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 Firehawk Helicopters (Attachment 2).

Impact to Cities/County
Not Applicable.
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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

12889-0003\27 1 1505v5.doc


















































































































































































































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
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