orange County Professional Firefighters Association,

IAFF - Local 3631, and
* Orange County Employees Association (OCEA)
CLOSED SESSION REPORT (FILE 11.15)
At this time the Board reconvened to open session (8:28 p.m.).
General Counsel David Kendig reported the Board gave authority to its Labor Negotiator, but took
no other reportable action.
3. DISCUSSION CALENDAR

A. Proposed Purchase of Two Firehawk Helicopters (FILE 18.9)
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Fire Chief Brian Fennessy introduced the Proposed Purchase of Two Firehawk Helicopters
item, and both Assistant Chief Robert Cortez, and Division Chief Tim Perkins each presented
on the item.

Justin Dillon, Vice President of Local 3631, addressed concerns for the proposed purchase of
two Firehawk Helicopters.

Discussion ensued.

On motion of Director Sachs and second by Director O’Neill, and following a roll call vote,
approved 15-7 (Directors Bourne, Gamble, and Hasselbrink absent, and Directors Bartlett,
Lopez, Tettemer, Rains, Chun, Kuo, and Steggell opposed) to:

1.

Minutes

Approve and authorize the Purchasing Manager to enter into a Master Purchase
Agreement with United Rotorcraft, in a form approved by legal counsel (current draft
provided as Attachment 1), which includes the express condition that the purchase is
contingent upon the closure of and funding from the associated lease-purchase financing
transaction (anticipated to occur no later than November 7, 2022), utilizing the sole source
procurement provision in the Purchasing Ordinance for the provision of two Firechawk
(Sikorsky S70 Type 1) helicopters in the amount of $55,871,980.32 inclusive of Sales Tax.
Approve and authorize the Purchasing Manager to enter into a Professional Services
Agreement with FlightSafety International, in a form approved by legal counsel (current
draft provided as Attachment 2), which includes the express condition that the purchase is
contingent upon the closure of and funding from the associated lease-purchase financing
transaction (anticipated to occur no later than November 7, 2022), utilizing the sole source
procurement provision in the Purchasing Ordinance for the provision of OCFA pilot flight
safety training to operate the Sikorsky S70 Type 1 helicopters in the amount of $389,400.
Approve and authorize the Purchasing Manager to enter into a Professional Services
Agreement with Sikorsky, in a form approved by legal counsel (current draft provided as
Attachment 3), which includes the express condition that the purchase is contingent upon
the closure of and funding from the associated lease-purchase financing transaction
(anticipated to occur no later than November 7, 2022), utilizing the sole source
procurement provision in the Purchasing Ordinance for the provision of OCFA pilot in-
flight training and maintainer training to operate and maintain the Sikorsky S70 Type 1
helicopters in the amount of $568,460.

Direct staff to pursue lease-purchase financing for a term of 15-years, with an interest rate
of 3.1379%, and annual principal and interest payments of $4.93M with Banc of America
Public Capital Corp and return to the Board of Directors at the October 27, 2022 meeting
for approval of the final financing documents (bank proposal provided as Attachment 9).
Approve Resolution No. 2022-07 adopting OCFA’s Local Debt Policy in the form
attached hereto as Attachment 4.

Direct staff to partner with the City of Irvine and the City of Yorba Linda to coordinate a
public hearing pursuant to the Joint Powers Act, which requires one of the member local
agencies within the JPA (not the actual JPA itself) to approve the proposed financing of
the public capital improvement and make a finding of significant public benefit.
Authorize staff to increase revenue and expenditures by $57,031,440.32 in the FY 2022/23
Adopted Budget, Capital Improvement Program — Fund 133 (Fire Apparatus) to recognize
the financing proceeds revenue and to increase appropriations for the helicopter
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acquisition, cost of issuance (includes Municipal Financial Advisor and Special Counsel),
and project implementation costs (one-time pilot/mechanic training).

8. Direct staff to return to the Board of Directors in January 2023 with the FY 2022/23 Mid-
Year Financial Review, to include necessary adjustments to the Five-Year Capital
Improvement Program for the addition of annual lease-purchase installment payments
effective starting January 2024, and other CIP adjustments that may be needed for adjusted
prioritization of capital projects.

9. Direct staff to include all supplemental costs associated with the future ongoing operation
of the new helicopters, as outlined herein, in the Proposed FY 2023/24 Budget that will
be submitted to the Board of Directors for review and approval in May 2023.

10. Direct staff to return to the Executive Committee with specific timing to be determined
based on delivery and operation of the new helicopters, for any related subsequent contract
approvals and amendments including (but not limited to) approval of aircraft insurance
and adjustment of associated vendor contracts for ongoing augmented pilot training and
maintenance programs. Any subsequent contracts or amendments that require a budget
adjustment shall be presented to the Board of Directors.

11. Adopt an exemption from the California Environmental Quality Act (CEQA) pursuant to
Title 14, California Code of Regulations, Section 15301 (Existing Facilities) and direct
staff to file a Notice of Exemption.

Award of RFP# R0O2480a Armed Physical Security/Security Management Services and
Approval of Corresponding Budget Adjustments (FILE 19.07B2)

Assistant Chief Jim Ruane presented the Award of RFP# R0O2480a Armed Physical
Security/Security Management Services and Approval of Corresponding Budget
Adjustments.

Discussion ensued.

On motion of Director O’Neill and second by Director Ward, and following a roll call vote,
approved 19-1 (Directors Bourne, Gamble, Bartlett, and Hasselbrink absent, and Director
Rains abstained, Director Wagner opposed) to:

1. Approve and authorize the Purchasing Manager to execute the proposed Security Services
Agreement (Attachment 1) for Armed Physical Security and Security Management
Services with the Orange County Sheriff’s Department for a three-year initial term plus
two optional one-year renewals in an amount not to exceed $1,304,269 annually
($6,521,345 5-year aggregate), plus allowances for annual cost adjustments as described
in Exhibit “B” of the Agreement.

2. Direct staff to make the recommended budget adjustment, as noted in the fiscal impact
section of this report.

3. Approve and authorize the Purchasing Manager to increase and extend the existing
contract with Allied Universal as needed to allow for the transition to the new contract for
Armed Physical Security Services.

RECESS THE REGULAR MEETING OF THE BOARD OF DIRECTORS
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CALL TO ORDER THE CONCURRENT JOINT SPECIAL MEETINGS OF THE: BOARD
OF DIRECTORS, EXECUTIVE COMMITTEE, BUDGET & FINANCE COMMITTEE, AND
THE HUMAN RESOURCES COMMITTEE

A. Findings Required by AB 361 for the Continued Use of Teleconferencing for Meetings
(FILE 11.03)

General Counsel David Kendig presented the Findings Required by AB 361 for the Continue
Use of Teleconferencing for Meetings.

On motion of Director Shawver and second by Director Hernandez, and following a roll call

vote, approved 13-9 (Directors Gamble, Bourne, and Hasselbrink absent, and Directors Hertz-

Mallari, Rossini, Kalmick, Ward, Sachs, Tettemer, Hatch, Kuo, and Steggell opposed) to

select Option #1 to make the following findings:

a. A state of emergency has been proclaimed by California’s Governor due to the COVID-
19 pandemic and continues in effect; and

b. The Board of Directors has reconsidered the circumstances of the emergency; and

c. Local officials continue to recommend measures to promote social distancing to slow the
spread of COVID-19.

ADJOURN THE CONCURRENT JOINT MEETINGS AND RECONVENE TO THE
REGULAR MEETING OF THE BOARD OF DIRECTORS

BOARD MEMBER COMMENTS (FILE 11.13)

Director Hatch expressed thanks to Division Chief Mike Contreras who is leaving OCFA to become
a Fire Chief in Cathedral City.

Director Hernandez thanked Fire Chief Fennessy for attending and speaking at the City of Yorba
Linda’s 9-11 Remembrance Event. He also acknowledged Fire Chief Fennessy for receiving the
Ronny Jack Coleman Award - Fire Chief of the Year from the California Fire Chiefs Association,
given in recognition of exceptional leadership in fire and rescue services throughout the state of
California.

Director Rossini thanked Chair Steggell and Vice Chair Kuo for visiting Villa Park’s Fire Station 23.
He acknowledged Division Chief Baryic Hunter for his great work with the City of Villa Park, its
City Manager, and residents.

Director Sedgwick congratulated Fire Chief Fennessy for his state-wide award of Fire Chief of the
Year commenting it was well deserved and the Chief has shown great leadership.

Director Rains wished Division Chief Mike Contreras good luck with his new endeavor stating it has
been a pleasure to work with him. She thanked Assistant Chief Jim Ruane for the completion and
reopening of Fire Station No. 49, appreciating the work that has been done. She thanked Fire Chief
Fennessy and offered congratulations on the Fire Chief of the Year award; a challenging job with twenty-

five bosses, done with grace.

Minutes
OCFA Board of Directors Special and Concurrent Joint Special Meeting
September 22, 2022, Page -8



Director Shawver thanked and congratulated Fire Chief Fennessy on his award as Fire Chief of the
Year, noting by honoring the Fire Chief, so too it reflects on the agency and those who serve.

Vice Chair Kuo thanked Division Chief Sherwood, Community Educator Jillian Cole, and Fire
Prevention Specialist Juan Huerta who provided two educational programs at the city of Irvine where
at least 100 residents came to both events to learn valuable information.

Chair Steggell gave a shout out to Firefighters Todd Baldridge, Greg Long, and Michael Manibusan
who helped out with an event in the City of La Palma, and did a great job in service to the community.
Also, a shout out to the helicopter crew at Fire Station 41 who provided a site tour recently for both
herself and Director Hertz-Mallari.

RECESS TO CLOSED SESSION (FILE 11.15)
General Counsel David Kendig reported the Board would meet to discuss Closed Session Agenda
Item CS3.

CS2. CONFERENCE WITH LEGAL COUNSEL - SIGNIFICANT EXPOSURE TO
LITIGATION pursuant to paragraph (2) and (3) of subdivision (d) of Section 54956.9 of the
Government Code: One (1) Case

CS.3. CONFERENCE WITH LEGAL COUNSEL - POSSIBLE INITIATION OF
LITIGATION pursuant to paragraph (4) of subdivision (d) of Section 54956.9 of the
Government Code: One (1) Case

RECONVENE TO OPEN SESSION

CLOSED SESSION REPORT (FILE 11.15)
General Counsel David Kendig stated there was no reportable action.

ADJOURNMENT - Chair Steggell adjourned the meeting at 11.06 p.m. The next meeting of the
Orange County Fire Authority Board of Directors will be a Concurrent Joint Special Meeting of the
Board and Committees on Thursday, October 13, 2022, at 6:00 p.m.

Maria D. Huizar, CMC
Clerk of the Authority

Minutes
OCFA Board of Directors Special and Concurrent Joint Special Meeting
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AGENDA ITEM NO. 2A-2

MINUTES
ORANGE COUNTY FIRE AUTHORITY

Board of Directors Regular and Concurrent Joint Special Meetings
Thursday, October 13, 2022
6:00 P.M.

Regional Fire Operations and Training Center Board Room
1 Fire Authority Road
Irvine, CA 92602-0125

CALL TO ORDER

A special meeting of the Orange County Fire Authority Board of Directors was called to order on

October 13, 2022, at 6:05 p.m. by Vice Chair Kuo.

PLEDGE OF ALLEGIANCE

Vice Chair Kuo led the Assembly in the Pledge of Allegiance to the Flag.

ROLL CALL

Anthony Kuo, Vice Chair

Ross Chun, Aliso Viejo*

Noel Hatch, Laguna Woods*

Anne Hertz-Mallari, Cypress*

John R. O’Neill, Garden Grove*

Ed Sachs, Mission Viejo*

Mark Tettemer, Lake Forest
Donald Wagner, County of Orange*

Absent Lisa Bartlett, County of Orange
Joe Kalmick. Seal Beach
Sunny Park, Buena Park
Dave Shawver, Stanton
Tri Ta, Westminster

Also present were:

Fire Chief Brian Fennessy
Assistant Clerk Martha Halvorson

Assistant General Counsel Michael Daudt

* Board Members participating via teleconferencing

Troy Bourne, San Juan Capistrano™
Carol Gamble, Rancho Santa Margarita*
Gene Hernandez, Yorba Linda*

Austin Lumbard, Tustin*

Vince Rossini, Villa Park*

Don Sedgwick, Laguna Hills*

Richard Viczorek, Dana Point*
Kathleen Ward, San Clemente*

Shelley Hasselbrink, Los Alamitos
Jessie Lopez, Santa Ana

Sandy Rains, Laguna Niguel
Michele Steggell, La Palma

Assistant Chief Robert Cortez
Assistant Chief Stephanie Holloman



PUBLIC COMMENTS
Vice Chair Kuo opened the Public Comments portion of the meeting and without any comments
from the general public, closed the Public Comments portion of the meeting.

1. DISCUSSION CALENDAR

A.

Findings Required by AB 361 for the Continued Use of Teleconferencing for Meetings

Assistant General Counsel Michael Daudt presented the Findings Required by AB 361 for
the Continued Use of Teleconferencing for Meetings.

Director Wagner opined that the Board of Directors could approve the findings on behalf
of all of the committees as well as the Board.

Assistant General Counsel Daudt requested that the Board and each Committee vote
separately, to affirm a quorum and vote on matter.

On motion of Director Sachs and second by Director Ward, and following a roll call vote,
motion failed 7-8 (Directors Lumbard, Gamble, Hatch, Sedgwick, O’Neill, Viczorek,
Wagner and Chun opposed; Directors Park, Rains, Hasselbrink, Hernandez, Sachs, Lopez,
Kalmick, Shawver, Ta, Bartlett, and Steggell absent) to select Option #2.

Director Sachs left at this point (6:31 p.m.).

On motion of Director Wagner and second by Director Hernandez, and following a roll

call vote, motion approved 8-6 (Directors Hertz-Mallari, Tettemer, Ward, Bourne, Rossini

and Kuo opposed; Directors Park, Rains, Hasselbrink, Hernandez, Sachs, Lopez, Kalmick,

Shawver, Ta, Bartlett, and Steggell absent) to select Option #1, to make the following

findings:

a. A state of emergency has been proclaimed by California’s Governor due to the COVID-
19 pandemic and continues in effect; and

b. The Board of Directors has reconsidered the circumstances of the emergency; and

c. Local officials continue to recommend measures to promote social distancing to slow
the spread of COVID-19.

BOARD MEMBER COMMENTS
The Board Members offered no comments.

ADJOURNMENT - Vice Chair Kuo adjourned the meeting at 6:58 p.m. The next regular
meeting of the Orange County Fire Authority Board of Directors will be on Thursday, October 27,
2022, at 6:00 p.m.

Minutes

Martha Halvorson, CMC
Assistant Clerk of the Authority

OCFA Board of Directors Special Current Joint Meeting
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Orange County Fire Authority
AGENDA STAFF REPORT

Board of Directors Meeting Agenda Item No. 2B
October 27, 2022 Consent Calendar

Homeland Security Grant Program Award

Contact(s) for Further Information
TJ McGovern, Assistant Chief TIMcgovern@ocfa.org 714.573.6006
Field Operations Department

Tim Perkins, Division Chief Timperkins@ocfa.org 714.573.6761
Special Operations

Shane Sherwood, Division Chief shanesherwood@ocfa.org 714.573.6000

Summary

This item is submitted for approval of a FY 2021 Homeland Security Grant Program (HSGP) in
the amount of $300,000 for an Administrative Fire Captain assigned to the Orange County
Intelligence Assessment Center (OCIAC) and equipment.

Prior Board/Committee Action
Funding from HSGP for the Fire Captain position assigned to OCIAC has been received annually
since 2008 with funding intermittently for training or equipment.

On October 12, 2022, the Budget and Finance Committee reviewed the proposed agenda item and
directed staff to place the item on the Board of Directors agenda by a vote of 7-0 (Directors Bourne
and Rossini absent).

RECOMMENDED ACTION(S)
Approve a Budget Adjustment in Fund 121 to increase revenue and expenditures by $300,000.

Impact to Cities/County
Not Applicable.

Fiscal Impact
The fiscal impact includes new federal revenue of $300,000, with corresponding proposed
expenditures in FY 2022/23. The proposed adjustments to the FY 2022/23 budget will have no
impact to cash contract city charges.

Increased Cost Funded by Structural Fire Fund: $0

Increased Cost Funded by Cash Contract Cities: $0

Background

HSGP plays a significant role in the implementation of the National Preparedness System by
supporting the building, sustainment, and delivery of core capabilities essential to achieving the
National Preparedness Goal of a secure and resilient nation. Delivering core capabilities requires
the combined effort of the whole community, rather than the exclusive effort of any single
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organization or level of government. This grant supports efforts to build and sustain core
capabilities across the prevention, protection, mitigation, response, and recovery mission areas.

On July 26, 2022, OCFA was notified it was awarded $300,000 as part of the FY 2021 HSGP
related to funding of one OCFA Fire Captain at the OCIAC as a fire agency representative working
in conjunction with law enforcement to combat and educate against terrorist’s threats or acts to the
citizens of Orange County. Although the funding is a “FY 2021” grant, it is intended to support
the Fire Captain position for the OCFA’s FY 2022/23. Funding will also purchase a mass
spectrometer used by OCFA’s Hazardous Materials team to identify unknown substances.

Attachment(s)
HSGP Award Letter

10/27/22 Board of Directors Meeting — Agenda Item No. 2B
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Attachment

E T
FF’'S DEPARTMENT SHERIFF-CORONER DON BARNES

2021 Homeland Security Grant Program

Project Approval Notification

July 26, 2022

Chief Brian Fennessy
1 Fire Authority Rd.
Irvine, CA 92602

This letter serves to inform you that the State Homeland Security Program (SHSP) has approved your project request. This project
award will recognize the Orange County Fire Authority as a sub-recipient. Your agency can only spend the allocated grant funding
based on the preapproved project below and any administrative modifications have be requested by the County of Orange. Below is
some important information related to the project approval:

o Requesting Jurisdiction: Orange County Fire Authority

e Project Awarded: OCIAC - Planning $180,000

e Project Awarded: Equipment — Mass Spectrometer $120,000
e Awarding Agency: Cal-OES / Department of Homeland Security
e Award Name: Homeland Security Grant Program

e Federal Grant Number: 2021-0081

e Recipient Performance September 1, 2021 to May 31, 2024

e Subrecipient Performance September 1, 2021 to March 31, 2024

e CFDA: 97.067

e DUNS: 111950874

e Cal-OES ID: 059-00000

An in depth review process of the application was necessary prior to approval. This process is required due to stringent HSGP
guidelines that must be adhered to. Following the review process, your project was found to be a viable concept based on investment
justifications, regional benefit, and degree of applicability to the over arching Homeland Security Grant goals and objectives.

It is critical that you become familiar with the 2020 Homeland Security Grant Program Guidance and the 2020 Homeland Security
Grant Program California Supplemental Guidance. It is also imperative you contact the Homeland Security Grant Unit before funding
any part of the project that may be questionable in regards to procurement guidelines and or Authorized Equipment List allowability.
In order to eliminate reimbursement issues, we will seek reimbursement approval from the State on behalf of your agency or
jurisdiction.

If you have any questions regarding this notification or the review process, feel free to contact me or Monique Vansuch at (714) 834-
3201 or mvansuch@ocsheriff.gov.

Respectfully,

g

Captain Brent Jasper

Homeland Security Division

Orange County Sheriff’s Department
bjasper@ocsheriff.gov

(714) 349-9118

Integrity without compromise | Service obove self | Professionalism in the performonce of duty | Vigilonce in safeguarding our community



Orange County Fire Authority
AGENDA STAFF REPORT

Board of Directors Meeting Agenda Item No. 2C
October 27, 2022 Consent Calendar

Approve Modified Fifth Amendment to the Advanced Life
Support Services Billing Agreement with Emergency Ambulance Service

Contact(s) for Further Information
Robert Cortez, Assistant Chief robertcortez@ocfa.org 714.573.6012
Business Services Department

Rob Capobianco, Assistant Chief robcapobianco@ocfa.org 714.573.6008
EMS and Training Department

Summary
This item is submitted to seek approval of the modified Fifth Amendment to the Advanced Life
Support (ALS) Services Billing Agreement with Emergency Ambulance Service, Inc. (EAS).

Prior Board/Committee Action

On May 28, 2020, the OCFA Board of Directors approved the third amendment to the Advanced
Life Support Services Billing/Reimbursement Agreements, which established a 5-year
continuation of the ALS Reimbursement Rate ($274.38) and a one-year continuation of the
Medical Supply Reimbursement Rate ($30.65). Among other things, the third amendment
established a one-year continuation of the Medical Supply Reimbursement Rate to allow for a cost
analysis at the request of the ambulance service providers. In the event that the parties could not
agree on a new Medical Supply Reimbursement Rate following the evaluation, either party could
suspend the Medical Supply Reimbursement Rate until the parties agreed on a new rate.

On May 27, 2021, the OCFA Executive Committee approved the fourth amendment to the
Advanced Life Support Services Billing Agreement between OCFA and the current 911
Emergency Ambulance Services providers. The fourth amendment extended the Medical Supply
Reimbursement Rate cost recovery evaluation period by an additional 60-days through July 31,
2021.

On July 14, 2021, the Budget and Finance Committee reviewed the medical supply cost
reimbursement analysis and by a 6-0 vote (Directors Sachs, Bourne and Ta absent) directed staff
to place the item on the agenda for the Board of Directors meeting of July 22, 2021, with the
Budget and Finance Committee’s recommendation that the Board of Directors approve and adopt
the updated Medical Supply Reimbursement Rate.

On July 21, 2021, the OCFA Board of Directors approved the fifth amendment to the Advanced
Life Support Services Billing/Reimbursement Agreements. A medical supply cost reimbursement
analysis was completed in collaboration with Care Ambulance Service and EAS. The analysis
was reviewed by Lance, Soll & Lunghard (LSL), a third-party independent CPA firm, and prepared
an Agreed-Upon Procedures Report. The results of the medical supply cost analysis determined
the reimbursement rate per transport at $30.43, if COVID-19 related supplies costs, equipment,
and other services and supplies are excluded for the analysis.
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On October 12, 2022, the Budget and Finance Committee reviewed the proposed agenda item and
directed staff to place the item on the Board of Directors agenda by a vote of 7-0 (Directors Bourne
and Rossini absent).

RECOMMENDED ACTION(S)

Approve the modified Fifth Amendment to the Advanced Life Support Billing Agreement with

Emergency Ambulance Services, Inc. (EAS) that provides for:

e EAS to retroactively reimburse OCFA the medical supplies reimbursement rate of $30.43 from
the date that EAS suspended the reimbursement;

e Adjusts the term of the Medical Supplies Reimbursement rate of $30.43 to August 31, 2023;
and

e Continued negotiations that may result in a future adjustment to the Medical Supplies

Reimbursement rate and/or the Advance Life Support Reimbursement Rate agreeable to the
OCFA and EAS for the balance of the 5-year term (through May 31, 2025).

Operational Impact to Cities/County
Not applicable.

Fiscal Impact
Medical Supplies Reimbursement revenue is included in the adopted FY2022-23 budget.

Background

The United States Department of Health and Human Services, Centers for Medicare and Medicaid
Services (CMS), has issued regulations allowing BLS ambulance providers to bill for ALS services
rendered by a separate entity as long as a written billing agreement exists between the parties.
Consistent with these requirements, the current 911 Emergency Transportation providers (Care
Ambulance and EAS) previously entered into agreements with OCFA in order to bill for the ALS
services and medical supplies and to pass through reimbursement to OCFA for the specified
services provided to patients. The OCFA has had long-standing agreements with the two respective
ambulance providers and has amended the agreements from time to time. The most current Board
approved agreement is the fifth Amendment to the ALS Services Billing Agreement.

Following a collaborative effort and extensive review of the Medical Supplies Reimbursement
analysis by OCFA and both ambulance providers, the results of the review concluded that an
adjustment was warranted from the then current rate of $30.65 down to a new rate of $30.43. Upon
completion of the review, both ambulance providers informed staff that they would be engaging
Orange County EMS to share the results of the analysis and attempt to secure an increase to their
respective BLS reimbursement fees. OCFA staff prepared a summary of the results to assist the
ambulance providers in communicating the results to Orange County EMS.

From the start of the Medical Supplies Reimbursement rate review process, both Care and EAS
worked with staff in developing the calendaring and sequencing of events to secure the necessary
OCFA Committee and Board approvals to adjust the reimbursement rate at the conclusion of the
review. As such, the adjustment to the Medical Supplies Reimbursement rate of $30.43 was
presented to the Budget & Finance Committee and Board of Directors for approval at their
respective July 2021 meetings as the fifth Amendment to the ALS Services Billing Agreement.
Shortly after OCFA Board approval of the reimbursement rate adjustment, Care Ambulance and
EAS sent correspondence (July 29 and July 30, 2021 respectively) notifying OCFA that they were
exercising the option to suspend the Medical Supplies Reimbursements.

10/27/22 Board of Directors Meeting — Agenda Item No. 2C




Over the course of this past year, staff has been in communication with both Care Ambulance and
EAS in an attempt to find resolution. Staff has had more success in receiving responses from EAS
while Care at times has been non-responsive. Based on the most current discussions, EAS has
proposed three options for consideration while Care continues to request resolution via mediation.
EAS proposed options are as follows:

Option 1: EAS to rescind its suspension letter and reimburse OCFA the Board’s current
approved and updated medical supply reimbursement rate of $30.43 from the date that EAS
suspended the reimbursement through August 2023.

Option 2: EAS to rescind its suspension letter and reimburse OCFA the Board’s prior
approved medical supply reimbursement rate of $30.65 from the date that EAS suspended
the reimbursement through August 2023.

Option 3: EAS to rescind its suspension letter and reimburse OCFA $18.15 per patient
transport from the date that EAS suspended the reimbursement through the remaining term
of the 5-year agreement (May 2025).

In addition to the above options, EAS is requesting that a provision be included in the modified
fifth Amendment that would allow staff to continue negotiations that may result in a future
adjustment to the Medical Supplies Reimbursement rate and/or the Advance Life Support
Reimbursement Rate agreeable to the OCFA and EAS.

Conclusion

Option 1 provides for a Medical Supplies Reimbursement rate and calculation methodology that
is more current than the prior reimbursement rate in Option 2. Additionally, the reimbursement
rate in Option | has been validated as part of the collaborative and extensive review by staff, Care
Ambulance and EAS. Furthermore, the Medical Supplies Reimbursement rate calculations have
been reviewed by LSL, an independent CPA Firm, as part of an Agreed-Upon Procedures report.
The reimbursement rate included in Option 3 lacks a costing methodology and analysis to validate
and support a reduced reimbursement rate of $18.15. Therefore, staff is supportive of Option 1.

Staff recommends approval of the recommended actions.
Attachment

Modified Fifth Amendment to the Advanced Life Support Services Billing Agreement with
Emergency Ambulance Service, Inc.

10/27/22 Board of Directors Meeting — Agenda Item No. 2C
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Attachment

MODIFIED FIFTH AMENDMENT TO
ADVANCED LIFE SUPPORT SERVICES
BILLING AGREEMENT

This Modified Fifth Amendment to Advanced Life Support Services Billing Agreement
(“Fifth Amendment”) is made and entered into this 27" day of October 2022 (the “Effective
Date”) by and between the ORANGE COUNTY FIRE AUTHORITY, a Joint Powers Agency
organized pursuant to the provisions of Article 1, Chapter 5, Division 7, Title 1 (commencing with
Section 6500) of the California Government Code, hereinafter referred to as “OCFA,” and
EMERGENCY AMBULANCE SERVICE, Inc., hereinafter referred to as “Contractor.” OCFA
and Contractor are sometimes referred to collectively herein as the “Parties.”

RECITALS

A. OCFA and Contractor entered into that certain Advance Life Support Services
Billing Agreement on May 21, 2015, as amended by that certain Amendment to Advanced Life
Support Services Billing Agreement on November 18, 2015 (“First Amendment™), that certain
Second Amendment to Advanced Life Support Services Billing Agreement on March 22, 2018
(“Second Amendment”), that certain Third Amendment to Advanced Life Support Services Billing
Agreement on May 28, 2020 (“Third Amendment”), and that certain Fourth Amendment to
Advanced Life Support Services Billing Agreement on May 27, 2021 (“Fourth Amendment”)
(collectively, “ALS Billing Agreement”) which is incorporated herein by this reference.

B. Pursuant to the ALS Billing Agreement, Contractor is obligated to pay OCFA the
established ALS Reimbursement Rate for each service call where OCFA personnel perform
advance life support ("ALS") services to patients who also receive ambulance transport services
from Contractor.

C. Pursuant to the ALS Billing Agreement, Contractor is obligated to pay OCFA the
established Medical Supply Reimbursement Rate for each service call where OCFA personnel
perform ALS services or Basic Life Support ("BLS") services to patients who also receive
ambulance transport services from Contractor.

D. In 2015, pursuant to the First Amendment, the Parties agreed to retain the then
current ALS Reimbursement Rate and Medical Supply Reimbursement Rate specified in the ALS
Billing Agreement and to suspend any increases in the OCFA’s ALS Reimbursement Rate and
Medical Supply Reimbursement Rate for one year.

E. In 2018, pursuant to the Second Amendment, the Parties agreed to retain the then
current ALS Reimbursement Rate and Medical Supply Reimbursement Rate specified in the ALS
Billing Agreement and to suspend any increases in the OCFA’s ALS Reimbursement Rate and
Medical Supply Reimbursement Rate for the term of the ALS Billing Agreement.

F. In 2020, pursuant to the Third Amendment, the Parties agreed to retain the then
current ALS Reimbursement Rate and Medical Supply Reimbursement Rate specified in the ALS
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Billing Agreement and to suspend any increases in the OCFA's ALS Reimbursement Rate and
Medical Supply Reimbursement Rate for the term of the ALS Billing Agreement, provided that
the Parties would evaluate rate cost recovery and collectively assess whether an adjustment to the
Medical Supply Reimbursement Rate, either up or down, was warranted by no later than June 1,
2021 (*“Cost Recovery Evaluation”).

G. In 2021, pursuant to the Fourth Amendment, the Parties agreed to extend the Cost
Recovery Evaluation deadline from June 1, 2021 to July 31, 2021.

H. On July 30, 2021, Contractor sent to OCFA Assistant Chief of Business Services
Robert Cortez a notice suspending the reimbursement for disposable medical supplies effective
that date until such time as Contractor and OCFA “negotiate a mutual reimbursement rate”.

L. While the Parties negotiate a Medical Supply Reimbursement Rate, Contractor
wishes to withdraw its July 30, 2021, letter suspending reimbursements and to reinstate the ALS
Billing Agreement at the reduced Medical Supply Reimbursement Rate of $30.43 per transport,
retroactive to the last date the Contractor submitted the medical supply reimbursement, August 31,
2021.

NOW, THEREFORE, the Parties hereto mutually agree as follows:

AGREEMENT

1. The foregoing recitals are true and correct and are incorporated herein by this
reference.

2. Section 2.3 of the ALS Agreement is amended to read as follows:

“2.3 Medical Supply Reimbursement Rate. The OCFA Board of Directors
establishes the medical supply reimbursement rate (“Medical Supply
Reimbursement Rate”), which Contractor shall pay OCFA per BLS/ALS transport.
Contractor shall pay OCFA the Medical Supply Reimbursement Rate for each
BLS/ALS patient transport to cover OCFA’s costs for providing expendable
medical supplies to Contractor. The Medical Supply Reimbursement Rate is
reviewed annually by OCFA. The Medical Supply Reimbursement Rate is subject
to the same annual percentage adjustment increase as the County’s emergency BLS
base rate increase, if any. As of July 30, 2021, the Medical Supply Reimbursement
Rate is as follows:

Type of Charge Maximum Rate

Medical Supply Reimbursement Rate $30.43 per transport (BLS/ALS)

3. Section 2.3.1 of the ALS Billing Agreement is amended to read as follows:
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5.

“2.3.1 Suspension of Annual Adjustment to Medical Supply
Reimbursement Rate. Irrespective of any County-approved increases to the BLS
Base Rate that may occur following the Fifth Amendment Effective Date, the
Medical Supply Reimbursement shall remain fixed at the amount specified in
Section 2.3.”

Section 2.3.2 of the ALS Billing Agreement is added to read as follows:

2.3.2: Contractor’s July 30, 2021, letter suspending reimbursements is
hereby withdrawn. Within thirty (30) days of the Effective Date of this Fifth
Amendment, Contractor shall reimburse OCFA the Medical Supply
Reimbursement for each transport that occurred on and after August 31, 2021 and
through the Effective Date of this Fifth Amendment per the ALS Billing Agreement
at the reduced Medical Supply Reimbursement Rate of $30.43 per transport. The
Medical Supply Reimbursement for transports occurring after the Effective Date of
this Fifth Amendment shall be reimbursed in accordance with the ALS Services
Billing Agreement at the reduced Medical Supply Reimbursement Rate of $30.43
per transport. Notwithstanding the foregoing, the Parties agree that this Modified
Fifth Amendment is intended to allow both Parties sufficient time to evaluate
medical supply cost rates, methods or strategies and collectively assess whether an
adjustment to the Medical Supply Reimbursement Rate, either up or down, or a
complete change in the Medical Supply Reimbursement methodology is warranted
by no later than August 31, 2023. The evaluation of the rate and/or methodology is
requested by the Contractor to determine if Contractor is being appropriately
compensated. Any such rate adjustment or methodology change must be approved
in writing as an amendment to this ALS Agreement. In the event that the Parties
cannot agree on a new Medical Supply Reimbursement Rate or Methodology
following such evaluation, either party may suspend the Medical Supply
Reimbursement Rate until such time as the Parties agree on a new rate.

Except as expressly modified by this Fifth Amendment, all terms and conditions of

the ALS Agreement shall remain unchanged and in full force and effect.
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IN WITNESS WHEREOF, the Parties hereto have executed this Fifth Amendment, to be
effective on the date first set forth above.

EMERGENCY AMBULANCE SERVICE, Inc.

By: Wﬁ W ‘ Date: October 6, 2022
d /

Name:

Title: Chief Operating Officer

ORANGE COUNTY FIRE AUTHORITY

By: Date:

Michele Steggell, Chair
OCFA Board of Directors

APPROVED AS TO FORM:
David E. Kendig, General Counsel

D . .
By: M%/

ATTEST:

By:

Maria D. Huizar, Clerk of the Authority
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Orange County Fire Authority
AGENDA STAFF REPORT

Board of Directors Meeting Agenda Item No. 2D
October 27, 2022 Consent Calendar

Resolution for Approval of the Joint Community Facilities Agreement
Relating to Fire Facilities at Rienda Master Planned Community, and
approval of Ground Lease and Purchase-Sale Agreement for
Temporary Fire Station 67

Contact(s) for Further Information
Jim Ruane, Assistant Chief jimruane(@ocfa.org 714.573.6801
Logistics Department

Rob Capobianco, Assistant Chief robcapobianco@ocfa.org 949.347.2273
EMS and Training Department

Summary

This agenda item is submitted for Board of Directors adoption of a resolution for approval of the
Joint Community Facilities Agreement relating to funding Fire Facilities (Fire Station) at Rienda
Master Planned Community, Rancho Mission Viejo, and approval of a ground lease agreement
and concurrent building purchase agreement for temporary fire station 67 at Rienda.

Prior Board/Committee Action(s)

On September 23, 2021, the Board of Directors approved Joint Community Facilities Agreement
CFD 2021-1 among the County of Orange, the Orange County Fire Authority, and RMV PA 3
Development, LLC (Rienda Master Planned Community) providing funds for reimbursement of
fire apparatus acquisition costs, one Truck and one Engine, serving future fire station No. 67.

At their meeting on September 22, 2022, the Executive Committee approved and authorized a
short-term lease agreement for OCFA’s operation of temporary fire station 67, pending approval
of a long term lease agreement, which is included and recommended for approval with this agenda
item.

RECOMMENDED ACTION(S)

1. Adopt resolution authorizing the Fire Chief, or designee, to execute the Joint Community
Facilities Agreement, CFD 2022-1, among the County of Orange, the Orange County Fire
Authority, and RMV PA 3 Development, LLC relating to Fire Facilities at Rienda Master
Planned Community (Requires majority vote of the total membership of the board, pursuant
to Cal. Gov’t Code § 36936).

2. Authorize and approve the Ground Lease with RMV PA3 Development for temporary fire
station 67 substantially consistent with the attached in a form approved by General Counsel.

3. Authorize and approve the building Purchase and Sale agreement with RMV PA3
Development for the purchase of temporary fire station 67 substantially consistent with the
attached in a form approved by General Counsel.
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Impact to Cities/County
None.

Fiscal Impact

The Joint Community Facilities Agreement authorizes the Community Facilities District for Fire
Facilities at Rienda Master Planned Community, when formed, to reimburse the OCFA for costs
related to the construction of fire station No. 67. The fiscal impact of the Ground Lease and
Property-Sale agreements is as follows:

Increased Cost Funded by Structural Fire Fund: $110*
Increased Cost Funded by Cash Contract Cities: $0

*Qutstanding utility and/or property taxes owed at time of closing, prorated between seller and
buyer, are to be determined; estimated at under 31,000

Background

On September 23, 2021, the Board of Directors approved a Joint Community Facilities Agreement
among the County of Orange, the Orange County Fire Authority, and RMV PA 3 Development,
LLC (Rienda Master Planned Community) providing a mechanism by which the developer of the
Rienda master planned community, RMV PA 3 Development LLC, may request the Community
Facilities District 2021-1 (CFD), when formed, to issue bonds to provide funds for reimbursement
of the cost of fire facilities necessitated by the development of the Rienda Master Planned
Community. The 2021 agreement provided for reimbursement of the cost of one Engine and one
Truck serving future fire station No. 67 Rancho Mission Viegjo.

The purpose of this Agreement, relating to CFD 2022-1, is to provide for reimbursement of the
construction cost of fire station No. 67 serving Reinda. As with the agreement relating to CFD
2021-1, the Mello Roos Community Facilities Act requires the OCFA to be a party to this
agreement, which provides for transfer of a portion of the CFD 2022-1 proceeds to OCFA for costs
incurred in providing “Fire Facilities”, specifically fire station No. 67. CFD 2022-1, for which the
County will have primary responsibility for its formation and administration, would provide up to
$5,078,000 in bond proceeds, which may be increased by authority of the developer, and permits
disbursement of reimbursements up to 34 months following the issuance of the CFD bonds.
Currently, installation of temporary facilities for fire station 67 is in process, with occupancy and
operation by OCFA anticipated to occur in October 2022. Ultimately, permanent fire station 67
facilities will be constructed by the developer and transferred to OCFA as owner and operator once
a suitable permanent station location serving the Rienda community is secured.

In order to permit OCFA fire operations at the temporary fire station site, a Ground Lease and
concurrent building Purchase-Sale agreement has been prepared for execution by OCFA and RMV
PA 3 Development, LLC (attachments 3 and 4 respectively). The Ground Lease, which replaces
the current 30 day temporary occupancy lease, provides long-term (10 year) full access to the
property and all improvements, including the building, utilities, and access easements at a cost of
$1 per year. Concurrent with the Ground Lease is a Purchase—Sale agreement, which transfers
ownership/title of the building to the OCFA during the course of the Ground Lease on an as-is, no
warranty basis at a cost of $100. At the end of the Lease (if not extended), building title reverts to
RMYV PA3 Development on an as-is, no cost basis.
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Recommendation

Staff recommends that the Board of Directors adopt the submitted resolution authorizing the Fire
Chief, or designee, to execute the Joint Community Facilities Agreement, CFD 2022-1, among the
County of Orange, the Orange County Fire Authority, and RMV PA 3 Development, LLC relating
to Fire Facilities at Rienda Master Planned Community, and authorize the Purchasing Manager to
execute the Ground Lease and Property-Sale agreement for temporary fire station 67 substantially
consistent with the attached in a form approved by General Counsel..

Attachment(s)

1. Resolution approving Joint Community Facilities Agreement CFD 2022-1

2. Joint Community Facilities Agreement with County of Orange/RMV PA 3 Development, LLC

3. Ground Lease with RMV PA 3 Development, LLC for temporary fire station 67

4. Building Purchase and Sale Agreement with RMV PA 3 Development, LLC for temporary fire
station 67
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Attachment 1

RESOLUTION NO. 22-XXX

RESOLUTION OF THE BOARD OF DIRECTORS OF THE
ORANGE COUNTY FIRE AUTHORITY APPROVING A
JOINT COMMUNITY FACILITIES AGREEMENT

WHEREAS, the Orange County Fire Authority (the “Authority’) is a public agency
authorized by law to provide, own and operate the public facilities and equipment related to its
governmental purpose within the boundaries of the Authority, including fire facilities and
equipment described in that certain Secured Fire Protection Agreement (the Ranch Plan —
Planning Area 2 through 10) between the Authority and RMV Community Development, LLC
(the “Company”), which is maintained on file with the Clerk of the Authority and incorporated
herein by this reference; and

WHEREAS, Company has requested the Board of Supervisors of the County of Orange (the
“County”) to form and establish Community District No. 2022-1 of the County of Orange (Reinda)
(the “District”) pursuant to the Mello-Roos Community Facilities Act of 1982 (the "Act"), for the
purpose of financing a ladder truck and an engine truck (the “Fire Facilities”); and

WHEREAS, to enable the District to finance the Fire Facilities, Section 53316.2 of the Act
requires that the Authority and the County enter into a joint community facilities agreement (“JCFA”)
prior to the formation of the District; and

WHEREAS, the Authority has determined that it is necessary and desirable to enter into
that certain JCFA by and among the Authority, the Company and the County, attached hereto as
Exhibit “A” to authorize the District to contribute revenue to the acquisition of the Fire Facilities
in accordance with the Act.

NOW, THEREFORE, the Board of Directors of the Orange County Fire Authority
DOES HEREBY RESOLVE, ORDER AND DETERMINE AS FOLLOWS:

SECTION L Each of the above recitals is true and correct.

SECTION 2. Pursuant to Section 53316.2 of the Act, the Authority Board of Directors
hereby approves the JCFA substantially in the form attached hereto as Exhibit “A” and determines
that the JCFA will be beneficial to the residents of the territory served by the Authority and
included within the jurisdictional boundaries of the District. The Chairman and the Secretary of
the Board of Directors are hereby authorized and directed to execute and deliver the JCFA in the
form presented at this meeting with such changes, insertions and omissions as may be requested
by counsel to the Authority and approved by the Fire Chief, or his designee, said execution being
conclusive evidence of such approval.

MICHELE STEGGELL,
OCFA CHAIR
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ATTEST:

MARIA HUIZAR,
Clerk of the Authority

Attachment 1



Exhibit “A”

Proposed Joint Community Facilities Agreement
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Attachment 2

JOINT COMMUNITY FACILITIES AGREEMENT
among

COUNTY OF ORANGE
and
ORANGE COUNTY FIRE AUTHORITY
and
RMYV PA 3 DEVELOPMENT, LLC,
a Delaware Limited Liability Company
relating to

COMMUNITY FACILITIES DISTRICT NO. 2022-1
OF THE COUNTY OF ORANGE
(Rienda Phase 2B)
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JOINT COMMUNITY FACILITIES AGREEMENT

THIS JOINT COMMUNITY FACILITIES AGREEMENT (the “Agreement”) is
entered into effective as of the  day of , 2022, by and among the COUNTY OF
ORANGE, a political subdivision of the State of California (the “County”), the ORANGE
COUNTY FIRE AUTHORITY, a California Joint Powers Authority (the “Fire Authority”), and
RMV PA 3 DEVELOPMENT, LLC, a Delaware limited liability company (the “Company”),
and relates to the proposed formation by the County of COMMUNITY FACILITIES DISTRICT
NO. 2022-1 OF THE COUNTY OF ORANGE (Rienda Phase 2B) (the “District”) for the
purpose of financing certain facilities more particularly described on Exhibit A hereto (the “Fire
Facilities”) to be constructed and/or acquired by, or on behalf of, the Fire Authority.

RECITALS:

A. The Company is the master developer of the land described in Exhibit B hereto
(the “Property”) which is located in the unincorporated area of the County of Orange and is
being developed into the master-planned community known as “Rienda.”

B. The Company as the master developer of the Property intends to obtain, or has
obtained, the necessary development approvals to construct approximately 514 residential units
on the Property and to provide the required infrastructure for such units and development.

C. The County will have primary responsibility for the formation and administration
of the District.

D. The Company has requested the Board of Supervisors of the County (the
“Board”) to form and establish the District on a portion of the Property pursuant to the provisions
of the Mello-Roos Community Facilities Act of 1982, Chapter 2.5 (commencing with Section
53311) of Part I of Division 2 of Title 5 of the California Government Code (the “Act”).

E. The provision of the Fire Facilities is necessitated by the development of the
Property and the parties hereto find and determine that the residents residing within the
boundaries of the District will be benefited by the construction and/or acquisition of the Fire
Facilities and that this Agreement is beneficial to the interests of such residents and other
residents of the County.

F. The parties hereto intend to have the District assist in financing the construction
and/or acquisition of the Fire Facilities by disbursing to the Fire Authority proceeds of bonds
issued by the District up to the amount of $5,078,000 (the “Fire Facilities Amount”).

G. The District, when formed, is authorized by California Government Code Section
53313.5 to assist in the financing of the acquisition and/or construction of the Fire Facilities.
This Agreement constitutes a joint community facilities agreement, within the meaning of
California Government Code Section 53316.2, by and among the County, the Fire Authority and
the Company, pursuant to which the District, when formed, will be authorized to finance the
costs of the construction and/or acquisition of the Fire Facilities in the amount of up to the Fire
Facilities Amount.  As authorized by California Government Code Section 53316.6,
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responsibility for constructing and/or acquiring, providing for and operating the Fire Facilities is
delegated to the Fire Authority to the extent set forth herein.

H. The parties hereto intend to have the District assist in financing the Fire Facilities
by transferring to the Fire Authority (or directly to others at the Fire Authority’s request) a
portion of the bond proceeds of the District, in accordance with the terms of this Agreement and
pursuant to the Act.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises and covenants set
forth herein, the parties hereto agree as follows:

1. Recitals. Each of the above recitals is incorporated herein and is true and correct.

2. Proposed Formation of the District. At the request of the Company, the County
will undertake to analyze the appropriateness of forming the District to finance the Fire Facilities
and other facilities. The County will retain, at the Company’s expense, the necessary consultants
to analyze the proposed formation of the District, including an engineer, special tax consultant,
bond counsel, appraiser and other consultants deemed necessary by the County.

3. Sale of Bonds and Use of Proceeds. The purpose of this Agreement is to provide
a mechanism by which the Company may request the District to issue bonds to provide funds to
finance the Fire Facilities.

In the event that the District is formed, the Board of the County, acting as the
legislative body of the District, may, in its sole discretion, finance the construction and
acquisition of the Fire Facilities by issuing bonds (the “Bonds”). To the extent the District
determines, in its sole discretion, that Bond proceeds are available to finance the Fire Facilities, it
shall reserve an amount not to exceed the Fire Facilities Amount for such purpose; provided,
however, that the Fire Authority agrees that, without the prior written consent of the Company,
the Fire Facilities Amount to be funded by the District shall not exceed $5,078,000. Upon
consent of the Company, the Fire Facilities Amount may be increased. In the event that any
proceeds of the Bonds (including interest earnings thereon) reserved to pay for Fire Facilities
have not been disbursed by the date that is thirty-four (34) months following the date of issuance
of the Bonds, the District may, in its sole discretion, apply any remaining undisbursed amount to
pay principal due on the Bonds at maturity or by redemption.

The Company and the Fire Authority acknowledge that the timing of the
disbursement of the Fire Facilities Amount to the Fire Authority (or directly to others at the Fire
Authority’s request) shall be in all respects subject to the sole discretion and approval of the
County. In no event will an act, or an omission or failure to act, by the County or the District
with respect to the disbursement or non-disbursement of the Fire Facilities Amount subject the
District or the County to pecuniary liability hereunder.

The Bonds shall be issued only if, in its sole discretion, the Board determines that
all requirements of state and federal law and all County policies have been satisfied or have been
waived by the County. In no event shall the Company or the Fire Authority have a right to
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compel the issuance of the Bonds. This Agreement does not release Company from any
obligation it may have to provide any Fire Facilities.

4. Disbursements.

(a) Bond proceeds of the District designated for the Fire Facilities shall be
held by the District or the Trustee for the Bonds in a special fund (the “Fire Facilities Account of
the Acquisition and Construction Fund”) which shall be invested by the County Treasurer or the
Trustee for the Bonds at the direction of the District, as applicable, and earn and accumulate its
own interest. In the event that the District has deposited Bond proceeds to the Fire Facilities
Account of the Acquisition and Construction Fund to fund all or a portion of the Fire Facilities
Amount, the County shall notify the Fire Authority and the Company, in writing, as to the
amount of Bond proceeds so deposited. All interest earnings on amounts in the Fire Facilities
Account of the Acquisition and Construction Fund shall remain in the Fire Facilities Account of
the Acquisition and Construction Fund and will be available for disbursement for the Fire
Facilities as described below.

(b) The County Treasurer or the District shall cause the Trustee for the Bonds,
as applicable, to make disbursements from the Fire Facilities Account of the Acquisition and
Construction Fund in accordance with the terms of this Agreement and neither the County nor
the District shall be responsible to the Fire Authority for costs incurred by the Fire Authority as a
result of withheld or delayed disbursements.

(c) The Fire Authority agrees that it will request a disbursement of Bond
proceeds only for costs related to the Fire Facilities that are eligible for financing under the Act,
which include the cost of acquiring the Fire Facilities. The Fire Authority agrees that prior to
requesting disbursement from the District it shall review and approve all costs included in its
request, and either the Fire Authority or third parties involved with the construction and/or
acquisition of the Fire Facilities will have already paid or incurred such costs of the Fire
Facilities. Bond proceeds shall be paid directly to the Fire Authority only to reimburse it for
costs previously paid by the Fire Authority. All other Bond proceeds to be disbursed shall be
paid at the direction of the Fire Authority to third parties, which may include the Company, who
have previously paid or incurred costs of the Fire Facilities. The Fire Authority agrees that in
processing disbursements it will comply with all legal requirements for the expenditure of Bond
proceeds under the Act and the Internal Revenue Code of 1986 and any amendments thereto.
Further, the Company agrees that if it requests that the Fire Authority make any submissions for
a disbursement under this Agreement for any Fire Facilities constructed or acquired by the
Company, the Company will have already paid for or incurred the costs included in such
disbursement request, and the Company will comply with all legal requirements for the
expenditure of Bond proceeds under the Act and the Internal Revenue Code of 1986 and any
amendments thereto in connection with the construction and/or acquisition of such Fire
Facilities. Without limiting the foregoing, if the Fire Authority elects to purchase the Fire
Facilities from a third party, the Fire Authority may request disbursements in connection with
improvements based upon the discrete portion or phases of a partially completed project as set
forth on Exhibit A and as permitted by California Government Code Section 53313.51. In such
event, (i) the discrete portions or phases shall be constructed and/or acquired (to the extent
applicable) pursuant to plans, standards, specifications and other requirements that satisfy the
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provisions of Section 5 below, (i1) the price for each discrete portion or phase shall equal the
lesser of the cost or the value thereof, and shall be in no event in excess of the amount set forth
on Exhibit A, and (ii1) the Fire Authority shall have inspected and approved of such discrete
portion or phase and accepted conveyance or dedication thereof (or shall have an irrevocable
commitment to convey or dedicate for the Fire Authority’s benefit), all pursuant to the Fire
Authority’s normal procedures and in accordance with California Government Code Section
53313.51.

(d) The Fire Authority will not use or permit the Fire Facilities to be used for
any activity that would constitute a “Private Use” in violation of legal requirements for the
expenditure of Bond proceeds under the Act and the Internal Revenue Code of 1986 and any
amendments thereto. The Fire Authority understands (i) that the term “Private Use” means any
activity that constitutes a trade or business that is carried on by persons or entities, other than
governmental entities; (i1) that the leasing of the Fire Facilities or access by persons or entities
other than a governmental unit on a basis other than as a member of the general public (“General
Public Use”) would constitute a Private Use; and (iii) that the use of the Fire Facilities in a trade
or business would constitute a General Public Use only if the Fire Facilities are intended to be
available and are in fact reasonably available for use on the same basis by natural persons not
engaged in a trade or business. The Fire Authority represents to the District that the Fire
Authority’s employer identification number is 330743140. If any proceeds of a series of Bonds
will be applied to finance the Fire Facilities, in connection with the issuance of such Bonds, the
Fire Authority agrees that it shall provide to the District a certificate confirming the
representations contained in clauses (i) and (ii) of this Section 4(d) and such other matters as the
District may reasonably request upon which the District and its bond counsel may rely in
connection with the issuance of such Bonds and their conclusion that interest on such Bonds is
not included in gross income for purposes of federal income taxation.

(e) The Fire Authority agrees to maintain adequate internal controls over its
payment function and to maintain accounting records in accordance with generally accepted
accounting procedures. The District and the County shall have the right to conduct their own
audit of the Fire Authority’s records related to the expenditure of the Fire Facilities Amount at
reasonable times during normal business hours.

) The Fire Authority shall submit a request for payment to the District along
with adequate supporting documentation acceptable to the District which shall be in the form
attached hereto as Exhibit C (a “Disbursement Request”), which shall be signed by the Fire
Chief, or written designee, and which shall be for the exact amount to be reimbursed to the Fire
Authority (or to other parties, with the name and address to which such reimbursement should be
made), which costs shall in no event exceed the amount remaining on deposit in the Fire
Facilities Account of the Acquisition and Construction Fund. Upon receipt of an approved
Disbursement Request completed in accordance with the terms of this Agreement, the District
shall make an electronic transfer of such portion of requested funds as are then available for
release pursuant to the documents pursuant to which the Bonds are issued to the Fire Authority’s
bank account (or to such other party or such other parties’ bank account, as directed by the Fire
Authority).
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(2) If, for any reason whatsoever, there are insufficient funds to complete the
Fire Facilities, or any portion thereof, neither the County nor the District shall have any
obligation to fund any such shortfall under this Agreement.

5. Construction and Ownership of Facilities. The Company will construct the Fire
Facilities. The Fire Authority will be responsible for acquiring the Fire Facilities, and will be
responsible for inspecting the Fire Facilities. The Fire Authority covenants and agrees that with
respect to all Fire Facilities it will comply, or it will cause the Company to comply, with all
statutory provisions applicable to the design, construction and/or acquisition of public works
projects (to the extent applicable). The Fire Facilities shall become the property of the Fire
Authority upon acquisition by the Fire Authority.

6. Indemnification. The County shall assume the defense of, indemnify and save
harmless, the Fire Authority, its officers, employees and agents, and each and every one of them,
from and against all actions, damages, claims, losses or expenses of every type and description to
which they may be subjected or put, by reason of, or resulting from, any act or omission of the
County with respect to this Agreement and the issuance of the Bonds. No provision of this
Agreement shall in any way limit the extent of the County’s responsibility for payment of
damages resulting from the operations of the County and its contractors; provided, however, that
the County shall not be required to indemnify any person or entity as to damages resulting from
negligence or willful misconduct of such person or entity or their agents or employees. The Fire
Authority shall assume the defense of, indemnify and save harmless, the County, its officers,
employees and agents, and each and every one of them, from and against all actions, damages,
claims, losses or expenses of every type and description to which they may be subjected or put,
by reason of, or resulting from, any act or omission of the Fire Authority with respect to this
Agreement, the use of proceeds of the Bonds by the Fire Authority pursuant to this Agreement
and the design, engineering, inspection, construction, acquisition and operation of the Fire
Facilities. No provision of this Agreement shall in any way limit the extent of the Fire
Authority’s responsibility for payment of damages resulting from the operations of the Fire
Authority and its contractors; provided, however, that the Fire Authority shall not be required to
indemnify any person or entity as to damages resulting from negligence or willful misconduct of
such person or entity or their agents or employees.

7. Allocation of Special Taxes. The Board, as the legislative body of the District,
shall annually levy a special tax as provided for in the formation proceedings of the District. The
entire amount of any special tax levied by the District to repay Bonds, or to fund other
obligations, shall be allocated to the District.

8. Amendment. This Agreement may be amended at any time but only in writing
signed by each party hereto.

0. Entire Agreement. This Agreement contains the entire agreement between the
parties with respect to the matters provided for herein and supersedes all prior agreements and
negotiations between the parties with respect to the subject matter of this Agreement.
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10. Notices. Any notice, payment or instrument required or permitted by this
Agreement to be given or delivered to any party shall be deemed to have been received when
personally delivered or seventy-two hours following deposit of the same in any United States
Post Office in California, registered or certified, postage prepaid, addressed as follows:

County: County of Orange
601 N. Ross Street, 3rd Floor
Santa Ana, California 92701
Attn: Land Development Division Manager

With a copy to: County Executive Office
333 West Santa Ana Blvd., Third Floor
Santa Ana, California 92701
Attn: Finance Team Lead

Orange County Fire Authority
Fire Authority: 1 Fire Authority Road

P.O. Box 57115

Irvine, California 92619-7115

Attn: Brian Fennessy, Fire Chief

Company: RMV PA 3 Development, LLC
c/o Rancho Mission Viejo
28811 Ortega Highway
San Juan Capistrano, California 92693
Attn: Elise Millington

Each party may change its address for delivery of notice by delivering written
notice of such change of address to the other parties hereto.

1. Exhibits. All exhibits attached hereto are incorporated into this Agreement by
reference.

12. Severability. If any part of this Agreement is held to be illegal or unenforceable
by a court of competent jurisdiction, the remainder of this Agreement shall be given effect to the
fullest extent reasonably possible.

13. Governing Law and Venue. This Agreement and any dispute arising hereunder
shall be governed by and interpreted in accordance with the laws of the State of California. In
the event of any legal action to enforce or interpret this Agreement, the sole and exclusive venue
shall be a court of competent jurisdiction located in Orange County, California, and the parties
hereto agree to and do hereby submit to the jurisdiction of such court, notwithstanding Code of
Civil Procedure Section 394. Furthermore, the parties specifically agree to waive any and all
rights to request that an action be transferred for trial to another county.
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14. Waiver. Failure by a party to insist upon the strict performance of any of the
provisions of this Agreement by the other parties hereto, or the failure by a party to exercise its
rights upon the default of another party, shall not constitute a waiver of such party’s right to
insist and demand strict compliance by such other parties with the terms of this Agreement
thereafter.

15.  No Third Party Beneficiaries. No person or entity other than the District, when
and if formed, shall be deemed to be a third party beneficiary hereof, and nothing in this
Agreement (either express or implied) is intended to confer upon any person or entity, other than
the Fire Authority, the County, the District and the Company (and their respective successors and
assigns), any rights, remedies, obligations or liabilities under or by reason of this Agreement.

16. Singular and Plural; Gender. As used herein, the singular of any word includes
the plural, and terms in the masculine gender shall include the feminine.

17. Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which shall constitute but one instrument.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the
day and first year written above.

COUNTY OF ORANGE

By:

Chair of the Board of Supervisors

APPROVED AS TO FORM SIGNED AND CERTIFIED THAT A COPY
Office of County Counsel OF THIS DOCUMENT HAS BEEN DELIVERED
Orange County California TO THE CHAIR OF THE BOARD PER

G.C. SEC 25103, RESOLUTION 79-1535

By: By:
Deputy Clerk of the Board of Supervisors
County of Orange, California

ORANGE COUNTY FIRE AUTHORITY

By:
Its:

Its:

Approved as to Form:
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RMYV PA 3 DEVELOPMENT, LLC, a Delaware
limited liability company

By: RANCHO MISSION VIEJO, LLC, a
Delaware limited liability company, its
authorized agent and manager

By:
Elise L. Millington
Executive Vice President and Chief
Financial Officer

By:

Jeremy T. Laster
Executive Vice President and Chief
Operating Officer
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EXHIBIT A

DESCRIPTION OF FIRE FACILITIES

Rienda Fire Station $5,078,000
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EXHIBIT B
DESCRIPTION OF PROPERTY
Real property in the Unincorporated Area, County of Orange, State of California, described as follows:
Tentative Tract Map No. 19163 as approved by the County of Orange February 1, 2022, being portions of
Parcels 93, 94, 98 and 99 of Certificate of Compliance CC 2011-01, in the unincorporated area of the

County of Orange, State of California, recorded December 27, 2011 as Instrument No. 2011000677171 of
Official Records, in the Office of the County Recorder of said County.
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EXHIBIT C

DISBURSEMENT REQUEST FORM

I. Community Facilities District No. 2022-1 of the County of Orange
(Rienda Phase 2B) (“CFD No. 2022-17) is hereby requested to pay from the Fire Facilities
Account of the Acquisition and Construction Fund established by the Board of Supervisors of the
County of Orange (the “County”) in connection with its CFD No. 2022-1 Special Tax Bonds (the
“Bonds”), directly to the person or entity listed below, as Payee, the sum set forth below in
payment of project costs described below:

Payee: Amount: $
Payee: Amount: $
Payee: Amount: $
2. The undersigned certifies that the amount requested has been expended for

the purposes of constructing, acquiring and/or completing Fire Facilities. The amount requested
is (or was) due and payable under a purchase order, contract or other authorization with respect
to the project costs described below and has not formed the basis of a prior request or payment.
The Fire Authority has confirmed that the Fire Facilities are comprised of fire trucks and other
equipment eligible under the Act.

3. Description of Fire Facilities Costs:

4. The amount set forth is authorized and payable pursuant to the terms of
the Joint Community Facilities Agreement among the County, RMV PA 3 Development, LLC
and the Fire Authority dated as of 1, (the “Agreement”). Capitalized terms
not defined herein shall have the meaning set forth in the Agreement.

5. Total payments from CFD No. 2022-1, including the amount to be paid
under paragraph 1 above, will not exceed the maximum amount to be disbursed from the Fire
Facilities Account of the Acquisition and Construction Fund for the Fire Facilities under the
Agreement.

Executed by an authorized representative of the Fire Authority.

By:

Name:

Title:

Date:

Request No.
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Attachment 3

GROUND LEASE

RIENDA FIRE STATION

This Ground Lease ("Ground Lease") dated October _ , 2022 is between RMV PA3
DEVELOPMENT, LLC, A Delaware limited liability company ("Landlord"), and ORANGE
COUNTY FIRE AUTHORITY, a California joint powers authority ("Tenant"). For service of
notices under this Ground Lease, see Section 12.

A. Tenant is the tenant under that certain Temporary Lease Agreement dated October 8,
2022 (“Temporary Lease Agreement”) for the temporary occupancy of the Premises and the
Building (as defined below). Tenant took possession of the Building and Premises on October
__, 2022 (“Possession Date”).

B. Tenant now desires to enter into this Ground Lease in order to provide for the long term
operation of the Building located on the Premises upon expiration of the Temporary Lease
Agreement.

C. Concurrently herewith, Landlord and Tenant are entering into that certain Purchase and
Sale Agreement for Building Improvements pursuant to which Tenant is purchasing the Building
(as defined below).

1. Premises:

a) Leased Space. Landlord, for and in consideration of the
covenants contained in this Ground Lease and made on the part of Tenant, demises and leases
to Tenant, and Tenant leases from Landlord, the parcel of land located in the unincorporated
territory of the County of Orange, State of California, commonly known as 31544 Cow Camp
Road, Rancho Mission Viejo, CA, more particularly depicted on Exhibit A ("Leased Space"),
together with all of Landlord's easement rights and appurtenances thereto, and all necessary
easements and appurtenances in Landlord's adjoining and adjacent land, highways, roads,
streets, lanes, whether public or private, reasonably required for the installation, maintenance,
operation and service of sewers, water, gas, drainage, electricity and other utilities and for
driveways and approaches to and from abutting roadways, for the use and benefit of the Leased
Space, including the improvements currently erected on the Leased Space (the Leased Space,
together with the easements and appurtenances described above existing on the date of this
Ground Lease are collectively referred to as the "Premises"). The fire station building
improvements are located on the Premises (“Building”).

b) “As Is”. Tenant is currently occupying the Premises and Tenant
has the most knowledge regarding the condition of the Premises. Accordingly, the Premises
ARE LEASED TO AND ACCEPTED BY TENANT "AS IS" AND "WHERE IS", WITH ALL
FAULTS, IF ANY, AND WITHOUT ANY WARRANTY WHATSOEVER, EXPRESS OR
IMPLIED." LANDLORD SPECIFICALLY DISCLAIMS ANY WARRANTY, GUARANTY OR



REPRESENTATION, ORAL OR WRITTEN, PAST OR PRESENT, EXPRESS OR IMPLIED,
CONCERNING THE PREMISES. TENANT ACKNOWLEDGES THAT TENANT IS LEASING
THE PREMISES BASED SOLELY UPON TENANT'S OWN INDEPENDENT INSPECTIONS,
INVESTIGATIONS AND FINDINGS AND NOT IN RELIANCE UPON ANY INFORMATION
PROVIDED BY LANDLORD OR LANDLORD’S AGENTS.

2. Lease Term:

a) Term. Tenant will have and hold the Premises for a term
commencing on November 1, 2022 ("Lease Commencement Date") and ending ten (10) years
after the Lease Commencement Date ("Term").

b) Early Termination. In the event the Fire Services Agreement
OCFA holds with the County of Orange is terminated for any reason, this Lease shall
concurrently terminate. Notwithstanding anything to the contrary in this Lease, Landlord shall
have the right to terminate this Lease in the event Tenant has moved its operations to a different
facility, which determination shall be in the reasonable discretion of Landlord. The right to
terminate during the Term shall be upon six (6) months’ prior notice, and Tenant shall vacate
the Premises at the end of such six (6) month period.

3. Rent and Taxes:

a) Rent: The Rent for the Term will be $1 per year, payable on each
anniversary of the Lease Commencement Date.

b) Taxes: Tenant will pay all real estate taxes and special
assessments and personal property taxes during the Term. Landlord will have no responsibility
for payment of, or reimbursement to Tenant for, any real estate taxes or special assessments. |t
is mutually understood and agreed that the Rent set forth in this Lease is made in anticipation
that the Premises shall be used for a public fire station and as such will be exempt from real
property taxes (but not from special assessments and special assessment district levies) as
provided for in Section 202 of the Revenue and Taxation Code. It is also understood and agreed
that it is Tenant’s responsibility to properly claim said exemption through the Orange County
Assessor’s Office. If Tenant has properly claimed said tax exemption and the Premises fails to
qualify for said tax exemption under the above-mentioned code section, the Tenant agrees to pay
the real property taxes prior to delinquency. Should Tenant fail to pay taxes and assessments
due upon the Premises, Landlord may pay such amount due, and Tenant shall immediately pay
Landlord the cost thereof as additional Rent.

4. Landlord's Warranties and Covenants: Landlord covenants,
represents and warrants that, during the Term:

a) Possession: To Landlord’s actual knowledge, the Leased Space
is free and clear of all tenancies other than that of Tenant, whether oral or written, and Tenant
will have sole and actual possession from the Lease Commencement Date.
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b) Covenant of Title and Quiet Enjoyment: Landlord is well seized
of and has good title to the Premises and all improvements located thereon on the Lease
Commencement Date, free and clear of all liens, encumbrances, easements, tenancies and
restrictions except for that certain Lease Agreement with Tenant that is terminating concurrently
herewith, and those matters that appear of record as of the Lease Commencement Date.

5. Tenant's Covenants: Tenant covenants and agrees that, during the
Term:

a) Liens and Encumbrances: Tenant will not cause the estate of
Landlord in the Premises to become subject to any lien, charge or encumbrance whatsoever,
and Tenant will indemnify and keep indemnified Landlord against all such liens, charges and
encumbrances. Tenant reserves the right to bond over any such lien, charge or encumbrance.

b) Insurance and Indemnity: At Tenant's expense, Tenant will
insure and keep insured, or cause to insure and keep insured, from the date of actual
possession, the Building and improvements on the Leased Space against loss or damage by
means of all-risk insurance on a replacement cost basis with responsible insurance companies
licensed in the state in which the Premises are located. Subject to the terms of this Ground
Lease such insurance policy will name Landlord as loss payee.

Tenant will also maintain, or cause to be maintained, and keep in force Commercial
General Liability insurance, on an occurrence basis, insuring against claims for personal injury,
death or property damage occurring in, on or about the Leased Space, with a single limit of
$2,000,000.00 per occurrence / $2,000,000.00 general aggregate. Tenant will deliver to Landlord,
upon request, a certificate of insurance from time to time during the Term listing Landlord as
additional insured under the policy. Landlord and Tenant waive any right of subrogation which
might otherwise exist in or accrue to any person on account thereof; provided that such release
shall not operate in any case where the effect is to invalidate such insurance coverage.

Tenant further agrees to indemnify, defend and save Landlord harmless from any
liability, loss, cost, expense or claim of any nature resulting from any damage to person or property
arising out of the failure of Tenant or Tenant's agents, employees, servants, licensees or
contractors, in any respect, to keep the Leased Space in a safe condition or to comply with and
perform all of the requirements and provisions of this Ground Lease. In the event of an adverse
and final judgment against Landlord on such claims, the time for all appeals having expired,
Tenant agrees to cause such judgment to be satisfied within 90 days and agrees to indemnify
and hold Landlord harmless from and against any losses, costs, expenses, damages, liabilities
or reasonable attorneys' fees that arise if such judgment is not so satisfied.

Tenant will have the sole and exclusive right to retain counsel to determine all litigation
issues including, without limitation, trial strategy, trial preparation, discovery techniques and
strategy, right of appeal, and settlement decisions.

Landlord agrees to notify Tenant in writing by overnight delivery to Tenant's notice
address in Section 12 immediately after Landlord receives any such complaint or claim. The
notice will include a copy of all pleadings, if a complaint is filed, or of all correspondence and
exhibits if a claim is filed or received by Landlord.
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Notwithstanding any provision in this Ground Lease to the contrary, Tenant may self-
insure for all insurance coverage required in this Ground Lease, to the extent that Tenant is not
prohibited by law from doing so.

C) Utilities: Tenant will pay when due all charges for all utility
services used on the Leased Space.

d) Compliance with Law: Tenant will comply with all governmental
laws, rules and regulations applicable to the use, development or operation of the Leased
Space.

e) Maintenance of Premises. Tenant shall at all times keep the
Premises including without limitation the Building located on the Premises, including
landscaping and parking areas and all other appurtenances, alterations and improvements
thereon in good order, condition and repair and in a clean, orderly, sanitary and safe condition,
including but not limited to, doing such things as necessary to cause the Premises, Building and
any appurtenances, alterations or improvements thereon to comply with applicable laws, rules,
regulations and orders of governmental and public bodies and agencies. Tenant shall be
responsible for those areas depicted as “OCFA Maintained Area” on Exhibit B attached hereto.
If Tenant determines that replacement of equipment, fixtures and appurtenances are necessary
in connection with Tenant’s use of the Premises and Building as a fire station, Tenant shall at its
cost, replace the same with equipment, fixtures and appurtenances of the good quality, and
shall repair all damages caused by such replacement. Landlord shall have no maintenance,
repair or replacement obligations with respect to the Premises, Building or any appurtenances,
alterations or improvements thereon. Tenant shall, at Tenant’s sole cost and expense, remove
all trash from the Premises on a regular basis.

6. Ownership of Improvements.

a) Building. Title and ownership to the Building purchased by
Tenant shall be vested in Tenant, except as provided herein. At the expiration or termination of
this Ground Lease, the Building shall become the property of Landlord free from any lien or
claim created by Tenant and without compensation therefore and at Landlord’s request, Tenant
shall execute and deliver to Landlord a bill of sale to the Building free and clear of all
encumbrances except those existing at the time this Ground Lease is executed, those created
by Landlord and those approved by Landlord in writing. Concurrent with the vesting of title and
ownership of the Building in Landlord, Tenant shall surrender the Building to Landlord in “AS 1S”
condition.

b) Tenant’s Personal Property. Notwithstanding any provision
herein to the contrary, all trade fixtures, inventory, equipment and other personalty installed
and/or otherwise maintained by Tenant within or upon the Building or Premises (“Tenant’s
Personal Property”) shall be (and shall always remain) the personal property of Tenant and
subject to Tenant’s removal at any time during the Term at Tenant’s discretion, and Landlord
specifically releases and waives any claim, right or interest in such property. Upon the
expiration or termination of this Ground Lease, Tenant will remove all of Tenant’'s Personal
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Property from the Building and the Premises and shall repair any damage caused to the
Building or the Premises by the removal of such property. If Tenant fails to remove all of
Tenant’s Personal Property from the Building and/or the Premises within thirty (30) days
following the expiration or termination of this Ground Lease, Landlord shall have the right to (in
addition to other remedies herein provided) dispose of any such property left in the Building or
on the Premises in any manner Landlord deems desirable, including without limitation,
discarding such items in a refuse container. Tenant shall be entitled to no payment or offset for
the value of any such property (even if sold by Landlord) and shall pay to Landlord on demand,
all costs incurred by Landlord in connection with such disposal. The provisions of this
Paragraph shall survive the expiration or termination of this Ground Lease.

7. Use. Notwithstanding any other provision in this Ground Lease to the
contrary, Tenant has the right to use or occupy the Leased Space as a fire station, but for no
other purpose (“Use”).

8. End of Term. This Lease shall terminate without further notice upon the
expiration of the Term, and any holding over by Tenant after the expiration shall not constitute a
renewal or extension of this Lease, or give Tenant any rights under this Lease, except when in
writing signed by both parties. Any period of time following the end of the Term or earlier
termination of this Lease required for Tenant to remove its property shall be deemed a holding
over by Tenant. If Tenant holds over for any period after the expiration of the Term (or earlier
termination) of the Term without the prior written consent of Landlord, such possession shall
constitute a tenancy at sufferance only and an breach under this Lease; such holding over with
the prior written consent of Landlord shall constitute a month-to-month tenancy commencing on
the first (1st) day following the termination of this Lease and terminating thirty (30) days
following delivery of written notice of termination by either Landlord or Tenant to the other. In
either of such events, possession shall be subject to all of the terms of this Lease, except that
the monthly Rent shall be the fair market value rent for a comparable building in south Orange
County. The acceptance by Landlord of monthly holdover rental in a lesser amount shall not
constitute a waiver of Landlord’s right to recover the full amount due for any holdover by Tenant,
unless otherwise agreed in writing by Landlord. If Tenant fails to surrender the Premises upon
the expiration of this Lease despite demand to do so by Landlord, Tenant shall indemnify and
hold Landlord harmless from all loss or liability, including without limitation, any claims made by
any succeeding tenant relating to such failure to surrender. The foregoing provisions of this
Section are in addition to and do not affect Landlord's right of re-entry or any other rights of
Landlord under this Lease or at law.

9. Condemnation: If all or any part of the Premises is taken or condemned
by any competent authority for any public use or purpose during the Term, Tenant’s sole
remedy shall be to terminate the Ground Lease.

10. Damage and Destruction. In the event of a partial or total damage or
destruction of the Building located on the Premises as a result of fire or other insured casualty,
Tenant shall promptly rebuild and restore the same. Such restoration shall be completed in the
same manner as the initial construction. The original plans shall be the basis of construction
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unless Landlord consents in writing to any requested change. Tenant shall use commercially
reasonable efforts to complete such rebuilding within six (6) months of the casualty. Rent shall
not abate following such casualty.

11. Assignment And Subletting. Tenant shall not assign, sublet or
otherwise transfer, whether voluntarily or involuntarily or by operation of law, the Premises or
any part thereof without Landlord’s prior written approval, which may be withheld in Landlord’s
sole discretion.

12. Environmental Issues.

a) No Hazardous Materials. Tenant shall not cause or permit any
Hazardous Material to be brought upon, kept or used in or about the Premises by Tenant, its
agents, employees, contractors or invitees without the prior written consent of Landlord, which
Landlord shall not unreasonably withhold provided Tenant demonstrates to Landlord’s
satisfaction that such Hazardous Material is necessary or useful to Tenant’s business and will
be used, kept and stored in a manner that complies with all laws regulating any such Hazardous
Material so brought upon or used or kept in or about the Premises. Landlord represents and
warrants to Tenant that to Landlord’s knowledge as of the Rent Commencement Date, the
Premises are free from Hazardous Material. Landlord shall indemnify, defend and hold harmless
Tenant with respect to all Hazardous Material at the Premises to the extent cased or introduced
by Landlord or its employees or agents.

b) Hazardous Material. As used herein, the term “Hazardous
Material” means any pollutant, toxic substance, regulated substance, hazardous waste,
hazardous material, hazardous substance, oil, hydrocarbon, asbestos or similar item as defined
in or pursuant to the Resource Conservation and Recovery Act, as amended, the
Comprehensive Environmental Response, Compensation, and Liability Act, as amended, the
Federal Clean Water Act, as amended, the Safe Drinking Water Act, as amended, the Federal
Water Pollution Control Act, as amended, , or any other federal, state or local environmental or
health and safety related, constitutional provisions, law, regulation, ordinance, rule, or bylaw,
whether existing as of the date hereof, previously enforced or subsequently enacted (collectively
the “Environmental Laws”).

c) Notice of Certain Events and Curative Actions. Each party
shall immediately advise the other in writing of (a) any governmental or regulatory actions
instituted or threatened under any Environmental Law affecting the Tenant (wit-h respect to the
Premises) or the Premises, (b) all claims made or threatened by any third party against Tenant,
Landlord or the Premises relating to damage, contribution, cost recovery, compensation, loss or
injury resulting from any Hazardous Materials on the Premises, (c) the discovery of any
occurrence or condition on any real property adjoining or in the vicinity of the Premises that
could cause the Premises to be classified in a manner which may support a claim under any
Environmental Law, and (d) the discovery of any occurrence or condition on the Premises or
any real property adjoining or in the vicinity of the Premises which could subject Tenant,
Landlord and/or the Premises to any restrictions in ownership, occupancy, transferability or use
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of the Premises under any Environmental Law. Landlord may elect to join and participate in any
settlements, remedial actions, legal proceedings or other actions initiated in connection with any
claims under any Environmental Law. At its sole cost and expense, Tenant agrees when
applicable or upon request of Landlord to promptly and completely cure and remedy every
violation of an Environmental Law caused by Tenant, its agents, employees, contractors or
invitees. Tenant shall indemnify and hold Landlord harmless from any and all claims, demands,
liabilities and expenses, including attorney fees and the cost of remediation and fines and
penalties arising from or involving any Hazardous Materials located on or originating from the
Premises from and after the Possession Date through the expiration or earlier termination of this
Ground Lease, to the extent caused or introduced by Tenant or its employees or agents. The
foregoing indemnity obligations of Tenant shall survive the expiration or earlier termination of
this Ground Lease.

13. Miscellaneous Provisions:

a) Invalidity: If any term or provision of this Ground Lease or the
application to any person or circumstance is, to any extent, invalid or unenforceable, the
remainder of this Ground Lease, or the application of such term or provision to persons whose
circumstances other than those as to which it is held invalid or unenforceable, will not be
affected.

b) Successors: The terms, conditions and covenants of this Ground
Lease are binding upon and inure to the benefit of each of the parties, their heirs, personal
representatives, successors or assigns, and run with the land; and where more than one party
constitutes lessors under this Ground Lease, the word "Landlord"” whenever used in this
Ground Lease will include all lessors jointly and severally.

c) Incorporation/Writing: All negotiations, considerations,
representations and understandings between Landlord and Tenant are incorporated in this
document. No waivers, alterations or modifications of this Ground Lease or any agreements in
connection with this Ground Lease are valid unless in writing executed by both Landlord and
Tenant.

d) Construction: This Ground Lease will be construed not against
the party who prepared this agreement, but as if negotiated in good faith and prepared by
mutual agreement of both parties. The captions appearing in this Ground Lease are inserted
only as a matter of convenience and in no way define, limit, construe or describe the scope or
intent of such paragraphs of this Ground Lease or in any way affect this Ground Lease. Any
gender used refers to any other gender more grammatically applicable to the party to whom
such use of gender relates. The use of singular includes the plural and, conversely, the plural
includes the singular.

e) Notice: If at any time, it is necessary or convenient for one of the
parties to serve any notice, demand or communication upon the other party, such notice,
demand or communication must be in writing, signed by the party serving notice, sent by
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nationally recognized overnight carrier or registered or certified United States mail, return
receipt requested and postage or other charges prepaid. If intended for Landlord, the notice
must be addressed to:

RMV PA3 Development, LLC
28811 Ortega Highway

San Juan Capistrano, CA 92675
Attn: Jeremy Laster

If intended for Tenant, the notice must be addressed to:

or such other address as either party furnishes to the other, in writing, as a place for the service
of notice. Any notice so sent will be deemed to have been given as of the time it is deposited
with the overnight carrier or in the United States mail.

f) Consent to Judicial Reference. Each of the parties to this
Agreement hereby consents and agrees that (a) any and all disputes arising out of or related to
this Agreement (a "Dispute") shall be heard by a referee in accordance with the general
reference provisions of California Code of Civil Procedure Section 638, sitting without a jury in
the City of Newport Beach, County of Orange, California, (b) such referee shall hear and
determine all of the issues in any Dispute (whether of fact or of law), including issues pertaining
to a "provisional remedy" as defined in California Code of Civil Procedure Section 1281.8,
including without limitation, entering restraining orders, entering temporary restraining orders,
issuing temporary and permanent injunctions and appointing receivers, and shall report a
statement of decision; provided that, if during the course of any Dispute, any party desires to
seek such a provisional remedy at a time when a referee has not yet been appointed or is
otherwise unavailable to hear the request for such provisional remedy, then such party may
apply to the Orange County Superior Court for such provisional relief, and (c) pursuant to
California Code of Civil Procedure Section 644(a), judgment may be entered upon the decision
of such referee in the same manner as if the Dispute had been tried directly by a court. The
parties shall use their respective commercially reasonable and good faith efforts to agree upon
and select such referee, provided that such referee must be a retired California state or federal
judge, and further provided that if the parties cannot agree upon a referee, the referee shall be
appointed by the Presiding Judge of the Orange County Superior Court. Each party hereto
acknowledges that this consent and agreement is a material inducement to enter into this
Agreement and that each will continue to be bound by and to rely on this consent and
agreement in their related future dealings. The parties shall share the cost of the referee and
reference proceedings equally; provided that, the referee may award attorneys' fees and
reimbursement of the referee and reference proceeding fees and costs to the prevailing party,
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whereupon all referee and reference proceeding fees and charges will be payable by the non-
prevailing party (as so determined by the referee). Each party hereto further warrants and
represents that it has reviewed this consent and agreement with legal counsel of its own
choosing, or has had an opportunity to do so, and that it knowingly and voluntarily gives this
consent and enters into this agreement having had the opportunity to consult with legal counsel.
This consent and agreement is irrevocable, meaning that it may not be modified either orally or
in writing, and this consent and agreement shall apply to any subsequent amendments,
renewals, supplements or modifications to this Agreement or any other agreement or document
entered into between the parties in connection with this Agreement. In the event of litigation,
this Agreement may be filed as evidence of either or both parties' consent and agreement to
have any and all Disputes heard and determined by a referee under California Code of Civil
Procedure Section 638.

Landlord's Initials Tenant's Initials

9) Good Faith and Due Diligence: Landlord and Tenant covenant
to act in good faith and use due diligence in the performance of their respective obligations
under this Ground Lease.

h) No Waiver: No waiver by either party of any term, covenant or
condition ("Provision") under this Ground Lease by the other party will be effective or binding
upon such party unless given in the form of a written instrument signed by such party, and no
such waiver will be implied from any omission by such party to take action with respect to such
Provision. No express written waiver of any Provision will affect any other Provision or cover
any period of time other than the Provision and/or period of time specified in such express
waiver. One or more written waiver(s) of any Provision will not be deemed to be a waiver of any
subsequent Provision.

i) Prevailing Party: If either party institutes any action at law or in
equity against the other party to secure or protect its rights under or to enforce the terms of or
for breach of a representation or warranty in this Agreement, in addition to any judgment
entered in its favor, that party shall be entitled to recover such attorneys’ fees together with
court costs and expenses of litigation.

j) Business Days: If any date set forth in this Ground Lease for the
performance of any obligations of Landlord or Tenant, or for the delivery of any instrument or
notice as provided in this Ground Lease should be on a Saturday, Sunday or legal holiday, the
compliance with such obligations or delivery shall be deemed acceptable on the next business
day following such Saturday, Sunday or legal holiday. As used in this Ground Lease, the term
“‘legal holiday” means any state or federal holiday for which financial institutions or post offices
are generally closed in the state which the Premises is located.

14. Authority to Sign: No employee or agent of Tenant (other than an
authorized signatory) has authority to execute this Ground Lease or make any other warranty,
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representation, agreement or undertaking. The parties' submission of this document for
examination and negotiation does not constitute an offer to lease or a reservation of or option
for the Premises, and this document will be effective and binding only upon final execution and
delivery by Landlord and an authorized signatory of Tenant. The parties executing this Ground
Lease on behalf of Landlord and Tenant represent that they have the authority and power to
sign this Ground Lease on behalf of Landlord and Tenant. No act or omission of any employee
or agent of the parties or any broker will alter, change or modify any provisions of this Ground
Lease.

15. CA Civil Code 1938. A Certified Access Specialist (CASp) has
performed an inspection of the Premises, and the Premises has been found to be in compliance
with all of the applicable construction-related accessibility standards under state law and a
certificate has been issued. This information and a copy of the report and certificate has been
disclosed to Tenant 48 hours prior to execution of this Agreement.

16. Addenda and Exhibits: This Ground Lease includes the following
Addenda and/or Exhibits, which govern over conflicting provisions (if any) of this Ground Lease,
and are made an integral part of this Ground Lease and fully incorporated by reference:

Exhibit A: Legal Description of Leased Space
Exhibit B Depiction of Leased Space

[The remainder of this page is intentionally left blank.]
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LANDLORD AND TENANT, by their execution below, indicates their consent to the terms of
this Ground Lease.

LANDLORD

RMV PA3 Development, LLC,
a Delaware limited liability company

By: Rancho Mission Viejo, LLC,
a Delaware limited liability company
its authorized agent and manager

By:
Jeremy T. Laster
President

By:
Elise L. Millington
Executive VP — CFO/COO

TENANT

ORANGE COUNTY FIRE AUTHORITY,
a California Joint Powers Authority

By:
Name:
Its:

11
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R302473.01
09/03/2021

EXHIBIT A
LEGAL DESCRIPTION
OCFA INTERIM FIRE STATION

Being a portion of Parcel 99 of Certificate of Compliance CC 2011-01, in the Unincorporated
Territory of the County of Orange, State of California, recorded December 27, 2011 as
Instrument No. 2011000677171 of Official Records, together with a portion of Parcel 2 of Lot
Line Adjustment 2020-008, recorded May 5, 2021 as Instrument No. 2021000299311 of Official
Records in the office of the County Recorder of said County, described as follows:

Commencing at the Easterly terminus of that certain course along the general Southerly line of
the Grant Deced to the County of Orange, recorded July 29, 2020 as Instrument No.
2020000366919, of said Official Records, described as having a bearing and distance of "North
78°33'18" West 43.50 feet" in said Grant Deed; thence North 78°33'18" West 27.00 feet; to the
TRUE POINT OF BEGINNING:; thence leaving said general Southerly line South 11°26'42"
West 229.26 feet; thence North 71°32°50™ West 20.73 feet; thence North 78°33'26" West 193.06
feet; thence North 11°26'41" East 259.80 feet to said general Southerly line, also being a point of
cusp and the beginning of a non-tangent curve concave Southeasterly having a radius of 3083.00
feet, a radial line of said curve to said point bears North 15°55°18” East; thence along said
general Southerly line Southeasterly 164.13 feet along said curve through a central angle of
05°23'41"; thence South 42°02'20" East 41.37 feet; thence South 78°33'18" East 16.50 to the
TRUE POINT OF BEGINNING.

Containing an area of 1.228 acres, more or less.
As shown on Exhibit B attached hereto and by this reference made a part hereof.

Subject to covenants, conditions, reservations, restrictions, rights-of-way and easements, if any,
of record.

,- .
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EXHIBIT B

DEPICTION OF THE LEASED SPACE
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Attachment 4

BUILDING PURCHASE AND SALE AGREEMENT

This BUILDING PURCHASE AND SALE AGREEMENT ("Agreement") is made and
entered into as of October _ , 2022 (the "Effective Date"), by and between RMV PA3
DEVELOPMENT, LLC, a Delaware limited liability company ("Seller"), and ORANGE COUNTY
FIRE AUTHORITY, a California joint powers authority ("Buyer"), upon the following terms and

conditions:

A. Buyer is currently occupying the Building and the Real Property (as defined below)
pursuant to that certain Temporary Lease Agreement between Buyer and Seller dated October
8, 2022 (“Temporary Lease Agreement”).

B. Buyer is in possession of the Building and the Real Property effective as of October
__, 2022 (“Possession Date”).

C. Buyer and Seller are entering into this Agreement in order to permit Buyer to
occupy the Building on a long term basis.

NOW THEREFORE, in consideration of the mutual covenants and promises contained
herein and for other good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the parties hereto agree as follows:

1. Purchase and Sale. Pursuant to this Agreement, Buyer shall purchase and Seller
shall sell all of Seller's right, title, and interest in and to that certain building containing
approximately 4663 square feet of fire station space (including residential area and common area),
commonly known as the Rienda Fire Station located at 31544 Cow Camp Road, Rancho Mission
Viejo, County of Orange and State of California and more particularly described on Exhibit A
attached hereto (the "Building").

2. Ground Lease. At the Closing (defined below), concurrently with the conveyance
of the Building to Buyer, Seller shall lease to Buyer, and Buyer shall lease from Seller, that certain
real property legally described on Exhibit B attached hereto (the "Real Property") pursuant to a
lease (the "Ground Lease") in the form attached hereto as Exhibit C. Each of Buyer and Seller
covenant to unconditionally fully execute and deliver the Ground Lease at the Closing, to be
effective as of the Closing Date, The unconditional execution and delivery of the Ground Lease is
a material condition to Buyer's obligations under this Agreement.

3. Disclaimer; Release of Claims.

3.1.  Seller has constructed the Building in compliance with Buyer’s plans and
specifications, Buyer currently occupies the Building pursuant to that certain temporary Lease
Agreement, and Buyer has full knowledge of the condition of the Building. Accordingly, as a
material part of the consideration to be received by Seller under this Agreement as negotiated
and agreed to by Buyer and Seller, Buyer acknowledges and agrees to accept the Building in "as-
is," "where-is" condition at the time of closing, including, without limitation, zoning, land use or
building code requirements or compliance with any law, rules, ordinances or regulations of any
government authority; any hidden defects, environmental conditions affecting the Building,



whether known or unknown, whether such defects or conditions were discoverable through
inspection or not.

3.2. THE BUILDING IS BEING SOLD "AS 1S", "WHERE IS" AND "WITH ALL
FAULTS" AS OF CLOSING, WITHOUT ANY REPRESENTATION OR WARRANTY
WHATSOEVER AS TO ITS CONDITION, FITNESS FOR ANY PARTICULAR PURPOSE,
MERCHANTABILITY OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED. SELLER
SPECIFICALLY DISCLAIMS ANY WARRANTY, GUARANTY OR REPRESENTATION, ORAL
OR WRITTEN, PAST OR PRESENT, EXPRESS OR IMPLIED, CONCERNING THE BUILDING.
BUYER ACKNOWLEDGES THAT BUYER IS PURCHASING THE BUILDING BASED SOLELY
UPON BUYER'S OWN INDEPENDENT INSPECTIONS, INVESTIGATIONS AND FINDINGS
AND NOT IN RELIANCE UPON ANY INFORMATION PROVIDED BY SELLER OR SELLER'S
AGENTS.

3.3.  Without limiting the provisions of Sections 3.1 and 3.2 above, Buyer
releases Seller from any and all claims, demands, causes of action, judgments, losses, damages,
liabilities, costs and expenses (including without limitation attorney's fees whether suit is instituted
or not), whether known or unknown, liquidated or contingent (collectively, "Claims") arising from
or related to (a) any defects, errors or omissions in the design or construction of the Building,
whether the same are a result of negligence or otherwise; or (b) other conditions (including
environmental conditions) affecting the Building, whether the same are a result of gross
negligence or otherwise. The release set forth in this Section specifically includes any Claims
under any Environmental Laws, under the Americans with Disabilities Act of 1990, 42 U.S.C.
8§ 12101 et seq., or with respect to any environmental risk. "Environmental Laws" includes, but
is not limited to, the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act (42 U.S.C. §§6901 et seq.), the Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (42 U.S.C. §§ 9601 et seq.), the Emergency Planning
and Community Right to Know Act (42 U.S.C. §§11001 et seq.), the Clean Air Act (42 U.S.C.
§§7401 et seq.), the Clean Water Act (33 U.S.C. §§1251 et seq.), the Toxic Substances Control
Act (15 U.S.C. §§2601 et seq.), the Hazardous Materials Transportation Act (49 U.S.C. §§1801
et seq.), the Occupational Safety and Health Act (29 U.S.C. §§651 et seq.), the Federal
Insecticide, Fungicide and Rodenticide Act (7 U.S.C. §§136 et seq.), and the Safe Drinking Water
Act (42 U.S.C. §§300f et seq.), as any of the same may be amended from time to time, and any
state or local law dealing with environmental matters, and any regulations, orders, rules,
procedures, guidelines and the like promulgated in connection therewith, regardless of whether
the same are in existence on the date of this Agreement. Buyer's release of Seller shall
specifically not include Claims (as defined hereinabove) arising from or related to any gross
negligence or willful actions or omissions by the Seller whether in contract or tort or both, prior to
the Closing Date (as defined in Section 4.3).

4, Purchase Price; Deposit and Closing Date.

4.1.  The purchase price for the Building shall be One Hundred Dollars ($100.00)
("Purchase Price").

4.2.  Within two (2) days after the Effective Date, Buyer shall deposit with Seller,
by check, the Purchase Price.

4.3. The Closing under this Agreement shall take place on the Closing Date.
The Closing Date shall occur on November __, 2022. The date on which the Deed (defined below)
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transferring the Building from Seller to Buyer is recorded in the Official Records is hereinafter
referred to as the "Closing" or the "Closing Date."

5. Deed. At Closing, Seller shall convey the Building to Buyer by an Improvement
Grant Deed (the "Deed"), in the form attached hereto as Exhibit D.

6. Risk of Loss and Condemnation. Risk of loss by damage or destruction to the
Building up and to the Closing Date shall be borne by Seller. In the event any damage or
destruction is not fully repaired prior to Closing, Seller shall continue to pursue insurance proceeds
and complete reconstruction of the Building.

7. Taxes and Assessments. Seller shall pay all valid delinquent real property taxes,
water rates, sewer charges, assessments, special and otherwise, and other charges which are a
valid lien against the Property as of the Closing Date. Current real estate taxes and current
installments of special assessments, if any, shall be prorated as of the date of Closing as further
described below. Any federal, state and local documentary or revenue stamps, transfer, sales and
other taxes relating to the sale of the Property shall be paid by Seller at Closing and both parties
agree to execute any tax forms required.

7.1. Seller's Failure: Subject to the applicable Cure Period, if Seller fails to
perform any of the covenants and obligations provided in this Agreement, then Buyer may
terminate the Agreement. Buyer waives any rights to consequential, special, punitive or other
damages with regard to any claims under or related to the Building, this Agreement, or the
transaction described herein, whether in contract or tort, law or equity.

7.2. Notice and Cure: Notwithstanding anything to the contrary contained in
this Agreement, a party's failure to perform or observe any covenant or condition of this
Agreement to be performed or observed shall be a default under this Agreement and neither party
shall be permitted to terminate this Agreement unless such party has delivered to the other party
notice of the alleged default, pursuant to the notice requirement as set forth in Section 12 below,
and the defaulting party shall have been given the opportunity to cure such failure within five
(5) business days after receipt of such written notice ("Cure Period").

8. Representations and Warranties.

8.1.  Seller hereby represents and warrants to Buyer that Seller has the power,
right and authority to enter into and perform all of the obligations required of Seller under this
Agreement and the instruments and documents referenced herein, and to consummate the
transaction herein contemplated.

8.2.  Buyer hereby represents and warrants to Seller that Buyer has the power,
right and authority to enter into and perform all of the obligations required of Buyer under this
Agreement and the instruments and documents referenced herein, and to consummate the
transaction herein contemplated. Buyer has made and relied upon its own evaluation and
decision to purchase the Building, and Buyer has not relied upon any oral or written information
or statements from Seller, other than as expressly set forth in this Agreement.
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9. Contingencies/Conditions to Closing.

9.1. Buyer's Conditions to Closing: The obligations of Buyer to complete the
purchase of the Building is subject to the satisfaction or waiver of each of the following conditions
at or prior to the closing:

(a) Seller’s execution of Ground Lease for the Real Property.

(b) The due and timely performance by Seller of each material
covenant, undertaking and agreement to be performed by Seller as provided in this
Agreement subject to the notice and cure provisions of Section 7.2.

(c) All representations and warranties of Seller contained in this
Agreement shall be true and correct in all material respects as of the date made and as of
the Closing Date with the same effect as though such representation and warranties were
made at and as of the Closing Date.

(d) The agreement shall not have been terminated pursuant to the
rights provided for in this Agreement.

9.2. Seller's Conditions to Closing: The obligation of Seller to complete the sale
of the Building is subject to the satisfaction or waiver of each of the following conditions at or prior
to Closing.

(a) Buyer’s execution and delivery of the Ground Lease.

(b) The due and timely performance by Buyer of each material
covenant, undertaking and agreement to perform by Buyer as provided for this Agreement
subject to the notice and cure provisions of Section 7.2 above.

(c) All representations and warranties of Buyer contained in this
Agreement shall be true and correct as of the date made and as of the Closing Date with
the same effect as though such representations and warranties were made at and as of
the Closing Date.

(d) The agreement shall not have been terminated pursuant to the
rights provided for in this Agreement.

10. Closing Costs and Charges.

10.1. Seller's Costs: Seller shall be responsible for all Closing costs associated
with the Closing, including, but not limited to all county and city transfer taxes, and recording
charges, as applicable.

10.2. Taxes and Assessments: All current property taxes and all payments of
general and special bonds and assessments on the Building, and any other charges assessed to
the Building (including, without limitation, property operation expenses, and utility costs) shall be
prorated between Buyer and Seller as of the Possession Date based on the latest available
information. Seller shall be responsible for the payment of all past due and delinquent property
taxes, assessments and payments from all years prior to the current year. Any taxes levied,
whether prior to or after the Possession Date, under the supplemental tax rule applicable to the
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period prior to the Possession Date shall be paid by Seller and any such taxes applicable to the
period from and after the Possession Date shall be paid by Buyer. The payment obligations in
this Section 10.2 shall survive closing.

10.3. Other Costs: Any and all other costs, if any, shall be apportioned in the
customary manner as in the County of Orange, State of California.

11. Deposit of Documents by Parties.

11.1. Deposit of Documents by Seller: At the Closing, Seller shall deliver the
following items to Buyer, each of which shall be duly executed and acknowledged by Seller where
appropriate:

(a) The Deed transferring the Building from Seller to Buyer;
(b) The Ground Lease;

(c) Other documents that may be reasonably required to close in
accordance with the Agreement.

(d) All plans and specifications for the Building.
11.2. Deposit of Documents and Funds by Buyer: At the Closing, Buyer shall

deliver the following items Seller, each of which will be duly executed and acknowledged by Buyer
where appropriate:

(a) The Purchase Price;
(b) The Ground Lease; and

(c) All other funds and documents which may be reasonably required
to close in accordance with this Agreement.

12. Notices. Any notice provided for in or permitted under this Agreement shall be
made in writing and may be given or served by (a) delivering the same in person to the Party to be
notified, (b) depositing the same in the United States mail, postage prepaid, registered or certified
with return receipt requested, and addressed to the party to be notified at the address herein
specified, (c) sent by reputable overnight delivery services (such as Federal Express or United
States Express Mail) or (d) sent by electronic mail (with confirmation sent by any of the means
described in subparagraphs (a), (b) or (c) above). Notices given in accordance with any of the
foregoing methods shall be effective when received (or service is refused). For the purpose of
notice, the address of the parties shall be, until changed, as set forth below. The parties shall have
the right at any time to change their respective addresses and each shall have the right to specify
as its address any other address by written notice to the other party.
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If to Seller: If to Buyer:

RMV PA3 Development, LLC Orange County Fire Authority
28811 Ortega Highway Attn: Jim Ruane
San Juan Capistrano, CA 92675 1 Fire Authority Road
Attn: Jeremy T. Laster Irvine, CA 92602
Phone: 949.240.3363 Phone:
Email:jlaster@ranchomv.com Email: JimRuane@ocfa.org
13. Further Documents and Acts. Each of the parties hereto agree to cooperate in

good faith with each other and to execute and deliver such further documents and perform such
other acts that may be reasonably necessary or appropriate to consummate and carry out to effect
the transaction contemplated under this Agreement.

14. Possession. Buyer is currently in possession of the Building and will continue in
possession of the Building at Closing.

15. Time of Essence. Time is of the essence of this Agreement.

16. Entire Agreement. This Agreement contains the entire agreement between Seller
and Buyer, and there are no other terms, conditions, promises, undertakings, statements or
representations, either written or oral or express or implied, concerning the sale contemplated by
this Agreement.

17. Headings. The paragraph headings are for convenience of reference only and do
not modify or restrict any provisions hereof and shall not be used to construe any provisions.

18. Modifications _and Waiver. This Agreement may be amended only by an
instrument in writing signed by both Seller and Buyer. This Agreement may be terminated only in
accordance with the terms of this Agreement or by an instrument in writing signed by both Seller
and Buyer. No waiver of any of the provisions of this Agreement shall constitute a waiver of any
other provision, nor shall any waiver be a continuing waiver. Except as expressly provided in this
Agreement, no waiver shall be binding unless executed in writing by the party making the waiver.

19. Successors. This Agreement shall inure to the benefit of and bind the parties
hereto and their respective executors, heirs, administrators, successors and assigns. Buyer may
not assign this Agreement without the prior written consent of Seller. No assignment shall relieve
the assigning party from its obligations hereunder.

20. Governing Law and Attorneys' Fees. This Agreement shall be governed and
enforced by, and construed in accordance with the laws of California. In the event either party
hereto brings an action at law or inequity, or other proceedings against the other party to enforce
any of the terms, covenants or conditions hereof, the prevailing party in such action or proceeding
shall be entitled to recover from the losing party, all of its costs and expenses, including, without
limitation, costs incurred pursuant to Section 21 below, court costs, all costs of appeals and all
reasonable attorneys' fees. Any such attorneys' fees and costs shall be included in any such
judgment in such action or proceedings.
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21. Consent to Judicial Reference. Each of the parties to this Agreement hereby
consents and agrees that (a) any and all disputes arising out of or related to this Agreement
(a "Dispute") shall be heard by a referee in accordance with the general reference
provisions of California Code of Civil Procedure Section 638, sitting without a jury in the
City of Newport Beach, County of Orange, California, (b) such referee shall hear and
determine all of the issues in any Dispute (whether of fact or of law), including issues
pertaining to a "provisional remedy" as defined in California Code of Civil Procedure
Section 1281.8, including without limitation, entering restraining orders, entering temporary
restraining orders, issuing temporary and permanent injunctions and appointing receivers,
and shall report a statement of decision; provided that, if during the course of any Dispute,
any party desires to seek such a provisional remedy at a time when a referee has not yet
been appointed or is otherwise unavailable to hear the request for such provisional remedy,
then such party may apply to the Orange County Superior Court for such provisional relief,
and (c) pursuant to California Code of Civil Procedure Section 644(a), judgment may be
entered upon the decision of such referee in the same manner as if the Dispute had been
tried directly by a court. The parties shall use their respective commercially reasonable
and good faith efforts to agree upon and select such referee, provided that such referee
must be a retired California state or federal judge, and further provided that if the parties
cannot agree upon a referee, the referee shall be appointed by the Presiding Judge of the
Orange County Superior Court. Each party hereto acknowledges that this consent and
agreement is a material inducement to enter into this Agreement and that each will continue
to be bound by and to rely on this consent and agreement in their related future dealings.
The parties shall share the cost of the referee and reference proceedings equally; provided
that, the referee may award attorneys' fees and reimbursement of the referee and reference
proceeding fees and costs to the prevailing party, whereupon all referee and reference
proceeding fees and charges will be payable by the non-prevailing party (as so determined
by the referee). Each party hereto further warrants and represents that it has reviewed this
consent and agreement with legal counsel of its own choosing, or has had an opportunity
to do so, and that it knowingly and voluntarily gives this consent and enters into this
agreement having had the opportunity to consult with legal counsel. This consent and
agreement is irrevocable, meaning that it may not be modified either orally or in writing,
and this consent and agreement shall apply to any subsequent amendments, renewals,
supplements or modifications to this Agreement or any other agreement or document
entered into between the parties in connection with this Agreement. In the event of
litigation, this Agreement may be filed as evidence of either or both parties' consent and
agreement to have any and all Disputes heard and determined by a referee under California
Code of Civil Procedure Section 638.

Buyer's Initials Seller's Initials

22. Computing Any Time Period. Wherever this Agreement requires that something
be done within a specified period of days, the period shall (a) not include the day from which the
period commences, (b) include the day upon which the period expires, (c) expire at 5:00 p.m. local
time on the day upon which the period expires and (d) unless otherwise specified in this Agreement
shall be construed to mean calendar days, provided, that if the final day of the period falls on a
Saturday or Sunday or legal holiday (limited to the day set aside by statute for observing New
Year's Day, Martin Luther King Jr.'s Birthday, Washington's Birthday, Memorial Day, Independence
Day, Labor Day, Columbus Day, Veterans' Day, Thanksgiving Day, or Christmas Day), it shall be
extended to first business day thereafter.
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23. Counterparts. This Agreement may be executed in multiple counterparts,
including the transmission of counterparts via electronic means, each of which shall be deemed to
be an original, but all of which, together, shall constitute one and the same instrument.

[NO FURTHER TEXT ON PAGE; SIGNATURES TO FOLLOW]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective
Date.
SELLER:

RMV PA3 Development, LLC,
a Delaware limited liability company

By: Rancho Mission Viejo, LLC,
a Delaware limited liability company
its authorized agent and manager

By:
Jeremy T. Laster
President
By:
Elise L. Millington
Executive VP — CFO/COO
BUYER:

ORANGE COUNTY FIRE AUTHORITY,
a California Joint Powers Authority

By:
Name:
Its:
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EXHIBIT A

DESCRIPTION OF BUILDING

An approximately 4,663 square foot fire station “Building” located on the Real Property
described in Exhibit B below. The Building includes the improvements which are depicted in the
below floor plans.

EXHIBIT A
-1-
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R302473.01
09/03/2021

EXHIBIT A
LEGAL DESCRIPTION
OCFA INTERIM FIRE STATION

Being a portion of Parcel 99 of Certificate of Compliance CC 2011-01, in the Unincorporated
Territory of the County of Orange, State of California, recorded December 27, 2011 as
Instrument No. 2011000677171 of Official Records, together with a portion of Parcel 2 of Lot
Line Adjustment 2020-008, recorded May 5, 2021 as Instrument No. 2021000299311 of Official
Records in the office of the County Recorder of said County, described as follows:

Commencing at the Easterly terminus of that certain course along the general Southerly line of
the Grant Deed to the County of Orange, recorded July 29, 2020 as Instrument No.
2020000366919, of said Official Records, described as having a bearing and distance of "North
78°33'18" West 43.50 feet" in said Grant Deed; thence North 78°33'18" West 27.00 feet; to the
TRUE POINT OF BEGINNING; thence leaving said general Southerly line South 11°26'42"
West 229.26 feet; thence North 71°32°50” West 20.73 feet; thence North 78°33"26" West 193.06
feet; thence North 11°26'41" East 259.80 feet to said general Southerly line, also being a point of
cusp and the beginning of a non-tangent curve concave Southeasterly having a radius of 3083.00
feet, a radial line of said curve to said point bears North 15°55°18” East; thence along said
general Southerly line Southeasterly 164.13 feet along said curve through a central angle of
05°23'41"; thence South 42°02'20" East 41.37 feet; thence South 78°33'18" East 16.50 to the
TRUE POINT OF BEGINNING.

Containing an area of 1.228 acres, more or less.
As shown on Exhibit B attached hereto and by this reference made a part hereof.

Subject to covenants, conditions, reservations, restrictions, rights-of-way and easements, if any,
of record.

2 I

RUSSELL H. HANSON, PLS 8873

EXHIBIT A
-1-
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EXHIBIT C

FORM OF GROUND LEASE

[ATTACHED]

EXHIBIT C
-1-
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EXHIBIT D

FORM OF IMPROVEMENT GRANT DEED

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL
THIS GRANT DEED AND ALL TAX
STATEMENTS TO:

APN: (Space Above For Recorder's Use)

THE UNDERSIGNED GRANTOR DECLARES:
Documentary transfer tax is $

( ) computed on full value of property conveyed, or
( ) computed on full value, less value of liens and encumbrances
remaining at time of sale.

IMPROVEMENT GRANT DEED

FOR VALUABLE CONSIDERATION, the receipt and sufficiency of which is hereby
acknowledged, ("Grantor"), hereby grants to
("Grantee"), Grantor's entire interest in and to that certain building located at 100 Newport Center
Drive ("Building"), but not the underlying fee title relating to the real property associated
therewith, which fee title shall be retained by Grantor and subject to that certain ground lease
between Grantor and Grantee, as evidenced by that certain Memorandum of Ground Lease and
Option To Purchase recorded concurrently herewith.

SUBJECT TO:
1. Taxes and assessments.
2. All other covenants, conditions, restrictions, reservations, rights, rights of way,

easements, encumbrances, liens and title matters whether or not of record or visible from an
inspection of the Building and all matters which an accurate survey of the Building would disclose.

[SIGNATURE PAGE TO FOLLOW]
IN WITNESS WHEREOF, Grantor has caused this Improvement Grant Deed to be

executed as of the day of ,20 .

"GRANTOR"

EXHIBIT D
-1-
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

State of California )
County of )
On , before me,

(insert name of notary)
Notary Public, personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) |s/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

EXHIBIT D
-
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Orange County Fire Authority
AGENDA STAFF REPORT

Board of Directors Meeting Agenda Item No. 3A
October 27, 2022 Discussion Calendar

Approval of Master Lease-Purchase Agreement and
Other Related Actions for the Acquisition of Two Helicopters

Contact(s) for Further Information
Robert Cortez, Assistant Chief robertcortez@ocfa.org 714.573.6012
Business Services Department

Tricia Jakubiak, Treasurer triciajakubiak(@ocfa.org 714.573.6301
Business Services Department

Summary

This agenda item is submitted for approval of the master lease-purchase agreement with Banc of
America Public Capital Corp and other related actions for the acquisition of two Firehawk (Sikorsky
S70 Type 1) helicopters per direction provided by the Board at its September 22, 2022 Board of
Directors Meeting. The item also includes a proposed indemnification agreement requested by the
City of Yorba Linda in connection with the public hearing held on October 4™ for the approval of
financing pursuant to the Joint Exercise of Powers Act.

Prior Board/Committee Action(s)

Following extensive review and discussion by the Budget & Finance Committee and the Board of
Directors from the period of July 2021 through September 2022, the Board of Directors at its
September 22, 2022 Board meeting, by a vote of 15-7 (Directors Bourne, Gamble, and Hasselbrink
absent, and Directors Bartlett, Chun, Kuo, Lopez, Rains, Steggell, and Tettemer dissented), directed
staff to purchase two Firehawk (Sikorsky S70 Type 1) helicopters and complete the necessary
administrative actions inclusive of entering into helicopter purchase and related training agreements,
pursue lease-purchase financing with Banc of America Public Capital Corp, complete JPA legal and
procedural requirements necessary for the financing of the aircraft and budgetary adjustments for
one-time and on-going related costs.

On October 12, 2022, the Budget and Finance Committee reviewed the proposed agenda item and
directed staff to place the item on the Board of Directors agenda by a vote of 6-1 (Director Tettemer
dissented and Directors Bourne and Rossini absent).

RECOMMENDED ACTION(S)

1. Adopt the proposed Resolution approving the acquisition and financing of two new helicopters
and approve related Master Lease-Purchase Agreement with Banc of America Public Capital
Corp, Equipment Schedule No. 01, Addendum Relating to Aircraft, Escrow and Account Control
Agreement, and related schedules and actions (Attachments 1).

2. Approve an Indemnification Agreement with the City of Yorba Linda in Connection with the
Funding of the Purchase of Firechawk Helicopters (Attachment 2).

Impact to Cities/County
Not Applicable.
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10/27/22 Board of Directors Meeting — Agenda Item No. 3A

Fiscal Impact
The fiscal impact includes $57.9 million in capital costs, financed with $57.9 million in lease-
purchase financing proceeds.
Increased Cost Funded by Structural Fire Fund (Capital): $4.9 million/year for 15 years
Increased Cost Funded by Cash Contract Cities: $0

Background

Lease-Purchase Financing

On August 1, 2022, staff released a Request for Proposals (RFP) to hire the financing team, which
is comprised of a Municipal Financial Advisor and Special Counsel, to assist with a lease-purchase
financing. The municipal financial advisor provides independent financial advice and serves solely
the interests of the OCFA. Services provided by the municipal financial advisor include developing
the Lease-Purchase structure, documents and bid package, evaluating the competitive bidding
proposals among banks and financial institutions to obtain the best financing terms at the lowest cost
of borrowing, and assisting with the formation and completion of all documents. Special Counsel
Services include reviewing all of the financing documents, ensuring all necessary legal and
procedural requirements are met, and providing a legal opinion that OCFA is authorized to execute
the lease-purchase transaction.

On August 31, 2022, based on guidance from the financing team, OCFA released and published an
RFP seeking proposals from qualified lessors/banks for a 2022 equipment lease-purchase agreement,
for which the proceeds will be used to purchase two all hazard firefighting/rescue helicopters
(Sikorsky S-70 Type 1 helicopters) from United Rotorcraft. The financing terms requested in the
RFP included 7-year, 10-year, and 15-year financing for a principal amount not to exceed $58
million (inclusive of aircraft purchase price, taxes, performance bond, estimated cost of issuance,
and project implementation/training costs) with annual interest and principal payments to commence
in January 2024. The RFP also disclosed that 80% of the purchase price of the helicopters will be
paid to the vendor shortly after the financing closes and in advance of helicopter delivery.

The purchaser/bank proposals were due on September 8, and a total of seven proposals were received
by the deadline. Following the evaluation of the proposals by an evaluation panel consisting of the
financing team and OCFA personnel, Banc of America Public Capital Corp was ranked the highest
firm with the proposal that is the most advantageous to the OCFA.

At its September 22, 2022 Board of Directors meeting, the Board directed staff to pursue lease-
purchase financing for a term of 15-years, with an interest rate of 3.1379%, and annual principal and
interest payments of $4.9 million with Banc of America Public Capital Corp and return to the Board
of Directors at the October 27, 2022 meeting for approval of the final financing documents. Draft
Resolution and Bank of America Public Capital Corp financing documents are included as
Attachments 1 and 2 for review and consideration.

City of Yorba Linda Public Hearing — Indemnification Agreement

The Joint Exercise of Powers Act, Article 4 Local Bond Pooling, requires a public hearing to be held
by a local agency (not the Joint Powers Authority) within whose boundaries the capital improvement
will be located (or used) to approve the lease-purchase financing of the helicopters and to make a
finding of significant public benefit. Given that the two Firehawks will benefit all OCFA member
agencies, special counsel has advised that any one of the OCFA’s member agencies may hold the
required noticed public hearing. The relevant sections of Article 4, Local Bond Pooling Act (set
forth in Government Code Section 6584 et seq.) specific to this requirement are referenced below:
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6586.5. (a) Notwithstanding Section 6587, an authority, or any entity acting on behalf of or for the
benefit of an authority, may not authorize bonds [which includes lease-purchase agreements] to
construct, acquire, or finance a public capital improvement except pursuant to Article 1
(commencing with Section 6500), unless all of the following conditions are satisfied with respect to
each capital improvement to be constructed, acquired, or financed:

(1)The authority reasonably expects that the public capital improvement is to be located
within the geographic boundaries of one or more local agencies of the authority that is not
itself an authority.

(2)A local agency that is not itself an authority, within whose boundaries the public capital
improvement is to be located, has approved the financing of the public capital improvement
and made a finding of significant public benefit in accordance with the criteria specified in
Section 6586 after a public hearing held by that local agency within each county or city and
county where the public capital improvement is to be located after notice of the hearing is
published once at least five days prior to the hearing in a newspaper of general circulation
in each affected county or city and county.

At its September 22, 2022 Board of Directors meeting, the Board directed staff to partner with the
City of Yorba Linda or any other OCFA member agency to coordinate a public hearing pursuant to
the Joint Powers Act. The City of Yorba Linda agreed to conduct the public hearing in accordance
with Section 6586.5(a)(2) to consider approval of the findings of significant public benefit and to
approve the financing for purposes of that same section. The City also requested OCFA to defend
and indemnify the City; however, given the time constraints, the City agreed to proceed in
conducting the public hearing with the understanding that the OCFA Board of Directors will
consider approval of the indemnification agreement (Attachment 3) at a later date. The City Council
for the City of Yorba Linda held the public hearing on October 4" and the item passed unanimously
5-0.

Staff recommends approval of the recommended actions.

Attachment(s)

1. Resolution approving the acquisition and financing of two new helicopters and related
Master-Lease Purchase Agreement, Equipment Schedule No. 1, Addendum Relating to
Aircraft, Escrow and Account Control Agreement, and related schedules and actions.

2. Indemnification agreement with the City of Yorba Linda
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Attachment 1

RESOLUTION NO. 2022-___

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE ORANGE
COUNTY FIRE AUTHORITY APPROVING THE ACQUISITION AND
FINANCING OF TWO NEW HELICOPTERS AND APPROVING THE
RELATED MASTER LEASE-PURCHASE AGREEMENT AND SCHEDULES
AND TAKING OTHER RELATED ACTIONS

WHEREAS, the Orange County Fire Authority (the "OCFA") is ajoint powers authority
duly established and existing pursuant to the Joint Exercise of Powers Act (set forth in
California Government Code Section 6500 et seq.), and an Amended Joint Powers
Agreement, dated September 23, 1999, as amended, by and among the County of Orange
("County") and 23 member cities within the County; and

WHEREAS, on September 22, 2022, the Board of Directors of OCFA (the “"Board")
authorized OCFA's purchase of two new Firehawk (Sikorsky S-70 Type 1) helicopters (the
"Helicopters"), pursuant to a Master Purchase Agreement with United Rotorcraft, which is
contingent upon the closure of, and funding from, a lease-purchase financing transaction
(anticipated to close on November 3 2022); and

WHEREAS, Banc of America Public Capital Corp ("BofAPCC") is willing to provide
such financing to OCFA on the terms and conditions stated in the Term Sheet ("Term
Sheet"”), and by entering into a Master Equipment Lease/Purchase Agreement and related
Schedules and Addendum, h an amount not to exceed $58,000,000 (inclusive of costs of
issuance) (together with the Schedules, the "Financing Lease") with BofAPCC, as lessor,
and OCFA, as lessee; and

WHEREAS, at its September 22, 2022 meeting, the Board directed staff to pursue
lease-purchase financing with BofAPCC for a term of 15-years at an interest rate of 3.1379%,
and return to the Board of Directors at the October 27, 2022 meeting for approval of the final
financing documents.

WHEREAS, the Financing Lease is expected to be in the amount of $57,882,120.04
(principal component), inclusive of training and cost of issuance, with annual principal and
interest payments of approximately $4.925 million per year for 15 years, for total debt service
payment over the life of the Financing Lease of $73,872,089.63.

WHEREAS, the Financing Lease is being executed pursuant to the Local Bond
Pooling Act, set forth in Government Code Section 6584 et seq., to finance the acquisition of
the Helicopters, which is equipment necessary to support the fire protection function of OCFA
and deliver the public services therefrom.

WHEREAS, in accordance with California Government Code Section 6586.5, the City
of Yorba Linda held a public hearing (notice of which was published in the Orange County
Register) approving the financing and made a finding of significant public benefit.

NOW, THEREFORE, THE ORANGE COUNTY FIRE AUTHORITY BOARD OF
DIRECTORS DOES HEREBY RESOLVE, DETERMINE AND ORDER AS FOLLOWS:

Section 1. The above recitals, and each of them, are true and correct.
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Section 2  In accordance with California Government Code Section 5852.1, the
Board has obtained from Fieldman, Rolapp & Associates, Inc., OCFA's municipal advisor,
certain good faith estimates related to this financing, which are attached as Exhibit A to this
Resolution.

Section 3  The Term Sheet attached hereto as Exhibit Bis hereby approved.

Section 4. The Financing Lease in the amount of $57,882,120.04 (principal
component), in substantially the form attached hereto as Exhibit C, is hereby approved. Each
of the Treasurer and/or the Assistant Chief of Business Services (each, an i*Authorized
Officer"), acting individually, is hereby authorized to execute and deliver, for and in the name
of the OCFA, the Financing Lease n substantially such form, with changes therein as the
Authorized Officer may approve (such approval to be conclusively evidenced by the execution
and delivery thereof).

Section 5. The Escrow and Account Control Agreement, n substantially the form
attached hereto as Exhibit D, is hereby approved. Each of the Treasurer and/or the Assistant
Chief of Business Services (each, an "Authorized Officer"), acting individually, is hereby
authorized to execute and deliver, for and in the hame of the OCFA, the Escrow and Account
Control Agreement in substantially such form, with changes therein as the Authorized Officer
may approve (such approval to be conclusively evidenced by the execution and delivery
thereof).

Section 6. The members of the Board, the Authorized Officers and other officers
of OCFA, are hereby authorized, jointly and severally, to execute and deliver any and all
necessary documents and instruments and to do all things (including, but limited to, the
payment of any fee due to CDIAC under Government Code Section 8856 n connection with
the Financing) which may be necessary or proper to effectuate the purposes of this
Resolution and the Financing Lease and Escrow and Account Control Agreement. Any such
previous action taken by such officers are hereby ratified and confirmed.

Section 7.  This Resolution shall be effective immediately upon its passage and
approval.

| do hereby certify that the above Resolution No. 2022- _  was duly adopted at a
meeting of the Board of Directors of the Orange County Fire Authority on October |, 2022,
by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:
Michele Steggell, Chair
Board of Directors
ATTEST:
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Maria Huizar
Clerk of the Authority
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PAYMENT SCHEDULE

Contract Rate; Taxable Rate.

RENTAL RENTAL INTEREST
PAYMENT PAYMENT PORTION PRINCIPAL OUTSTANDING PREPAYMENT CASUALTY
DATE AMOUNT (3.1379%) PORTION BALANCE PRICE VALUE
11/312022 $0.00 $0.00 $0.00 $57,882,120.04 N/A $58.460.941 24
/1012024 $4,924.805.98  $2,154,313.50  $2,770,492.48  $55,111,627.56 N/A $55,662,743.84
111012005 $4,924,805.97  $1,729,347.76  $3,195.45821  $51,916,169.35 N/A $52,435,331.04
1/1012026  $4,924,.805.98  $1,629,077.48  $3,295,728.50  $48,620,440.85 N/A $49,106,645.26
1/1012027  $4,924.805.97  $1,525,660.81  $3,399,145.16  $45221,295.69 N/A $45,673,508.65
1/1012028  $4,924,.805.98  $1,418,999.04  $3,505,806.94  $41,715,488.75 N/A $42,132,643.64
171012029 $4,924.805.97  $1,308,990.32  $3,615,815.65  $38,099,673.10 N/A $38,480,669.83
1/1012030  $4,924,805.97  $1,195,529.64  $3,729,27633  $34370,396.77  $34,370,396.77  $34,370,396.77
/1012031 $4.924.805.97  $1,078,508.68  $3,846,2907.29  $30,524,099.48  $30,524,099.48  $30,524,099.48
171012032 $4,924.805.98  $957.815.72  $3,966,990.26  $26,557,109.22  $26,557,109.22  $26,557,109.22
11012033 $4,924.805.97  $833,335.53  $4,091,470.44  $22,465,638.78  $22,465,638.78  $22,465638.78
171012034 $4,924.805.98  $704,949.28  $4,219.856.70  $18,245,782.08  $18,245782.08  $18245,782.08
111012035 $4,924,.805.98  $572,534.40  $4,352,271.58  $13,893,510.50  $13,893,510.50  $13,893,510.50
171012036 $4,924,805.98  $435964.47  $4.488.841.51  $9.404,668.99  $9.404,668.99  $9.404.668.99
/1012037 $4,924,.805.98  $295,109.11  $4,629,696.87  $4,774.972.12  $4,774972.12  $4.774972.12
1/1012038  $4,924,.805.97  $149,833.85  $4,774,972.12 $0.00 $0.00 $0.00
Total  $73,872,089.63  $15,989,969,59  $57,882,120.04

The Contract Rate for this Equipment Schedule is
3.1379% per annum. The Taxable Rate for this Equipment Schedule is 4.0050% per annum.

Prepayment Option Commencement Date.

For purposes of Section 1001 of the

Agreement, the Prepayment Option Commencement Date for this Equipment Schedule is
January 10, 2030.

Prepayment Price.

Prepayment Price is at par.

LESSOR:

Banc of America Public Capital Corp

LESSEE:
Orange County Fire Authority

For purposes of Section 10.0l(a)(i) of the Agreement, the




INCUMBENCY AND AUTHORIZATION CERTIFICATE (AGREEMENT)

The undersigned, a duly elected or appointed and acting Clerk of Orange County Fire
Authority ("Lessee") certifies as follows:

A.  The following listed persons are duly elected or appointed and acling officials of
Lessee (the "Officials") in the capacity set forth opposite their respective names below and the
signatures below are true and con-ect as of the date hereof; and

B. THE OFFICIALS ARE DULY AUTHORIZED, ON BEHALF OF LESSEE, TO NEGOTIATE,
EXECUTE AND DELIVER 1HE MASTER EQUIPMENT LEASE/PURCHASE AGREEMENT DATED AS OF
NOVEMBER 3, 2022 (THE "AGREEMENT") AND A SEPARATE EQU[PMENT SCHEDULE No. | AND
ADDENDUM THERETO RELATING TO AIRCRAFT, RELATING THERETO PROM TIME TO TIME AS
PROVIDED IN THE AGREEMENT (COLLECTIVELY, THE "EQU!PIV!ENT SCHEDULES"), DATED
NOVEMBER 3, 2022, EACH BY AND BETWEEN LESSEE AND BANC OP AM.ERICA PUBL]JC CAPITAL
CORP ("LESSOR"), TffE ESCROW AND ACCOUNT CONTROL AGREEMENT DATED AS OF NOVEMBER
3, 2022 BY AND AMONG LESSOR, LESSEE AND WILMINGTON TRUST, NATIONAL ASSOCIATION, AS
ESCROW AGENT, ALL DOCUMENTS RELATED THERETO AND DELIVERED IN CONNECTION
THEREWITH, AND ANY PUTIJRE MODJPICATrON(S) OR AMENDMENTS THEREOF (COLLECTIVELY, THE
"OPERATIVE AGREEMENTS"), AND THE OPERATIVE AGREEMENTS EACH ARE THE BINDING AND
AUTHORIZED AGREEMENTS OF LESSEE, ENFORCEABLE N ALL RESPECTS IN ACCORDANCE WITH

THEIR RESPECTIVE TERMS.

Name of Official Title Signature
Tricia Jakubiak Treasurer
Robert Cortez Assistant Chief of Business
Services
DATED: NOVEMBER 3, 2022 BY:

NA.ME: MARIA HUIZAR
TITLE: CLERK

(TtiE SIGNER OF THIS CERTCFICATE CANNOT BE LISTED ABOVE AS AUTHORIZED TO EXECUTE THE
OPERATIVE AGREEMENTS.)



















































































































































Attachment 2
Indemnification Agreement
In Connection With The Funding Of The Purchase
Of Firehawk Helicopters By The Orange County Fire Authority

THIS AGREEMENT (“Agreement”) is made this __day of October, 2022, by and between

the Orange County Fire Authority, a California Joint Powers Authority established pursuant to the
Joint Exercise of Powers Act, California Government Code sections 6500, et seq. (“OCFA”) and
the City of Yorba Linda, a California municipal corporation, (“City”). OCFA and City are
sometimes hereinafter individually referred to as “Party” and collectively referred to as the
“Parties”.

RECITALS

A. On September 22, 2022, the OCFA Board of Directors directed OCFA staff to pursue lease-

purchase financing for the acquisition of two (2) two Firehawk (Sikorsky S70 Type 1)
helicopters (“Helicopters™) in the amount of $55,871,980.32, and directed OCFA staff to
work with the City of Yorba Linda to coordinate a public hearing pursuant to the Joint
Exercise of Powers Act section 6586.5(a)(2); and

OCFA will be the entity financing the Helicopters and will be liable for the payments
pursuant to the lease-purchase financing agreements; and

The City will not be a party to the financing nor will the City be liable for the payments
pursuant to the lease-purchase financing agreements; and

Nevertheless, Government Code section 6586.5(a)(2) requires that:

“A local agency that is not itself an authority, within whose boundaries the public
capital improvement is to be located, has approved the financing of the public
capital improvement and made a finding of significant public benefit in accordance
with the criteria specified in Section 6586 after a public hearing held by that local
agency within each county or city and county where the public capital improvement
is to be located after notice of the hearing is published once at least five days prior
to the hearing in a newspaper of general circulation in each affected county or city
and county.” [Emphasis added. ]

At OCFA'’s request, on October 4, 2022, the City conducted the noticed public hearing,
approved the finding of significant public benefit, and “approved” the financing for
purposes of Government Code section 6586.5(a)(2); and

The City has requested to be defended and indemnified in connection with the approval,
and the OCFA is willing to provide the requested defense and indemnification.

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

Party.

1. Effective Date: This Agreement is effective on the date it is executed by the second



2. Defense and Indemnification: OCFA agrees to defend and indemnify City and its
elected and appointed officials and employees from any and all claims, demands, lawsuits, writs,
and other court proceedings (collectively “Claims™) arising from the City’s approvals made
pursuant to Section 6586.5(a)(2), including but not limited to any Claims that City is liable
pursuant to the financing agreements entered into by OCFA for the acquisition of the Helicopters.

3. Notice of Claim. City shall give prompt written notice of any Claim(s) to OCFA.
Any notice, demand, request, document, consent, approval, or communication either Party desires
or is required to give to the other Party or any other person shall be in writing and shall be deemed
to be given when delivered via email and certified mail, return receipt requested, as follows:

Via email to both of the following:

coa@ocfa.org [Clerk of the Authority]
and
dkendig@wss-law.com [OCFA General Counsel]

Via Certified Mail, Return Receipt Requested to:

Orange County Fire Authority
Attn: Clerk of the Authority

1 Fire Authority Rd.

Irvine, CA 92602

and
David Kendig, OCFA General Counsel
Woodruff, Spradlin & Smart, APC
555Anton Blvd. Suite 1200
Costa Mesa, CA 92626
4. California Law. This Agreement shall be interpreted, construed, and governed both

as to validity and to performance of the Parties in accordance with the laws of the State of
California. Legal actions concerning any dispute, claim, or matter arising out of or in relation to
this Agreement shall be instituted in the Superior Court of the County of Orange, State of
California, or any other appropriate court in such county.

5. Non-liability of Officers and Employees. No officer, official, employee, agent,

representative, or volunteer of OCFA or of the City shall be personally liable in the event of any
default or breach of this Agreement which may become due to City or OCFA or to their successors,
or for breach of any obligation under the terms of this Agreement.

6. Integration; Amendment. This Agreement is the entire, complete, and exclusive
expression of the understanding of the Parties. It is understood that there are no oral agreements
between the Parties hereto affecting this Agreement and this Agreement supersedes and cancels
any and all previous negotiations, arrangements, agreements, and understandings, if any, between
the Parties, related to the subject matter of this Agreement, and none shall be used to interpret this




Agreement. No amendment to or modification of this Agreement shall be valid unless made in
writing and signed by the OCFA and City.

7. No Third-Party Beneficiaries. With the exception of the specific provisions set forth
in this Agreement, there are no intended third-party beneficiaries under this Agreement and no
such other third parties shall have any rights or obligations hereunder.

8. Counterparts. This Agreement may be executed in counterparts, each of which shall
be deemed to be an original, and such counterparts shall constitute one and the same instrument.
Executed counterparts may be transmitted by mail or electronically via email or facsimile.

9. Execution of Contract. The persons executing this Agreement on behalf of each of
the Parties hereto represent and warrant that they are duly authorized to execute and deliver this
Agreement on behalf of said Party, and by so executing this Agreement, such Party is formally
bound to the provisions of this Agreement. This Agreement shall be binding upon the heirs,
executors, administrators, successors, and assigns of the Parties.

IN WITNESS WHEREOF, the Parties have executed and entered into this Agreement as of the
latter of the two dates written below:

[SIGNATURES ON THE FOLLOWING PAGE)]



IN WITNESS WHEREOF, the Partics have executed and entered into this Agreement as of the

latter of the two dates written below:

DATED:

ATTEST:

By:

Maria Huizar
Clerk of the Authority

APPROVED AS TO FORM:

By:

David E. Kendig
OCFA General Counsel

DATED:

ATTEST:
By: "N O a1, -

Marcia Brown
City Clerk

APPROVED AS TO FORM:

By: W

Rutan & Tucker, LLP
City Attorney

%‘DCFA ”
ORANGE COUNTY FIRE AUTHORITY

By:

Michelle Steggell
Chair, Board of Directors

-GEC'I'TY”

CITY OF?} BA LINDA
By: H // ,/é 4/f A

Carlos Rodriguez, M




Orange County Fire Authority

AGENDA STAFF REPORT

Board of Directors Meeting Agenda Item No. 3B
October 27, 2022 Discussion Calendar

Board of Director Requested Item - Options for Teleconferencing
During Public Board and Committee Meetings

Contact(s) for Further Information
Lori Zeller, Deputy Chief lorizeller@ocfa.org 714.573.6020
Administration & Support Bureau

Robert Cortez, Assistant Chief robertcortez@ocfa.org 714.573.6012
Business Services Department

Summary
This item is submitted as requested by Director Hertz-Mallari and Chair Steggell during the Board
of Directors meeting on August 25, 2022.

Prior Board/Committee Action

At the August 27, 2015, Board meeting, a proposed policy which would have allowed individual
Board members to teleconference during meetings under then-current teleconferencing rules in the
Brown Act was the subject of extensive discussion by the Board, but the motion to approve the
policy ultimately failed.

During the COVID-19 pandemic, the Board has approved findings every 30 days to authorize
teleconferencing pursuant to AB 361 while the Governor-declared state of emergency continues.

During the Board’s regular meeting on August 25, 2022, Director Hertz-Mallari and Chair Steggell
requested that staff return to the Board with an item to consider the Board’s prior teleconferencing
direction and options for teleconferences during future meetings. Chair Steggell subsequently
directed that the matter should be reviewed by the Board’s Legislative & Public Affairs Committee
to make a recommendation to the Board.

On October 19, 2022, the Legislative and Public Affairs Committee reviewed this agenda item and
considered the following options:
Option 1  Staff’s Recommendation (discontinue teleconferencing): Return to all in-
person meetings of the Board and Committees; or
Option 2 (status quo/AB 361): Continue not to allow teleconferencing except pursuant
to AB 361; or
Option 3  (traditional Brown Act teleconferencing): Direct staff to return with a policy
and procedures to enable teleconferencing under the “traditional”
teleconference provisions in the Brown Act; or
Option4 (AB 2449 teleconferencing): Direct staff to return with a policy and
procedures to enable teleconferencing pursuant to AB 2449 effective January
1,2023.
By a vote of 4-0 (Directors Chun, Rains and Wagner absent) the Committee directed staff to place
the item on the Board of Directors agenda with the Committee’s recommendation that the Board
approve Option 1 to discontinue teleconferencing and return to all in-person meetings.



mailto:lorizeller@ocfa.org
mailto:robertcortez@ocfa.org

RECOMMENDED ACTION(S)
Discontinue teleconferencing and return to all in-person meetings of the Board and Committees.

Impact to Cities/County
Not applicable.

Fiscal Impact

Meetings involving Zoom participation by Board members or the public require additional staff
time for advance coordination, as well as attendance during Board meetings by Information
Technology and Multi-Media staff (overtime) for activating, de-activating, and ongoing
monitoring of live-stream requirements.

Background

On August 27, 2015, the OCFA Board considered whether to adopt a policy that would have
allowed individual Board members to participate in Board meetings via teleconference and
committee meetings.

When that policy decision was considered, the Brown Act allowed legislative bodies like the Board
to allow individual Board members to participate in a meeting via teleconference’, but only if all
of the following requirements were met:
e The meeting agenda identified the remote location from which each Board member would
participate;
e The agenda was posted at each remote location at least 72 hours before the meeting (or 24
hours for special meetings);
e The remote location was accessible to all members of the public;
e Members of the public could attend and participate in the meeting from the remote location;
and
e All votes were conducted by roll call vote.

For ease of reference, meetings conducted pursuant to the teleconference provisions summarized
above will be referred to as “Traditional Brown Act Teleconferences”. In addition, the August 27,
2015 staff report and then-proposed Traditional Brown Act Teleconference policy which the Board
did not adopt, are provided as Attachment 1.

When the Board considered whether to allow Traditional Brown Act Teleconferences in 2015, all
Board meetings were attended exclusively by Board members in person and any members of the
public who were interested in participating also attended in person. No Board members
teleconferenced, and the public did not participate by phone or electronically via Zoom meetings.

After considering the options and the impact of those requirements on the flow of the Board’s
meetings as it existed at that time, the Board motion to approve a Policy that would have allowed
Traditional Brown Act Teleconferences failed, and the policy was not subsequently approved.

! Under the Brown Act, “...the legislative body of a local agency may use teleconferencing for the benefit of the
public and the legislative body of a local agency in connection with any meeting or proceeding authorized by law.”
Cal. Gov’t Code § 54953(b)(1).
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COVID-19 and AB 361

Beginning in early 2020, California’s Governor declared a State-wide state of emergency due to
the COVID-19 pandemic, and State and local health officials identified social distancing as a
means to reduce the spread of early COVID-19 strains. On September 16, 2021, in the context of
the pandemic, Assembly Bill 361 was approved by the Legislature and signed into law by the
Governor. While Traditional Brown Act Teleconferencing remained an allowed alternative, AB
361 added to the Brown Act a second permitted method of teleconferencing.

AB 361 authorizes cities, counties, and local agencies like the Fire Authority to conduct meetings
of legislative bodies by teleconference provided all of the following requirements are met:
e There is a Governor-proclaimed state of emergency? in effect;
e State or local health officials must mandate or recommend social distancing;
e Specific findings must be made and reaffirmed by the legislative body at least every thirty
(30) days;
e The public must be permitted to monitor and participate in the meetings via phone or other
electronic means; and
e All votes must be conducted via roll call vote.

For ease of reference, meetings conducted pursuant to the AB 361 teleconference provisions will
be referred to as “AB 361 Teleconferences”.

The OCFA Board has made and reaffirmed the required findings at least every 30 days since AB
361 was enacted. Two of the Board’s committees (the Operations Committee and the Legislative
& Public Affairs Committee) recently did not renew the required findings so those two bodies will
no longer teleconference pursuant to the provisions of AB 361.

New Legislation: AB 2449

Late last month, the Governor signed new legislation that amends the Brown Act to allow another
alternative method for individual Board members to teleconference, if the Board decides to permit
it. The new AB 2449 option will become available on January 1, 2023.°

For an individual Board member to utilize the new AB 2449 form of teleconferencing, all of the
following requirements must be met:

e A quorum of the Board or committee must attend from a single location. For the Board,
this means at least 13 Board members must attend and remain at the meeting in person, or
the meeting can not start/continue;

e All votes during the meeting must be conducted via roll call vote;

e The public must be permitted to monitor and participate in the meetings via phone or other
electronic means;

2 For purposes of AB 361 “...’state of emergency’ means a state of emergency proclaimed pursuant to Section 8625
of the California Emergency Services Act...” Cal. Gov’t Code sec. 54953(e)(4). Section 8625 of CESA in turn refers
to a state of emergency proclaimed by the Governor.

3 AB 361 teleconferencing will remain an alternative after January 1%, but only as long as the Governor-
proclaimed state of emergency continues, health officials continue to recommend social distancing, and each
legislative body continues to make the findings required by AB 361 every 30 days.
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e To attend remotely, the member must give notice as early as possible that “just cause”* or
an “emergency” exist;

e A request that is based on an emergency is subject to approval by the Board or committee;

A member who attends remotely must participate via audio and video (this likely requires

the remote attendee’s video camera to remain on);

Each member is limited to two (2) “just cause” teleconferences per calendar year;

No member may attend remotely for more than three (3) consecutive months;

A member may not teleconference for more than 20% of regular meetings/calendar year;

If a legislative body regularly meets fewer than 10 times per calendar year, a member of

that body may not participate remotely more than twice per calendar year; and

Comparison of Key Requirements by Teleconference Option

To facilitate a comparison of the key differences among the statutory requirements that apply to
teleconference meetings under the three options, we have provided a detailed summary of the three
teleconference options as Attachment 2.

Efficiency of Business via In-Person Meetings (No Teleconferencing)

Staff recognizes and appreciates the positive value that has been achieved by allowing
teleconferencing as an option during the COVID pandemic, which enabled continuity of actions
on policy matters that were required by the Board. That said, the efficiency in conducting Fire
Authority business with the Board is greatly enhanced through in-person attendance, during
normal (non-pandemic) times. Efficiencies include:

e In-person attendance allows more opportunities for staff members to interact informally
with the Board (before and after meetings) and gain insight into information needs that the
Board may have during future public meetings, so that staff can plan proactively.

e During public meetings (and in closed session), staff is able to provide and display
information more quickly “on-the-fly” in response to questions raised by Directors, when
the Board attends in-person. This capability is significantly hindered when the Audio-
Visual systems are supporting the Zoom/Remote meeting platform.

e C(losed-session meetings are streamlined when the Board participates in-person.

o Convening to closed session, while in-person, is accomplished simply by Directors
moving next door to Classroom 1, and without requiring members of the public and
staff to vacate the Boardroom.

o In-person attendance eliminates the need for Directors to log-out of one Zoom-
meeting for the public, and log back-into a separate Zoom-meeting for closed
session.

e Voting is streamlined, without need for roll-call vote on every action, when Directors
attend in-person.

e The cost to administer, and the numbers of support staff members who must attend
meetings (on overtime) is reduced, without the need to facilitate the Zoom/Remote meeting
platform and the live-streaming needs that must be met to comply with remote meeting
requirements. At the request of the Board, staff prepared estimated costs and staff
requirements to administer Concurrent Joint Special Meetings (Attachment 3).

4 “Just cause” is defined as any of the following: (A) A childcare or caregiving need of a child, parent,

grandparent, grandchild, sibling, spouse, or domestic partner that requires them to participate remotely; (B) A
contagious illness that prevents a member from attending in person; (C) A need related to a physical or mental
d1sab1l1ty, or (D) Travel while on official business of the legislative body or another state or local agency

“Emergency mrcumstances are defined as “a physical or family medical emergency that prevents a member
from attending in person.”
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e The requirement to accommodate online and telephonic public comments is eliminated by
returning to in-person attendance.

e Risk of error (technology glitches, human error, etc.) is reduced by eliminating the
requirements to connect, disconnect, and reconnect to live-streaming — as must currently
occur in connection with Board movements in and out of closed session.

Given the above business efficiencies, the Legislative and Public Affairs Committee recommends
the Board return to in-person participation for Board and committee meetings.

Attachments
1. August 27, 2015 Staff Report and Then-Proposed Traditional Teleconference Policy
2. Summary of Teleconference Options Under the Brown Act
3. Estimated Costs & Staff Requirements to Administer Concurrent Joint Special Remote
Meetings Specifically to Vote on AB361 Findings

10/27/22 Board of Directors Meeting — Agenda Item No. 3B
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Attachment 1

Orange County Fire Authority
AGENDA STAFF REPORT

Board of Directors Meeting Agenda Item No. 3B
August 27, 2015 Consent Calendar

Adoption of Board Teleconferencing Policy

Contact(s) for Further Information

Lori Zeller, Assistant Chief lorizeller@ocfa.org 714.573.6020
Business Services Department

Sherry Wentz, Clerk of the Authority sherrywentz@ocfa.org 714.573.6041
Summary

This item is submitted in response to a Board request to institute a policy regarding
teleconferencing to Board meetings.

Prior Board/Committee Action

At its August 28, 2014, meeting, the Board voted to direct staff to accommodate the Directors’
ability to participate remotely in Closed Session and Open Session Board meetings pursuant to
the Brown Act, and return with a teleconferencing policy. This item was originally scheduled
for the March 26, 2015, Board meeting, but was pulled by staff in order for Board Chair Murray
to be present for the item’s consideration.

RECOMMENDED ACTION(S)
Adopt the proposed Teleconferencing Policy.

Impact to Cities/County
Not Applicable.

Fiscal Impact
Not Applicable.

Background

At its August 28, 2014, Board meeting, the Board considered an agenda report relating to OCFA
Board Room Audio Video Upgrades and Teleconferencing of Closed Session Meetings. In
evaluating whether to continue its authorization for teleconferencing during closed sessions,
Board members were asked to consider concerns raised and challenges experienced by OCFA
staff relating to teleconferencing during closed sessions pursuant to the Board of Directors'
July 24, 2014, authorization:

1. A concern arose regarding whether the teleconferenced locations were, in fact, accessible to
the public as required by law, as both locations were out-of-state, and one location was a
private residence.

2. As it was learned that the residential location was rented property, staff also felt a need to
contact the property owner in addition to the on-site tenant to secure permission to use this
site for this public purpose, since all remote locations must be publicly accessible. Staff also
had concerns with liability risks in using a private residence for this use.



mailto:lorizeller@ocfa.org
mailto:sherrywentz@ocfa.org

3. There was a challenge in securing proof of the agenda's posting in the remote locations.
While the hotel returned the affidavit promptly in this case, there were some difficulties in
securing the Affidavit of Posting for the residential site. The affidavit was eventually
received several days after the meeting had taken place.

4. This was a staff intensive process. It took the Clerk more than a full day, responding to and
generating approximately 100 emails and two dozen phones calls to set-up/implement the
teleconference in the two locations. This does not include General Counsel or other OCFA
staff’s time in assisting with this process.

5. Board Members experienced difficulties hearing the two teleconferencing Board Members
and vice versa.

6. Teleconferencing phones are not fully duplex. They cannot transmit and receive
simultaneously; therefore, only one person can speak at a time, and if multiple users are
phoning in, the complexity is increased.

7. The Brown Act requires that each action by the Board taken during a teleconference be taken
as a roll call vote, which extends the overall meeting length.

The Board voted to direct staff, using an interim technological system, to accommodate the
Directors’ ability to participate remotely in Closed Session and Open Session Board meetings
pursuant to the Brown Act, and return with a teleconferencing policy. The Board discussed the
intention that the teleconferencing policy should be designed in a manner that would assist staff
in resolving some of the difficulties outlined above. In addition, the Board directed staff to
include technology upgrades in the pending RFP process for board room audio/video upgrades
that would resolve the communication difficulties encountered at the July 24 meeting.

Teleconferencing Survey

OCFA has conducted a teleconferencing survey of nine local regional agencies: Three responded
there has never been a need for teleconferencing at their agencies; two agencies follow the Brown
Act requirements with no adopted policy; two agencies follow the Brown Act and have
implemented a Teleconferencing Policy with one of the two agencies not permitting use of
teleconferencing for its regular regional council meeting or its policy committees, but limiting use to
special policy meetings, task force meetings, and subcommittees; and two agencies were non-
responsive to the survey.

Brown Act Requirements

The Brown Act allows the use of teleconferencing under GC 54953 (b)(1). GC 54953 (2) requires
all votes taken during a teleconferenced meeting be by roll call. GC 54953 (3) requires the
identification and public noticing at the teleconference locations; locations shall be accessible to the
public, a quorum of the members shall participate with the agency’s jurisdiction, and members of
the public shall be allowed to address the agency from the teleconference location(s).

The attached proposed policy incorporates the Brown Act requirements and provides additional
guidelines and protocols for teleconferencing.

Attachment(s)
Proposed Teleconferencing Policy

08/27/15 Board of Directors Meeting — Agenda Item No. 3B
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Orange County Fire Authority

Board of Directors

TELECONFERENCING POLICY

1.0

2.0

3.0

PURPOSE

1.1.  To establish guidelines for conducting Board meetings via teleconferencing.

1.2.  To establish the roles and responsibilities associated with teleconferencing Board
meetings.

POLICY

2.1.  The meeting must comply in all other respects with the Brown Act and is in all
respects the same as a meeting where the Directors are physically present.

2.2.  Teleconferenced meeting must be conducted “in a manner that protects the
statutory and constitutional rights of the parties or the public appearing before the
legislative body” per GC 54953(b)(3).

2.3.  Teleconference dial-in numbers are to be utilized solely by Directors.

2.4.  Teleconferencing will not be utilized for any special meeting that is scheduled
with less than 72-hours’ notice.

2.5.  There must be an on-site quorum for the meeting to take place.

DIRECTOR RESPONSIBILITIES

3.1.

3.2.

Secure an open and accessible public location to conduct the meeting. Caution
should be used when determining the teleconferencing location.

If a Director is participating from a hotel, it should not take place inside their
hotel room, as it must be open and made available to the public.

. A public area is recommended, such as a business center or conference room that

is also ADA compliant, as the location must be accessible to all members of the
public. For this same reason, one would not likely want to participate from their
home.

Provide notification and the following information to the Clerk at least 7 calendar
days in advance of the scheduled meeting:

a. the physical location including the full, specific address for inclusion on the
agenda and meeting notices of the teleconferencing location;

b. on-site contact name and on-site phone number; and

c. Director’s on-site phone number.

Attachment




Orange County Fire Authority Page 2
Teleconferencing Policy

4.0

3.3.

3.4.

3.5.

3.6.

3.7.

Secure completed Affidavit of Posting by person who posted the agenda and
return to the Clerk of the Authority to provide proof of the agenda’s posting at the
physical location at least 72 hours in advance of the meeting. Failure to provide
advance evidence of the required agenda posting at the remote location will result
in denial of the request to participate in the meeting by teleconference.

Make an announcement at the beginning of the meeting if there is a member of
the public at the teleconference location wishing to speak and identify the subject.
Introduce the speaker at the appropriate time during the meeting.

Provide the Clerk of the Authority with any completed Request to Speak Forms
for any members of the public who spoke at the teleconference location within
seven (7) days following the meeting. Be sure that the speaker’s name is legible
as this document will be used by the Clerk in the creation of the Minutes.

Ensure that the remote location is actually open and accessible to the public
during the meeting time, except during closed session discussions.

Utilize a telephone or other teleconference facility with a "mute" function to avoid
noise interruptions of the meeting.

CLERK OF THE AUTHORITY RESPONSIBILITIES

4.1

4.2

4.3

44

4.5

4.6

Include the physical location and address of the teleconferencing site on the
agenda.
Provide the Director with the following:

a. Agenda (for posting and provision to the public in attendance at the
teleconference site);

b. Affidavit of Posting Form; and

c. Request to Speak Forms.

Ensure that a quorum of the Board is in attendance at our regular posted location.
If a quorum is not made the Clerk will cancel the meeting due to a lack of
quorum.

Conduct roll call votes on all items that require Board action.

Coordinate with IT staff and the teleconferencing Director regarding the call-in
process into the meeting.

Provide the Director with the teleconference phone-in number.



Summary of Teleconference Options Under the Brown Act

Attachment 2

AB 2449 was signed by the Governor so it will take effect on January 1%. Assuming AB 361 remains in
effect at that time, there will then be three alternative methods available for teleconferencing individual

members of the legislative body during public meetings that are subject to the Brown Act:

1. Traditional: Section 54953(b) - the traditional method that requires the public to have access at all
teleconference locations. These provisions have some minor tweaks.

2. State of Emergency: Section 54953(e) — the AB 361 method that allows all members of a legislative
body to participate remotely. This alternative only applies during a proclaimed state of emergency, and
state or local officials have recommended measures to promote social distancing. These provisions

sunset on January 1, 2024.

3. Justification Required: Section 54953(f) — the new method of teleconferencing with new
requirements/limitations. These provisions will sunset on January 1, 2026.

Comparing the Teleconference Options

Traditional

State of Emergency

(AB 361)

Justification

Required
(AB 2449)

SUNSET DATE

January 1, 2024

January 1, 2026

PERMISSIVE USE OF TELECONFERENCING

May a legislative body elect to use or not use

Yes. The legislative body
may decide whether to
allow teleconferencing

Yes, findings are required
by 54953(e)(3). So the
legislative body controls

Legislative body approval
is required to
teleconference due to a

Must each teleconference location be accessible to
the public?

54953(e)(4) “This
subdivision shall not be
construed to require the

legislative body to provide
a physical location from
which the public may
attend or comment.”

teleconferencing under this method? for the benefit of the whether to allow member’s “emergency
) public and the legislative teleconferencing. circumstances”.
body.
54953(b)(1) & (b)(2) No approval is required
when a member notifies
the legislative body of the
need to teleconference due
to “just cause”.
Compare
54953(H)(2)(A)(i) to
HR)(A)().
ROLLCALL VOTES Yes. 54953(b)(2)(A) Yes 54953(b)(2)(A) Yes. 54953(b)(2)(A)
Rollcall votes required when teleconferencing?
POSTING AGENDAS AT REMOTE Yes. 54953(b)(3) No. No.
LOCATIONS
Post agendas at all teleconference locations?
IDENTIFICATION OF REMOTE LOCATIONS Yes. Each teleconference No. No.
location must be
Must the teleconference location(s) be identified? | Iidentified in the meeting
notice and agenda.
54953(b)(3).

ACCESSIBILITY Yes. 54953(b)(3) No. No.

“Remote locations need
not be accessible to the
public.” 54953(j)(3)

1715506.1
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PUBLIC PARTICIPATION FROM Unclear. This former No. No.
TELECONFERENCE LOCATIONS requirement is deleted
from amended section
Must the public be allowed to address the 54953(]3)(3)5 However, a
legislative body from each teleconference TIeW Provision 13 adged
location? that meetings must be
conducted in a manner
that protects the
statutory and
constitutional rights of
the parties or the
public appearing
before the legislative
body...” 54953(b)(2)(B)
QUORUM LOCATIONS Yes. At least a quorum of No. Yes. At least a quorum of

Must a quorum of the legislative body meet in
particular location(s)?

the legislative body must
participate from
locations (plural) within
the boundaries of the

the members of the
legislative body must
participate in person from

a singular physical

agency. 54953(b)(3) location
54953(f)(1)
STATE OF EMERGENCY No. Yes. 54953(e)(1) & ()(5) No.
Is a Governor-proclaimed state of emergency a
pre-requisite?
FINDINGS No. Yes. At least every 30 No.

Are findings required by majority vote related to
state of emergency?

days, findings are required

by 54953(e)(3): “(A) The
legislative body has

reconsidered the

circumstances of the state
of emergency. AND

(B) Any of the following
circumstances exist:

(i) The state of emergency
continues to directly
impact the ability of the
members to meet safely in
person. (OR)

(i) State or local officials
continue to impose or
recommend measures to
promote social
distancing.”

PUBLIC ATTENDANCE IN PERSON

Must the public be allowed to attend the meetings
in person?

Yes, and “each
teleconference location
shall be accessible to the
public” as well.

No. “This subdivision
shall not be construed to
require the legislative
body to provide a physical

Yes. The singular
location where at least a
quorum of the body meets
meeting “shall be open to

54953(b)(3) location from which the the public.”
public may attend or 54953(H)(1)
comment.”
54953(e)(4)
CALL-IN/INTERNET No. Yes. See below
54953(e)(2)(A)

Must the legislative body provide the opportunity
for all persons to attend via a call-in option or an
internet-based service option?

1715506.1
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TWO-WAY AUDIOVISUAL PLATFORM OR
TELEPHONIC PLUS LIVE WEBCASTING

Must the legislative body provide at least one of
the following as a means by which the public may
remotely hear and visually observe the meeting,
and remotely address the legislative body: (i) A
two-way audiovisual platform,! OR (ii) A two-way
telephonic service? and a live webcasting® of the
meeting.

See above.

Yes.
54953(H)(1)(A)

SPECIAL AGENDA NOTICES

Must special notice of the means by which the
public may access the meeting and offer public
comment be included in all notices of the meeting
and all agendas posted?

No. Standard agenda
requirements apply.
54953(b)(2)(C) & (D)

Yes.
54953(e)(2)(A)

Yes.
54953(f)(1)(B)

REAL TIME COMMENTS

Must the legislative body provide an opportunity
for the public to address the body “in real time”?

Members of the public
must be allowed “to
access the meeting and
the agenda shall provide
an opportunity for
members of the public to
address the legislative
body directly pursuant to
Section 54954.3.”
54953(b)(2)(D).

Yes. The legislative body
must not require public
comments to be submitted
in advance of the meeting
and must provide an
opportunity for the public
to address the legislative
body and offer comment
“in real time.”
54953(e)(2)(C)

Yes. The legislative body
must not require public
comments to be submitted
in advance of the meeting
and must provide an
opportunity for the public
to address the legislative
body and offer comment
“in real time.”
54953(H)(1)(E)

INTERRUPTIONS IN ELECTRONIC ACCESS

May action be taken during interruptions the
public’s electronic access to the meetings or
public’s opportunity to comment using the
electronic means?

Yes. (Note: public
electronic access to the
meeting is not required

under the traditional
option.)

No. No action may be
taken during disruptions
of broadcasting via phone-
in or internet service, or
disruption that prevents
public from offering
comments via phone-in or
internet.
54953(e)(2)(B)

No. No action may be
taken during disruptions
of broadcasting via phone-
in or internet service, or
disruption that prevents
public from offering
comments via phone-in or
internet.
54953(H)(1)(D)

TIME FOR COMMENTS

Are there special time requirements for registering
and recognizing members of the public and taking
public comments?

No similar timing
provision.

Yes. If the legislative
body takes public
comment separately on
each agenda item, it “shall
allow a reasonable amount
of time per agenda item to
allow public members the
opportunity to provide
public comment, including
time for members of the
public to register... or
otherwise be recognized
for the purpose of
providing public
comment.”
54953(e)(2)(E)(ii)

No similar timing
provision.

1

meeting via both an interactive video conference and a two-way telephonic function.” 54953()(7).

2

“Two-way audiovisual platform” is defined as “an online platform that provides participants with the ability to participate in a

“Two-way telephonic service” is defined as “a telephone service that does not require internet access, is not provided as part
of a two-way audiovisual platform, and allows participants to dial a telephone number to listen and verbally participate.” 54953()(8).

3 “Webcasting” is defined as “a streaming video broadcast online or on television, using streaming media technology to distribute
a single content source to many simultaneous listeners and viewers.” 54953()(9).
1715506.1

Page 3



JUSTIFICATIONS REQUIRED?

Is a justification required for remote attendance by
a member of the legislative body?

None.

None.

Either: (1) member
notifies the legislative
body of their need to
participate remotely for
just cause;* or (2) member
requests legislative body
to allow them to
participate in the meeting
remotely due to
emergency circumstances’
and the legislative body
takes action to approve the
request. 54953()(2)(A).

TIMING OF NOTICE/REQUEST

When must the notice or request be provided to the
legislative body?

Sufficiently in advance
to allow information to
be included in the agenda
and agenda to be posted
at all remote locations.

No notice or requests are
required to participate
remotely.

For “just cause”, “at the
earliest opportunity
possible, including at the
start of a regular
meeting...”
54953(H(2)(A)(1).
For “emergency
circumstances”, the
request must be made “as
soon as possible”, and the
member must make a
separate request for each
meeting in which they
seek to participate
remotely.

54953(H(2)(A)(ii)(D)

CONTENT OF NOTICE/REQUEST.

What must the member include in her/his notice or
request to participate remotely?

Address of each
teleconference location
for inclusion in the
agenda, and for posting
agenda at each location.

No requests are required.

For “just cause” the
member must notify the
legislative body of the
“need to participate
remotely for just cause,
including a general
description of the
circumstances relating to
their need to appear
remotely at the given
meeting.”
54953(H(2)(A)().

For “emergency
circumstances”, the
request must include “a
general description of the
circumstances relating to
their need to appear
remotely at the given
meeting. A general
description of an item
generally need not exceed
20 words and shall not
require the member to
disclose any medical
diagnosis or disability, or
any personal medical

4 “Just cause” is defined as any of the following: (A) A childcare or caregiving need of a child, parent, grandparent, grandchild,

sibling, spouse, or domestic partner that requires them to participate remotely. “Child,” “parent,
“sibling” have the same meaning as those terms do in Section 12945.2; (B) A contagious illness that prevents a member from attending
in person; (C) A need related to a physical or mental disability as defined in Sections 12926 and 12926.1 not otherwise accommodated

ERINT3

grandparent,” “grandchild,” and

by subdivision (g); or (D) Travel while on official business of the legislative body or another state or local agency. 54953(j)(2).

5

in person.” 54953(j)(1).
1715506.1

“Emergency circumstances” are defined as “a physical or family medical emergency that prevents a member from attending
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information that is already
exempt under existing
law, such as the
Confidentiality of Medical
Information Act...”
54953(H)(2)(A)(ii)

ACTION ON A REQUEST TO
TELECONFERENCE

When may the legislative body act on a request for
to teleconference based on emergency
circumstances?

Must the request be on the agenda for the
legislative body to act on it?

The legislative body may
decide whether to allow
teleconferencing for the
benefit of the public and
the legislative body.
54953(b)(1)

Once the body elects to

use teleconferencing for

the benefit of the public

and the legislative body,

no additional permission

from the legislative body
is required.

Agenda posting and
other accessibility
requirements apply,
though.

No requests are required

“The legislative body may

take action on a request to

participate remotely at the
earliest opportunity.”

“If the request does not
allow sufficient time to
place proposed action on
such a request on the
posted agenda for the
meeting for which the
request is made, the
legislative body may take
action at the beginning of
the meeting in accordance
with paragraph (4) of
subdivision (b) of Section
54954.2.5”

54953(H(2)(A)(i1)(IL)

MAXIMUM NUMBER OF
TELECONFERENCES

Is there a maximum number of teleconference
meetings permitted for each member of the
legislative body?

No maximum.

No maximum.

No more than two (2)
“just cause”
teleconferences per
member per calendar year.
54953(H(2)(A)(1).
Also, any member may
not teleconference “from a
remote location™: (1) for a
period of more than three
consecutive months; or (2)
for 20 percent of the
regular meetings for the
local agency within a
calendar year, or (3) more
than two meetings if the
legislative body regularly
meets fewer than 10 times
per calendar year.
54953(H)(3)

6

AB 2449 also amends section 54954.2 to add a new subsection (b)(4). In pertinent part, the revision would provide as follows:
“(b) ... [T]he legislative body may take action on items of business not appearing on the posted agenda under any of the conditions
stated below. Prior to discussing any item pursuant to this subdivision, the legislative body shall publicly identify the item. ... (4) To
consider action on a request from a member to participate in a meeting remotely due to emergency circumstances, pursuant to Section
54953, if the request does not allow sufficient time to place the proposed action on the posted agenda for the meeting for which the

request is made. The legislative body may approve such a request by a majority vote of the legislative body.” 54954.2(b)(4).

1715506.1
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The legislative body must “have and implement a
procedure for receiving and swiftly resolving
requests for reasonable accommodation for
individuals with disabilities, consistent with the
federal Americans with Disabilities Act of 1990
(42 U.S.C. Sec. 12132), and resolving any doubt in
favor of accessibility.” The posted agendas and
notices of any meetings of the legislative body
“shall also give notice of the procedure for
receiving and resolving requests for
accommodation.” 54953(g) [emphasis added].

REQUIREMENTS FOR REMOTE ATTENDEES | Remote attendee(s) must None. (1) The member must
attend from the “participate through both
Other requirements for members attending designated audio and Vis}fal
remotely teleconference location. technology
54953(H(2)(O),
AND
(2) the member must
publicly disclose at the
meeting before any action
is taken, whether any
other individuals 18 years
of age or older are present
in the room at the remote
location with the member,
and the general nature of
the member’s relationship
with the individuals.
54953(H)(2)(B)
PROTECT CONSTITUTIONAL RIGHTS Yes. Yes. Yes.
54953(b)(2)(B) 54953(b)(2)(B) 54953(b)(2)(B)
Teleconferenced meetings must “be conducted in a
manner that protects the statutory and
constitutional rights of the parties or the public
appearing before the legislative body...”
CIVIL RIGHTS/NON-DISCRIMINATION Yes. Yes. Yes.
54953(h) 54953(h) 54953(h)
“The legislative body shall conduct meetings
subject to this chapter consistent with applicable
civil rights and nondiscrimination laws.”
(Note: this requirement appears to apply
to all Brown Act meetings, not just
teleconference meetings.)
(Query — does this require closed
captioning for teleconference or other
meetings?)
ACCOMODATING DISABILITIES/NOTICE. Yes. Yes. Yes.
54953(g) 54953(g) 54953(g)

i

Note that “remote location” is defined as “a location from which a member of a legislative body participates in a meeting

pursuant to subdivision (f), other than any physical meeting location designated in the notice of the meeting. Remote locations need

not be accessible to the public.” 54953(j)(3).

1715506.1
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Attachment 3

Estimated Costs & Staff Requirements to Administer Concurrent Joint Special
Remote Meetings Specifically to Vote on AB361 Findings

During the past 12-month period from November 2021 through October 2022, the
OCFA held a total of 6 Concurrent Joint Special Meetings specifically for the OCFA Board
of Directors to vote on AB361 findings in order to continue the use of teleconferencing.
Total estimated costs associated in administering these 6 special meetings is $25,062.
These estimates include employee staff time (regular and over-time), general counsel
costs, and Board of Director stipends only.

Following is the estimated cost breakdown per each Concurrent Joint Special Meeting
to address AB361:

e OCFA Staffing Including General Counsel Costs: $2,427
e Board Member Stipend Cost (average): $1,750
Total Cost per Concurrent Joint Special Meeting (AB361) $4,177

As referenced in the staff report, there is an efficiency of business via in-person
meetings (no Teleconferencing). Work effort performed in preparation for, during and
after each Concurrent Joint Special Meetings related to AB361 is referenced below.
Sections that are the most impacted are the Clerk of the Authority, Information
Technology and Multi-Media:

Clerk of the Authority
Agenda Packet Preparation Meeting Requirements
Preparing agenda and staff reports Email individual Zoom links to each
director
Reviewing of the draft packet Prepare script for Chair
Mailing the Agenda (as needed) Polling of Members and follow-up
Duplication of Agenda Packets Meeting set-up for public and Board
room
Posting the Agenda Securing the AV Team for the meeting
Uploading of the Agenda on the Web | Follow up with Board Members
Email agenda to distribution list Rehearsal of board meeting tasks,

preparing minutes after meeting, etc.

Information Technology/Multi-Media

Pre and after Meeting During Meeting
Rehearsal and set-up/break-down Set-up of ZOOM and other media tasks
System Checks Audio, video, streaming,

presentations, etc.




Orange County Fire Authority
AGENDA STAFF REPORT

Board of Directors Meeting Agenda Item No. 3C
October 27, 2022 Discussion Calendar

Board of Directors Requested Item
Address Attendance During Board Meetings

Contact(s) for Further Information
Michele Steggell, Chair MicheleS@cityoflapalma.org
Board of Directors

Summary
This agenda item was prepared at the request of Board Chair Michele Steggell to introduce a
discussion regarding Board of Directors attendance during meetings.

Prior Board/Committee Action
Not applicable.

RECOMMENDED ACTION(S)
Pleasure of the Board.

Impact to Cities/County
Not Applicable.

Fiscal Impact
There are no fiscal impacts associated with this action.

Background
Board Chair Steggell requested that staff prepare a staff report to introduce a discussion regarding
Board of Directors attendance during meetings.

Attachment(s)
None.
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Orange County Fire Authority
AGENDA STAFF REPORT
Concurrent Joint Special Meetings Agenda Item No. 4A
October 27, 2022 Discussion Calendar

Findings Required by AB 361 for the Continued Use of
Teleconferencing for Meetings

Contact(s) for Further Information
David E. Kendig, General Counsel Dkendig@wss-law.com 714.415.1083

Summary

In order for the Board of Directors and Committees to continue meeting via teleconference during
the pandemic, AB 361 requires the local legislative bodies to make specified findings at least every
thirty (30) days.

Prior Board/Committee Action

At the October 28, 2021 meeting, the Board of Directors approved the legally required findings
and directed staff to schedule concurrent Special Joint Meetings of the Board of Directors,
Executive Committee, Budget and Finance Committee, and Human Resources Committee with
regular or special meetings of the Board of Directors whenever necessary to address the
requirement to make the required findings at least every thirty (30) days, and to minimize the need
for separate Board or committee meetings to address this new requirement of the Brown Act.

On July 20, 2022, the Legislative and Public Affairs Committee held its first meeting and was
added to the agenda of concurrent Special Joint Meetings to consider approving the required
findings by AB 361. At the August 25, 2022, Special Concurrent Joint Meeting of the Board and
all of the Committees in which AB361 was considered, the Legislative and Public Affairs
Committee vote failed 3-3 and will now be required to meet in person.

On August 9, 2022, the Operations Committee held its first meeting and was therefore added to
the agenda of concurrent Special Joint Meetings to consider approving the required findings by
AB 361. At the August 25, 2022, Special Concurrent Joint Meeting of the Board and all of the
Committees in which AB361 was considered, the Legislative & Public Affairs Committee and the
Operations Committee vote failed 3-3 and will now be required to meet in person.

RECOMMENDED ACTION(S)

Option #1:

Make the following findings by majority votes of the Board of Directors, and the following

committees: Executive, Budget and Finance, and Human Resources:

a. A state of emergency has been proclaimed by California’s Governor due to the COVID-19
pandemic and continues in effect; and

b. The Board of Directors and each Committee has reconsidered the circumstances of the
emergency; and

c. Local officials continue to recommend measures to promote social distancing to slow the
spread of COVID-19.
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Option #2:

Make the following findings by majority votes of the Board of Directors, and following

committees: Executive, Budget and Finance, and Human Resources:

a. Although a state of emergency has been proclaimed by California’s Governor due to the
COVID-19 pandemic and continues in effect, the OCFA Board of Directors and each
Committee has reconsidered the circumstances of the emergency and no longer finds a need
for the legislative body to continue the use of teleconferencing for its meetings.

Impact to Cities/County
Not Applicable.

Fiscal Impact
Nominal software licensing costs to continue to use Zoom Webinar to stream meetings in a manner
that allows online public comments.

Background

Assembly Bill 361 was signed into law by the Governor on September 16, 2021. A portion of AB
361 enacted amendments to California Government Code section 54953 regarding teleconference
meetings.

Those amendments authorize local agencies like the Fire Authority to continue to conduct
meetings by teleconference during a Governor-proclaimed state of emergency' provided that
certain findings are made by the legislative body, and provided that certain procedural
requirements are met regarding public access to the meetings.

AB 361 requires particular findings be made by the Board of Directors and each of the OCFA’s
legislative bodies within 30 days after the legislative body’s first meeting, and requires that the
new findings must be reaffirmed at least every thirty (30) days thereafter in order for the legislative
body to continue to use teleconferencing.

The Required Findings

The teleconference provisions in AB 361 may only be utilized as long as a Governor-proclaimed
state of emergency remains active, and while state or local officials have recommended measures
to promote social distancing.

To continue to teleconference pursuant to AB 361, each legislative body must make the following
findings by majority vote at least every 30 days:

(A)  The legislative body has reconsidered the circumstances of the state of emergency;
and

(B)  Either of the following circumstances exist:
(1) The state of emergency continues to directly impact the ability of the
members to meet safely in person; or

1" For purposes of AB 361 ... state of emergency’ means a state of emergency proclaimed pursuant to Section 8625 of the

California Emergency Services Act...” Cal. Gov’t Code sec. 54953(¢)(4). Section 8625 of CESA in turn refers to a state of
emergency proclaimed by the Governor.

10/27/22  Concurrent Joint Special Meetings of the Board of Directors and the following Page 2
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(11) State or local officials continue to impose or recommend measures to
promote social distancing.?

To comply with that requirement, the recommended action would have the Board of Directors and
each Committee find each of the following:

a. A state of emergency has been proclaimed by California’s Governor due to the COVID-19
pandemic and continues in effect; and

b. The Board of Directors and each Committee has reconsidered the circumstances of the
emergency; and

c. State and local officials continue to recommend measures to promote social distancing to

slow the spread of COVID-19.

Although there are fewer “social distancing” recommendations in effect today than there have been
in the recent past, it remains the case that the relevant health officials continue to recommend
measures to promote social distancing, including but not limited to the following:

e In the County of Orange Health Officer’s most recent Orders and Strong Recommendations,
posted on September 23, 2022, the County Health Officer continues to “strongly recommend”
that “the older a person is, the more health conditions a person has, and the more severe the
conditions, the more important it is to take preventive measures for COVID-19 such as getting
vaccinated, including boosters, social distancing and wearing a mask when around people who
don’t live in the same household, and practicing hand hygiene.”

On October 17, 2022, Governor Gavin Newsom announced that the COVID-19 State of
Emergency will end on February 28, 2023. In the event that occurs, then AB 361 teleconferencing
will no longer be an option available to the Board or committees after February 28™ (See
announcement at https://www.gov.ca.gov/2022/10/17/governor-newsom-to-end-the-covid-19-
state-of-emergency/ )

Attachment(s)
None.

2 Cal. Gov’t Code sec. 54953(e)(3).
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	3. Sale of Bonds and Use of Proceeds
	4. Disbursements.
	(a) Bond proceeds of the District designated for the Fire Facilities shall be held by the District or the Trustee for the Bonds in a special fund (the “Fire Facilities Account of the Acquisition and Construction Fund”) which shall be invested by the C...
	(b) The County Treasurer or the District shall cause the Trustee for the Bonds, as applicable, to make disbursements from the Fire Facilities Account of the Acquisition and Construction Fund in accordance with the terms of this Agreement and neither t...
	(c) The Fire Authority agrees that it will request a disbursement of Bond proceeds only for costs related to the Fire Facilities that are eligible for financing under the Act, which include the cost of acquiring the Fire Facilities.  The Fire Authorit...
	(d) The Fire Authority will not use or permit the Fire Facilities to be used for any activity that would constitute a “Private Use” in violation of legal requirements for the expenditure of Bond proceeds under the Act and the Internal Revenue Code of ...
	(e) The Fire Authority agrees to maintain adequate internal controls over its payment function and to maintain accounting records in accordance with generally accepted accounting procedures.  The District and the County shall have the right to conduct...
	(f) The Fire Authority shall submit a request for payment to the District along with adequate supporting documentation acceptable to the District which shall be in the form attached hereto as Exhibit C (a “Disbursement Request”), which shall be signed...
	(g) If, for any reason whatsoever, there are insufficient funds to complete the Fire Facilities, or any portion thereof, neither the County nor the District shall have any obligation to fund any such shortfall under this Agreement.
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	02D-3 2022 JFCA OCFA-County-RMV BOD Ground Lease - Att 3
	A. Tenant is the tenant under that certain Temporary Lease Agreement dated October 8, 2022 (“Temporary Lease Agreement”) for the temporary occupancy of the Premises and the Building (as defined below).  Tenant took possession of the Building and Premi...
	B. Tenant now desires to enter into this Ground Lease in order to provide for the long term operation of the Building located on the Premises upon expiration of the Temporary Lease Agreement.
	C. Concurrently herewith, Landlord and Tenant are entering into that certain Purchase and Sale Agreement for Building Improvements pursuant to which Tenant is purchasing the Building (as defined below).
	1. Premises:
	a) Leased Space.  Landlord, for and in consideration of the covenants contained in this Ground Lease and made on the part of Tenant, demises and leases to Tenant, and Tenant leases from Landlord, the parcel of land located in the unincorporated territ...
	b) “As Is”.  Tenant is currently occupying the Premises and Tenant has the most knowledge regarding the condition of the Premises.  Accordingly, the Premises ARE LEASED TO AND ACCEPTED BY TENANT "AS IS" AND "WHERE IS", WITH ALL FAULTS, IF ANY, AND WIT...

	2. Lease Term:
	a) Term.  Tenant will have and hold the Premises for a term commencing on November 1, 2022 ("Lease Commencement Date") and ending ten (10) years after the Lease Commencement Date ("Term").
	b) Early Termination.  In the event the Fire Services Agreement OCFA holds with the County of Orange is terminated for any reason, this Lease shall concurrently terminate.  Notwithstanding anything to the contrary in this Lease, Landlord shall have th...

	3. Rent and Taxes:
	a) Rent:  The Rent for the Term will be $1 per year, payable on each anniversary of the Lease Commencement Date.
	b) Taxes:  Tenant will pay all real estate taxes and special assessments and personal property taxes during the Term.  Landlord will have no responsibility for payment of, or reimbursement to Tenant for, any real estate taxes or special assessments.  ...

	4. Landlord's Warranties and Covenants:  Landlord covenants, represents and warrants that, during the Term:
	a) Possession:  To Landlord’s actual knowledge, the Leased Space is free and clear of all tenancies other than that of Tenant, whether oral or written, and Tenant will have sole and actual possession from the Lease Commencement Date.
	b) Covenant of Title and Quiet Enjoyment:  Landlord is well seized of and has good title to the Premises and all improvements located thereon on the Lease Commencement Date, free and clear of all liens, encumbrances, easements, tenancies and restricti...

	5. Tenant's Covenants:  Tenant covenants and agrees that, during the Term:
	a) Liens and Encumbrances:  Tenant will not cause the estate of Landlord in the Premises to become subject to any lien, charge or encumbrance whatsoever, and Tenant will indemnify and keep indemnified Landlord against all such liens, charges and encum...
	b) Insurance and Indemnity:  At Tenant's expense, Tenant will insure and keep insured, or cause to insure and keep insured, from the date of actual possession, the Building and improvements on the Leased Space against loss or damage by means of all-ri...
	c) Utilities:  Tenant will pay when due all charges for all utility services used on the Leased Space.
	d) Compliance with Law:  Tenant will comply with all governmental laws, rules and regulations applicable to the use, development or operation of the Leased Space.
	e) Maintenance of Premises.  Tenant shall at all times keep the Premises including without limitation the Building located on the Premises, including landscaping and parking areas and all other appurtenances, alterations and improvements thereon in go...

	6. Ownership of Improvements.
	a) Building. Title and ownership to the Building purchased by Tenant shall be vested in Tenant, except as provided herein.  At the expiration or termination of this Ground Lease, the Building shall become the property of Landlord free from any lien or...
	b) Tenant’s Personal Property.  Notwithstanding any provision herein to the contrary, all trade fixtures, inventory, equipment and other personalty installed and/or otherwise maintained by Tenant within or upon the Building or Premises (“Tenant’s Pers...

	7. Use.  Notwithstanding any other provision in this Ground Lease to the contrary, Tenant has the right to use or occupy the Leased Space as a fire station, but for no other purpose (“Use”).
	8. End of Term.  This Lease shall terminate without further notice upon the expiration of the Term, and any holding over by Tenant after the expiration shall not constitute a renewal or extension of this Lease, or give Tenant any rights under this Lea...
	9. Condemnation:  If all or any part of the Premises is taken or condemned by any competent authority for any public use or purpose during the Term, Tenant’s sole remedy shall be to terminate the Ground Lease.
	10. Damage and Destruction.   In the event of a partial or total damage or destruction of the Building located on the Premises as a result of fire or other insured casualty, Tenant shall promptly rebuild and restore the same.  Such restoration shall b...
	11. Assignment And Subletting.  Tenant shall not assign, sublet or otherwise transfer, whether voluntarily or involuntarily or by operation of law, the Premises or any part thereof without Landlord’s prior written approval, which may be withheld in La...
	12. Environmental Issues.
	a) No Hazardous Materials.  Tenant shall not cause or permit any Hazardous Material to be brought upon, kept or used in or about the Premises by Tenant, its agents, employees, contractors or invitees without the prior written consent of Landlord, whic...
	b) Hazardous Material.  As used herein, the term “Hazardous Material” means any pollutant, toxic substance, regulated substance, hazardous waste, hazardous material, hazardous substance, oil, hydrocarbon, asbestos or similar item as defined in or purs...
	c) Notice of Certain Events and Curative Actions.  Each party shall immediately advise the other in writing of (a) any governmental or regulatory actions instituted or threatened under any Environmental Law affecting the Tenant (wit-h respect to the P...

	13. Miscellaneous Provisions:
	a) Invalidity:  If any term or provision of this Ground Lease or the application to any person or circumstance is, to any extent, invalid or unenforceable, the remainder of this Ground Lease, or the application of such term or provision to persons who...
	b) Successors:  The terms, conditions and covenants of this Ground Lease are binding upon and inure to the benefit of each of the parties, their heirs, personal representatives, successors or assigns, and run with the land; and where more than one par...
	c) Incorporation/Writing:  All negotiations, considerations, representations and understandings between Landlord and Tenant are incorporated in this document.  No waivers, alterations or modifications of this Ground Lease or any agreements in connecti...
	d) Construction:  This Ground Lease will be construed not against the party who prepared this agreement, but as if negotiated in good faith and prepared by mutual agreement of both parties.  The captions appearing in this Ground Lease are inserted onl...
	e) Notice:  If at any time, it is necessary or convenient for one of the parties to serve any notice, demand or communication upon the other party, such notice, demand or communication must be in writing, signed by the party serving notice, sent by na...
	or such other address as either party furnishes to the other, in writing, as a place for the service of notice.  Any notice so sent will be deemed to have been given as of the time it is deposited with the overnight carrier or in the United States mail.
	f) Consent to Judicial Reference.  Each of the parties to this Agreement hereby consents and agrees that (a) any and all disputes arising out of or related to this Agreement (a "Dispute") shall be heard by a referee in accordance with the general refe...
	g) Good Faith and Due Diligence:  Landlord and Tenant covenant to act in good faith and use due diligence in the performance of their respective obligations under this Ground Lease.
	h) No Waiver:  No waiver by either party of any term, covenant or condition ("Provision") under this Ground Lease by the other party will be effective or binding upon such party unless given in the form of a written instrument signed by such party, an...
	i) Prevailing Party:  If either party institutes any action at law or in equity against the other party to secure or protect its rights under or to enforce the terms of or for breach of a representation or warranty in this Agreement, in addition to an...
	j) Business Days:  If any date set forth in this Ground Lease for the performance of any obligations of Landlord or Tenant, or for the delivery of any instrument or notice as provided in this Ground Lease should be on a Saturday, Sunday or legal holid...

	14. Authority to Sign:  No employee or agent of Tenant (other than an authorized signatory) has authority to execute this Ground Lease or make any other warranty, representation, agreement or undertaking.  The parties' submission of this document for ...
	15. CA Civil Code 1938.  A Certified Access Specialist (CASp) has performed an inspection of the Premises, and the Premises has been found to be in compliance with all of the applicable construction-related accessibility standards under state law and ...
	16. Addenda and Exhibits:  This Ground Lease includes the following Addenda and/or Exhibits, which govern over conflicting provisions (if any) of this Ground Lease, and are made an integral part of this Ground Lease and fully incorporated by reference:
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	1. Purchase and Sale.  Pursuant to this Agreement, Buyer shall purchase and Seller shall sell all of Seller's right, title, and interest in and to that certain building containing approximately 4663 square feet of fire station space (including residen...
	2. Ground Lease.  At the Closing (defined below), concurrently with the conveyance of the Building to Buyer, Seller shall lease to Buyer, and Buyer shall lease from Seller, that certain real property legally described on Exhibit B attached hereto (the...
	3. Disclaimer; Release of Claims.
	3.1. Seller has constructed the Building in compliance with Buyer’s plans and specifications, Buyer currently occupies the Building pursuant to that certain temporary Lease Agreement, and Buyer has full knowledge of the condition of the Building.  Acc...
	3.2. THE BUILDING IS BEING SOLD "AS IS", "WHERE IS" AND "WITH ALL FAULTS" AS OF CLOSING, WITHOUT ANY REPRESENTATION OR WARRANTY WHATSOEVER AS TO ITS CONDITION, FITNESS FOR ANY PARTICULAR PURPOSE, MERCHANTABILITY OR ANY OTHER WARRANTY, EXPRESS OR IMPLI...
	3.3. Without limiting the provisions of Sections 3.1 and 3.2 above, Buyer releases Seller from any and all claims, demands, causes of action, judgments, losses, damages, liabilities, costs and expenses (including without limitation attorney's fees whe...

	4. Purchase Price; Deposit and Closing Date.
	4.1. The purchase price for the Building shall be One Hundred Dollars ($100.00) ("Purchase Price").
	4.2. Within two (2) days after the Effective Date, Buyer shall deposit with Seller, by check, the Purchase Price.
	4.3. The Closing under this Agreement shall take place on the Closing Date.  The Closing Date shall occur on November __, 2022. The date on which the Deed (defined below) transferring the Building from Seller to Buyer is recorded in the Official Recor...

	5. Deed.  At Closing, Seller shall convey the Building to Buyer by an Improvement Grant Deed (the "Deed"), in the form attached hereto as Exhibit D.
	6. Risk of Loss and Condemnation.  Risk of loss by damage or destruction to the Building up and to the Closing Date shall be borne by Seller.  In the event any damage or destruction is not fully repaired prior to Closing, Seller shall continue to purs...
	7. Taxes and Assessments.  Seller shall pay all valid delinquent real property taxes, water rates, sewer charges, assessments, special and otherwise, and other charges which are a valid lien against the Property as of the Closing Date.  Current real e...
	7.1. Seller's Failure:  Subject to the applicable Cure Period, if Seller fails to perform any of the covenants and obligations provided in this Agreement, then Buyer may terminate the Agreement. Buyer waives any rights to consequential, special, punit...
	7.2. Notice and Cure:  Notwithstanding anything to the contrary contained in this Agreement, a party's failure to perform or observe any covenant or condition of this Agreement to be performed or observed shall be a default under this Agreement and ne...

	8. Representations and Warranties.
	8.1. Seller hereby represents and warrants to Buyer that Seller has the power, right and authority to enter into and perform all of the obligations required of Seller under this Agreement and the instruments and documents referenced herein, and to con...
	8.2. Buyer hereby represents and warrants to Seller that Buyer has the power, right and authority to enter into and perform all of the obligations required of Buyer under this Agreement and the instruments and documents referenced herein, and to consu...

	9. Contingencies/Conditions to Closing.
	9.1. Buyer's Conditions to Closing:  The obligations of Buyer to complete the purchase of the Building is subject to the satisfaction or waiver of each of the following conditions at or prior to the closing:
	(a) Seller’s execution of Ground Lease for the Real Property.
	(b) The due and timely performance by Seller of each material covenant, undertaking and agreement to be performed by Seller as provided in this Agreement subject to the notice and cure provisions of Section 7.2.
	(c) All representations and warranties of Seller contained in this Agreement shall be true and correct in all material respects as of the date made and as of the Closing Date with the same effect as though such representation and warranties were made ...
	(d) The agreement shall not have been terminated pursuant to the rights provided for in this Agreement.

	9.2. Seller's Conditions to Closing:  The obligation of Seller to complete the sale of the Building is subject to the satisfaction or waiver of each of the following conditions at or prior to Closing.
	(a) Buyer’s execution and delivery of the Ground Lease.
	(b) The due and timely performance by Buyer of each material covenant, undertaking and agreement to perform by Buyer as provided for this Agreement subject to the notice and cure provisions of Section 7.2 above.
	(c) All representations and warranties of Buyer contained in this Agreement shall be true and correct as of the date made and as of the Closing Date with the same effect as though such representations and warranties were made at and as of the Closing ...
	(d) The agreement shall not have been terminated pursuant to the rights provided for in this Agreement.


	10. Closing Costs and Charges.
	10.1. Seller's Costs:  Seller shall be responsible for all Closing costs associated with the Closing, including, but not limited to all county and city transfer taxes, and recording charges, as applicable.
	10.2. Taxes and Assessments:  All current property taxes and all payments of general and special bonds and assessments on the Building, and any other charges assessed to the Building (including, without limitation, property operation expenses, and uti...
	10.3. Other Costs:  Any and all other costs, if any, shall be apportioned in the customary manner as in the County of Orange, State of California.

	11. Deposit of Documents by Parties.
	11.1. Deposit of Documents by Seller:  At the Closing, Seller shall deliver the following items to Buyer, each of which shall be duly executed and acknowledged by Seller where appropriate:
	(a) The Deed transferring the Building from Seller to Buyer;
	(b) The Ground Lease;
	(c) Other documents that may be reasonably required to close in accordance with the Agreement.
	(d) All plans and specifications for the Building.

	11.2. Deposit of Documents and Funds by Buyer:  At the Closing, Buyer shall deliver the following items Seller, each of which will be duly executed and acknowledged by Buyer where appropriate:
	(a) The Purchase Price;
	(b) The Ground Lease; and
	(c) All other funds and documents which may be reasonably required to close in accordance with this Agreement.


	12. Notices.  Any notice provided for in or permitted under this Agreement shall be made in writing and may be given or served by (a) delivering the same in person to the Party to be notified, (b) depositing the same in the United States mail, postage...
	13. Further Documents and Acts.  Each of the parties hereto agree to cooperate in good faith with each other and to execute and deliver such further documents and perform such other acts that may be reasonably necessary or appropriate to consummate an...
	14. Possession.  Buyer is currently in possession of the Building and will continue in possession of the Building at Closing.
	15. Time of Essence.  Time is of the essence of this Agreement.
	16. Entire Agreement.  This Agreement contains the entire agreement between Seller and Buyer, and there are no other terms, conditions, promises, undertakings, statements or representations, either written or oral or express or implied, concerning the...
	17. Headings.  The paragraph headings are for convenience of reference only and do not modify or restrict any provisions hereof and shall not be used to construe any provisions.
	18. Modifications and Waiver.  This Agreement may be amended only by an instrument in writing signed by both Seller and Buyer.  This Agreement may be terminated only in accordance with the terms of this Agreement or by an instrument in writing signed ...
	19. Successors.  This Agreement shall inure to the benefit of and bind the parties hereto and their respective executors, heirs, administrators, successors and assigns.  Buyer may not assign this Agreement without the prior written consent of Seller. ...
	20. Governing Law and Attorneys' Fees.  This Agreement shall be governed and enforced by, and construed in accordance with the laws of California.  In the event either party hereto brings an action at law or inequity, or other proceedings against the ...
	21. Consent to Judicial Reference.  Each of the parties to this Agreement hereby consents and agrees that (a) any and all disputes arising out of or related to this Agreement (a "Dispute") shall be heard by a referee in accordance with the general ref...
	22. Computing Any Time Period.  Wherever this Agreement requires that something be done within a specified period of days, the period shall (a) not include the day from which the period commences, (b) include the day upon which the period expires, (c)...
	23. Counterparts.  This Agreement may be executed in multiple counterparts, including the transmission of counterparts via electronic means, each of which shall be deemed to be an original, but all of which, together, shall constitute one and the same...
	[NO FURTHER TEXT ON PAGE; SIGNATURES TO FOLLOW]
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